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ARDCO MERGER

ADDITIONAL NAMES OF CONVEYING PARTIES

1. ARDCO INDUSTRIES, INC. Delaware Corporation
2. ARDCO INDUSTRIES LTD. Limited Liability Company
formed under the laws of Alberta,
Canada
3. ARDCO INTERNATIONAL, INC. Delaware Corporation
CIN92 4217758-1.023635.0215
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CERTIFICATE
The undersigned officer of Pettibone Corporation, a

Delaware corporation {(the wpyrchaser"), and the officer signing

pelow on Dehalf of ARDCO Holding Corporation, 2 Delaware

corporation. ARDCO Industries, Inc., a Delaware gorporation,

ARDCO Industries. Ltd., a limited 1liability company formed

under the jaws of Alberta, canada, ARDCO International, Inc.. a

Delaware corporation and Louis H. Ardis (collectively. the

ngellers"), 4o each hereby certify as follows:

1. Attached hereto as Exhibit A ig a true an

correct COPY of the agreement dated as of September 19, 1989
{the “Aqreement“), petween the purchaser and the Sellers.

2. The conditions precedent to closing - the
rransactions contemplated by the Agreement have been met oOT
catigfied, and none of the Sellers’ obligations under this
Agreement, ©f any other conditions precedent to consummating

said Agreement have been waived.

3. pll of the rransactions contemplated py said

Agreement have been duly consummated.

IN WITNESS WI-IEREOF. he undersiqned have each executed

this Certificate as of this gzc day of September., 1989,

PETT1BONE CORPORATION

oo M I Tl

Title: \:y--. LH-T nir

———
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ARDCO HOLDING CORPORATION

By: \‘_':;z::af ,4§>, -
Titler sy

ARDCO INDUSTRIES, INC.

w@/:v LA

T1t ?

ARDCO INDUSTRIES, LTD.

N ’,
By: A JY LAY
J{”ﬂdwﬁ

Title&:

ARDCO INTERNATIONAL, INC.

By: %7//{//4?

Titlef"

-

e e

= LOUIS H. ARDIS
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September 20, 19389

Pettibone Corporation
2700 River Road
Suite 302
Des Plaines, Illinois £0018
Gentlemen:

As an inducement to you, Pettibone Corporation

("Buyer") to enter into this agreement (this "Agreement”), and
an agreement (the "Teachers Agreement”) with Teachers Insurance
and Annuity Association of America ("Teachers") under which you
will acquire all of the outstanding secured debt and capital
stock of ARDCO Holding Corporation, a Delaware corporation
("AHC") and its subsidiaries (collectively, "“ARDCO") held by
Teachers, AHC, ARDCO Industries, Inc., a Delaware corporation
("Industries"), ARDCO Industries, Ltd., a limited liability
company formed under the laws of Alberta, Canada ("Ltd."),
ARDCO International, Inc., a Delaware corporation
("International”) and Louis H. Ardis ("Stockholder”) in hig
individual capacity and as an officer and director of ARDCO,
hereby jointly and severally agree with you as follows:

1. Sale of S8tock. At the C(Closing (as defined
below), the Stockholder shall sell, transfer, assign and
deliver to Buyer, and Buyer shall purchase, accept and receive,
all right, title and interest in and to all, but not less than

all, of the issued and outstanding capital stock of AHC owned
by Stockholder (the “"Stock").

2. Payment. Stockholder shall receive as
consideration for (i) the Stock, (ii) the severance pay due
pursuant to Section 3 hereof and (iii) the non-competition
agreement set forth in Section 9 hereof (the "Non-Competition
Agreement”), the amounts determined pursuant to Exhibit 2 at
the times specified therein. :

3, Severance Payments. Stockholder is entitled to a
severance payment upon termination without cause by ARDCO and
the total aggregate amount of the severance payment payable to

TIald
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Stockholder is set forth on Exhibit 2. Stockholder agrees that
the payments made in accordance with Exhibit 2 will completely
release and discharge any obligation of ARDCO or any other

person to make any severance payment to Stockholder in
connection with the termination of his employment.

4. Closing. The closing o©of —the transactions
contemplated Dby this Agreement shall occur on September 20,
1989 (the "Closing"), at the offices of Andrews & Rurth, Texas
Commerce Tower, Houston, Texas at 9:00 a.m., or at such other

time and at such other place as may be mutually agreed upon by
the parties.

At che Closing, all transactions shall be conducted
substantially concurrently, and no transaction shall be deemed
o De completed until all are completed,

5. Deliveries at Closing.

(a) Deliveries by Stockholder. At the Closing,
the Stockholder shall deliver to Buyer the following:

(i) Certificate(s) evidencing all of the
issued and outstanding Stock with fully executed
stock power(s) executed in blank;

(ii) The resignations of all of the officers
and directors of ARDCO;

(ii1) A mutual release in the forms of
Exhibits 5(¢a)(iii)(A) and 5(a)(iii)(B) signed by
the officers and directors of ARDCO releasing
ARDCO and its affiliates from any and all claims;

(iv) An acknowledgment from each person who
at any time was a stockholder of AHC since 1986
in the form of Exhibit 5(a)(iv); and

(v) any othetr documents or instruments
which ~you deem desirable to consummate the
transactions contemplated by this Agreement in
form satisfactory to your counsel.

(b) Deliveries by ARDCO. At the Closing, ARDCO
shall deliver or cause to be delivered to Buyer the
following:

(1) a cashier's check payable o
Stockholder in the amount to be paid at Closing
by ARDCO as set forth in Exhibit 2;

TI41W
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(11) certified copies of the charter and

by-laws of AHC, Industries, Ltd. and
International;

{1ii) minute books of AHC, 1Industries, Ltd.
and International;

_(iv) ;ertificatea of Insurance of the
policles listed in Exhibit 7(j);

{(v) all tax returns of AHC, Industries,
Ltd. and International:

(vi) a list of corporate names, vehicle

“tirles, intellectual property, trademarks,

tradenames, personal property, benefirs programs

and states where AHC and Industries conduct
business;

{(vii) statement from counsel to ARDCO as to
all fees owing through the Closing;

(vii1l) a release of the Finger Furniture Lien;

{ix} evidence of the amount of Adjusted Cash
on Hand (as defined below);

(x) a certified Copy  of the  ARDCO

Industries, Inc. Employees' Profit Sharing Plan
and Trust;

(%1) certificates of tax and corporate good
standing in each jurisdiction in which each of
AHC. Industries, Ltd., and International is
incorporated; certificates of tax and corporate
good standing for jurisdictions in which the
above named companies are doing business shall be
delivered only 1in jurisdictions whereby the
nature of the properties owned or leased or the
business transacted by them require them to be so
qualified, except those jurisdictions, if any, in
which the failure to so qualify would not have a
materials adverse effect on rthe business,
operations or financial condition of +he above
named companies taken as a whole: and

(xii) any other documents or instruments
which you deem desirable to consummate the
transactions contemplated by this Agreement in
form satisfactory to your counsel.

TRADEMARK
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(c) Deliveries Dby Buyer. At the Closing Buyer
shall deliver or cause to be delivered payment by wire
transfer to Stockholder in the amount to be paid at
Closing by Buyer as set forth in Exhibit 2;

6. Mutual Release.f

Effective as of the Closing, the Stockholder does
hereby release ARDCO and its respective successors and assigns,
and ARDCO does hereby release the Stockholder and his heirs,
successors and assigns, of and from all manner of actions,
causes of actilen, suits, debts, sums of money,

. accounts,
o rackanings, bends, - bills, specialties, contzacts,
controversies, agreements, promises, variances, trespasses,

cdamages, judgments, sexecutions, ¢laims and demands whatsoever,
in law or in equity, which atecse cut of facts or circumstances
arising prior to or as of the date hereof; provided, however,
that nothing hnerein shall be construed as (a) releasing any
party's obligations wunder this Agreement, including without
limitation, the 1indemnification obligations set forth in
Section 12, or (b) releasing ARPCO from its obligation to
indemnify the Stockholder for his actions or omissions as an
officer or director pursuant to the Certificate of
Incorporation, bylaws and the resolutions of the directors and
stockholders, dated September 18, 198% attached hkereto and made

expressly a part hereof as Exhibit 12(e) of AHC or Industries
prior to his resignation.

: 7. Representations and Warranties. As an inducement
to you to enter into this Agreement. and the Teachers
Agreement, ARDCO and the Stockholder, jointly and severally,
represent and warrant to you, your affiliates and subsidiaries
as of the date hereof, and as of the Closing, the following:

(a) ARDCO and Stockholder each have full legal
capacity, right, power - and authority, withcut the
consent of any other person, to execute and deliver

this Agreement, and to carry out the transactions
contemplated hereby.

{(b) This Agreement and the other documents to be
delivered at the Closing have Dbeen, or will be duly
executed and delivered and are, or will be., the
lawful, wvalid and leqgally binding obligations of the
respective parties executing them, enforceable in
accordance with ctheir respective terms, except as the
enforceability thereocf may be limited by any
applicable bankruptcy, reorganization, insolvency or
other laws affecting creditors rights generally or by
general principles of equity, regardless of whether
such enforceability is considered in equity or at law,

Tlalw
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(c) Each of AHC, Industries, Led.
intérnational is a corporation duly organized.
existing and in good standing under the laws of the
jurisdiction of its incerporation or formation and nas
full power and authority to own, cperate or lease its
properties and to carry on its respective business as
currently being conducgted,

and
validly

{d) The aggregate authorized, lssued  and
outstanding equity capital of AHC is as setr forth in
Exhibit 7(d). All issued and outstanding shares of
capital stock of Industries are owned beneficially and
of record DY AHC. 2ll issued and outstanding scharss

bl ad

of capital stock of Ltd. and International are owned
beneficially and of record by Industries. All issued
and outstanding shares of AHC. Industries, bLtd. and
International have been duly authorized and wvalidly
issued and are fully paid and nonassessable. with no
preemptive right$ atrtaching thereto. Except for the
Original Stock Subscription Agreement by and between
AHC and che Stockholder, dated April 10, 1980, the
Purchase Agreement by and among AHC., Stockholder and
C. H. Asel, Jr., dated October 23, 1980, the Purchase
Agreement Dby and among AHC, Stockholder and Roy G.
Bedford, dated  October 23, 1980, the Purchase
Agreement by and among AHC, Stockholder and George P.
Holden, dated October 23, 1980, the Purchase Agreement
by and among AHC, Stockholder and Thurmond D.
McMillan, dated April 14, 1980, and the Letter
Agreement Dby and Dbetween Robert H. Smith and
Stockholder dated December 31, 1987, all of which have
been walved, there are no restrictions affecting the
transferability of the capital stock of  AHC,
Industries, Ltd. and Internatiocnal, There are no
outstanding options, rights, warrants, conversion
rights or other agreements or commitments to which
ARDCO is a party or by which it is bound, providing
for the issuance of additional shares of capital stock
of ARDCO or for any other adjustment, purchase or
transfer affecting such stock exeept for the Teachers
stock and rights attached thereto.

(e) Stockholder is the record and beneficial
owner of the Stock. The Stock constitutes all of the
issued and outstanding capital stock of AHC except far
the capital stock held by Teachers as reflected on
Exhibit 7(d). Stockholder has good and marketable
title to the shares of Stogk registered in nis name
and the absolute right, power and capacity to sell,
assign and transfer the same to Buyer free and clear

T243W
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of any liens., encumbrances, security interests,

restrictive agreements, transfer restrictions, claims
and imperfections of any nature whatsoever. Upon
delivery of the certificates for the Stock to Buyer,

Buyer designee will have full, wvalid and marketable
title to the Stock.

(£} The consolidated financial
ARDCO for the period ended March 31, 1989 and for the
period ended July 31, 1989, attached hereto as Exhibit
7(f£), are accurate and complete in all material

respects (subject <to year-end adjustments). are in

avcurdance with the books ard rescords. 2f +he ARDCG and

present fairly the firancial position of ARDCO as of
thelr respective dates in accordance with generally

accepred accounting principles, consistently applied
(subject te¢ year-end adjustments).

gstatements of

(g) Exhibit 7(g) contains a complete and
accurate list of all bank accounts, safe deposit boxes
and lock boxes maintained by ARDCO and a list of all
autheorized signatories thereto.

(h) All outstanding accounts and trade
receivables and notes receivable of ARDCO arose in the
ordinary course of business.

(i) To the best of Stockholder's knowledge, all
inventories reflected on the financial stateménts of
ARDCO are (i) properly valued at the lower of cost or
market value on a last-in, first-out basis in
accordance with generally acgepted accounting
principles consistently applied; and (ii) contain no
material amounts that are not of ¢good and merchantable
quality, salable and usable for the purposes intended
in the ordinary course of ARDCO's business except for
excéss and obsoclete inventory oproperly reserved
against on ARDCO's books and records.

(j) ARDCO maintains insurance as set forth in
Exhibit 7(3).

(k) Exhibit 7(k) contains an accurate and
complete list of ail material contracts, agreements,
instyuments and leases (other than those entered into
after rthe date hereof with vyour written consent)
related to the business of ARDCO and which are
curréently in force, to which ARDCO is a party or
bound, or by which any of its properties are subject
or bound. For the purposes of this Exhibit 7(k), a

TrIadW
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contract., an agreement, an instrument and a lease
shall be deemed "material” if (i) it may not be
terminated by ARDCO in its discretion and without
penalty upon 30 days or less advance notice. or (ii)
it involves payments in excess of $10,000 per year.

(1) To the best of Stockholder's xnowledge, all
federal, state, local and other tax returns, reports
and declarations of every nature required to be filed
by or on behalf of ARDCO have been filed and such
returns are complete and accurate in all material
respects and disclose all taxes required to be paid
for the periods covered. themsby. All faxed showh on
such returns and any deficiency assessments, penalties

and interest have been paid., except for the amounts in
dispute listed in Exhibit 7(1).

(m) Exhibit 7{(m) contains a compiete and
accurate list and summary description of all existing
liabilities, claims or obligations :in excess of
$10,000 arising from or alleged to arise from any
actual or alleged injury to persons or property as a
result of the ownership, possession or use of any
product manufactured by ARDCO or any predecessor
company of ARDCO prier to the Closing.

(n) Except as set forth in Exhibir 7(n). ARDCO
1s not engaged in or a party to or threatened with any
material suit, actilion, proceeding, investigation or
legal, administrative, arbitration or other proceeding
for settling disputes or disagreements or governmental
investigation. and neither Stockholder nor ARDCO
knows, anticipates or has notice of any basis for any
such action. For the purposes of this Section 7{(n), a
suit, action, proceeding or investigation . shall be
deemed “material” if it involves an amount in
controversy or potential liability of ARDCO exceeding
$10,000. Neither the Stockholder nor ARDCO has
received notice of any investigation threatened or
contemplated by any federal or state agency, which
remains unresolved, involving either the safety
aspects of the products of the business or ARDCO or
the safe working conditions and environment of <he

employees of the business or the business' employment
practices or policies.

{0) The representations and warranties contained
in this Agreement and each Exhibit, certificate or
other written statement delivered pursuant to this
Agreement or 1in connection with the transactions

T2 RIW
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contemplated  herein are  accurate, correct  and
complete, do not contain any untrue statement of a
material fact or, considered in the context in which
presented, omit to state a material fact necessary in

order to make the statements and information contained
herein or therein not misleading.

(p) Except as set forth in Exhibit 7(p) or as

independently disclosed to Buyer by ERM-North Central,
Ing.:

() To the best of Stockholder's knowledge,
the usa  and operation ” by ARDCG - and its
predecessors of each fagility in its current

“location used in its business has been and on the
Closing will bpe 1in compliance in all material
respects with all Federal, State, and lgcal

environmental laws as enacted, reauthorized, and
amended.

(11) To the hest of Stockholder's knowledge,
neither ARDCO nor, any of its predecessors has
ever sent ¢r arranged for the transportation of
hazardous substances or wastes to a site which,
pursuant to the Comprehensive Environmental
Response Compensation and Liability Act of 1980
("CERCLA") or any similar state law: (x) has
been placed or is proposed (by the Environmental
Protection Agency or relevant state authority) to
be placed, on the "National Priorities List" of
hazardous waste sites or its state equivalent, or
(y} 1s subject to a claim, an administrative
order or other request to take ‘“removal" or
"remedial” action by any person as those terms
are defined under CERCLA.

(iii) There are no underground fuel or other
storage  tanks located at any of ARDCO's
facilities.

(iv) To the best of Stockholder's knowledge,
there are no burled drums. hazardous substances
or other conditions not 1n view which may give
rise to environmental liability or otherwise
requires removal or remediation.

(g} With respect to each Employee Welfare
Benefit Plan (as defined in Section 3{(1) of ERISA (a

“Plan")): {a) ARDCO has fulfilled the obligations

TZAIW
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under the minimum funding standards of the Employee
Retirement Income Security Act, as amended ("ERISA")
and the Internal Revenue Code of 1986, as amended
("Code”) and is in compliance in all material respects
with the presently applicable provisions of ERISA and
the Code, and has not incurred any liability to the
Pension Benefit Guaranty Corporation or an Plan in
connection with the termination of a Plan under Title
IV of ERISA; (b) with respect to each ‘Plan. there have
been no prohibited transactions (as defined in Section
4975(c) of the Code and Section 406 of ERISA) for
which an exemption was not available or reportable
events {(ag defined in Section 4943(b) of ERISA and the
regulations thereunder); which are required to be
reported under applicable regulations and (¢) each
Flan which is intended to be a gualified plan under
Section 401(a) of the Code has received a favorable
determinatien letter from the Internal Revenue
Service. ARDCO has not maintained or contributed to
any Employee Pension Benefit Plan or Multiemployer
Plan as defined in Sections 3(2) and 3(37) of ERISA.

(r) Except as set forth in Exhibit 7(r), each
ARDCO company iIs the sole and exclusive legal and
equitablie owner of all right and title in and has
good, marketable and indefeasible title to all of its
respective assets, free and clear of any mortgage,
pledge, charge, lien, claim, right, security interest,
encwnbrance, covenant or restriction of any kind,
direct or indirect. The execution of this Agreement
and the performance of the covenants contemplated
herein will not result in the creation of any lien,

charge or encumbrance upon any of the assets of any of
the ARDCO companies,

(s) Except as set forth in Exhibit 7(s)., cthe
assets and properties of each of the ARDCO companies
are in good operating condition and repair {reasonable
wear and tear excepted). and are adequate and suitable
for the purposes for which they are currently being
used. These assets and properties conform to all
applicable laws, ordinances and requlations, except
for such minor wvariations as do not impair oz
interfere with the use ¢f such property or assets far
the purposes for which they are employed, and neither
ARDCO nor the Stockholder have received any notice to
the contrary. ARDCO has conducted its business 1in
compliance with all laws, rules and requlations the
viglation of which would have a material adverse
atfect on its properties, assets or business.

T243W
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(t) ThHe only payments payable upon severance or
termination of employment without cause by ARDCO to
any employee, officer or director of ARDCO are the
severance payments listed on Exhibit 7(t). The
Performance Bonus Plan adopted by the Board of
Directors of Industries on April 14, 1989 (the
‘Performance Bonus Plan") is the only bonus plan in
effect for ARDCO employees and the amounts which would
be pald based on a July 31, 1989 fiscal year to all
employees are listed on Exhibit 7(t). ARDCO is under
no legal obligatien to make any payments under the
Performance Bonus Plan and no amounts have bean paid

pursuant <o the Ferformance 3onus Plan- exoopt £z —

payments =to Stockholder and &®oy G. Bedford in the
amounts set forth in  Exhibit 7(t) (the “Bonus
Payments"). No amounts in lieu of accrued wvacation
pay have been paid to any of the persons listed on
Exhibit 7(t) except for the amounts accrued and paid
in April and August of 1989 and listed in Exhibit 7(t).

3. Representations and Warranties by the Buyer.

Buyer represents and warrants the following:

(a) Buyer has full legal capacity. right, power
and authority, without the consent of any other
person, to execute and deliver this Agreement, and to
carty out the transactions contemplated hereby.

{(b) This Agreement and the other documents to he
delivered at the Closing have been, or will be duly
executed and delivered and are, or will be, the
lawful, wvalid, and legally binding obligations of
Buyer, enforceable in accordance with their respective
terms, except as the enforceability thereof may be
limited by any applicable bankruptcy, reorganization,
insolvency or other laws affecting creditors rights
generally or by general principles of egquity,
reqardless of whether such  enforceability is
considered in equity or at law.

(¢) Buyer is a corporation duly organized,
validly existing and in goed standing under the laws
of the jurisdictions of its incerporation or formation
and has full power and authority to own. operate or
lease its properties and to carry on its respective
businesses asg currently being conducted.

T2a3W
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9. Rbn“Competition Agreement.

(a) For a period of three years following the
Closing, Stockholder shall not, directly or
indirectly, by himself or as the agent of another or

through others as agent (except with your written
consent):

(1) own, manage., promote, operate, be
compensated by, participate in, render advice tg
or control any other business anywhere within the
United States, that is directly or indirectly
engaged in a business that-iay either directly or
indirectly compete with the business conducted by
ARDCQO (as defined below, the "Business"); and

(11) solicit or accept any business that may
directly or indirectly compete with the Business
from customers of ARDCO or request, induce or
advise customers of ARDCO to withdraw, curtail or
cancel thelr business with ARDCO.

(b) For purposes of this Agreement, the
"Business"” 1is defined as any product or service
coffered by ARDCO during the ten years prior to the
Closing, the sale of which constituted or constitutes
five percent (5%) or more of ARDCO's annual sales in
any fiscal vyear. Any such product or service
discontinued by ARDCO prior or subsequent to the
Closing shall not be deemed a part of the Business.

(c) 1f Stockholder violates the provisions of
this Section 9, ARDCO shall not, as a result of the
time involved in obtaining relief, be deprived of the
benefit of the full ©pericd of the restrictive
covenant. Accordingly, the restrictive covenant shall
be deemed to extend the duration specified in Section
9(a), computed from the date the relief is granted but
reduced by the time between the period when the
restriction bedan to run and the date of the first
violation of the covenant by the Stockholder.

(d) If Stockholder violates the provisions of
this Section 9., ARDCO and you shall be entitied to an
accounting and repayment <f all profits, compensation,
commission, remuneration of other benefits that the
Stockholder, directly or indirectly, may realize
arising from or related to any such violation. These

TI43W
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remedies shall be in addition to, and not in

limitation of, any injunctive relief or other rights
to which you or ARDCO may be entitled.

(e) The necessity of protection against the
competition of the Stockholder and the nature and
scope of such protection has been carefully considered
by the parties hereto. The parties hereby agree and
acknowledge that the duration, scope and geographic
area applicable to the restrictions set forth in this
Section 9 are fair, reasonable and necessary. The
conslderation provided for herein is sufficient and
adequate to compensate- the Stzskholder for agreelng to
the restrictions contained in this Section 9. 1f,
however, any court determines that the foregoing
restrictions are not reasonable, such restrictions
shall be modified, rewritten or interpreted to include

as much of their nature and scope as will render them
enforceable.

10. Interim Conduct of Business. ARDCO and the
Stockholder hereby agree that from the date hereof until the
Clesing, ARDCO shall preserve, protect and maintain its
business and assets, and shall operate its business as a going
concern consistent with prior practice and in the ordinary

course of Dbusiness (except as may be authorized pursuant to
this Agreement).

11. Conditions to Closing.

(a) Buyer's and ARDCO's obligations to
consummate the transactions contemplated by this
Agreement are sybject to the fulfillment of the
following conditions, which conditions may be waived
solely by Buyer in Buyer's discretion:

(1) The amount of cash owned or held by
ARDCO as of the Closing, after deduction of the
Payable Deduction (as defined below) and the
Bonus Payments shall be at least $2.0 million
(the "Adjusted Cash on Hand"), and ARDCO shall
use such cash (minus the amount necessary to make
the payments under <his Agreement) to pay off at
leagt $1.500,000 of 1its debt to Teachers. For
the purposes of <his Section 11(a)(i)., the
"Payable Deduction” shall equal the amount by
which the amount of the noncurrent accounts
payable of ARDKO at Closing exceeds the amount of

the noncurrent accounts payable of ARDCO at
July 31, 1989,

TI&IW
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(i1) Buyer shall have executed the Teachers
Agreement and all of the conditions to the

Closing of the Teachers Agreement shall have been
complied with or waived;

(iii) AHC and Industries shall have entered
inte and consummated an agreement acceptable to
you with CSBWMD All Tetrrain Vehicles, Inc.
("Maxus") providing for the complete release of
all debt of AHC and Industries to Maxus in
exchange for the conveyance to Maxus of the real
property subject to a mortgage held by Maxus, and
AHC shall bhave entered into a lease for such

property on terms and conditions acceptable to
© Buyer.

{iv) The representations and warranties of
Stockhoider and ARDCO contained herein shall be
accurate 1n all material respects as if made on
and as of the Closing Date and Stockholder and
ARDCO shall have performed each and all of the
obligations and complied with each and all of the
covenants specified in this Agreement to be

performed or complied with by them on or prior to
the Closing.

ARDCO and the Stockholder agree to use their best efforts ro
cause the foregoing conditions to be fulfilled.

(b) The Stockholder's obligations to consummate
the transactions contemplated by the Agreement are
subject to the fulfillment cf the following
conditions, which conditions may be waived soley by
the Stockholder in his discretion:

(i) Buyer shall have executed the Teachers
Agreement and all of the conditions to the
Closing of the Teachers Agreement shall have been
complied with or waived;

(ii) AHC and Industries shall have entered
into and consummated an agreement acceptable to
Buyer with CSBWMD All Terrain Vehicles. Inc.
("Maxus") providing for the complete release of
all debt of AHC and Industries to Maxus in
exchange for the conveyance to Maxus of the real
property subject to a mortgage held by Maxus, and
AHC shall have entered inte a lease for such

property on terms and conditions acceptable to
Buyer.

TT4 10

TRADEMARK
REEL: 002761 FRAME: 0609

@o1s



12710703

Buyer agrees to use its best effo
conditions to be fulfilled.

WED 13:48 FAX 312 984 7700 MWE CHICAGO

Page 14

(1iI) The representations and warranties of
Buyer contained herein shall be accurate in all
material respects as if made on and as of the
Closing Date and Buyer shall have performed each
and all of the obligations and complied with each
and all of the covenants specified in this

Agreement to bhe performed or complied with by
Buyer on or prior to the Closing.

17, Indemnification.

(a) After <the Closing the Stockholder shall
indemnify. defend and hold ARDCO. you and vyour
affiliates and subsidiaries harmless of, from and
against any claim, loss, expense, remedial cast,
penalty or damage in excess of <he proceeds of

applicable insurance coverage, including court costs
and reasonable attorneys' fees (collectively,
"Indemnified Losses"), which  ARDCO, you, your

affiliates or subsidiaries may suffer or incur or
which may be asserted against you during the eighteen
(18) month period from the date of the Closing as
a result of (i) any breach of any warranty,
representation, covenant or undertaking by the
Stockholder or ARDCO hereunder, or (ii) a violation of
environmental laws or requlations in effect as of the
Closing regarding ARDCO's facilities, including
without limitation, notices of potential
responsibility or violation of law from a governmental
agency that allege liability arising from ARDCO's
activities, and the remaval, remediation and
relocation of any hazardous wastes or contaminated
materials existing on any ARDCO facility as of the
Closing, but only to the extent the reasonable cost of
correction of any such violation or response to any
such notice exceeds $50,000. The indemnification
obligation in Section 12(a)(ii) shall not apply to
matters disclosed te Buyer in Exhibit 7(p) or matrters
independently disclosed to Buyer by ERM-North Central.
inc., or matters arising from cr in connection with
the failure by ARDCO to comply with applicable
environmental and other laws or any other activities
of ARDCO subsequent to the Clesing.

T243W
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{(b) The representations, warranties, covenants
and agreements made by the parties in this Agreemernt

shall survive the Closing for a period of eighteen
months.

{c) ARDCO, you and your affiliates anrd
subsidiaries shall be entitled to recover any
indemnification payments due hereunder by setting off
such amount against any amount due from ARDCO to <he
Stockhalder. Any indemnification amounts due o
ARDCO, you or your affiliates or subsidiaries which
are not so offset, shall be due and payable by <he
Stockhalder within 19 days of their respective-caceipt - - -
of written notice from ARDCO, vyou ar your affiliates
or subsidiaries. The rights hereunder are cumulative
and shall be in additien to all other rights and
remedies available at law or in equity.

(d) The total 1liability of Stockholder under
this Agreement shall be limited to $250,000.

(e) If within two years after the Closing, AHC
or Industries terminates operations, files or has
filed against it a petition for bankruptey under any
Federal or state bankruptcy law (which petition is not
vacated within 60 days after the filing thereof),
dissolves or ligquidates, then Buyer shall assume (1)
any obligation or liability of ARDCO to make
continuing payments pursuant to Section 2, and (ii)
any obligation of ARDCO to indemnify and hold harmless
its officers and directors pursuant to the certificate
of incorporation or by-laws and resolutions of AHC or
Industries as in effeect at the time of such
termination, bankruptcy. liquidation or dissolution.
During the two year periocd after Closing, neither AHC
nor Industries shall amend, alter or modify their
respective certificates of incorporation or by-laws in
a manner which would provide less indemnification
protection for officers and directors than that which
is in effect as of the date hereof. Nor shall AHC or
Industries pass resolutions contradicting, or rescind,
the resolutions of the directors and Stockholders
dated September 18, 1989, and attached nereto and made
expressly a part hereof as Exhibit 12(e).

13. Entire Agreement. This Agreement supersedes all
prior understandings and Agreements of the parties hereto and
contains the entire Agreement of the parties and may not be

amended or changed, e&xXcept by an agreement in writing entered
into by all the parties hereto.

T4l
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14, Amendment and Waivers. No amendment to this
Agreement or waiver of any of its provisions shall be binding

unless executed in writing by the Party to be bound thereby.
No waiver of any of the provisions of this Agreement shall
constitute a waiver of any other provision hereof, nor shall

such waiver constitute a continuing waiver unless otherwise
expressly provided,

15, Notices. All notices, requests, demands and
other communications hereunder shall be in writing and shall be
sent by personal delivery or certified or registered mail,
postage prepaid. as set forth opposite their addresses helow:
AlY Pparty may change its address for ‘teceiVing notice by
written notice given to the others named above.

l6. Expenses. The Stockholder shall be responsible
for their respective expenses and the expenses of ARDCO. and
you shall be responsible for your own expenses, in connection
with the transactions contemplated hereby; provided, however,
that ARDCO shall pay the reasonable leqal expenses and
disbursements incurred by ARDCO, provided that any such
expenses and disbursements to the extent they exceed $20,000
shall not be paid except upon Buyer's approval.

17, APPLICABLE LAW. THIS AGREEMENT SHALL BE GOVERNED
BY AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE

STATE OF 1ILLINOIS, AND THE PARTIES HEREBY CONSENT TO THE

JURISDICTION OF ILLINQIS COQURTS OVER ALL MATTERS RELATING TO
THIS AGREEMENT.

18. No Brokerage. ARDCO and the Stockholders on the
one hand, and you on the other hand, represent to the others
that no broker or agent dealt with or represented it or them in
the negotiation of or in connection with this Agreement or any
transaction contemplated hereunder.

19. Payments. Subject to Section 12, any payments
required to be made to Stockholder after the date hereof shall
continue irrespective of the Stockholder's death. Stockhoider
may from time to time designate a beneficiary to receive such

payments in the event of his death by notice in writing to
ARDCO.

20. Binding Nature. This Agreement shall be binding
upon and inure to the benefit of the parties hereto and their
executors, administrations, heirs. personal representatives,
successors and assigns.

7T141W
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_ 21. Late Payments. To the extent any payment
required to be paid to Stockholder under Section 2 is not 9aid

when due, and continues to be unpaid 7 days thereaf-er,
Stockholder shall be entitled to a late fee equal to 10% of the
amount of such payment (the "Late Fee") and shall be paid an
additional Late Fee for each additional 30 day period such

payment remains unpaid until such payment is paid and perfcrmed
in full.

IN WITNESS WHEREOF., the parties have executed <his
Agreement as of the date first above written.

- ARDCO HOLDING CORPORATION

ANy St
Its .=~President
Address: 322 Riley Road

Houston, Texas 77047

ARDCO INDUSTRIES, INC.

sy ot [

Its+ President

Address: 322 Riley Road
Houston, Texas 77047

ARDCO INDUSTRIES, LTD.

Tl S CEG
By: P ' =
Its; ~Fresident

Address: 4121 50th Avenue

Stony Plain, Alberta
Canada TOE2GO

ARDCO INTERNATIONAL, INC.

-.._____‘_____:.__-""r . - i f/’
By: I /k AL 2
i1ts: esident
Addfégﬁff 322 Riley Road

Houston, Texas 77047

TEAAM
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STOCKHOLDER:

Tl f

Louls H. Ardis
.Address 3930 Point Clear

Missouri City, TX 77489

Accepted and Agreed to:

Pettibone Corpﬂration

e LS

Its‘ﬁb__ l’amqhuéf k*"
Address: 2700 Riwver Road
Suite 302

Des Plaines, Illinois 60018
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