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orney Docket No. M0506-2049
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To the Director of the U. S. Patent and T 1031 55603 ments or the new address(es) below:

1. Name of conveying party(ies) 2. Name and address of receiving party(ies):

Mohawk Wire and Cable Corporation Name; Cable Design Technologies, Inc.

[ Individual(s) O Association Internal Address:

! General Partnership [0 Limited Partnership .

x] Corporation — State: . Massachusetts Street Address. 9 Mohawk Drive

O Other Leominster, MA

Citizenship: (see guidelines) U.S. Country: U.S. Zip: 01453

Additional name(s) of conveying party(ies) attached? O Association O Citizenship
O General Partnership O Citizenship

3. Nature of conveyance/Execution Date(s): O Limited Partnership O Citizenship

Execution date(s) I Corporation — State of Washington

- Assignment O Merger O Other Citizenship:

[l Security Agreement 0O Change of Name If assignee is not domiciled in the United States, a domestic
representative designation is attached. [ Yes [0 No

{23 Other Series of mergers and one final name change o .
(Designations must be a separate document from assignment.)

4. Application number(s) or Registration number(s):

A. Trademark Application No(s): B. Trademark Registration No(s): P
2,215,457 :
Additional number(s) attached? :‘:

O Yes NO -y 2

C. ldentification or Description of Trademark(s) (and Filing Date if Application or Registration Numbéﬁis unknown)

5. Name and address of party to whom correspondence 6. Total number of applications and regtstratléﬁs involved:
zoncerning document should be mailed: One (1)
Ann Lamport Hammitte
Lowrie, Lando & Anastasi, LLP
One Main Street

Cambridge, MA 02142

7. Total fee (37 CFR 3.41) $40.00

Document ID No. 102990021 Authorized to be charged to
Deposit Account No. 50/2762

If the enclosed fee is insufficient, the Commissioner is
authorized to charge the fee to the account of the

undersigned.
| 8. Deposit account number: 50/2762
DO/NOT USE THIS SPACE
9. Signature % V ézg é
Ann Lamport Hammitte /ﬁ September 19, 2005
Name of Person Signing | "/ T Signature | Date

Total number of pages lncludln&cover sheet, attachments, and document: 209

Mail documents to be recorded with required cover sheet information to:
Mail Stop Assignment Recordation Services, Director of the U.S. Patent and Trademark Office, P.O. Box 1450,
Alexandria, VA 22313-1450

7625031
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Enclosed are copies of the following:

Exhibit 1: June 12, 1981 - Articles of Orgamzatlon for Mohawk Wire & Cable Corporation, a
Massachusetts corporation

Exhibit 2: June 12, 1981 — Conductron Corporation (organized September 24, 1980) merged
with Mohawk Wire & Cable Corporation (Massachusetts corporation) with and into itself.
Conductron continued to operate its business as Mohawk Wire & Cable Corp. (See Exhibit 4)

Exhibit 3: February 13, 1986, Mohawk Wire and Cable Corporation organized as a Delaware
corporation.

Exhibit 4: March 10, 1986, Mohawk Wire and Cable Corporation, a Delaware corporation,
bought the assets of Conductron Corporation, including Mohawk Wire & Cable Corporation
(Massachusetts) assets. _

Exhibit 5: July 14, 1988, Mohawk Wire and Cable Corporation, a Delaware corporation,
merged with and into Welt Penn Wire Corporation, a Pennsylvania corporation, with West Penn
Wire Corporation as the surviving corporation.

Exhibit 6: August 19, 1988, West Penn Wire Corporation, a Pennsylvania corporation, and
Intercole, Inc., a Washington corporation, merged with and into Intercole, Inc., with Intercole,
Inc., a Washington corporation, as the surviving corporation, but Intercole continued to operate a
division as Mohawk Wire and Cable and/or Mohawk Wire & Cable Corp.

Exhibit 7: September 28, 1992, Intercole, Inc. (Washington corporation) changed its corporate

name to Cable Design Technologies, Inc., but continued to operate a division as Mohawk ere
and Cable and/or Mohawk Wire & Cable Corp.

Exhibits 1 and 2 — taken from the records of the Secretary of State of Massachusetts

Exhibit 3 — take from the records of the Secretary of State of Delaware

Exhibit 4 — selected pages of an asset purchase agreemcnt between Mohawk Wire and Cable
Corporation (Delaware) and West Penn Wire Corporation (Pennsylvania), take from the files of
Cable Design Technologies, Inc.

Exhibit 5 and 6 — taken from the records of the Secretary of State of Pennsylvania

Exhibit 7 — taken from the records of the Secretary of State of Washington
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EXHIBIT 1~
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— Applicd ror
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MICHAEL JOSEPIVCONNOLLY
Searpiey af Stale .
ONE ASHBURTON PLACE, BOSTON, MASS, 02108

ARTICLES OF ORGANIZATION ' RN
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The total number of stares s the g vadue, o any, of each ¢hins o stowh within the corporation is mithorized i
DRIATRN

WITHOUT P valty WL PAR M ALEY
CEASNS O] STOCK

) " " Lo PR .
SUANEROD SUARESINUNUR UL SHARE S SN ANMOUNT

Prefereed

None

Nono

Tterratreareterrtg

PR I R A S Crrsatrrree sy

v d Sen

Common

12,500 None

prewers, uabitivations, spevid or eelative nghis oe uivibepes an teocavh elass theecal and any series now
exbablishent

Not applicable

*5 e setrichons b ant ampsead by e Articles of Orpaneation apen the Biesben ab shares s siach o any Chosre i
forthaws, :

Hone :

' s . o tuntary -
i [ an ) s d st lirs of the vorpweration, feeitsvountary
i 1 E ccvanductand regulation of Business amba . ! hutary
. Seluer L et pravisaoms, iy doe the coductand rey ! . i stors or stovkholders, or
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Conlinuat ion Sheet JA

; '

The purposes for which thoe Corparation is formoed Aara
at ol lows:

- —————y
e e v s s eV TR

To aongage dn the desiagn, developnd, gamvemant, boesking, meaess
factum, sale, distribution, repoir and installation of wire ang cable N
products of Al tyios and kinds inclixling, without limitation, ooatod
aned weheabod, insulated, shieldsl, twisted, or sktranded wive; cahles and

eable aszsonblion; conduetori; connector and ane otheg products made 1
Trany, incorporating, or wied in connection with Jrawn g oxLruded, braided
or twistod retal, onated or wrapiod wilh insulating matorial, aned wsed

@ singly, in sovoral seands, or assorhled inko Lundles éo conduct eleckrienl

Lower or signals.,

0 cngage in the design, develommont, irprovenent, testing,
r“:-.ngfoctum, saloe, distribution, repair and installation of machinery and
cqutpmant used in the manufacture of any of the foreeoing products;

W sndmecidae for, aoquine, hold, sell), cochiange, and deal in
shares, shocks, ok, obligations, or socurities of any public or private
Lorporation, govermeent, or mandcitality, amd eo held, purchanso or othov-
witey digpone of shares of Ehe capital stock, bvnds, debontiwes, or other
ovidenec s of indobtadinass cereated by any othor eorporacion or corporations,
ane while tie owner thorcol to oxereise atl the rights and privileces
or ownmersitdgs, ineluding the right. to vote theroon; '

i acuulre by purchane, doeed, nortagage, lease or Iay any at'vae
mothiod and to boled, paintain, opwrate, improve, dewtop, sell, cschunoee,
loase, movtgage, pledge, hywpothecate, o oy upon aud ot!v'::vz.. s )
deal in real and porsonal property of every ki, charageer awd o '.:x iption,
and wheragoover situaked, including without ‘.x.r.'.lr:utwn.Lhc\. stk and
securitios of the corporation or of any other eorporation:

To lend roney upon, credit or soourity to, to (‘;Llnt.'lr"':.\-:\.\fﬂol" :;s:.x;
culigations of, and to aid b any otllcr manner other cox}c.‘::..._; “\:;;:f;‘\ and
however organizad, any obligations of vhicih ov any .\ntg:u...-:: n: 'i‘qic-'net‘.. o
chall iv: held by the corporation aixl to do all ackc and things CoSighny  :

L T e st 0 PSR-

H ! e
i > o of i igations and interests; ;
to protct, irprove and enhance the walue of such obligat ;‘. T 5
- i -i i ora=, !
o bacowe a partner in any husiness enteny isc which the corpor t 'z
rinn would have the power to concuct by itself: ‘ :
é innss it 1 onioy all rights and :
T gy any bucinoss pormitted am : s and :
e e & ~F Massaclwactts to o corpoxaktlon ;

povers granted by the Commonwealth of

. (3 RN M " nclod

grd oY e
1 i A a apter 1 of thie Ceomecttr, Laws, Qg Qmenoee.
Ol @0 (! UJ\(!L. Clv { e 150 B ¢

- ._.

:
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Atlachoent Shoeet A

v. Othet lavtlul provisions for the conduct and regulation of
thae business and alfairs of the corpuration, €or it: voluntary
divscolution or for limiting, dofining or regulating the powers
<of tha covporation, or of its dir:ctars or uvtockhnldars, aor of
any class of stockholdors: :

Ho Divector or officer shall bhe digpalificd by his olfice
om dualing or contracting as vendor, pmvchanoer or otherwise,
whethor in his individual capuacity or through any other eorpora-
tion, traust, association, firm ¢r joint venture in which he is
interested as a stockholdaer, div:stor, (rustee, partner or other-

e
[

swise, with the carparation or ary covpuration, trust, association,

Cirm 07 joint venture in which the corparation shall be a stock-
holdar or vthurwise interested or whick shatl held stock or be

otherwise interested inthe corporation, ner shall any such deal-

ing ov cuntract be avoided, nor shall any Dircector or officer so :
dealing or contracting be liable to account for any profit or "
benefit realizod tareough
poration or tou any ztackh

i

any suun dealing or contract to the cor-

2ld2r or croeditar thoreof soloely because

p cotublished by veason of his hold-

ieer,  Any such intercest of a Director S
from being counted in dotermining the :
cristnee ¢f a guorum at any awcting nor shail any such inter-

asl sdisuualify him from votine or consenting as a Director or

having his vote or consen: counted in conncection w’ th uay such

Jdealing or countracet.

n
ina such Dirvectorship or of
shaili not disqualify him fr

i
!
¢
H

Mo urecikholder sh:ll be disgqualified from dealing mr.cgntr?ct-
ing au verdor, purchaser or otherwise, cikher in kis individual

capaeily or throuah any other corporation, trust, anscciaF}on.
* ‘ “ . . ‘s N - bo g e . g 1% 1
Sitioor jaint venture in which he is intereosted as o stockhnlder,

Jirector, Lrustee, pariner ot otherwise, with the corporq%l?n or

any corporatinp, Lrust, association, Firm or jolnE Viqggiui:?or-

which the corporation shall be a smekho}dﬂr.or 9L§¢2“1:;l nt .
coted or which shall hold stock or hg OtnUVWLsu.lnLCl?J’ﬁ(i1ea he
corporation, nar shall any suwech dqahng or contract g(: i;fzb‘ieut';o

nor shall zny stockheoldaer Eo d%qtlgijigwggntﬁggsgngan; su;h C e

aceount for any profit or benpellt reallis TG B der oF

act or dealing to the corporation or %o aQ§-s. sholder oF . o

zilditur thor.ot by vreason of such %toiihiéﬁc;lgziziig ;;iation-

the corporation to any awount, nor“shiCh ;tzckholdina.

ship be decred to be established by su £ ¢

e,

- i nas o)t
ti ¢ rher stockholders of the carporation may be held
Moctitign ool » ntockhelders ob
oy alace within the Unihod status.

e i , i : onterprise
h seomealion e be a partnec in any husinesy entoer
The corpmrall mae; b oLl

D owould Botae powetr b conduct by iruclt

e DL TWC Yo ooy ke Qe - SEyY \ s YR I 3 whoioe
Ay mevped ¢ Y w. b tho By~-Jaawe 4 v
i g 3 ) Bevpid QU (84 218
T CCTOUD RN maka, @ . : .
3 ' l ottt W i Yl lapdel M Lo ul.'} i r.Vl.vlon Lae g
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S M, Gl corgeatin s g neeinduly sbopted amd the it bdrccioes, presslent, Sreanres amd e o slese namee
are seteur bebon | ase beenduly electad :
N Tl ellevtise dlate ssU i gaivi zation of the vonr porsteat shadl e the date of tioe wath the Seengary of the Ce wsonweslthng
Htnter alaze v desered, specdy dates (ot mere B 30 daes attee abe date of Bheey
poeH 3
0 Tl Soliow e intormiation st ot forsmy purpose e treised e et ieend puadod the Setsche o € Yepanizntion of the
varpheration.
w0 The pant ofee adkdeess of the initind !»riuci!-u\ atlice o e coggsaation of Mo achasstis i
g\r" :ﬁtnil:;({ [::rak Burlington, Massachusetts 01803
PRt o Pe ’ ;
N e name, residence, amd post aflice ikliess ol eagl ot the imbaldirecton and followine oilicers ol theenepantion *
ary oy bofloses
P NAME RESIDENCE POST OFFICE ADDRESS
34 pPamblewood Dr. 100 . Tenth St.
President:  S.A. Parbera bartmouth Woods Wilmington, Delaware
Wilmington, Delaware 19201
19810
Treasurer:  x u, lowe 904 Nowport Pike 100 . Tenth S E .
tilmington, Delaware wilminjton, Delaware
19804 19801
Clerk: .
* A.D. Atwell R.O. E2 _ )
Townsend, Lelavare 100 1. Tenth St.
10734 wilmingten, Delaware
Dircroes: 19501
JLAL Bavbera cama as above Same as ahove 3
X
X
. . , A
N Howe S as abhove Samo as abowe o
. - s above
s.De Atwell dam~ as abowve samc as a0
o The dane imtialls wdoprab on whivh the corportion’s fiwil yesr erds is
Octoher Y1 ' .
: ¢ 2£ Y the © A st
U The e iy aed in the by laes for the annnst mvetie O stoekholdens of the comparatics i .
u 1N Mk BT R, . o N i
second Tuesday in February
e et et T v oo the eneparation v -
R ness ddress of the resident sgmt. 1t h M 02109
) <l‘h\'L; g:u;:;l:‘\‘-u‘:—\ Gustam, L0 Post 0ffice Sg., DOS ton, MA
. Te) [ SR RTINS . s et} 7311 O
* e te hese Articles of Grganizmen
IN WS SS WHEREOE amd uiider the penaltivs ofperjury e INC ()Rl‘()ll:\T()RlSIM.LH(\'l NG ¢
his ] b dy oo June 19 6l
: i L.J\ TR -
3 e et ST
N James Westra
., . PU—————
" X
e e e s e ‘3‘};
o
hi s ginpraity i w el he acts G
« it et el who shall stiow the sapasit Pt e
R <A i et i aturad pepsesnn st be aniedi iduit 8 . e -1 theas Articles < s
1 "‘l‘ ;"""" ture “l:.nj:l: m.‘,“i:‘:u.“...:In\;;‘:‘:\‘u:.“‘l::\';|ll'1:c: of |\I:rulry that he is i athorized on its behalf 10 e Te :
wnd hy sy’ shaldl represe R
COhepanization
\
. - A = L -

TRADEMARK

REEL: 002328 FRAME: 0343

TRADEMARK ‘
REEL: 003270 FRAME: 0547



P e ‘.."(. ¢t

.5. N THE COMMONWUEALTH OF MXSSA(IHHSETrs

ARTICLES OF ORGANIZATION

©JGENERAL LAWS, CHAPTER 1568, SECTION 12

‘
herely certify gl upenr an exammation 8 the ' .
within weitten mticles e aegganization, July submtitted to
me. it appears that the peoviniogs of the General Laws
wehative do the orpanization of corpeyations have boen
complivd with, and 1 hereby approve said articles: aml
the filing fee in the mnount of 8 {J 4 having been
paidd, sarid articles are decaed teduve been filed with e

TS oS Iy o -} Vi l",/-' !
FEllestive digge
- . - ..-]
s g -

v
MICHAEL JOSEPIT CONNOLLY
Seardary of State

PHOTO COPY OF ARTICLES OF ORGANIZATION TO BESENT
TO BE FILLED IN BY CORPORATION

TO: Jamos Westra, Esquire
Hutchins & Wheeler

s e e P T I I Y
......... v s e s PRI

.............. S iasred b e e

loston, Massnchu@tts 02108

........... sesras e H

FHAINGVER. L 2ot Pl e torat anwani -.-l tie :lull\uri.)rdc:u\i!:'ﬂ . k
atoch withi paae salung, anmd it cent i stiae fol all anths »mrd'f;l.m:\.s ‘
witheut peee valie, bt mod less M 5128 CGieneral aws, ¢ l..l:;l\"‘ .
PROIE Slzaes of stk Wil jar vatie fess tharceue bt sttt iy
\l::\'nwd to e it vithue ol one Wosllaar ot sty

Y30

£y Malted

£ i

v s T —— . AW TSPy SEEER e sus Amasamf SO ST 2
—E—— - o a .
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NAME

2NUMBER

.
NQUCTIEWN CORPORATION

o T N A SN [ o

ceron

A 121313

EFECTIVE “DATE - INDEX NUMBER

T1OENT AGENT
N

slels > —— AT CCAC LA R

Feb.17,1982-Stock increased by
Pref. $1,000,000.(10,000shs) $100. Par.
June 1,1981-~Principal office changed ¢b

Butlding-Nevé,-New-England-Executive—0£ffice
3
. .
June 12, 1981-Merged Mohawk Wire & Cable

corp. (MA corp.) into itself.
June 12, 1981-Merged Hendrix Wire & Cable

Corp. (MA coxp.) into itself.

Jart. 5, 1983 Chg'd principal office
9 Mohawk Dr., Leominster, Mass. Gl453

1983 Chg'd ann. mtg. & fiscal yr

Aﬁril 29
Change of Olficers > ) —e—
(i)
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Mohawk Wire & Cable Cor,

Leominster
FItThORT

DATE OF ORG. Bec, 15, 1950

AUTH. CAP.
1000 sh com no par

Form P.F.1. 10m—38-"52407.7865, MASSACRUSETTS DRPARTMANT

Org. as Mohawk Plastlc Corporation
Jan, 18, 1955-Loc. chg., from Leominst
June lf 1925-As$umed present title,
Jan.7,1964-Location ch. from fitchbur,

to 9 Mohawk Drive, Leominster

Dec. 28, 1979-Herged into lortheliff Corpo-
ration,

QORPORATION AND TAXATION

Mohawk Wire & Cable Corp., °

\r\
400JudiiZLSauuu,-&munnrduk-dxadeQ}’

%' EFFECTIVE DATE ¢

' November 15, 1979

. INDEX{ NUMBER.
79-319063

Org.as Northcliff Corporation .~
Dec.21,1979~Increase by $1,250,000 Pref.
Par $100, (12,500shs).
Dec.28,1979-Merged Mohawk Wire & Cable

FISCAL. YEAR: ENDING" PROF. ANNUAL. MEETING' DATE

Corp. into itself.
Dec.28,1979-Assumed present title,

12-28~79=-Principal office changed t

- CONSENT PARTNER:

MFG'

9 Mohawk Irive, Leomnster, Maass
Feb.7,1980-Principal office ol nged
to: )5 Summéer St. Leominster, Ma

Resident Agent
N

June 12, 1981-Merged with and into
Conductron Corporation (MA corp.)

NAME

CABLE CORP.

1 200170764

A
1

{ MGHAKK wlnc &

& NEw ENGLANU EXECs PARK
oUKL IHGTGN
MA 01803

. 0e/12/8) :
FISCAL: YEARS ENDING PROF. ANNUAL

3 12,500 N PAR

april 22, 1986-Name changed to KAH, Inc.

-

C T Corpaoration System

2 Oliver St., Boston 02109
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State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWRARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "MOHAWK WIRE AND

'CABLE CORPORATION", FILED IN THIS OFFICE ON TBE THIRTEENTE DAY
OF FEBRUARY, A.D. 1986, AT 10 O'CLOCK A.M.

' Fdward |. Freel, Secretary of State

’ 8575241
2083402 8100 Mg AUTI—IENTTCAT[ON: 07-24-97
971246836 DATE:
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REEL: 002328 FRAME: 0349

TRADEMARK
REEL: 003270 FRAME: 0551



el OVY870

S ew

FILEIL
CERTIFICATE OF INCORPORATION

| oF
MOHAWK WIRE AND CABLE CORPORATION  FEB 13 1%,

ARTICLE 1. NAME s g o

The name cof this corporation is Mohawk Wire and Cable
Corporation.

ARTICLE 2. REGISTERED OFFICE AND AGENT

The address of the initial registered office of this
corporation is Corporation Trust Center, 1209 Orange Street,
Wilmington, County of New Castle, State of Delaware 19801, and
the name of its initial registered agent at such address is The

Corporation Trust Company.

ARTICLE 3. PURPOSES

The purpose of the corporation is to engage in any lawful
act or activity for which corporations may be organized under
the General Corporation Law of Delaware.

ARTICLE 4. SHARES

he corporation shall consist

. i of ¢
The total authorized stock having a par value of $.01

af 1,000,000 shares of common stock

ARTICLE 5. INCORFORATOR

o -zhe,nm ‘and mailing address of the incorporator are:

Stewert M. Landefeld
1900 Washington Building
Seattle; Washington 98101

ARTICLE 6. DIRECTORS

1 terminate upon the
tion with the Secretary
names and mailing
Directors until

. iple: péwiérs of the thcorporator shal
g 6F Tis Certificate of Incorpora

- OE8E : the'State of Delaware. The
addresiesof the persons who are to serve as
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021286/3462Y

the first annual meeting of stockholders or until their suc-
cessors are elected and qualify are:

Glenn Kalnasy Bank of California Center
Suite 3140
Seattle, Washington 98164
Michael F. O. Harris Bank of California Center
Suite 3140 o
Seattle, Washington 98164
William A. Meyer Bank of California Center
Suite 3140

Seattle, Washington 98164

ARTICLE 7. BY-LAWS

The Board of Directors shall have the power to adopt, amend
or repeal the By-Laws for this corporation, subject to the
power of the stockholders to amend or repeal such By-Laws, The
stockholders shall also have the power to adopt, amend or
repeal the By-Laws for this corporation.

ARTICLE 8. ELECTION OF DIRECTORS

Written ballots are not required in the election of .
Directors.

ARTICLE 9. PROVISIONS FOR A COMPROMISE OR ARRANGEMENT

Whenever a compromise or arrangement is proposed between
this:-corporation and its creditors or any class of them and/or
between thie corporation and its stockholders or any class of
) :any dourt of equitable jurisdiction within the State of
ar¢-may, on the application in a summary way of this n
tHHn/-or of dny creditor or stockholder thereof or on tze
fisii-of sy receiver or receivers appointed for this
fider the provisions of section 291 of Title 8 of

‘%de or on the application of trustees in disselu
"Eﬁ? red¢eiver or recelvers appointed for this c°§po-
¢ provisions.of section 279 of Title 8 of the
rdér a meeting of the creditors or class of
&70r of theé stockholders or class of stockhol@ersh

tioii, .a§. the case may be, to be summoned im suc
' ‘ . If s majority in number
lue of the creditors or class
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012886/3a02x

of creditors, and/or of the <tockholders or class of stock-
holders of this corporation, as the case may be, agree to any
compromise or arrangement and to any reorganization of this
corporation as consequence of such compromise or arrangement,
the said compromise or arrangement and the said reorganization
shall, if sanctioned by the court to which the said application
has been made, be binding on all the creditors or class of
creditors, and/or on all the stockholders or class of stock-
holders, of this corporation, as the case may be, and also on .

this corporation.
ARTICLE 10. PREEMPTIVE RIGHTS

No preemptive rights shall exist with respect to shares of
stock or securities convertible into shares of stock of this

corporation.
ARTICLE 11. CUMULATIVE VOTING

The right to cumulate votes in the election of Directors

shall not exist with respect to shares of stock of this
corporation.

ARTICLE 12. AMENDMENTS TO CERTIFICATE OF . INCORPORATION

This corporation reserves the right to amend or repeal, by = %’
the:affirmative vote of the holders of a majority of the shares i
~entitled to vote thereon, any of the provisions contained in

this Certificate of Incorporation, and the rights of the stock-
holders of this corporation are granted subject to this

reservation,

. 1, Stewart M. Landefeld, being the incorporator herein-
before named £or the purpose of forming a corporation pursuant
to-the-Genéral .Corporation Law of the State of Delaware, do
. ‘make -this*certificate, hereby declaring and certifying that
- this: Assgyr act-iand deed and the facts herein stated are true,

aceg’ dﬁn@ﬁ?%} heve hereunto set my hand this l2th  day of
e, , .*Ig: e' '

I
D

4

Stewétf'n.'haﬁdefeld. Inﬁorporatog
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State of Delatvare
Office of the Secretary of State

PAGE 1

I, EDRARD J. FREEL, SECRETARY OF STATE OF TEE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
CCPY OF THE CERTIFICATE OF AMENDMENT OF “MOHAWK WIRE AND CABLE

i CORPORATION", FILED IN THIS OFFICE ON TEE SEVENTH DAY OF MARCH,
A.D. 1986, AT 9 O'CLOCK A.M.

L/

Edward J. Freel, Secretary of State

2083402 8100 AUTHENTICATION: g?‘lzgifg.,
6
97124683 . e
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e
CERTIFICATE OF AMENDMENT % 15ge
OF gl o
CERTIFICATE OF INCORPORATION Lo

3

Mohawk Wire and Cable Corporatlon, a corporation organized

and existing under the General Corporation Law of the State of
Delaware, dces hereby certify:

Sl The following amendment to Article 4 of the corpo-
ration's Cert1ficate of Incorporation was duly adopted by a
majority cf the directors named in said certificate in ac-
cordance with the provisions of Section 241 of the General
Corporation Law of the State of Delaware:

"ARTICLE 4. SHARES

The total authorized stock of the corporation
shall consist of 200,000 shares of common stock having
a par value of $.01 per share."

) “2. The corporation has not received any payment for any
;?of 1ts stock

£ IN ‘WITNESS WHEREOF, Mohawk Wire and Cable Corporation has
. " caused-this Certificate to be signed and attested by its duly
ffiiauthorized officers this (U day of March, 1986.

MOHAWK WIRE AND CABLE CORPORATZION

Ao “Bons

Michael F. O. Harris
Vice President

—Secretary
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AGREEMENT
FOR THE PURCHASE OF ASSETS OF
THE MOHAWK WIRE AND CABLE DIVISION OF
CONDUCTRON CORPORATION

BY

MOHAWK WIRE AND CABLE CORPORATION,
a Delaware corporation

Dated as of March 10, 1986
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ASSET PURCHASE AGREEMENT

This Agreement is made and entered into as of March 10,
1986 by and among Mohawk Wire and Cable Corporation, a Delaware
corporation (the "Purchaser"), Conductron Corporation, a
Massachusetts corporation (the ”"Seller"), and West Penn Wire
Corporation, a Pennsylvania corporation ("West Penn").

RECITALS

A. The Seller conducts a business of manufacturing wire
and cable through its Mohawk Wire and Cable Division ("Mohawk")
and desires and intends to sell the assets of Mohawk to the

Purchaser at the price and on the terms and conditions
hereinafter set forth.

B. The Purchaser desires and intends to purchase all of
the assets of Mohawk and to assume certain of Mohawk's
liabilities from the Seller at the prices and on the terms and
conditions hereinafter set forth and set forth in the Real
Property Purchase Agreement (as herein defined). The assets of
the Seller held in connection with the business of Mohawk
include both real and personal property. Such real property
(excluding trade fixtures) is the subject of a separate real
property Purchase and Sale Agreement among the Seller and the
Purchaser dated as of the date hereof (the "Real Property
Purchase Agreement”) and executed concurrently herewith. Such
personal property and trade fixtures are the subject of this
Agreement.

C. West Penn enters into this Agreement solely to
guirantee the possible payment of certain out-of-pocket
expenses pursuant to Article VIII, Paragraph (d) of this
Agreement.

AGREEMENT

In consideration of the terms hereof, the parties hereto
agree as follows:

ARTICLE I - SALE OF ASSETS AND ASSUMPTION OF LIABILITIES

1.1 sale of Assets. At the Closing and on the terms and
subject to the conditions of this Agreement, the Seller shall
sell, assign, transfer and deliver to the Purchaser, and the
Purchaser shall purchase, acquire and accept from the Seller,
those assets, properties, rights, claims, contracts_apd
businesses (together the "Assets") described at Exhibit 1.1
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hereto together with all goodwill associated therewith or
symbolized thereby.

1.2 Assumption of Liabilities. At the Closing and on the
terms and subject to the conditions of this Agreement, the
Purchaser shall assume and agree to pay., perform and discharge
those trade liabilities and contractual commitments and
obligations of Mohawk incurred in the normal course of

business, as described at Exhibit 1.2 hereto (together, the
"Liabilities").

1.3 Purchase Price; Allocation. At the Closing and
subject to the terms and conditions of this Agreement, in full
consideration for the Assets, and in addition to the
Purchaser's assumption of the Liabilities, the Purchaser shall
deliver to the Seller the aggregate purchase price of
$5,700,000 (the "Purchase Price"), consisting of $3,100,000 in
same-day good funds (the “Closing Day Amount"), a five-year
eight-percent promissory note for $2,600,000 {(the "Promissory
Note Amount”) in the form set forth in Exhibit 1.3(a) hereto
(the "Note") and warrants to acquire shares of the Purchaser in
substantially the form set forth at Exhibit 1.3(b) and
Exhibit 1.3(c) hereto. Payment of the Closing Day Amount shall
be made to Seller to account no. 1472-580-8 at State Street
Bank and Trust Company., Boston, Massachusetts. The Purchase
Price and other consideration being given by Purchaser to
Seller in exchange for the Assets shall be allocated among the
Assets, based substantially upon the Audited Balance Sheet and
adjusted as appropriate to reflect changes through the date of
the Pre-Closing Balance Sheet. Exhibit 1.1 sets forth
allocations that the parties agree would have been made had the
Closing Date been as of the date of the Audited Balance Sheet.
Prior to the Closing, Seller shall prepare a balance sheet (the
“Pre-Closing Balance Sheet") as of the close of busxneﬁs on the
fifth day preceding the Closing (the "Pre-Closing Date') and an
income statement for the period March 1, 1986 through the
Pre-Closing Date. The Seller shall deliver such financial .
statements, together with a review report on such statements Dy
Peat Marwick Mitchell & Co. to Purchaser on the day preceding
the Closing. The Pre-Closing Balance Sheet, which shall set
forth the book value of accounts receivable, rgserves,d
inventory and other assets, shall be prepared in agcgr ance
with generally accepted accounting principles applied on a o
basis consistent with the Audited Balance Sheet {as hereinafter
defined) and the provisions of Section 2.21. The allocatlons
set forth at Exhibit 1.1, as adjusted to reflect changes setf
forth on the Pre-Closing Balance Sheet., and 1n_the absence ©
arithmetic error, shall be binding on the parties hereto.

1.4 [Intentionally Left Blank]
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1.5 Instruments of Sale and Transfer. At the Closing, the
Seller shall (a) deliver to the Purchaser such instruments of
sale and assignment as shall be effective to vest in the
- Purchaser all of the Seller's right, title and interest in and
to the Assets and (b) transfer to the Purchaser all of the
Seller's contracts and commitments, books, records and other
data relating to the Assets, and the Purchaser shall deliver to
* the Seller such instruments of assumption as shall be effective
to impose on the Purchaser the obligation to pay, perform and
discharge the Liabilities. These documents shall include a
bill of sale substantially in the form attached as Exhibit
1.5(a) hereto, an assignment of intellectual property rights
substantially in the form attached hereto as Exhibit 1.5(b),
and an assumption of liabilities substantially in the form
attached as Exhibit 1.5(c) hereto. Simultaneously with such
delivery, the Seller will take all additional steps as may be
necessary to put the Purchaser in possession and operating
control of the Assets and the Purchaser will take all
additional steps as may be necessary for it to assume the
Liabilities.

1.6 Assignment of Contracts and Rights. Anything in this
Agreement to the contrary notwithstanding, this Agreement shall
not constitute an agreement to assign any claim, contract,
license, lease, commitment, sales order, purchase order or any
claim or right or any benefit arising thereunder or resulting
therefrom if an attempted assignment thereof, without the
consent of a third party thereto, would constitute breach
thereof or in any way adversely affect the rights of the
Purchaser or the Seller thereunder. Until such consent is
obtained, or if an attempted assignment thereof would be
ineffective or would affect the rights of the Seller thereunder
so that the Purchaser would not in fact receive all such
rights, the Purchaser and the Seller will cooperate with each
other in any arrangement designed to provide for the Purchaser
the benefits of, and to permit the Purchaser to assume all
liabilities under, any such claim, contract, license, lease,
commitment, sales order or purchase order, including
enforcement at the request and expense (including reasonable
attorneys' £fees) and for the benefit of the Purchaser of any
and all rights of the Seller against a third party thereto
arising out of the breach or cancellation thereof by such third
party or otherwise. Any transfer or assignment to the
Purchaser by the Seller of any property or property rights or
any contract or agreement which shall require the consent or
approval of any third party, shall be made subject to such
consent or approval being obtained.
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1.7 Further Assurances. From time to time after Closing,
at the expense of the Purchaser but without further
consideration to Seller except for reimbursement of
out-of-pocket expenses, (a) the Seller will use its best
efforts to execute and deliver such other instruments of sale,
assignment, transfer and delivery and will take such other
actions as the Purchaser reasonably may request in order to
more effectively sell, transfer, assign and deliver to the
Purchaser and to place the Purchaser in possession and control
of, any of the Assets, or to enable the Purchaser to exercise
and enjoy all rights and benefits of the Assets and (b) the
Purchaser will use its best efforts to execute and deliver such
instruments and take such actions as the Seller reasonably may

request in order to assure the assumption of the Liabilities by
the Purchaser.

ARTICLE II -~ REPRESENTATIONS AND WARRMANTIES OF THE SELLER

To induce the Purchaser to enter into and perform this
Agreement, the Seller represents and warrants to the Purchaser
(which representations and warranties shall survive the Closing
as provided in Section 9.3) as follows:

2.1 Organization, Good Standing, Etc. The Seller is a
corporation duly organized, validly existing and in good
standing under the laws of the Commonwealth of Massachusetts,
hasg all requisite corporate power and authority to own, operate
and lease its properties and to carry on its business as now
being conducted, is duly qualified to do business as a foreign
corporation and is in good standing in the states set forth in
Exhibit 2.1. There is no other jurisdiction in which the
Seller owns real or personal property related to the business
of Mohawk or in which the nature of such business makes such
qualification necessary. The Seller does not control any
corporation, partnership, joint venture or other business
association related to the business of Mohawk, except for the
inactive Massachusetts corporation named Mohawk Wire & Cable
Corp. (the "gubsidiary"), which Seller shall cause to4c?§nge
its corporate name as of Closing pursuant to Section &.

hereof .

2.2 Subsidiaries. The Seller has no subsidlarlﬁs ixgzgg
as set forth in its Annual Report on Form 10-K for t gf thich
year ended October 26, 1985, a true and"correct ﬁegy
is attached as Exhibit 2.2 hereto (the 1985 10- .

2.3 No Approvals or Notices Regquired; No Conféictz with
Instruments. This Agreement has been duly executed an
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delivered by the Seller and is a legal, valid and binding
obligation of the Seller enforceable in accordance with its
terms. The Bill of Sale in the form set forth in Exhibit
1.5(a), and the Assignment of Registered Trademark in the form
set forth in Exhibit 1.5(b) will at the Closing be duly
executed and delivered by the Seller and, when duly executed
and delivered at the Closing, will be legal, valid and binding
obligations of the Seller enforceable in accordance with their
respective terms. The execution, delivery and performance of
this Agreement by the Seller and the consummation by it of the
transactions contemplated hereby will not (a) constitute a
violation of any provision of law applicable to the Seller,

(b) require any consent, approval or authorization of any
person or governmental authority other than as set forth at
Exhibit 2.3, (c¢) result in a default under (with or without the
giving of notice or lapse of time), acceleration or termination
of , or the creation in any party of the right to accelerate,
terminate, modify or cancel, any agreement, lease, note or
other restriction, encumbrance, obligation or liability to
which the Seller is a party or by which it is bound or to which
any of its assets are subject, except such agreements as set
forth at Exhibit 2.3, (d) result in the creation of any lien or
encumbrance upon the Seller's assets or (e) conflict with or
result in a breach of or constitute a default under any
provision of the Seller's charter documents or bylaws.

2.4 Financial Statements. The Seller has delivered toc the
Purchaser (a) annual reports on Form 10-K containing a balance
sheet and statements of income, retained earnings and changes
in financial position of the Seller as of the end of the last
full calendar week of October 1982, 1983, 1984 and 1985 and
accompanying notes, certified without qualification by Peat,
Marwick, Mitchell & Co., independent certified public
accountants, (b) balance sheets and statements of income,
retained earnings and changes in financial position of Mohawk
as of the end of the last full calendar week of October 1982,
1983 and 1984 together with accompanying notes thereto,

(c) statements of income, retained earnings and changes in
financial position of Mohawk as of and for the fiscal year
ended at October 26, 1985 with accompanying notes thereto, and
(d) an audited balance sheet of Mohawk as of_and for the fiscal
vear ended at October 26, 1985 and accompanying notes,
certified without qualification by Peat, Marwick, Mitchell &
Co. and attached hereto as Exhibit 2.4 (the "aAudited Balance
Sheet"). All such audited financial statements have been
prepared in conformity with generally accepted accounting
principles and, except as may be otherwise dlsclgsed in the
footnotes thereto, were prepared on a basis consistent with
prior accounting periods and present fairly, in all material
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respects, the financial position, results of operations, and
changes in financial position of the Seller and/or Mohawk, on a
consolidated or unconsolidated basis as appropriate, as of the
dates and for the periods then ended. All such unaudited
financial statements have been prepared by Seller and are true
extracts from Seller's books of account, and, except for the
absence of audit, and as may otherwise be set forth in the
footnotes thereto, contain all adjustments, which adjustments
consist of only normally recurring accruals, which are
necessary to present fairly, and which do present fairly, in
all material respects, the financial position, results of
operations, and changes in financial position of Mohawk as of
the dates and for the periods then ended. Since October 26,
1985, the Seller has not incurred any liabilities or
obligations material to the business of Mohawk except

(i) liabilities or obligations incurred in the ordinary course
of business, consistent with past practice, and

(ii) liabilities or obligations incurred in connection with or
otherwise permitted by this Agreement. All such audited and
unaudited financial statements are hereinafter referred to as
the "Financial Statements."”

2.5 Absence of Certain Changes or Events. Since
October 26, 1985 except as disclosed on the Audited Balance
Sheet, the Seller has not, with respect toc Mohawk:

(a) taken any action or entered into or agreed to
enter into any transaction, agreement or commitment other than
in the ordinary course of business and other than the Real
Property Purchase Agreement; or

(b) entered into or agreed to enter into any
transaction, agreement or commitment, suffered the occurrence
of any event or events or experienced any change in glnanc1a1
condition, business, results of operations or otherwise that .
(i) has interfered or could interfere with the normal andkusua
operations of the business or business prospects of Mohawk or
(ii) which, in the aggregate, has resulted in a mateglg}l_t_
adverse change in the financial condition, assets, liabilities,
earnings, business or business prospects of Mohawk.

2.6 Taxes. Except as otherwise disclosed to Purchaser,
the Seller has timely filed with the approprlate governmental
agencies all tax returns, information returns apd reports
required to have been filed. The Seller has paid in full or
made adequate provision for the payment of all taxes (including
withholding obligations), interest and other governmental 1
charges which have become due pursuant to such returns gnd a
other taxes, interest and other governmental charges which have
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become due and payable. United States income tax returns of
the Seller have been audited for all periods prior to and
including the year ended December 31, 1980, and any
deficiencies or assessments with respect to such periods have
been paid or settled. The Seller has not filed or entered into
any election, consent or extension agreement that extends any
applicable statute of limitations. The provisions for income
and other taxes reflected in the balance sheets included in the
Financial Statements and in any balance sheets hereafter
delivered to the Purchaser make adegquate provisions for all
accrued and unpaid taxes of the Seller. Except as otherwise
disclosed to Purchaser, the Seller is not a party to any action
or proceeding pending or threatened by any governmental
authority for assessment or collection of taxes, no unresolved
claim for assessment or collection of such taxes has been
asserted against it, and no audit or investigation by
governmental authorities is under way. There is and will be no
further liability for any such taxes, and no interest or
penalties accrued or accruing with respect thereto.

2.7 Property.

(a) The Seller has provided to the Purchaser a
complete and accurate list of all real property, a description
of which is set forth in Exhibit 2.7(a), (the "Real Property")
and of all perscnal property (the “personal Property") owned,
jeased or rented by the Seller in connection with the business
of Mohawk. The Assets include all Personal Property. The
seller has delivered to the purchaser true and complete coples
of all leases, subleases, rental agreements, contracts of sale,
tenancies or licenses of any portion of the ?ersonal Property.
The Real Property and the Persconal Property 1nc1ude_a11 .
property required for use in the conduct of the business O

Mohawk as presently conducted.
(p) (Intentionally left blank.]

ist] 3 ironmental or
c There are no existing zoning. envil C
other govér;mental restrictions that cgrzigtégagrpggg:$:§t;zily
i 3 ne use of all or any portion o :
tﬁga;gnguct of the business of Mohawk as presently conducted

at Exhibit 2.7(d), there are

(d) Except as set forth 1icenses of any

no existing leases, subleases, tenanciles or
portion of the Real Property.

(e) mach lease of any Partif.l the Real ioPaic or
¢ se, license, rental agr ' C ot is
?iieiaggréz;ent to which the Personal Property 1S subje

. N
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valid and in good standing, the Seller has performed all
obligations imposed upon it thereunder, and neither the Seller
nor any other party thereto is in default thereunder in any
respect, nor is there any event which with notice or lapse of
time, or both, would constitute a default thereunder. The
Seller has not received notice that any party to any such
lease, license, rental agreement, contract of sale or other
agreement intends to cancel or terminate, or refuses to renew
the same or to exercise or decline to exercise any option or
other right thereunder.

‘ (f) Except as set forth at Exhibit 2.7(f), and except
for (1) assessments for taxes not yet due and payable and
(11) mechanic's, materialmen's, carrier's and other similar
liens arising in the ordinary course of business of Mohawk, all
of which shall be discharged by Seller prior to Closing by the
due and punctual payment of any indebtedness, other than
Liabilities, secured thereby (together, "Trade Liens"), the
Personal Property is free and clear of all liens, mortgages,
pledges, deeds of trust, security interests, conditional sales
agreements, charges, encumbrances and other adverse claims or
interests of any kind (together, "Liens").

(g) Except as set forth at Exhibit 2.7(g), Seller has
no knowledge of any material physical defect in the Real
Prcperty.

(h) There has been no production or storage on, or
disposal on or from the Real Property of any material or
substance in violation of the Comprehensive Environmental
Response, Compensation and Liability Act (42 U.S.C. § 9601 et
seg.), the Resource Conservation and Recovery Act (42 U.Ss.C.

§ 6901 et seq.), or the Massachusetts General Laws Chapters 21C
anéd 21E by Seller since and including December 28, 1979, or, to
the best of Seller's knowledge. by any person (including, .

without limitation, Seller or any previous owner), and there is
now, to the best of Seller's knowledge after reasonable inquiry
of its employees and tenants., no proceeding or 1nquiry with a

respect thereto, and Seller has not gecelved any notice or ma ?
any discovery of any violation ;elatlnq to the Real Property ©

the Statutes set forth on Exhibit 2.7(h) or the regulations

issued pursuant thereto.

. Contracts. Set forth at Exhibit 2.8 hereto 1s a
comp%ege and accurate list of all contracts.'oral or w§itteq,
relating toe the business of Mohawk and to which the Se ﬁ; ;s a
party (but excluding at will contracts of employmept?..w lcf
irvolve in each case remaining obligations or 11a§1}1t195 o]
Seller in excess of $10,000, including, without limitation,
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conditional sales agreements and broker or distributorship
agreements, and security agreements and instruments relating to
the borrowing of money to the extent related to the
Liabilities. All such contracts are valid, in full force and
effect, the Seller has performed all obligations imposed upon
it thereunder, and there are not under any of them defaults or
events of default which would adversely affect the business,
business prospects, asséts or financial condition of Mohawk.

2.9 Legal Proceedings. Except as set forth at
Exhibit 2.9, there are no claims, actions, suits, arbitrations,
proceedings or, to the knowledge of Seller, investigations
pending or threatened against the Seller, before or by any
-governmental or nongovernmental department, commission, board,
bureau, agency or instrumentality, or any other person, and
there are no outstanding or unsatisfied judgments, orders,
decrees or stipulations to which the Seller is a party, which
relate to either the Assets or the transactions contemplated
herein or which would alone or in the aggregate have a material
adverse effect upon the business, business prospects, assets or
financial condition of Mohawk.

2.10 Labor Matters. There are no material disputes,
employee grievances or disciplinary actions pending or, to the
knowledge of Seller, threatened by or between the Seller and
any of its employees primarily affiliated with Mohawk (the
"Employees"). With respect to the Employees, the Seller has
complied in all respects with all provisions of §11.1§ws
relating to the employment of labor and has no liability for
any arrears of wages or taxes or penalties for failure to
comply with any such laws. Seller has no knowledge of any
organizational efforts presently being made or threatened by or
on behalf of any labor union with respect to the Employees.

Except as set forth at Exhibit 2.10, with respect to the
Employees, the Seller is not a party to any:

(a) management, employment or other writtgnecgzgsiggs;
providing for the employment or rendition of executiv

, employment or other contract that 1s

ement £ cc
o ey iler on 30 days' notlce;

not terminable by the Se

(c) bonus, incentive, defgrred comgzgzztzozéock
geverance pay. pension, proflt-sharln%:tr§§1simila; iom.
purchase, stock option, employee benefi

agreement Or arrangement;
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(d) collective bargaining agreement or other
agreement with any labog union or other employee organization
(and no such agreement 1s currently being requested by, or is

under discussion by management with, any group of employees or
others); or

(e) other employment contract or other compensation
agreement or arrangement affecting or relating to the Employees
or former employees of the Seller that were primarily
affiliated with Mohawk.

Vacation, severance and sick pay have been accrued through
Closing.

2.11 Patents, Trademarks, Etc. The Seller has full and
unrestricted rights to:

. (a) use all patents, trademarks, trade names,
copyrights, technology, know-how, processes, formulae,

franchises and techniques now used by it in connection with the
business of Mohawk:; and

(b) manufacture and sell all products now being
manufactured and sold by it in connection with the business of
Mohawk, in the manner that the same are now being manufactured
and sold. All such patents, trademarks, trade names and
copyrights are set forth at Exhibit 2.11.

The manner in which the Seller has manufactured, packaged,
shipped, advertised, labeled and sold its Mohawk products
complies in all respects with all applicable laws and
regqulations pertaining thereto, the failure to comply with
which would have a material adverse effect upon the Seller or
Mohawk. A true and complete list of (i) all patents, patent
applications, patent agreements, license agreements, trademark
registrations and applications therefor, trade names, servmci
marks and copyright registratlons_and applications therefor do
which the Seller is a party or which are.owned by or license
to Seller and are used in its Mohawk business and (1i)dany
adverse claim made or threatened in respect thereofhan zngs
claim made or threatened forAgi1egidn;:fggggzgggzmgrﬁgegisted

t forth on Exhibit 2.11. pate .
cn Exnibit 311 s having been resiztered, (n HhC 0y tTonues
Office and/or the Canadian Pateént OL--UE Dee Poen validly
or registered thereln; all such registrations Ry osler has
is d all are in full force and effect. e :
Ehiﬁegoigg to transfer t; the P%¥Chagggsa;étl§§?§iiaztigylgalid

ib] .11. The Mohawk operation -

ggiégé% irademark, trade name, service mark or copyright of any

-30-—
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other person or entity. All agreements listed in Exhibit 2.11
are valid and enforceable, the Seller has performed all
- obligations imposed upon it thereunder, and neither the Seller

nor any other party thereto is in default thereunder in any

respect, nor is there any event which with notice or lapse of
time, or both, would constitute a default thereunder. The
Seller has not received notice that any party to any agreement
listed in Exhibit 2.11 intends to cancel, terminate or refuse
to renew the same or to exercise or decline to exercise any
option or other right thereunder.

2.12 Accounts Receivable. All accounts receivable of the
Seller shown on the Audited Balance Sheet and all accounts
receivable described at Exhibit 1.1 hereto have been collected
or are in the aggregate collectible within 120 days after the
daze incurred in the amounts at which they are carried on the

books of the Seller, less in the aggregate $38,000, the reserve
provided on the Audited Balance Sheet for uncollectible
accounts.

2,13 Corporate Documents, Books and Records. The Seller
has furnished to the Purchaser or its representatives for their
examination true, correct and complete copies of (a) the
articles of incorporation and bylaws of the Seller, including
all amendments thereto and (b) the minute books of the Seller.

2.14 Licenses, Permits, Authorizations, Etc. The Seller
has received all currently required governmental approvals,
authorizations, consents, licenses, orders, registrations and
permits of all agencies, whether federal, state, local or
foreign, the failure to obtain which might, in the aggregate,
have a material adverse effect on the operation of the business
of Mohawk as presently conducted.

pli i d is in
2.15 Applicable Laws. The.Seller has complied an
cempliance, in all respects, with all federal, state, loqalbind
foreign laws, rules, ordinances, decrees and orders_appllgah e
to the operation of Mohawk, the failure to comply with whlcthe
might, in the aggregate, have a material adverse effect on
‘operation of the Mohawk business.

2.16 Insurance. The Seller yith.respect to ghinggﬁé?g;sogf
Mohawk has maintained and now malntains up to ag ity
the Closing Date policies of insurance set fgrtsetting i as
2.16. Set forth at Exhibit 2.16 1s a schedg iler-
tn all policies of insurance maintained by Se :

(1) the name, address and telephone number of the
insurer and broker;
-11-
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(ii) the policy number, amount and expiration date; and
(iii) summary of the coverage under each such policy.

2.17 Employee Plans. With respect to employee plans
covering Employees, the Seller is in compliance in all respects
with the applicable provisions of the Employee Retirement
Income Security Act of 1974 ("ERISA") and the regulations and
published interpretations thereunder, failure to comply with
which could subject the Seller to tax or penalty. No
"reportable event" (as described in ERISA and the regulations
thereunder) has occurred with respect to any such plan
administered by the Seller or by any administrator designated
by the Seller, which reportable event could subject the Seller
to liability. No liability to the Pension Benefit Guarantee
Corporation ("PBGC") has been incurred, or is expected to be
incurred, by the Seller or any other person with respect to any
such plan of the Seller, other than liability for insurance
premiums. The Seller knows of no event or condition which
presents a substantial risk of termination of any such plan by
the PBGC, nor does it have notice or knowledge that any
proceedings for termination or partial termination of any such
plan have been instituted by the PBGC.

2.18 Brokerage. The Seller has retained a broker in
cennection with the transactions contemplated by this
Agreement. Any brokerage or finder's fee due to that person or
persons as a result of such transactions shall be paid by the

Seller.

. Full Disclosure. No information furpished by the
Sel%eigto the Purchaser in connection with this Agreemgng ggi
any statement set forth in this Agreement (1n91¥d1ngéiog 2o e
1imited to, the Financial Stat?ments.and.all in orm:ct in
Exnibits hereto) is false or misteatind i0 PP, "1t made any

tion with such intorma ' -
ﬁﬁgﬁi; statement of a material fact, or om1tte$ :gngzgemgde or
material fact necessary in order to make the s 3mstances a0 e
information disclosed. in the light of tpelgzggng
which they were made or disclosed, not mis .

2.20 Sole Re resentations and Wagragt@eséhizhirticle 11 are
representations and warrantges contizgz mlge DS ehe Seller 2
: representations and warran At
Eginiﬁizon Eith +his transaction and supe;seiieaggligr 2 s
previous written or oral statements made by
agents to the Purchaser or its agents.

-12-—
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2.21 Inventory. All items in the inventory reflected in
the Audited Balance Sheet and in the inventory described in

Exnhibit 1.1: (a) have been valued in accordance with generally

accepted accounting principles and (b) are of a quality and

- quantity usable and salable in the ordinary course of business;
provided, however, that no adjustment shall be made to reflect

the cessation after Closing, if any, of any ongoing and active

line of business presently engaged in by Mohawk.

2.22 Duplicative Exhibits. Notwithstanding the provisions
of this Agreement to the contrary, any information to be
described on an exhibit to Article II (except for Exhibits 2.3

and 2.8) need not be so described if listed on any other
exhibit to Article II.

2.23 seller's Net Investment in Mohawk. From January 25,
1986 through February 28, 1986 there was no reduction in the
Seller's net investment in or advances to Mohawk reflected on
the February 28, 1986 Mohawk balance sheet as a result of
Seller's withdrawal of Mohawk's money or assets or transferring
of liabilities to Mohawk from Seller. "Net investment in or
advance to" shall mean sums invested or advanced by Seller,
less positive or plus negative cash balances of Mohawk. The
January 25, 1986 Mohawk Balance Sheet, February 28, 1986 Mohawk
Balance Sheet and the Pre-Closing Balance Sheet were and will
be prepared on the same basis except that the February 28, 1986
Mohawk balance sheet and the Pre-Closing Balance Sheet will
reflect a nonspecific inventory reserve in the amount of
$839,000, and any valuation adjustments to inventory betweeg
February 28 and the date of the Pre-Closing Balance Sheet will
be charged to said reserve and not to Mohawk's profit and loss
for the period ending with the Pre-Closing Balance Sheet.

ARTICLE III - REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

i i i t, the
To induce the Seller to enter into this Agreement,
purchaser represents and warrants to the Seller (which
warranties and representations shall survive the Closing) as

follows:

i ] i Power, Etc. The
3.1 Organization, Good Standind, C e 4

Purchaser is a corporation ?uly o§gggézggétzaé;d%£1iﬁzizlngagn
: j he laws o ' S
:n good standing under t _ e leuse its

is] thority to own, opera
all reguisite power and au " e e a5 now

i ts and to carry on 1ts Dus .
properties Ard e cu d to be conducted, and 1s
o) and as currently proposec & wducted, 3 1
Ei?gugiigified and in good standing in each juglsgztzignoénthe
which it owns or leases property or 1in which the

-13~
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business transacted by it makes such qualification necessary.
The Purchaser has full power and authority to execute, deliver
and perform this Agreement.

3.2 Due Execution. This Agreement has been duly executed
and delivered by the Purchaser and is a legal, valid and
binding obligation of the Purchaser enforceable in accordance
with its terms. The Instrument of Assumption in the form set
forth in Exhibit 1.5(c), the Warrant in the form set forth in
Exhibit 1.3(b), the Warrant in the form set forth in Exhibit
1.3(c), and the Promissory Note substantially in the form set
forth in Exhibit 1.3(a) will at the Closing be duly executed
and, when duly executed and delivered at the Closing, will be
legal, valid and binding obligations of the Purchaser
enforceable in accordance with their respective terms.

3.3 No Approvals or Notices Required; No Conflicts With
Instruments. The execution, delivery and performance of this
Agreement by the Purchaser and the consummation by it of the
t;ansagtions contemplated hereby will not (a) constitute a
violation of any provision of law applicable to the Purchaser,
(b) require any consent, approval or authorization of any
person or governmantal authority, (e) result in a default under
(with or without the giving of notice or lapse of time),
acceleration or termination of, or the creation in any party of
the right to accelerate, terminate, modify or cancel, any
agreement, lease, note or other restriction, encumbrance,
obligation or 1liability to which the Purchaser is a party or by
which it is bound or to which any of its assets are subject,
(d) result in the creation of any lien or encumbrance upon the
Purchaser's assets, or (e) conflict with or result in a breach
of or constitute a default under any provision of the
Purchaser's charter documents or bylaws.

3.4 Charter and By-Laws of the Purchaser. The copies of
the Charter documents of the Purchaser, certified by the
Secretary of State of the State of Delaware and of the by-laws
of the Purchaser, certified by its Secretary. wh1gh have been
furnished by the Purchaser to counsel for the Seller, are true,

correct and complete copies thereof.

P i Purchaser has not

3.5 Post-Incorporation Condugt. The

carried on any business, entered into any contract or agreﬁment
or assumed any obligation since 1ts.1ncorporat10n, other than
activities related to the consummation of the transactions

contemplated hereby.

—-14-
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3.6 Litigation. There are no material actions, suits,
proceedings or investigations of any kind pending or, to the
knowledge of the Purchaser, threatened against the Purchaser

before any court, tribunal, commission, agency or other
- administrative authority.

3.7 Review of the Seller. Without thereby limiting the
force of the Seller 's representations and warranties contained
in Article II hereof, the Purchaser acknowledges that it has,
with the full cooperation of the Seller and its officers,
independently reviewed such financial statements, liabilities,
customers, suppliers, backlog, products, inventory, methods of
accounting, margins and other business records of the Seller
relating to the operations of Mohawk that have been supplied to
it by Seller and inspected and examined the Mohawk physical
plant. The Purchaser further acknowledges that representatives
of the Seller have discussed the business, financial condition
and prospects of Mohawk with representatives of the Purchaser
and have had an opportunity to make all desired inquiries of
those representatives and have had cooperation from Seller in
responding to those inquiries.

3.8 Full Disclosure. No information furnished by the
Purchaser to the Seller in connection with this Agreement nor
any statement set forth in this Agreement (including, but not
limited to, all information in the Exh@bits.hereto) is false or
misleading in any respect. In connection with such
information, the Purchaser has not made any untrue statement of
a material fact, or omitted to state a mgtermal fact necessagy
in order to make the statements made or information discéoig
taken together with information delivered following the t:nces
hereof and prior to Closing, in the light of t@elczgqﬁms
under which they were made or disclosed, not misleading.

! i i Date after giving

. Ccreditworthiness. On'the Closing Da
effeitgto a1l indebtedness having then been lncu;redwigg t;:ns
raving then been creried R remmant (1] the Fait e

ansactions contemplated Dy This 1 :

vaiie ce Fhe Rurcnster oL S0LRd, FheErRe? (L) e Porcnseer

i e, exceed the Purc Qe ’ .
Si?ilgg 2;2 Closing Date have the.§b111ty to piy 2i1w2§11§§ve’
deots as such debts mature; and (iii) the Pu?cha:hich 1
a%‘of the Closing Daté. sufficient capital wit

conduct its business.

-} 5
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ARTICLE IV — COVENANTS

The Purchaser and the Seller each covenant and agree with
the other to perform and observe the following covenants (the

Purchaser and the Seller each being referred to in this Article
IV as a '"party"):

4.1 Exhibits. The content of the exhibits to this
Agreement may change after the date of this Agreement, either
(a} as contemplated by and set forth in this Agreement or in
such exhibits or (b) as may occur in the ordinary course of the
business of Mohawk. Any such changes occurring in the ordinary
course of business of Mohawk shall be disclosed to the
Purchaser in the Officer's Certificate called for in

Section 5.2 hereof. All representations and warranties herein
shall apply to such exhibits.

4.2 Inspection. From the date of this Agreement to and
including the Closing Date, the Seller will grant the
Purchaser, its agents, employees, accountants and attorneys
reasonable access to, and the opportunity to examine, inspect
or copy books, records, documents, instruments, papers,
properties and assets pertinent to the business operations of
Mohawk, except as to those matters the parties may mutually
agree are confidential. Inspection shall be at Purchaser's

expense and in a manner not disruptive to the business of
Mohawk.

4.3 Advice of Claims. From the date of this Agreement to
and including the Closing Date, each party will promptly advise
the other party in writing of the commencement or threat of any
claims, litigation or proceedings against or affecting it, of
which it has notice or knowledge, except that the parties need
not disclose any such matter as to which the amount claimed
does not exceed $10,000.

4.4 Cooperation. Each party will fully cooperate with the
cther party and with the other's counsel and accountantsfu_xt
connection with any steps required Eo ge ;at;nwgilpagg gtslb:st

i i i t. ach par
obligations under this Agreemen ach party M o he

to cause all conditions to this Agrect
zgigggied as promptly as p05§1b12 angngopggg:tg1aéérgg?;§2§: of
i for its due rfc

and approve s B tor isfaction of the conditions

i eement and for the satisiac ) C
ESEZO%ggn its part to be SaFlsf}igénsﬁzézﬁirwgzgtihzél;greement

any course of action 1 ' .

i enioh wouia make my SepTesSELIC St SETe: tenaer any

: made by it in this N tisfied
2g;g§$§2§2 precedgnt to this Agreement unable to be
at or prior to the Closing Date.

TRADEMARK
REEL: 002328 FRAME: 0376

TRADEMARK
REEL: 003270 FRAME: 0577



030886/0343t

4.5 Confidentiality. Except as contemplated by this
Agreement or as necessary to carry out the transactions herein
set forth, all information or documents furnished hereunder by
either party shall be kept confidential by the party or parties
to whom furnished at all times prior to the Closing Date, and
in the event such transactions are not consummated, each shall
return to the other all documents furnished hereunder and
copies thereof and shall continue to keep confidential all

information furnished hereunder and shall not thereafter use
the same for its advantage.

4.6 Conduct Prior to Closing. The Seller agrees that from
the date of this Agreement to and including the Closing Date,
except as permitted, required or specifically contemplated by
this Agreement or otherwise approved in writing by the
Purchaser (which approval shall not unreasonably be withheld),
all actions of the Seller relating to Mohawk will be taken in
the ordinary course of business (except that certain machinery
and eguipment leased from Federal Street Leasing pursuant to
the agreements described at Exhibit 2.8 (the "Leases"), shall
be transferred to the Seller and then transferred to the
Purchaser as part of the Assets on the Closing Date, with the
Seller retaining all liabilities and obligations under such
Leases) and the Seller will use its best efforts to take no
action which will cause any representation, warranty or exhibit
to this agreement to be untrue at the Closing Date. The Seller
will use its best efforts to cause no change in the business,
financial condition or results of operations of Mohawk which
may reasonably be expected to have a material adverse effect on
its business, financial condition or results of operaticns.

4.7 Proposals for Acquisitions. From the date of this
Agreement topand including the C}oging Date, neither the‘ieiier
nor any of ‘its officers will solicit, encourage, enperga;n
facilitate (including by way of furnishing 1n§ormatlo?°u %a
corporation, partnership, person or other entity ggi?iatgs)
wohird Party”) (other than the Purchaser orhltzeiler 12
concerning (or concerning the business of § e Seller T other
connection with) any direct orllndmrect sa efn o LAsset
‘transfer of the Assets or any interest thgrgi L eetions
Transfer"), ligquidation, dissolution or simi ? T eactions
jnvolving the Seller {such transf9r§. proposals o S e
nelna referted to heren 3 N Ter ol any iniry (iciuding

] inform the Pur ] L
:ééltgigtpiigréof and the identity gi ggng%irngzgt{czigéggion
.~h inquiry) which it may receive
ool ik slinian Lo the Furciuges 2 somr o A,
i iry. Notwithstanding _ .7, in
;gggliZited request from a Third Party, and with full and

-] T
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simultaneous disclosure to the Purchaser, the Seller may
furnish information concerning its business properties or
assets to such Third Party if counsel to the Seller is of the
opinion that failure to do so would constitute a violation of
the fiduciary obligations of the Board of Directors of the
Seller. From the date of this Agreement to and including the
Closing Date, Seller will not consoclidate with or merge into
any other corporation and will not convey, transfer or lease
substantially all its assets as an entirety to any Third Party,
unless the following conditions are satisfied, in which case
ghms'senzegce will take precedence over the first sentence of
ection 4.7:

_ ~ (2) The corporation formed by such consolidation or
into which Seller is merged or the Third Party which acquires
by conveyance, transfer or lease substantially all of the
assets of Seller as an entirety shall execute and deliver to
Purchaser an agreement containing an assumption by such
successor corporation of the due and punctual performance and
observance of each covenant and condition of this Agreement to
be performed or cbserved by Seller.

~ (b) seller shall have delivered to Purchaser a
certificate signed by the President and by the Clerk of Seller,
and an opinion of counsel for Seller, or other counsel
satisfactory to Purchaser, stating that such consolidation,
merger, conveyance, transfer or lease and the assumption
agreement specified in Section 4.7(a) comply with this Section
4.7 and that all conditions precedent relating to such
transaction have been complied with.

(c) Upon any consclidation or merger, or any
conveyance, transfer or lease of subsantially all of the assets
of Seller as an entirety, in accordance with this Section 4.7,
the successor corporation formed by such consolidation or 1into
which Seller is merged or to which such conveyance, transfer or
lease is made shall succeed to, and be substituted for, and may
exercise every right and power of Seller under this Agregmgnt
with the same effect as if such successor corporation ha ezn
originally named as the Seller hereunder. No such con;eg:ggeé
transfer or lease of substantially all of the gssetslg Rt
as an entirery b wni gheheg{eiieggtggéggsizgesgecﬁme such

ration which sha . ne Suc
?Ecgg:s;;ngzgpgrescribed in this Section 4.7 from 1ts liability

hereunder.

The Seller will, as promptly

the Purchaser with copies of
nts of

4.8 Additional Information.

¢ reasonably possible, furnish
2he Seller's unaudited balance sheets and stateme

~-18-
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consolidated income or earnings prepared for any periods ending
subsegquent to October 26, 1985 and prior to the Closing Date.

4.9 Legal Fees. Each of Seller and Purchaser shall pay

its own legal and accounting fees and other costs of this
transaction.

4.10 Capitalization of Purchaser. The Purchaser shall be
capitalized at Closing substantially in accordance with the pro
forma balance sheet set forth at Exhibit 4.10 hereto, except
for certain liabilities for legal and accounting fees,
customary travel and out-of-pocket expenses, appraisal fees,
engineering consultant fees, surveyor fees, and other
miscellaneous closing costs not exceeding $250,000, plus
additional bank and other financing closing costs and fees and
environmental review fees incurred with respect to or related
to this Agreement and the transactions it contemplates. The
authorized capital stock of the Purchaser at Closing shall
include 15,000 shares of authorized but unissued shares of

cormmon stock reserved for issuance pursuant to warrants issued
to the Seller at Closing.

4.11 Conduct Following Closing. Purchaser shall use all
commercially reasonable efforts to collect accounts receivable
existing at Closing. In the event that 120 days following the
Closing, an aggregate of $38,000 or more of the accounts
receivable shown on the Audited Balance Sheet and accounts
receivable described at Exhibit 1.1 heretoc have not been
collected, then the Seller shall acquire from the Purchaser all
such accounts receivable in excess of the first $38,090_
(following an equitable division by age and collectibility of
accounts), which have not been collected, and shall pay the
Purchaser their face amount, in cash.

i 11 use its
4.12 Credit Agreement. The Purchaser'sha
1 ter into and close a
commercially reasonable efforts to en
credit agregment in accordance with the terms of the Letter of

Cormitment (as hereinafter defined).

i ior to the Closing,

.13 Security Agreement. On or prio 09,
Puréhaser shall enter into a security agreemggyttﬁelgr;gglgi
business terms of which are set forth at Exhi ;ase;.s and on
suéh other terms as Purchaser, Seller and Purc

may reasonably agree.

3 e
4.14 Removal of Certain Property. Oon orvzr;g;mtgh:hReal
Closing., Seller shall have the right to remo Eron e Aecets.
Property that personal property that 1§ not pa

as set forth more specifically at Exhibit 4.14.
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4.15 Corporate Name. As of Closing, Seller shall, and

shall cause Subsidiary to, abandon the name of "Mohawk Wire &
- Cable.” Purchaser shall acquire Seller's and Subsidiary's

rights to use of the names "Mohawk Wire & Cable" and "Mohawk
Wire and Cable," and equivalents, as trade names or
trademarks. Seller shall, and shall cause Subsidiary to, give
1ts consent at Purchaser's request on or prior to Closing to
Purchaser's reservation of the names "Mohawk Wire & Cable" or
"Mohawk Wire and Cable" or equivalents as a corporate name or
trading style and Seller consents and shall cause Subsidiary to
conggnt to iurchase§'s use of such names as corporate names or
trading styles as of and subsequent to Closing: provided that
1f Closing shall not occur, Purchaser shall ngt have the right
to use the foregoing names and, on or prior to April 30, 1986,
shall change its name to a name that does not resemble '"Mohawk
Wire & Cable" or shall be terminated. Seller shail not, and
shall cause Subsidiary not to, oppose Purchaser or any
affiliated party of Purchaser incorporating and using the names
"Mohawk Wire & Cable" or "Mohawk Wire and Cable," or
equivalents, or registering or using any such names as a
trademark or trade name. Seller shall cause Subsidiary as of
the Closing to change its name to one that does not include the
name "Mohawk" and that is not deceptively similar to and does
not resemble the name "Mohawk Wire & Cable"” and shall deliver
evidence satisfactory to Purchaser of such change. As of the
Closing, Seller shall, and shall cause Subsidiary and
respective affiliates or successors of either to, cease using
such names for any purpose.

4.16 Pre-Closing Operating Results. Any reduction in
Seller's net investment in or advances to Mohawk (as such
phrase is defined at Section 2.23) for the period beginning on
March 1, 1986 and ending on the date of the Pre-Closing Balance
Sheet shall operate as a credit to the Purchase Price. From
and after the date of the Pre—closiggl?alance.sgget untli ?ut

3 ing the Closing, Seller sha not withdraw cas rom
ggﬁaiﬁ?lugnygincrease ingthe Mohawk cash balance after the date
of the Pre-Closing Balance Sheet until the Closing shall be
retained by Seller and upon the Closing shall be credited to

the Purchase Price.

4.17 Approvals, Removal of Encumbrances. Seller shall use

i ls and

i best efforts (a) to obtain all ccnsents, approva :
2E§horizations necessary to be obtalped to prevgg;tcgngl:gg
with each of those instruments described at Exhi ; discharged
(b) to remove those encumbrances specified as toh ?1 L Tnsy

rior to Closing at Exhibit 2.7(f). Purchaser sha sonab.
gooperate at the request of Seller to obtain consentslgzted iny
to be obtained to prevent conflict with those leases
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Section 2 of Exhibit 2.3 to be assumed by Purchaser.
Notwithstanding the preceding sentence, Seller shall not be
required to obtain waivers required in connection with this

transaction by purchase orders referenced at paragraph 3 to
Exhibit 2.3,

ARTICLE V ~ CONDITIONS PRECEDENT TO
OBLIGATIONS OF THE PURCHASER

The obligations of the Purchaser to perform and observe the
covenants, agreements and conditions hereof to be performed and
observed by it at or before the Closing Date shall be subject
to the satisfaction of the following conditions, the written
waiver of any of which by the Purchaser shall eliminate any
basis for a claim with respect to such matter by the Purchaser
under Section 9.3. No condition in this Article V shall expand
the scope of representations and warranties of Article II that
are subject to the indemnification provision of Article IX,
except to the extent that all such representations and

warranties shall be deemed to have been made as of and at the
Closing Date.

5.1 Accuracy of Representations and Warranties; Compliance
With Covenants. The representations and warranties of the

Seller contained in Article Il hereof and in the Real Property
Purchase Agreement shall have been true in all material
respects when made and shall be true in all material respects
on and as of the Closing Date with the same force and effect as
though made on and as of such date, except as affected by
transactions contemplated hereby or thereby and except to the
extent that such representations and warrantles are made as of
a specified date, in which case such representations and
warranties shall be true as of the specified date. The seller
shall have performed in all material respects all ob11ga§10?§
and agreements and complied in all @ater}al respects W1§ .: e
covenants and conditions contained in this Agreemené an iied
Real Property Purchase Agreement to be performed and comp

with by it at or prior to the Closing Date.

5 72 Officers' Certificate. The Purchaser shaélogave
) .
received a certificate of the chaliiah O TS ofler, dated the
President and Clerk or Assistan K of the e to the

osing Date, satisfactory 1R form and s ]
Pucchaser snd ics counsel certifying to The BOL, %, Witicle v
knowledge and belief that e c . Or ranties of

] esentations an

nave been fulfilled and the repr LAl Saing Date.

‘ticle II are true and correct as o~ 3 '
%é;iesentations and warranties made in that officers
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certificate shall be deemed representations and warranties of
Seller, notwithstanding the first paradgraph of this Article V.

5.3 QOpinion of Counsel for the Seller. The Purchaser
shall have received an opinion letter of Hutchins & Wheeler,
counsel for the Seller, dated the Closing Date (in form and
substance satisfactory to the Purchaser and its counsel),
substantially as set forth at Exhibit 5.3.

5.4 Legal Proceedings. No order of any court or
administrative agency shall be in effect which enjoins,
restrains or prohibits consummation of this Agreement or the
Real Property Purchase Agreement, and no litigation,
investigation or administrative proceeding shall be pending or
threatened which would enjoin, restrain or prevent consummation
of this Agreement or the Real Property Purchase Agreement.

5.5 Real Property Purchase Aqreement. The Purchaser shall
have received, duly executed by Seller, the Real Property
Purchase Agreement. The conditions precedent to the
obligations of Purchaser specified in the Real Property
Purchase Agreement shall have been fulfilled to the reasonable
satisfaction of Purchaser or waived by Purchaser and the
closing of the Real Property Purchase Agreement shall have
occurred concurrently with the Closing under this Agreement.

5.6 Approvals and Consents. All approvals of applications
to public agencies, federal, state, local or foreign, the
granting of which is necessary for the consummation of the
transactions contemplated hereby, shall have been obtained, and
all waiting periods specified by law shall have passed.

5.7 Absence of Certain Changes or Events. Since
October 26, 1985 and through the Closing, the Seller has not,
with respect to Mohawk:

i ed into or agreed to
(a) taken any action or enter C
enter into any transaction, agreement oI commitment other than
in the ordinary course of business; or

(b) entered into or agreed to enterdlggg ggzurrence
transaction, agreement or commitment, suffere e occurrence
ofcany event or events or experienced any Chang:h;rwise ncia

ndition, business, results of operations or o vise that o1
A interfered or could interfere with the norm 1 and ey
L eSons of the business or business prospects oi rgal
Og?rathni in the aggregate, has regu}ted in a ma ?iabilities,
(éGQrgzlghénge in the financial condition. assets,

a

earnings, or business of Mohawk.
-2
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5.8 Taxes. All taxes payable in 1986 with respect to
personal property shall be prorated between the parties as of
the date of Closing.

5.9 Credit Agreement. On or before March 14, 1986, the
Purchase; ang a respons1b1e financial institution shall have
entered into a credit agreement pursuant to the terms of the

Letter of Commitment (as hereinafter defined) in a form
agreeable to the Purchaser.

. 5.10 Approvals, Removal of Encumbrances. Seller shall have
(a) obtained all consents, approvals and authorizations
necessary to be obtained to prevent conflict with each of the
instruments described at Exhibit 2.3 and (b) removed those
encumbrances specified as to be discharged prior to Closing at
Exhibit 2.7(f). Notwithstanding the preceding sentence, the
obtaining of waivers required in connection with this
transaction by purchase orders referenced at paragraph 3 to
Exhibit 2.3 shall not be a condition precedent.

ARTICLE VI - CONDITIONS PRECEDENT TO OBLIGATIONS
OF THE SELLER

The obligations of the Seller to perform and observe the
covenants, agreements and conditions hereof to be performed and
observed by it at or before the Closing Date shall be subject
to the satisfaction of the following conditions, which may be
expressly waived in writing by the Chairman of the Board or
President of the Seller, or either of them.

6.1 Accuracy of Representations and Warranties. The
representations and warranties of the Purchaser contained in
Article III ‘shall have been true in all material respects when
macde and shall be true in all material respects on and as ofd
the Closing Date with the same force and effect as thoggh made
on and as of such date, except as affected by transact1on§
contemplated hereby and except and to the extent thagfigg date
representations and warrantles are made as of a speg Tles bt
in which case such representations and warrantles sha

as of the specified date.

6.2 Performance of Agreement. The Pu;chager shgél have
performed in all material respects all obllgatlons_:h 11
agfeements and complied in all materlaihgesggggzm:;t it

- . : is
venants and conditions contalped in . :
;ggﬁormed and complied with by 1t at or prior to the Closing

Date.
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6.3 Officers' Certificate. The Seller shall have received
a certificate of the President or a Vice President and the
Secretary or Assistant Secretary of the Purchaser, dated the
Closing Date, certifying to the best of their knowledge and
. belief that all of the conditions set forth in this Article VI
have been fulfilled and the representations and warranties of
Article III are true and correct as of the Closing Date.

6.4 Opinion of Counsel for the Purchaser. At the Closing
Date, the Purchaser shall deliver or cause to be delivered a
favorable opinion of Perkins Coie (in form and content
satisfactory to the Seller and its counsel), dated the Closing
Date, substantially as set forth at Exhibit 6.4.

6.5 Approvals and Consents. All approvals of applications
to public agencies, federal, state, local or foreign, the
granting of which ig necessary for the consummation of the
transactions contemplated hereby, shall have been obtained, and
all waiting periods specified by law shall have passed.

6.6 Real Property Purchase Agreement. The Seller shall
have received, duly executed by Purchaser, the Real Property
Purchase Agreement. The conditions precedent to the
obligations of Seller specified in the Real Property Purchase
Agreement shall have been fulfilled to the reasonable
satisfaction of Seller or waived by Seller and the closing of
the Real Property Purchase Agreement shall have occurred
concurrently with the Closing under this Agreement.

ARTICLE VII - CLOSING

7.1 Closing. The closing hereunder (the "Closing”) shall
take place on or before March 20, 1986 or a later date on or
pefore March 28, 1986 (the "Closing Date") or such earlier or
later date as agreed to by the parties, at 8:00 a.m. local time
at the offices of Hutchins & Wheeler,.or such other place as
the parties shall agree. At the Closing each of the parties
shall take all such action and deliver all such documents, 4
instruments, certificates and other items as may be required,
under this Agreement or otherwlse, 1n order to perfog: orart ‘o
fulfill all covenants, conditions gnd agreements on 1Dstg e
be performed or fulfilled at or priot to the C10512g'sa
+o cause all conditions precedent to the other gag yfull
obligations under this Agreement to be satisfied 1in .

j the Closing Date,
.2 Further Acts. If, at any time after .
any ;urther action by either of the parties to this ggt:ggznt
is necessary or desirable to carry out the purposes
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Agreement and/or to vest in the Purchaser full title to all
Assets, such party shall take all such necessary or desirable

action or use such party's best efforts to cause such action to
be taken.

ARTICLE VIII - TERMINATION

This Agreement may be terminated at any time prior to
Closing:

(a) by the mutual consent of the Boards of Directors
of the Seller and of the Purchaser; or

(b) by the Purchaser, if any of the conditions
provided in Article V shall not have been satisfied, complied
with or performed in any material respect, and the Purchaser
shall not have waived such failure of satisfaction,
nonccmpliance or nonperformance; provided, that if such failure
shall have been willful, then, notwithstanding any other
provisions of this Agreement, the Seller shall forthwith
reimburse to the Purchaser all of the Purchaser's out-of-pocket
costs and expenses incurred in connection with this Agreement
ané./or the transactions contemplated hereby. or

(c) by the Purchaser, on or before March 10, 1986, if:

(i) Due Diligence. The Purchaser's due _
diligence review of Mohawk operations and Seller (including
without limitation such letters from its accountants as it
shall find necessary) discloses information or conditions
unsatisfactory to Purchaser; or

(ii) Key Personnel. The Purchaser shall not have

] 1 assurances of
jved from key management personne S
zggginued employ%ent with Mohawk of a nature satisfactory

to Purchaser; or

(iii) Financing Commitment. The Pgrc92232egh2%1
not nave received s letter of caithent, (oS, {irion to
mmitment') from a responsib. 1 in
ggovide debt financing for this transaction; ot

(d) by the Seller if any of'thg condltlggzdpagzidﬁe
article VI shall not have been satlsfledéeiggg 1ed Yoot
erformed in any material respect, and the o e or
B ived such failure of satisfaction, noncomp fanse o een
g ¥gormance' provided, that if such failure §ha b
3??§§u1, then,'notwithstanding any other provisions

in
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- Agreement, the Purchaser shall forthwith reimburse to the
Seller all of its out-of-pocket costs and expenses incurred in

connection with this Agreement and/or the transactions
contemplated hereby: or

(e) by either the Purchaser or the Seller if the
Closing shall not have occurred on or prior to the Closing Date
provided in Article VII, subject to extension as provided in
Article VII, in which case all parties shall bear their own
out-of-pocket costs and expenses.

In the event of any termination pursuant to this Article
VIII (other than pursuant to subparagraph (a) hereof), written
notice setting forth the reasons therefor shall forthwith be
given by the terminating party to the other party hereto and
neither party shall have any liability to the other party of
any nature whatsoever, other than out-of-pocket costs and
expenses as provided in this Article VIII. Notwithstanding the
foregoing, the obligations of the parties hereto in the
covenant regarding confidentiality set forth at Section 4.5
shall survive the termination of this Agreement and shall not

be subject to the limitations hereof.
ARTICLE IX - COMPLIANCE WITH BULK TRANSFER ACT

In order to comply with the applicable provisions of the
Bulk Transfer Act, the parties shall perform as follows:

9.1 Schedule of Property and List of Creditors.

(a) The Seller shall furnish to the Purchaser, at
least 15 days prior to the Closing Date, a list of its existing
creditors. Such list shall be signed and sworn to or affirmed
by the Seller and shall contain the names and business
addresses of all of the Seller's creditors, with the amounts
owed (if known), and the names of all persons who are kno;n toh
the Seller to assert claims against the Seller even thoug sucf
claims are disputed. Seller shall promptly notify Pgr§p§§e;ag
any correction or additional material reguired ofdyhlc nts
knowledge, and Seller shall promptly provide any docume

reasonably requested.

(b) The Seller shall furnish to the Purchgsgrlzlggg
with such list provided pursuant to (a) above, a igeeA:sets in
ifems of property being transferred'constlggt:gg o

‘fficient detail to identify such 1items a
igggigztion reasonably necessary for the Purchaser to prepare

the notice required under the Bulk Transfer Act.
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{c) Purchaser shall preserve the list of creditors
and the schedule of property for at least six months from the
date of Closing and shall permit any creditor of the Seller to
inspect or copy such list or schedule at any reasonable times.

9.2 Notice to Creditors. At least 10 days before the date
of Closing, Purchaser may, provided that it has notified Seller
that Purchaser has entered into a credit agreement satisfying
Section 5.9, give notice by certified mail, return receipt
requested, with a copy to Seller, to all persons shown on the
list of creditors and to all other persons whom are Known to

Purchaser to hold or assert claims against the Seller of the
following:

(a) That a bulk transfer is about to be made;

(b) The names and business addresses of the Seller
and Purchaser and all other business names and addresses used

by the Seller within the three years prior to the date of this
notice;

(c) That Purchaser is not without doubt as to whether
the Seller's debts are to be paid in full as they fall due;

(d) The location and a general description of the
property to be transferred, and the estimated total of the
Seller's debts;

(e) The address where the schedule of property angd
list of creditors may be inspected;

(£) That Purchaser has been advised by Seller that
the proceeds of the transfer are to be used to pay some but not
all existing debts, that such debts are not to be paid 1n full
using such proceeds, the amount of such debts to be paid, and
to whom owing; and

(g) That the transfer is for new consideration, the
amount thereof, and the time and place of payment.

ARTICLE X - GENERAL

.1 Expenses. If the transactions contemplated by this
Agrégment are not consummated for any reason, the Pprcpgsei ggd
the Seller shall pay their own respective expensesh}nc1 en
the negotiation, preparation and carrylng out of this
Agreement, except as provided in Article VIII.
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10.2 Amendment. The Purchaser and the Seller may amend,
modify or supplement this Agreement at any time, but only in
writing duly executed on behalf of each of the parties.

10.3 Indemnification and Survival of Warranties.

10.3.1 The Seller agrees to indemnify the Purchaser
and to hold it harmless against and in respect of any and all
losses, damages, costs and expenses including attorneys' fees
incurred by the Purchaser by reason of a breach of any of the
representations or warranties made in this Agreement or in any
letter of representation, officers' certificate or other
certificate delivered to the Purchaser at or in connection with
the Closing. To the extent that Seller is required by judicial
judgment or by order of any governmental authority to pay any
part of the Purchase Price to a third party, the Purchaser
agrees to indemnify the Seller and to hold it harmless against
and in respect of any and all such payments including
attornesys' fees incurred by Seller by reason of a breach of any
of the representations, warranties, or covenants made by
Purchaser in this Agreement or in any letter of representation,
officers’ certificate or other certificate delivered to the
Purchaser at or in connection with the Closing. Payments shall
be calculated net of after-tax effect to the indemnified party
with respect to such losses and indemnification payments and
shall be reduced or increased accordingly. For purposes of the
indemnifications made in this Section 10.3, all representations
and warranties shall be deemed to have been made as of and at
the Closing Date.

10.3.2 The indemnified party shall promptly notify in
writing the indemnifying party of any matters which may give
rise to the right to indemnification hereunder.

10.3.3 If the Purchaser or Seller is thrgatened with
) b tion or
s claim or any claim is presented to, or any ac .
;?Lceeding is commenced against, the Purchaser or Seller :g;ch
mav give rise to the right of indemnlf1ca§10?tgzr§¥§ggggified
b e
Purchaser or the Seller, as the case may he other
" 3 ; ten notice thereof to the
Party") will promptly give writ ifying Party. by
. i Party”). The Indemnifying Parly,
pazty (the "Indemnifying the Indemnified Party within 30
delivery of written notice to e ind ity from the
5 f receipt of notice of claim to indemnity im,
??éZmﬁified Pgrty may elect to contest the third P:éggsiizlgr
action, or proceeding in such manner as it deemstn requests in
advisaﬁle; provided, that if the Indemnified Partybe ggntested.
writing that such claim, action or proceedlngbnocovered by the
then it shall not be contested but shall.nOF eP Sty shall not
indemnities provided herein. The Indemnifying Party
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have the right to settle an indemnifiable matter except with
the consent of the Indemnified Party, after delivering a
written description of the proposed settlement to, and
receiving consent from, the Indemnified Party. In the event
that the Indemnified Party unreasonably declines tc consent to
settlement, then the Indemnified Party shall have no right to
indemnification beyond the amount of settlement. If the
Indemnifying Party does not elect to contest an indemnifiable
matter, the Indemnified Party shall have the exclusive right to
prosecute, defend, compromise, settle or pay any claim. The
Indemnified Party shall permit the Indemnifying Party
reasonable access to the books and records of the Indemnified
Party and shall otherwise cooperate with the Indemnifying Party
in connection with any matter or claim for indemnification. If
the Indemnifying Party elects to defend a claim, action, or
proceeding made or commenced against the Indemnified Party by a

third party, the Indemnified Party may participate in such
defense at its own expense.

10.3.4 All representations and warranties made by the
Purchaser or the Seller shall survive until five months
following the end of the first full (12 month) fiscal year of
Purchaser which year concludes in calendar 1987, and shall
thereafter be null and void, except for those in Section 2.6
which shall survive for seven years after Closing, and those 1n
Section 2.7(b) and (h), which shall survive indefinitely. Each
statement appearing in any Exhibit to this Agreement or letter
or certificate delivered to the Purchaser at the Closing shall
be deemed a representation and warranty by the Seller.

10.3.5 No claim for indemnificat?on shalltbefmad§
under this Section 10.3 unless the cumulat1xe amount of an
such claim or claims (the “Aggregate Amount*) exceeds.hlg 222
aggregate, $60.000 (the "Deductible"). 1In the event t‘zl the
Aggregate Amount exceeds the Deduct}b}e; the party enti fethe
indemnification shall not be indemnified to the extent O

peductible.

. 10.3.6 Claims by either indemnified party gn?igrthls
section 10.3 shall not exceed the_Purqhgse Price 1?1 got Py
vaiue provided, however, that this limitation sha

j isi the representation an
i ainst Seller arising under the
E:rgigtysiigSection 2.7¢(h) or for liabilities not assumed by

Purchaser.

i ent,
10.4 Guarantee. From and after the datehzfogﬁizaﬁ%ggegf
West penn covenants and agrees to guaranty t

3 enses of Seller
o reimburse the cos;s_and exp e cagraph
§35232§§rt§°the terms and conditions of Article VIII, parad yo)
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(d) in the event of willful failure. This guarantee is of
payment and not of collection, and shall be enforceable against

West Penn notwithstanding the underlying insolvency of the
Purchaser.

10.5 Entire Understanding. The terms set forth in this
Agreement are intended by the parties as a final, complete and
exclusive expression of the terms of their agreement and may
not be contradicted, explained or supplemented by evidence of

any prior agreement, any contemporaneous oral agreement or any
consistent additional terms.

10.6 Waivers. Any terms, covenants, representations,
warranties or agreements of any party hereto may be waived at
any time by an instrument in writing executed by the party for
whose benefit such terms exist. The failure of any party at
any time or times to require performance of any provisions
hereof shall in no manner affect its right at a later time to
enforce the same. No waiver by any party of any condition or
of any breach of any terms, covenants, representations,
warranties or agreements contained in this Agreement shall be
effective unless in writing, and no waiver in any one or more
instances shall be deemed tc be a further or continuing waiver
of any such condition or breach in other instances or a waiver
of any other condition or any breach of any other terms,
covenants, representations, warranties or agreements.

10.7 Counterparts. This Agreement may be executed
simultaneously in any number of counterparts., each of which
shall be deemed an original, but all of which together shall
constitute one and the same instrument.

ing i j f Sections
10.8 Headings. The headlngs.precedlng the text o
of this Agreement are for convenience only and shall not be

deemed parts hereof.

ppl]i i t shall be governed by
10.9 Applicable Law. This Agreemen :

and construed and enforced in accordance with the 1a¥§ :ieggied
Cbmmonwealth of Massachusetts, as applied to contrac

and to be fully performed 1n such state.

10.10 Parties in Interest. @11 of the gegmirzniopigzlslons
of this Agreement shall be binding upon an %3e € O eors and
benefit of and be enforceable.by the respegtlher i
permitted assigns of the parties herend; YO oo, ‘of the
expressed oOr not. either trl At RO ¥ her party
T3 , interests or obligations hereund ] ¢
ié?ggi shall be assigned without the prlor_wrxtgzg cgg:eg;agl
+he other parties. This Agreement 18 not inten '
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it be construed, to confer any enforceable rights on any person
not a party hereto.

10.11 Notices. Any notice or demand desired or required to
be given hereunder shall be in writing and deemed given when
personally delivered or deposited in the mail, postage prepaid,
sent certified or registered, and addressed as respectively set
forth below in the case of the Purchaser and the Seller, or to
such other address as any party shall have previously
designated by such a notice. Any notice so delivered
personally shall be deemed to be received on the date of
delivery and any notice so mailed shall be deemed to be
received three days after the date on which it was mailed.

Notices to the Purchaser and the Seller shall be sent as
follows:

To Purchaser:

Mohawk Wire and Cable Corporation
3140 Bank of California Center
Seattle, Washington 98164
Attention: Mr. Glenn Kalnasy

with copies to:

Perkins Coie

1900 Washington Building

Seattle, Washington 98101
Attention: Mr. Stewart Landefeld

Foley, Hoag & Eliot

One Post Office Square

Boston, Massachusetts 02109
Attention: Mr. H. Kenneth Fish

To Seller:

Conductron Corpogayion
Hendrix Wire Facility
0ld Wilton Ro:d s 63055
ilford, New Hampshire .
?étention: Mr. goseph J. Incandela, President

with a copy to:

Hutchins & Wheeler

One Boston Place

Boston, Massachusetts 02108 )
Attention: Mr. Charles W. Robins
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To West Penn:

West Penn Wire Corporation
P.O. Box 762

2833 Chestnut

Washington, Pennsylvania 15301

with a copy to:
Perkins Coie
1900 Washington Building

Seattle, Washington 98101
Attention: Mr. Stewart Landefeld

[NO FURTHER TEXT THIS PAGE —- NEXT PAGE IS SIGNATURE PAGE]
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IN WITNESS WHEREOF, the parties hereto have entered into
ané signed this Agreement as of the date and year first above
written.

MOHAWK WIRE AND CABLE CORPORATION

) - iy .
RS S R

-
EUNTE

By

Its

CONDUCTRON CORPORATION

o~

AN

By,

Tts President

-~
-~

BY

33 ;=-—'-_‘_~_

Solely as Guarantor pursuant to Section 10.4:

WEST PENN Wl?E CORPORATION

By /7///2 (Bber —
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Exhibit 1.1
to Asset Purchase Agreement

ASSETS; ALLOCATION OF CONSIDERATION

The Assets consist of all personal property, whether tangible
or intangible, and trade fixtures used or held by the Seller in
connection with the operation of the business of Mohawk. The
following is intended to list in more detail certain of the items
of personal property and trade fixtures constituting the Assets:

A. Description

1. Machinery and Equipment: All machinery and equipment
and trade fixtures used or held by Seller in connection with the
operation of the business of Mohawk, including without limitation
the machinery and equipment described at Schedule A hereto, and

any additions or deletions thereto that may have been made since
June 7, 1985,

o2, Inventories. All inventories of Mohawk, including
without limitation all those set forth in detail at Schedule B

hereto, and any additions or deletions thereto since. October 26,
1985,

3. Accounts Receivable. All accounts receivable held by
the Seller in connection with the operation of the business of
Mohawk, including without limitation all accounts receivable as
of October 26, 1985, as set forth on the Aged Trial Balance
Report dated October 31, 1985 (a copy of which has been furnished
to Purchaser) and any additions or deletions since October 26,
1985.

4. Contractual Rights. All cogtracguai rgths heldfby the
Seller in connection with the operation of the business o )
Mohawk, including without limitation all rights associated with
contracts to be assumed by Purchaser as listed on Exhibit 2.8 to
the Agreement.

) i 1 Electric
5. Note Receivable. A note of Natilona :
Corporation, in the principal amount of $66,000, in favor of
Seller.

. ther Assets. All other personal property used or held
by Sglleroin connection with the operation of the business of
Mohawk, including without limitation: (i) all patentsﬁ
trademarks, trade names, copyrights, technology. knox- o§, Seller
processes, formulae, franchises and techniques used by t'?l
in connection with the business of Mohawk and all good wi

~-34-—-
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associated with or symbolized by the foregoing., including without
limitation intellectual property as set forth at Exhibit 2.11 to
the Agreement (the "Intellectual Property"”), and (ii) certain
current assets (the "Current Assets"), including without
limitation (a) deposits made on certain returnable containers,
(b) certain scrap material, (c) miscellaneous receivables, and

(d) prepaid expenses, including insurance premiums and real
estate taxes.

B. Allocation

Subject to appropriate adjustments to reflect the Pre-Closing
Balance Sheet, the parties hereby agree, based substantially upon
the Audited Balance Sheet, to allocate the consideration
(including without limitation the Purchase Price, certain stock
warrants, and assumption of certain liabilities) being given by
Purchaser to Seller in exchange for the Assets as follows:

Allocated Ampount

1. Machinery and Equipment, including
all machinery, equipment and trade
fixtures described in category 1 above. $1,758,000

2. Inventories, including all inventories
described in category 2 above. 2,954,000

3. Accounts Receivable, including all
accounts receivable described in category

3 above. 3,013,000

4. Backlog., including an aggregate amount To be determined as
equal to the price to be paid minus the of the date of

cost of inventory to be sold for all sales Pre-Closing Balance
orders received prior to Closing which as Sheet

of Closing are undelivered, such amounts
being included in category 4 above.

5. Note Receivable, including the note 66.000
‘receivable described in category 5 above. ,

6. Other Assets, including all other

assets of Seller constituting the Assets,

such other assets almost wholly consisting

for allocation purposes of the Current

Assets described in category A.6 above, and

also including Intellectual Property

described in category A.6 above and any 215,000
other assets. .

03413t
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Schedule A

to

Exhibit 1.1

LIST OF MACHINERY AND EQUIPMENT

Descristien

bt

Extruder Line #1, 2", w/Payoff, Preheater, Royle
Extruder, Drive, Control, Trough, Marker, Capstan,

Take Up

Extruder Line #2, 24", w/Payoff, Prehcater, Royle
Extruder, Drive, Control, Trough, Marker, Capstan,

Talks Up

Extruder Line #3, 2%", w/Paveff, Preheater, Royle
Extruder, Drive, Control, Trough, Marker, Capstan,
Take Up, Sterlco Temperature Control, Nylon 1k"

Extruder

Extruder Line #4, 2K", w/Payoff, Preheater, Entwistle
Extruder, Drive, Control, Trough, Capstan, Take Up

Extruder Lline

#5, 24", w/Payoff, Prcheater, Entwistle

Fxtruder. Drive, Control, Trough, Capstan, Take Up,
Essex Extruder

Extruder Line
Royle 2% & 3"
Capstan, Take

Excruder Line
2%" Extruder,
Cepstan, Take

Extruder Line
2" Extruder,
Capstan, Take

Extruder Line
2%" Extruderx,
Capstan, Take

Extruder Line
Eatwistle 1"

#6, 2%" & 3", w/Pavoff, Preheater,
Extruders, Drive, Control, Trough,
Up

#7, 2", w/Payoff, Preheater, Entwistle
Drive, Contrel, Trough, Iransformer,
Up

g, 2x", w/Payoff, Preheater, Entwistle
Drive, Control, Trough, Transformer,
Up

#9, 2%", w/Payoff, Preheater, Entwistle
Drive, Control, Treough, Iransforwer,

Up
#11, 1%, w/Payof{, Preheater, MNonitor,

Extruder, Drive, Control, Marker, Trough,

Capstan, Spark Test, Dryer, Take Ups

Extruder Line #12, 14", w/Payoff, Preheater, Entwistle

14" Extruder,

Drive, Control, Trough, Spark Test,

Cagstan, Take Ups

Extruder Line #17, 3%", w/Payoff, Preheater, Entwistle

34" Excruder, Drive, Contro], Capsten, Take Up

Everuder Line #18, 34", w/Paynff, Preheater, Entwistle

34" Excruder, Drive, Control, Capstan, Take Up.
Temperature Contrcl, Tester, Monitor & Printer
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Description

l.ct

Fx:ruder Line #19, 3%", Entwistle 34%" Extruder

Extruuer Llue ﬂ"o X", w/Pavef{, Royle Extruder
(3%"), Drive, Control, Trough, Capstan, 1are up

Extruder Lime #f21, 3k", w/Payoff, Entwistle 3"
Extruder, Drive, Contxrol, Capstan, Take Up, Printer

Extruder Line #22, 4%'", w/Payoff, éntwistle A

Extruder, Drive, Control, Trough, Trans{ormer,
Capstan, TIske Up

Catsudor Line #23, 43", w/Payoff, Royle 4N Extruder,
Drive, Control, Trough, Capstan, iake U,

Allaid 3-Vire Twinevs
Allard Z-wire iwluc.e

Edmonds 4-Wire Twisters

U.S. 30-Cradle Planetary Cabler w/Psycff, Taper,
Binder, Take up

Edmonds 36-Cradle Planetary Cabler w/Payocff, Taper,
Binder, Teke Up

Allard 36" Bunch Cablers

Allazd 48" Cabler w/Neutralizer

Wardwell Braiders & Servers

U.S. Machine Dual Tapers

Ern:wistle Auto T.H.E. Respooling Lines

Newmco, Entwistle & Special Respoolers

Buestis Wire Stripper

Repair Line w/Payoff, Capstan, Taping Head & Strippers
Entwistle 30" Closex

Equipment Not in Use: Extruder, Capstan, Pavoif,
(2) Newmco 48", Dancer

U.5. Machine and Special Built Stripers

Mixars, Compactor, Racks, Scales, Wrapper, Respoolers,
Forklifts, Freezer, lab, Offices, Maintenance Teools,

100llug. Cuwnpwter {as more particularly described
beginning on following page)
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DESCRIPTION OF LOT

Mixers

13 Cement mixers =~ Model number #7055
Comuactor

St e g e ———

1 Trizak compactur - Model #T-200, Serial #500-314
1 Closed container - Model #(C-42N, Serial #C-1133

Racks

¢ Racks with 1 shelf - 16' L
10 Racks with 2 shelves - 18!
1 Rack with 1 shelf - 16" L x 3
6 Racks with 3 shelves - 16' L
7  Racks with 2 shelves - 8' L x 7
g1 Pallets - 3' x 4!

Q8 Pallets - 3' x 3!

1 Rack with 1 shelf - 16" L x 33' H

| andio4
M e O

(@)

X

1 wational Controls Inc. floor scale with display weight readout,
vMedel #3780, Serial #C811095 .-

1 Fajrbanks-Morse portable platform scale - Model #1124A,
Serial #(G588324

1 Fairbanks-Morse portable platform plate - Model #2}15

1 Detecto Scales SSC dormant type scale - Model #2812UTH,
Serial #670094 _

1 Digiflex scale - Model #5775, Serial #741506

Wrapper
1 Wrapper - Model #0049-1188Z2, Serial #STS-80-1G

Respoolers/Speolers

1. Dual reel takec-up spooler - Entwistle, Model #THE-23/36,

Serial #233

pavoff Entwistle: Will take up to 48" reel
Mocel; POSSD
Serial: 1304
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10.

1i.

Dual reel take-up spooler - Entwistle, Model #THE-24/36
Serial #250 -

Payoff Entwistle: Will take up to 48" reel
Mcdel: POS30-6
Serial: 123RH

Allard machine single take-up spooler for 16" to 54" reels -
Serial #2950

Payoff Entwistle: Will take up to 48" reel
Model: POS50-6
Serial: 116

Cable repair spooler: Will take a 12" to a 30" reel., This
machine is used to repair finished cable on.

Payoff Entwistle: Will take up to 34" reel
Model: GT-36
Serial: 515

Coiling and respooling machine: Will take a 12" to a 16" reel,
will also coil lengths for camera cable department,

Payoif Entwistle: Will take up to a 36" reel

Model: GT-36
Seriazl: 291

Newmco single spooler: Will take a 12" to 16" reel - Model #6-24
Serial #784-0732

Payoff: Will take up to a 36" reel
Model: None ‘
Serial: None

Newnco single speocler: Will take a 12" to 16" reel - Model #6-30
Serial #282-057

Paycff: Will take up to 1 36" reel

Mcdel: None

Serial: Necne

Single takc-up spooler, will take 16" to 22" reels - Serial #853

Single take-up spooler, will take 16" to 22" reels - Serial #8535

Apcer single take-up spoeler, will take up 12" to 16" Teel -
Model #SW-1, Serial #B-14C6

Dual take-up spooler for metal spooOls

Payoff: Will take up to 1 36" recl
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12. PBrownstav duyal spooling machine, will take metal $pusls -
Model #5D-24, Serial #3SD-/upuvuil

Payoff: Will take up to a 36" recl
Forklifts
1 Hand truck - Model #CL1355-8595, Serial #N2907193

1 Fork truck -~ Model #5-18%9807, Scrial #6277674 (Yale)

Freezer

1 Cincinnati sub-zero products (208§ volts, 60 cve, 1 ph -
Modcl #Wil7-100-8-BC, Serial #611031

Lab

1 Wilson Color-o-meter
1 Wilson Coloer-o-meter
1 Wilson Color-oc-meter
1l Wilson Colcr-o-meter

Model #106, Serial #84-06-024
Model #106, Serial #84-06-023
Model 106, Scrial #29-06-89
Model £106, Serial #1018

(See atvtached Table for additional test equipment)
Tooling

192 Prinary tips
237 Primary dies

4 Jacketr tips
3 Jacket dies

117 Semi-ilacket tips
70 Semi-jacket dies

8§74 Print wheels

5 Hi-temp tips

2 Hi-temp dies
ggmputer

CrU: D=zC Fd¥ 11/44

3512 KB Memory
S 12 Cache Memery

Storage Devices: 3 RXO7 Disk drives; 28 MB capacity each
10 Disk packs
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Terminals: 2 Decwriter JII's
4 VT1iQ00's -
3 VT101's
1 VT50
(2 terminals are equipped w/word processing keyboards)

Printers: 1 Decprinter I
1 LP2S
1 Letterprinter 100

Offices
Miscellaneous desks, chairs, files, calculators, adding machines, etc

Mzintenance Tocls

A large quantity of small hand tools.
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(c) Narrative Description of the Business .

The following table illustrates t
congin:ing operations attributable to
<. products for each of the three fiscal years ended October 29, 19
.~.. October 27, 1984,-and October 26, 1985. (See Note 2 to Consélidgzéd
3;_F1n§n;;al.5§atemgp§s for neﬁ sa;es from discontinued operations.)

he Company’s net Sales from
its power distribution cable

"+ Power Distribution Cable 7 '$24,473,000 - §35,775,000 35,145,000
R o ?' cEEEEns=Res T EEnREsmEses =======;===

POWER DISTRIBUTION CABLE PRODUCTS
. Upon the completion of the Mohawk divestiture, the Coi
solely engaged in the power distribution cable bu;iness. mpany will be

Conductron’s power cable production facility is e ipped fo' t
thermoplastic and thermosetting chemical compouids ongg ggnducto:: rude
(consisting principally of copper or aluminum wire), to cure the extruded
product, to combine insulated wires into cables, to sheath and jacket

cables, to quality test the finished product, and to package it for
delivery.

Power distribution cables are designed to be used in high voltages to
paximize the amount of power throughput (wattage). The use of these high
voltages necessitates insulation and shielding in distridbution applications
to maximize system reliability by preventing an electrical discharge which
would result in a power failure. The Company manufactures to standards
greater than those governed by the industry in order to assure a higher
level of product reliability.

Sales of Conductron’s line of underground power distribution cable have
grown in recent years as underground cable has gained acceptance for use in
residential, agricultural, and industrial applications in service areas
which are subject to severe weather conditions and in areas‘where reduction
of overhead cable congestion is a major consideration. Addmtiona}
applications include underwater power transmission, airport lighting
systems, and special industrial and scientific uses. For overhea? powirm
distribution applications, Conductron markets a proprietary aeria .5{2 e
which permits the use of lightly insulated cable by employing specta v
patented spacers to maintain uniform separation among cables and.s éongable
steel messenger wire. By limiting the amount of insulatioen required,

costs are reduced.
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BACKLOG -

The Company estimates that its backlo
for shipment within 12 months) for power gi?i:?ﬁiéiéﬁdcgigzrit(5§§§§§11§e
1985 was $13,167,000 compared to §6,777,000 at October 27, 1984 Thet ’
_primary reasons for the increase in backlog were that above ave;age ower
cable demand continued throughout 1985 as housing starts remained atpor
_near the 1.7 million level and the Company did not experience in fiscal
- 19E5 the delays by customers in releases under blanket orders which were

experienced in fiscal 1984. - Backlog do '
which releases have not yet been scge38§:d?q§ {?E1g§e.b1ankeﬁ_qrders for.

P - —le

K3 -

COMPETITION -

The markets for'Condﬁctron's poﬁer distribﬁﬁion‘

cable prod
highly competitive.  Conductron competes on the basis of qﬁaliz;tsptige
service, and speed of delivery. Most of Conductron'’s competitoré are ’
larger and have greater financial resources.

RAW MATERIALS AND SUPPLIES

The most important raw materials used by Conductron are aluminum wire,
copper wire, polyvinylchloride and polyethelene. Conductron enjoys
adequate and alternative sources of supply and is not substantially
dependent upon any one supplier. During fiscal 1985. no one vendor
accounted for more than 31% of Conductron's total purchases of raw
materials used in manufacturing power distribution cable. However, scme of
the raw materials used by Conductron are subject to significant price
fluctuations, and no assurance can be given that the occurrence of future
raw material shortages would not adversely affect the Company.

CUSTOMERS AND MARKETING

The Company sells its power distribution cable to a diversified group
of customers within the electrical utility industry. Sales are madg
throughout the United States to municipal, investor ovned, and rut:
lectrical utilities; and in addition, sales are made tO
{thin the electrical utility industry. During 1985, the

i i 1d to over 200
apany's power distribution cable products were 30
Siziomgrs.p No customer/distributor accounted for 10% or :origgg the
Company'’s revenues from sale of power distribution'cable n .

i able products through
Company markets its power distribution ¢ :
indeggidentpsa{es representatives and direct company sale; ierzagﬁgier
Power distribution cable products are totally manufacture o]

specifications.
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LICENSES, PATENTS, TRADEMARKS

Conductron owns certain patents in connection with its aerial cable
systems. Conductron believes that these patents are beneficial but not
essential to its business. Conductron has not been granted any licenses
un@er any patents, trademarks, or proprietary information owned by others
-which are,'yt present, material to the conduct of its business. '

Y0 i-s 0 il PRODUCT DEVELOPMENT
Conductron directs its éffdfté ih prb&uéf:dQQelopméﬁt and engineering
to customer requests for assistance in the development of new products, tc

improvement of existing products, and to industry needs as perceived by
management. S 7 o

Management intends to expand Conductron’s dévélo ment and engineerin
activities in the future which should expand Conductgcn's customgr base.g
In addition, considerable time is spent in the process engineering area

developing new manufacturing techniques aimed towards securing quality and
manufacturing cost advantages.

EMPLOYEE RELATIONS

As of October 26, 1985, Conductron employed within its power
distribution cable unit and corporate office approximately 157 persons on &
full-time basis. Conductron considers its employee relations to be

satisfactory.

ENVIRONMENTAL MATTERS

i ‘ tal
liance by Conductron with Federal, state, and local environmen
protggtgon laws %as had no material adverse effec@ upon Conductron to date.
Conductron believes that it complies in all material respects w1tht to its
applicable Federal and state environmental regulations with respect ©0

facilities (see Item 3. Legal Proceedings).
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Item 2. PROPERTIES -
‘Information regarding the Company’'s principal plants appears below:

: A . Approximate
N S I Facility
LT R fee - : . Size (8q. ft.)
L ekl LQQ?F%QH.";1~' o Qctober 26, 1985
S Leomihstéé}“Massébhﬁ%éfﬁs‘"-:wfﬁ" ”126J6 |
Milford, New Hampshire . '~ "% | :?‘156:08g,;:%;
oL T oem i ew . 276,000

(1) Company owned facility used for corporate officé; ;ﬁﬁ manuf
0 2 acture of
signal cable which is to be sold as part of th
Company‘s Mohawk division, past ¢ divestiture of the

(2) Company leased facility.

Management believes the facilities are in good condition.

Item 3. LEGAL PROCEEDINGS

In June 1985, Hendrix Wire and Cable ("Hendrix") of Milford, New
Hampshire, a division of the Company, received notification from the United
States Environmental Protection Agency (“EPA") that Hendrix has been
{dentified as a "potentially responsible party” for the costs of
investigating and cleaning-up the Savage Municipal Well site (the "Site")
in Milford pursuant to 42 U.S.C. 86301, et seq. The Site has been found to
contain certain hazardous substances. EPA has identified three other
potentially responsible parties who also operate near the Site. Based on
the information presently available to Hendrix, which includes the
preliminary results of testing done by an environmental consultant, Hendrix
has no reason to believe that it contributed to the pollution found at the
Site, and has asserted that position to the EPA. The investigation of the
Site and the sources of its pollution by EPA, Hendrix and the other
potentially responsible parties is continuing. Accordingly, no prediction
as to the outcome of the matter can be made at this time.

There are no other material peﬂding legal proceedings to which the
Conmpany is a party or of which any of its property is the subject.

Ttem 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

There were no matters submitted during the fourth quarter of the fiscal
year covered by this report to a vote of security holders through
solicitation of proxies or otherwise.

TRADEMARK
REEL.: 002328 FRAME: 0405

TRADEMARK
REEL: 003270 FRAME: 0606



PART 1II

Item 5. MARKET FOR THE REGISTRANT'S COMMON STOCK AND RELATED SECURITY
HOLDER MATTERS _

Conductron’s common stock is traded in the over-the-counter market, anc
the following table sets forth the high and low closing bid prices of the
common stock as reported by NASDAQ for the periods indicated. The .

- gquotations represent prices between dealers exclusive of retail mark-ups,
‘markdowns or commissions,-and do not necessarily represent actual
“transactions.™ [T T T R R o

i e .
D .‘.‘., -

et

o | 1984 "1985
First Quarter . © $6.00-4.25 ~ © $3.50-3.50
Second Quarter 4,.25-3.00 3.50-3.50
Third Quarter : 3.75-2.75 4.75-3.5%0

As of February 7, 1986, there were approximately 342 holders of
Conductron’s common stock.

Conductron has not paid any cash dividends on its common stock since
its inception. The Board of Directors presently plans to continue this
peclicy. The indenture pursuant to which Conductron’s common stock and
9 1/2% convertible senior subordinated debentures were first offered.to tk
public and the terms of Conductron’s Preferred Stock, place restrictions ¢
Conductron’s ability to pay dividends. 1In addition, certain of
Conductron’s present agreements with banks restrict the payment of
dividends on common stock to 50% of net earnings.
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Item 6, SELECTED FINANCIAL DATA :

CONDUCTRON CORPORATION AND SUBSIDIARIES
' SELECTED FINANCIAL DATA

-

e ‘ TEAR ENDED

*" October 31, October 30, . . October 29, .October 27, Octoder 2%
1981 ¢_1982 1883 198 RO

CoWec'sales L. L mITLELTO 421,796,000 421,491,000

- .§24,473,000 - $35,775,000 $35,143,00

rrcviiion for Ce;-:un‘Nox':- .- LT T -
"t yecurring Costs 7 ST - et - $ 1,398,000 -

Cain on Sale of Subsidfary < .. - $ 456,000 - -
Earnizgs (Loss) from Continuiuzm- '

Cperacions = . Co $ 528,000 § (765,000)  $(3,187,000)  $(1,505,000) $ 551,00
Earniags (Loss) from Contfnuing
Operations Available for

Comson Stock . $ 410,000 § (835,000)  $(3,104,000)  $(1,566,000) § S5:2.00
Earnings (Loss) from Continuing !

Operacions per Common Share s 22 $ (.42) $(1.62) $ (.78 $ .2
Net Iarnings (Loss) § 1,641,000 $ (708,000) $(3,005,000) $(1,655,0C0) $(3,273,00
Fet Earaings (loss) Available

for Cezzon Stock $ 1,523,000 § (798,000  $(3,088,000)  $(1,716,000)  $(3,3:3,0¢
Kes Iarnings (Loss) per Commor

Share $ W8l $§ (.40) $(1.54) $ (.29 $(1.¢
Velgnzed Average Shares Outstanding 1,872,000 2,002,000 2,008,000 2,012,0C0 2,12,5C
Preferyed Dividends $ 118,000 $ 90,000 ] 83,000 $§ 61,000 $ 42,00
Cotzon Stock Dividends - - - - -
Curreat Assezs $25,496,000 $19,766,000 $20,018,000 $18,609,000  $15,210,0C
Curves: Liabilicies $10,263,000 3 8,437,000 $10,298,000 $ 9,053,000 $12,250,0¢
Yorking Capizal $15,233,000 $11,309,000 49,720,000 $ 9,556,000 $ 2,230,00
Hln:i::;‘:’ Resuensdle Frafemed $ 1,000,000 $ 1,000,000 - $ BOC,000 § 600,000 § 400,0
long Terz Obligations $13,388,000  $19,598,000  $18,621,000 318,118,000 3 5.8
20zal Assers $40,082,000 $38,973,000 $35,627,000 $32,197,000 $20,188,0
stockholders’ Equity § 9,955,000 §9,166,000  §6,05,000  §4&365,000 31,0750
Book Value per Cocmon Share $4.99 $4.58 §3.01 $2.17 3.

rs ended October 31, 1961, October 30, 1982, October
29, ?ggg%tgc£g£e§h§7{ei984, and October 26, 1985 are not :plly comparable.
Amounts for the year ended October 31, 1981 have been restated for t@eitio
acquisition of Middleburg Corporation on November 4, 1981. The acquis r
was accounted for on a pooling of interests pasis. Amounts for the years
ended October 31, 1981, October 30, 1982, and October 29, 1983 have b;f? .
restated for the divestiture of Middleburg Corporation and Jamestowm 3“31
Maaufacturing Company during 1983. Amounts for the years ended Octoge. o
1¢31, Cctober 30, 1982, October 29, 1983, October 27, 1984, and Octo ernd .
1635 have been restated for the divestiture of Oxford Pregision,'lnc.gg5
th.e Mohawk Wire and Cable division of Conductron Corporation during 1585.
(See Item 7, Management’'s Discussion and Analysis of Financial Condxtxozs)
ard Results of Operations and Note 2 to Consolidated FPinancial Etatemen
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Item 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCTIAT, CONDITION AND

RESULTS OF OPERATIONS

‘Results of Operations
| .The consolidated financial statements for the vears ended 0

: c

- 1984 and October :29, 1983 have been :eclassified,'ghete approprizggertg7'
_conform with the financlal statement presentation used in 1985. "

P
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- puring fiscal 1985, "Conductron, “through its whélly-own
_gCogductron_Compongnts,.Incﬁj“sqld,'in a pgrtially redgmptisg zgiﬁigéiigﬁ

all of the gutstanding shares of the common stock of its Oxford Precisioﬁ
Inc. subsidiary ("Oxford"); and in addition, adopted, as of October 26 ‘
1965, & plan to divest itself of its Mohauk Wire and Cable division '
("Mohawk"). During fiscal 1983, Conductron, through Conductron Components
Inc:, sold Jamestown Metal Manufacturing Corporation ("Jamestowm"); and in'
addition, sold the assets of its Middco Connector division ("Middcé“) As
a result, the Consolidated Statement of Operations for fiscal year 19é4 has
been restated to reflect the results of operations of O0xford and Mohawk as
"Loss from operations of discontinued businesses.” The Consolidated
Statements of Operations for fiscal years 1983, 1982, and 15981 have been
restated to reflect the results of operdtions of Oxford, Mohawk, Jamestown,
an¢ Middco as "Loss from operations of discontinued businesses, net of
income taxes (benefit)." (See Note 2 to Consolidated Financial
Statements.)

Net sales from continuing operations decreased $630,000 (1.8%) from
1964 to 1985 and increased $11,302,000 (46.2%) from 1983 to 1984. The
glight decrease in revenues from 1984 to 1985 in the Company’'s power cable
division, was a result of both a product mix shift which was less favorable
frcm a production standpoint, resulting in lower manufacturing throughput
to revenue in the period, and lower prices due to competitive conditions
and lower material costs. The increase {n net sales from 1983 to 1984 in
the Company’'s power cable division was a result of both a significantly
jncreased unit volume and higher prices.

Gross profit increased $198,000 and from 18.8% to 19.7% of sales from
1954 to 1985. This increase was due primarily to material price decreases
and operating efficiencies incurred during the first quarter of 1985. Th}s
jncrease was offset somewhat during the remainder of the fiscal year due in
large part to the mix shift described above, which adversely affected
operating efficiencies; and in addition, lower margins due to competlflve
conditions. Gross profit increased $4,214,000 and from 10.2% to 18.8% of
sates from 1983 to 1984. Higher volume and operating efficiencies in the
power cable unit resulted in improved margins. The Company functioned at
Jevels well below capacity in its power cable facility during 1983.

Selling, general and administrative expenses decreased-$41;,000 and
from 11.9% to 10.9% of sales from 1984 to 1985. The cost-cutting agd
centainment of expense measures undertaken at the Company’s continu;ngﬁ
operating unit and corporate office during the past year have continued to
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significantly impact the operating performance of the Company. Selling,
general and administrative expenses decreased $46,000 and from 17.5% to
11.9% of sales from 1983 to 1984 due to the commencement of cost-cutting
measures referred to above.

.. . .As discussed in Note 4 of the Notes to Consolidated Financial

> Statements,“the Company recorded $1,398,000 of non-recurring charges to
. continuing operations during 1984. .. .. . = - '

TR T mTMT e mme - - .o

.i7In the third quarter .of 1984, the Conmpany discontinued investment in
. the fiber optic connector-business and as a result wrote off $544,000 of
fiber optic connector assets as these assets were not regarded as
recoverable. A $679,000 non-recurring charge to operations was incurred to
write down a note receivable and related receivables originating from the
sale of Boston Machine works, a former subsidiary, in 1982 as management
believed an impairment in the realizability of such receivables became
probable. Other non-recurring charges of $175,000 relating to '

contingencies with respect to discontinued products and businesses were
also recorded during 1984. .

Interest and other income (expense) declined by $101,000 from 1984 to
1985. The decline is the result of a $75,000 write-off of the remaining
related receivables due from Boston Machine Works (see above) as management
believes that the recovery of any amount related to such receivables is now
remote. The remainder of the decline is due to a decrease in interest
income earried on other declining note receivadble balances. Interest and -
other income declined by $215,000 from 1583 to 1984 due to a decrease in
interest income earned on refundable income taxes and the note taken back
on the sale of Boston during 1983.

Interest expense was $152,000 lower in 1985 than 1984 as a result o{
the steady decline in the interest rate charged on the Company's revolving
credit and term-loan agreement and decreased borrowings under the revolving
credit. Borrowings decreased during 1985 as a result of the proceeds
realized on the sale of the Oxford Precision, Inc. subsidiary offset s
somewhat by borrowings needed to fund the operations of the Compaggsagoo
reductions in other long-term debt. Interest expense increased $ ’
from 1983 to 1984 as a result of increased borrowings to fund gge
operations of the Company and reductions in other long-term debt.

no income tax expense or benefit during 1985 and 1984.
The g§§p§§§p§§§ gsgilable book and tax investment credit carry-forwards of
$500,000 which expire from 1994-2000, and a book net operating 1ossfrom
carry-forward of $5,000,000 (87,300,000 for tax purposes) expxé ngt r
1997-2000 which may be used to reduce future taxable income. N apita
losses of 700,000, which may be used to offset future caylta galg§, the
expire through 1890. The Company had an income taxz benefit, incluox?g
¢74,000 tax expense related to discontinued ogerations, of $686,02 thg
%iscal 1983 as a result of partially recognizing the tax effect g o
coerating loss in fiscal 1983 by the elimination of $656,000 in defer e
tax credits. Additionally, deferred income tax credits were not recog {
on 1983 timing differences.

10
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As discussed previously, the Company adopted a plan to divest itself of
its Mohawk Wire and Cable division and sold its Oxford Precision, Inc.
subsidiary during 1985. Expected proceeds from the divestiture of Mohawk
are §9,000,000, composed of $6,250,000 in cash and a $2,750,000
. subordinated note. .Proceeds from the sale of Oxford were 53,250,000,

composed of $2,950,000 in cash and a $300,000 senior subordinated, secured,
negotiable promissory note. - The Company recognized a on.the sale of
. Mohawk and Oxford of $2,297,00Q which has been included as "Estimated loss
-on sale of discontinue usinesses" -in the Consolidated ‘jtatements of
Operations.:={See Note 2 to Consolidated Financial Statements.) . In
addition,"during 1985, the Company incurred a $500,000 charge to
discontinued ocperations to reserve for note receivables originating from
the sale of divisions in 1983 as management believed an impairment in the
realizability of such receivables became probable. As discussed
previously, the Company sold Jamestown and Middco during 1983. Proceeds
from the sale of Jamestown were $1,671,000 composed of $1,121,000 in cash,
a $175,000 note, and 375 shares of 5% mandatory redeemable preferred stock
having a par value of $1,000 per share. Proceeds from the sale of the
assets of Middco were $1,325,000 consisting of §725,000 in cash, a 60-day
$100,000 promissory note which has been paid, and a $500,000 subordinated
note. The Company recognized a loss on the sale of Jamestown and Middco of
$89,000 which has been included as “Loss on sale of discontinued
businesses” in the Consolidated Statements of Operations (See Note 2 to
Consolidated Financial Statements.)

Net loss attributed to common stock was $3,315,000 ($1.65 per share) in
1985 as compared to $1,716,000 (¢.85 per share) in 1984 and $3,088,000
($1.54 per share) in 1983. :

Licuidity and Capital Resources

B A RS ]

ring 1985, working capital decreased by 47,226,000, The ma jor
sourgzsiog working capital during 1985 were the non-current assets_of
discontinued operations, net, $6,311,000 and earnings from congggglng .
oPFvations, 41,403,000. Major uses of working capital duringoo. wer
a%ﬁents and current jnstallments of 1onq-term debt, $8,171,1 é a
gi%continued operations, $2,581,000; addition to propertg, P ?grr:d - tock
uipment, net, $1,237,000; and redemption and payment © iprel Rl

e erred stock dividends, $242,000. BE the end of fiscal 1985, the
i:kigrof current assets to current liabilities was 1.18:1 versu ,06:

year earlier.

' ding its Revolvin
Company reached an agreement amen
12 Migc%értggg;ntigreemzntT The amendments changedhfhev:giggiiﬁzyfrom
ggeiisezured to a secured credit facility and reduced the a

0,000, AdvanceS
i d term loan portion to $7,650, ..
T the revoézanggizziigtagre bvased on a formula applied to the Company

hed to
:ﬁig;ntgerztzgvable and inventory jevels. Agreement has been reac

985, to adjust the
- v s ement, effective August %, 1 '
griiﬁié 22~2ds§?§iigr§cale pasis so as to eliminate {nventory levels from
.

i 6.
tne calculation of permitted borrowings on and aftfr april 1, 198
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At October 26, 1985, the Company was not in conpliance with certain
financial ratios under the agreement. 1In addition, the Company’s decision
to sell Mohawk (which constitutes a substantial portion of the Company's
assets) will further violate the agreement. The Company has received
waivers of ‘compliance through March 31, 1986. The Company has also
received consent from the banks to sell Mohawk. ..The Company has agreed to
..use the proceeds from the sale to retire all of the outstanding dedbt under
the ‘agreement and the Industrial Revenue Bonds. 'As described in Note 2 in
the Notes “to Consolidated Financial 1 tatements, the Company has reached an
’agreement in principle to ,sell Mohawk.;- ;

" The Com?anj believes that it willzhave.;dequate resources to meet its
working capital and capital expenditure requirements. The timing and
extent of future requirements will depend upon operating results.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
‘-_*—____——-—‘———__—*_______——_.

The Board of Directors
Conductron Corporation:

We have examined the consolidated balance sheets of Conductron Corporation and
subsidiaries as of October 26, 1985 and October 27, 1984 and the related
consolidated statements of operations, changes in common stockholders’ equizy
and chacges in financial position for each of the years in the three year
period then ended. Qur evaminations were made in accordance with generally
accepted auditirg standards and, accordingly, included such tests of the
accounting records and such other auditing procedures as we considered
pecessary in the circumstances.

Ia our opinion, the aforementioned consolidated financial statements present

fairly the financial position of Conductron Corporation and subsidiaries at

Qctober 26, 1985 and October 27, 1984, and the results of their ope*atlons and

the changes in their fimancial position for each of the years in the three

yea* period then ended, in conformity with generally accepted accounting
riaciples applied on a consistent basis.

/ Mz //éz’ ld/(/ /L///('/w// 7
EAT. MARWICK, MIICE'LL & CO.

Boszon, Massachusetts
February 11, 1986
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CONDUCTRON CORPORATION AND SUBSIDIARIES

Consolidated Balance Sheets

Assets

Current assets:
~ Cash (note 7)
- . Accounts receivable, less allowance for doubtful

', accounts of $49,000 snd $100,000 (note 7)

© Inventories (notes 3 and 7) . .....- . |
Prepaid expenses and other current assets
Current portion of notes receivable (note 2)

Net current assets of discontinued operations
(note 2) e

Total current assets

Property, plant and equipment, at cost
(ootes 5 and 7) .

Less accumulated depreciatica and amortization
Net property, plant and equipment

Net non-current assets of discontinued operations
(note 2)

Notes receivable (note 2)

Qther assets

Deferred debenture costs

Costs in excess of net assets acquired (note 1)

. Liabilities and Stockholders' Eguity

Current liabilities:
Current portion of long-term debt (note 7)
Accounts payable
Accrued liabilities
Provision for discontinued operations
(sote 2) i
Total current l1iabilities

Long-term senior debt (nat; 7)

Other noun-current liabilitiles )

9~1/2% convertible senior subordinated debenfuI®s,
pet (note 7)

Long-term subordinated debt (mote 7)

Mandatory redeemable preferred stock (note 8)

Common stockholders' equity (notes 6 and 7):
Comaon stock
Capital inm excess of par value
Accumulated deficit . ‘

Total common stockholders equity

October 26,

October 27,

See accompanying notes to consolidated financial statements.

14

1985 1984
459,000 514,000
3:963v0°0 7’733'000
".120.000 9'570’000
256,000 636,000
.162,000 156,000
6,250,000 -
15,210,000 18.609.000
6,506,000 15,046,000
1,527,000 3,864,000
4,979,000 11,182,000
2,750,000 -
275,000 675,000
395,000 520,000
590,000 643,000
— 568,000
4,190 2 1Q7
6,775,000 1,503,000
3,898,000 5,691,000
1,459,000 1,859,000
748,000 -
___t88,VV ——
12,880,000 9,053.000
191,000 8,560,000
- 60,000
9.056,000 9.162,00C
197,000 397,000
400,000 600,00C
20,000 20,00C
6.663;000 6.638.00(
(5,608,000)  (2.293.00C
1,075,000 u,365,00¢
$ 26,199,000 32,197.00¢
TRADEMARK
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CONDUCTRON CORPORATION AND SUBSIDIARIES

Consolidated Statements of Operations

v
§

Year ended !
October 26, Octcber 27, October 29,
1985 1984 1983
Net sales ¢ 35,145,000 35,775,000 24,473,000
" Cost of goods sold 28,233,000 29,061,000 21,973,000
5Tl Gross profit G . . 76,912,000 6,714,000 2,500,000

- .ISeliing,-génerAi gﬁdlqdﬁiqistrgiiye expenses 3,832,000 4,244,000 A,EQ0,000
I Provision foé;ée;ggi;'iéé:;;éﬁzfi;éhv1'f— R _

= -costs (mote'd) T - = 1,398,000 -
Interest and other income ' 38,000 139,000

Earnings (loss) from ccatinuing
operations before interest and

354,000

income taxes 3,118,000 1,211,000 (1,436,000)
Interest expense _2,564,000 2,716,000 2,511,000
Earnings (loss) from continuing '
operations before income taxes $54,000 (1,505,000) (3,947,000)
Income tax benefit - - (760,0C0)
Earnings (loss) from comtinuing
operations 554,000 {1,505,000) (3,187,000

Discontinued operations (mote 2):
Earnings (loss) from operations of
discontinued businesses, net of

income taxes of $74,000 in 1983 (1,030,000) (150,000) 27}.000
Es;i:izzgsi:ss on sale of discountinued 2,797 ooo) _ (89.000)
Eai?iﬁii §§Z§Zii§ZZ“ dhasen (3,827,000) _(150,000) 182,000

Net loss $ (3.273.000) (.632.000) £3.002.000)

Net loss attributable to

common shares outstanding $ (3,315.90Q) 3..216.000) £3.088,000)

Weighted average pumber of

!
common shares outstanding 2,012,000 202,000 ~3.008.000
r common share: . {1.63)
Losgag:in;s (loss) from continuing operations $ .25 (.78)
Eaz:izziigi:ss) from discontinued (1.90) o7 09
Net loss. $ (3.85) £.85) .58

See accompanying notes to consolidated financial statements.
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Consolidated Statements of Changes in Financial Position

/

Year ended

4
Scurces of working capital: -
Earnings (loss) from continuing operations
Items which do not use {provide)
- working capital:
Depreciation and amortization
Provision for deferred taxes
. Provision for write~down of non-current
"Teceivable from former subaidiary
Write—off of fiber optic connector
.assets - A -

: Working'chpiééi1ﬁused) §£6¥ideﬁ ;fj
by continuing operations <. .-

Earnings (loss) from discontinued operations
Items which do not use working capital:
Depreciation and amortization
Provision for write-down of non-current
receivable from former subsidiary
Working capital (used) proviged by
discontinued operations
Workiag capital (used) provided
by operations
Non-curzent assets of subsidiaries sold, net
Sales of property, plant and equipment
Froceeds from loung-term debt
Current portion of notes recsivable
Other
Total sources of working capital

Uses of working capital:

Net non=-current assets of discontinued
operatiocns

Additions to property, plant and equipment

Increase in other assets

Pavments and current installments of
long~term debt

Redemption and payment of preferred
stock

Payment of preferred stock dividends

rssuance of notes receivable

Total uses of working capital

Decrease in working capital

Analysis of decrease im working capital:

Cash

Accounts receivable

“nventories

Prepaid expenses and other current assets

Refundable income taxes

Current portion of notes receivable

Net current assets of discontinued

operations

Current portion of long~term debt

Accounts payable

Asccrued liabilities

Provision for discontinued operations
Decrease in working capital

See accomoanving notes to consolidated financial statements.

October 26, October 27, Qctob 2%
1985 1984 c ié%?
$ 554,000 (1,505,000) (3,187,00¢
774,000 764,000 706 ,00¢
- - (656 ,00!
75,000 500,000 - -
- 544,000 -
1,403,000 303,000 (3,137.00
S Ind 4L BA-A} CART-LEA-AR
- (3,827,000) (150,000) 182,00
746,000 853,000 1,149,00
500,000 - -
(2,581,000) 703,000 1,331,00
(1,178,000) _1,006,000 (1,806,00
6,311,000 - 648,00
51,000 21,000 607,00
158,000 881,000 4,134,00
179,000 109,000 (31,0C
12,000 33,000 2,0C
5,533,000 2,050,000 3,554,0C
2,750,000 - -~
1,288,000 469,000 1,312,0C
8,000 54,000 312,0¢
8,171,000 1,430,000 2,580,0(
200,000 200,000 200, 0¢
42,000 61,000 B3,0¢
300,000 - 636, 0¢
11,909,000 2,214,000 2.143,0

$ (2.226.000) __(164,000) L1.382.0

$ (55,000) 107,000 23,0
(3,770,000) (98,000) 1,281,0
(5,450,000) (471,000) (L23,0

(364,000) (948,000) 945,0
(16,000) (5,000) (1,535,0
6,000 6,000 (19,0
6,250,000 - -
(5,272,000) 42,000 481,0
1,793,000 1,307,000 (1,892,0
400,000 (104,000) (L3C,0
(748,000) - -
$ (7.226.000) ._(164.000) L(L.383.0
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CONDUCTRON CORPORATION AND SUBSIDIARIES

Notes to Consolidated Financial Statements

(1) Summary of Financial Accounting Policies
: (a) Principles of Consolidation
The consolidated financial statements include the accounts of the parent

company and its subsidiaries. All material intercompany bal
transactions have been eliminated in consolidation. pany balances and

e WY

(b) Fiseal Year ...

Thg fisc':fl year of }h‘e.~ Company ends on the last Saturd ay in October.
(¢) Inventories : e

Inventories aze valued at the lower of cost (first-in; first-out (FIFQ))
or market. ' Inventory valued on a job order cost basis constituted 19%

and 15% of total inventories at October 27, 1984 and October 29, 1983
respectively, : ' ’

(d) Depreciation and Amortization

The Company provides for depreciation of property, plant and equipment on

the straight-line method for financial reporting purposes and
accelerated methods for income tax purposes.

Original issue discount and deferred debenture costs are amortized over
the term of the bonds, using the interest method.

Costs in excess of net assets acquired ($640,000) was being amortized over
a 4Q-year period. At October 26, 1985, the remaining balance was

written off as part of the sale of the Company's Mobawk Wire & Cable
Divisica.

(e) Income Taxes : -
Investment tax credits are recorded as a reduction of the provision for
Federal income taxes by the flow through method.

Deferred income taxes are provided for timing di-ffere.nces in Ehe
recognition of revenue and expense for tax and finmancial reporting
purposes.

(f) loss Per Commcn Share )

loss per common share im each of the three years inm the‘ period ended
October 26, 1985 has been computed based upon the weighted avgrge
pumber of common shares outstanding during the year, after provision
for preferred dividends.

(2) Acquisitions and Dispositions o

In April 1982, the Company sold Boston Machipe Works, a former subsidiary,
for 41,750,000 consisting of $1,150,000 in cash an.d a note for
$600,000. After the divestiture the Company also provided additiomal
working capital under separate credit arrangements. In July 1984,
Management believed an dimpairment in the realizability of such
receivables became probable and, accordingly, wrote down the
receivables to $75,000. Ia July 1985, the remaining 375,000 of related
receivables was written off as management believes that the recovery of
any amount related to such receivables is now remote.

18 TRADEMARK: -~
REEL: 002328 FRAME: 0417

TRADEMARK
| REEL: 003270 FRAME: 0618



g CONDUCTRON CORPORATION AND SUBSIDIARIES

Notes to Consolidated Financial Statements

On October 13, 1983, the Company, acting through its wholly-owned
subsidiary, Conductron Compopents, Inc., sold all of the outstanding
shares of the common stock of Jamestown Metal Manufacturing

-+ Corportation '(Jamestown). The sale price was based on the net book
valuye (as defined), subject to certain’ adjustments, of Jamestown at

- July 30, "1983 and the agreement provided that all income and expense of
‘Jamestown after that date was for the account of the buyer. The sale

- was for ‘$1,671,000 composed of $1,121,000 ‘in cash, a "$175,000 senior
subordinated promissory note bearing interest at the rate of 10% per
annum and payable in ‘quarterly installments of $6,250 commencing
December 1983 to September 1984, $12,500 commencing December 1984 to
September .1985 and $25,000 commencing December 1985 to September 1986,
and 375 shares of 5% mandatory redeemable preferred stock having a par
value of $1,000 per share redeemable on October 1988. In March 1985,
the Company signed a memorandum of understanding whereby the Company
agreed to & temporary 90-day moratorium omn its rights to receive
principal and interest payments on the promissory note and also agreed
that said temporary moratorium may be extended for additional 90-day
periods upon agreement of both parties. Temporary 90-day moratoriums
on interest and principal payments under the promissory note were
agreed upon in June 1985 and September 1985.

On November 23, 1983, the Company sold substantially all the assets of its
Middco Connectors Division (Middco) for $725,000 in cash, a 60-day
$100,000 promissory note and a $500,000 subordinated mnote bearing

interest at the rate of 102 per annum and principal payable in November
1990.

Cu June 18, 1985, the Company, acting through its wholly-owned subsidiary,
Conductron Componeats, Inc., sold, in a partially redemptive
transaction, all of the outstanding shares of the common stock of its
Oxford Precisionm, Inc. subsidiary ("Oxford"). Immediately prior to the
sale, certain assets used in the Oxford business, including fixed
assets which had been leased, vere added to Oxford's asset base. The
sale was for $3,250,000 composed of $2,950,000 in cash and a $300,000
senior subordinated secured negotiable promissory anote bearing interest
at prime and payable in three installments of $100,000 each on June 17,
1986, December 17, 1986, and June 17, 1987, respectively.

The Company has reached an agreement in principal to sell the net assets
of its Mohawk Wire & Cable Division {"Mohawk") for $9,000,000
consisting of $6,250,000 in cash, a five year 8% promissory note for
$2,750,000 and a warrant to acquire shares of the purchaser. The note
is payable in _three installments. Each of the first two installments
are for $1,000,000 “in principal_without interest, and the third and
final installment will be fof $750,000 in prineipal, plus all accrued

interest. The first, second’ 3m@& third installments are due in 1989,
1990 and 1991, respectively. ‘\

q L_\ _ (Continued)
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CONDUCTRON CORPORATION AND SUBSIDIARIES

Notes to Comsolidated Financial Statements

The note will be secured by all personal property of the purchaser of
Mohawk but will be subordinate to the purchaser's senior indebtedness.
Proceeds from the sale of any collateral securing the purchaser’s

. senior lenders and the Company will be first paid to the senior lender
‘providing, however, that only the first 81,000,000 received from -the
. sale of machinery and equipment will be paid to the genior lender.

L R T

. The results of operations of Mohawk, ‘Oxford, “Jamestown and Middco have
been reclassified in the consolidated ~statement "of operations as
“"Earnings (loss) from operations of discontinued businesses, net of
income taxes." ' Net sales of the discontinued operations aggregated
$18,113,000 in 1985, $25,695,000 in 1984 and $31,547,000 ia 1983,
"loss on sale of discontinued businesses” in 1985 includes the net
effect of the sale of Mohawk and Oxford and the write-cff of a $500,000

note receivable from a previously discontinued operation, and the net
effect of the sale of Jamestown and Middeo, in 1983.

(3) Inventories
October 26, QOctober 27,

1985 1984
Raw materials $ 2,265,000 3,778,000
Work in process 945,000 3,028,000
Finished goods 910,000 2,764,000
$ 4,120,000  2.570.000

A $605,000 non-recurring charge was recorded in April 1984 to provide for
the write-down of Jinventory to estimated mnet realizable value
attributable to a discontinued product line at the Company's Mohawk
Wire & Cable Division. This non-reconciling charge bhas Dbeen

reclassified to loss from operations of discontinued business.

L) Provision for Certain Non-Recurring Costs .
w Non-recurring charges tO continuing operatioms of $1,398,000 attributable

i i i lue of certain assets,
rimarily to the write—down of the carrying va s
sere recorded during the year ended October 27, 1984 as summarized
below:

Provision for write—down of receivable from former

679,000
subsidiary (note 2) $
Provision for write-off of fiber optic comnector 54,000
assets
175,000
Other : OV
$ 1.398.000
(Continued)
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CONDUCTRON CORPORATION AND SUBSIDIARIES

Notes to Consolidated Financial Statemeuts

In July 1984, Managewment deéided to discontinue investment in the fiber

optie connector business and as a result provided $544,000 to write off
. ."the fiber optic coonector assets, including $254,000 of molds included

;;‘1n'property;{plant;and‘equipment and $290,000 of other fiber optic
" ‘asgets and ‘patents ‘included iz other assets, which are not presently
.regarded as re;overa_ble. sl e U S

. Other “'pon-recurring -¢
relating to cont
businesses.  -t

barges “of -3175,000 were :recorded im July 1984
ingenq#og with Tespect to discontinued products and

(S5) Property, Plant and Equipmenf

October 26, October 27,

' 1985 1984
land and land improvements $ - 356,000
Buzl?zngs . 1,161,000 3,868,000
Machinery and equipment 5,345,000 10,822,000
6,506,000 15,046,000
Less accumulated depreciation and amortizatiom 1,527,000 3,864,000
Net property, plant and equipment $ 4,979,000 11.182.000

(6) Common Stockholders' Equity and Debentures
In February 1981, the Company sold 13,000 units which consisted of 390,000
sbares of common stock and $13,000,000 of 9-1/2% counvertible senior
subordinated debentures due 1996. Proceeds of $11,891,000 were used to
reduce other indebtedness, to finance plant expansion and for working

capital purposes. The Company bhad $13,000,000 of debentures
outstanding at October 26, 1985 and October 27, 1984,

At October 26, 1985 and October 27, 1984, the Company had 5,000,000 shares
of $.01 par value common stock authorized. There were 2,012,000 shares
issued and. outstanding at October 26, 1985 and October 27, 1984,

In October 1980, the Company sold 60,000 shares of common stock to an
officer for $30,000 in cash and a $270,000 note, less upamortized
discount of $83,820 with an imputed interest rate of 10%. In March
1983, the Company negotiated a severance agreegent with the officer
whereby the obligation to purchase 15,000 shares of common stock was
cancelled for the return of $25,000 in cash and the issuance of a ngg
4166 ,000 note (due March, 1986), less unamortized difcoun: of 3;7,0h
with ap imputed interest rate of 10%. 1In addition.‘zn Mazch 198 60:=e
Company sold 25,000 shares of common stock o an officer for $17,5 ‘2
cash and a 370,000 note with jnterest at 9%. The unotes, pet ©
amortized discount, are included in capital in excess of par ang a;e
payable in amnnual installments through 1987. The net amount of the
note outstanding was $157,000 in 1985 and $182,000 in 198%.

(Continued)
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CONDUCTRON CORPORATION AND SUBSIDIARIES

Notes to Consolidated Financial Statements

_(7) Long-term Senior and Subordinated Debt
o ' October 26, October 27,

"' Long-term senior debt: '
""“Note to seller, payable annuall"” through 1985:
-7 - interest quarterly at 10%; secured by letter
LT of eredit Uil Loads il 0 sl el o - 843,000
‘Industrial development revenue bonds: payable in . .
iostallments through 2001, interest at 8-1/2%
and 701 of prime subject to 7-1/2% minimum © 1,800,000 2,585,000
Revolving credit and term loan agreement, interest
2t prime

. . 4,600,000 5,980,000
Other notes, interest from 9% to 12%, secured by

assets of Hendrix 366,000 - 355,000

6,766,000 9,863,000
Less current installmeats 6,575,000 1,303,000
Long-terw senior debt, excluding current
portion

$ 191,000 8,560,200

Convertible senior subordinated debentures due 1996
(less unamortized discount of $3,544,000 and
$1,838,000 in 1985 and 1984, respectively),

interest semi-annually at 9-1/2% $ 9,436,000 9.162.000

Subordinated debt: - 1

Subordinated note due in equal annual install-
ments to June 1987, interest at 15% $ 397,000 $97,000
Less current installments 200,000 200,000

$ 127,000 422,000

i i1l dit facilities
981, the Company negotiated $15 millien of unsecu.r.ed.cre icd
® i‘::; lthree bank.s.p The facilities consisted of $3 million of Im:lu.s».:':v.a:.i
Revenue Bonds and $12 million of availability under la%gevolvingcozx;zclzznartxc
). In January s+ 85 8
term loan agreement (the 'agreement ). (28,2 condition be
required approval for {financing by severa en )
granting e qJ estown subsidiary (note 2), the availability under the
opaarat formard amd from $12,000,000 to $9,000,000. During March 1984,
agreement was reduce ’ N ! e . The
t further amending g e
the Company reached an agreemen e ered credi:
amendments changed the gagreement from &n msecou.zg:) A e mder  the
facility and reduce the availability to 37,650, e e N ounts
ended agreement are based on a formula applied to the S ned to furthe:
u:ceivable and inventory levels. Agreement has been t're:he formula on ¢
r end the agreement, effective August 1, 1985, to ad_]x.xsf e e imlealatior
a?‘din scale basis so as to eliminate inventory levels fro
:flpergitted borrowings on and after April 1, 1986.

i i ts ©
1iance with certain covenan

1985 the Company was pot in .comp : o al.

AL Octoge:.e:::e‘nt referred to above. Additionally, the Cor?ang:ai];a;t;n e

ztgeﬂciawk (which constitutes a substantial %orti:; c‘fer;se Ot_o Ehe ereement

i f its Bank lenders under o g
requires the consent o By e cush March 31,

The Company has received debt c”n’?\pliance waive
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CONDUCTRON CORPORATION AND SUBSIDIARIES ’f;

Notes to Consclidated Financial Statements

has also received the required conseat to sell Mohawk. The Company has
agreed to use the proceeds from the sale to retire all of the
outstanding debt under the agreement sand the Industrial Revenue Bonds.
As described in note 2, the Company reached an agreement in principal
to sell Hahfwk in March 1986. . .

The 9-1/2% comvertible senior subordinated debentures were issued at an
original issue discount of $352.50 (effective annual yield of 18%).
The conversion price is $25 subject to adjustment to prevent dilutiom.
The debentures are redeemable, at the Company's option, in whole or in
part any time on or after February 15, 1982 at 100% plus accrued
interest. Commencing February 15, 1987, the Company must retire
annually 102 ($1,300,000) of the ..original . principal amount of
debentures. The Company may, at its option, receive credit for bonds

converted or redeemed other than through the operation of the sinking
fund.

Interest on the revolving credit is at prime. CQmitmen‘t fees on the
unused portion of the line are 1/2%.

The agreement provides for compensating balances of 5% of the cutstanding
loans and ST of the average amount of the credit.

The bond indenture and revolving credit and term loan agreement contain,
among other provisions, requirements for maintaining certain working
capital and financial ratios and restrictions on cash dividends (which
are limited to 50% of uvet earnings in any year). As par:t of the
amendments to the Company's credit facility certain financial covenants
relating to liquidity, capitalization and indebtedness were revised,

Maturities of long~term senior and subordinated debt are as follows:

Year ended
1986 $ 6,775,000
1987 1,604,000
1988 1,341,000
1989 01,322,000
1990 1,321,000
1991 and thereafter 7,800,000

rv Redeemable Preferred Stock

® ﬁn%i;otury 1981, the Company issued 10,000 shares of 9% $100 par vah:‘e
mandatory redeemable preferzed stock due in 1987, The Company t:.\s
obligated to redeem the shares at par plus accumilated dividends atJ e
rate of 1,000 shares semi-annually commencing from June 1, 1983 to June
1, 1987. The shares are subject to redesption at th? .op:icm of f.t:e
Company at any time at par value plus accumulated d:.v:.xdends. 'fhe-s
were L,000 and 5,000 of these shares issued and outstanding at October
26, 1985 and October 27, 1984, respectively.

(Continued}
23

TRADEMARK
REEL: 002328 FRAME: 0422

‘ TRADEMARK |
REEL: 003270 FRAME: 0623



;
CONDUCTRON CORPORATION AND SUBSIDIARIES

Notes to Consolidated Financial Statements

(9) Stock Optiong and Warrants

The Company has granted options to certain members of wmanagement and
employees to purchase 120,587 shares of common stock at prices ranging
from 3$3.50 to $14.50 per share. The options are exercisable in ratable

. amounts commencing in 1981 and ending in 1988. Options not exercised
will expire from 1985 through 1994. At October 26, 1985, there were

.7 63,312 shares exercisable. No options have been exercised and there are
114,413 shares .reserved for future issuance. -All options are granted
at 100% of fair market value on the date of the grant. .

In conjuncti'o'ri with its common stock and debenture sale, the Company, in
February 1981, issued warrants to purchase 65,000 shares of stock at

$14.10 per share. The warrants are exercisable from February 1982
through February 1986. '

(10) Profit Sharing Plan
The Company bas two qualified profit-sharing plans covering substantially
all full-time employees at its two operating divisions, Hendrix Wire &
Cable and Mohawk Wire & Cable. The Company, at its discretion, may
contribute any amount not in excess of the maximum permitted by the
Internal Revenue Code. The Company's Jamestown subsidiary, which was
sold in October 1983 (note 2), had a non-contributory retirement plan
covering substantially all salaried employees. The Company's Oxford

subsidiary, which was sold in 1985, had a qualified profit sharing plan
covering substantially all employees.

October 26, October 27, October 29,

1985 1984 1983
Profit sharing expense 4 75,000 75,000 58,000
Pension expense $ - - 154,000

(11) Related Party Transactions
The Company has leased equipment from Federal Street Leasing Company, a
commonly-owned affiliate. Total expense was $124,000, $154,000, and
4$154,000 for the years ended Octocber 26, 1985, October 27, 1584 and
Octoher 29, 1983, respectively. As of June 18, 1985, in accordance
with the agreement to sell its Oxford Precision subsidiary, the Company
paid a lease in full for $103,000 and title to equipment passed to the
Oxford Precision subsidiary. At October 26, 1985, as part of the
propused agreement to gell its Mohawk Wire and Cable Division, the
Company bas accrued $60,000 to pay a lease in full and title to the

equipment will pass to the purchaser of the Mohawk Wire and Cable
Division.

Fees for management and consulting services provided to the Company and
its subsidiaries aggregating $78,000, $97,000, and $111,000 for the
years ended October 26, 1985, October 27, 1984 and October 29, 1983,
respectively, were paid to Thomas H. Lee Company, a private investment
company owned by Mr. Lee who 4is a prineipal stockholder of the

Company. Ia addition, the Company paid one of its former directors
£25,000 in 1984 and 1983 for consulting services.
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Schedule B
to Exhibit 1.}

OCTOBER 268. 1945

PHYSICAL INVENTSRY
YZAR-END

Pysical Net
Itenm '€ Standard Reserve Inventon
Taw Raterials
Cepper, wire & alloys $ 348,333.20 & $
Conpounds 333,750.69
Concentrates 356,819,02
Tapes 99,896,31
Fillers 18,519,35
Inks & thinners 6,05€.25
Connectors - CC - 1L1,615.05 ) ,
Fiberoptiz ~23,032.87 o
Total Raw Materials $1,008,022.74 § 50,000.00 $ ¢3%,022.7
Work-In~-Frocess
raw Material in WIP 187,734.78
Cigsder Jerep 3,599.8¢9
Irsulzted seran 1,548,060
Sircle ernds - in praocess 114,822,221
Sirgle ends - stock 191,777.25
Extrusion - primery & Jjackes ifg,igg.gg
Cerle & twilst AT
Beal 8,455.67
Inspection 11,591,0k
POV 25,779.18
Camere cable ; £ 5772
Fibercptic 29:247. 7 nan
Total WIP ' $ 758,323.27 ¢ -0~ $ 735,325
Tinished Goods
.21
Stock - PVC 375,803.24
\ - Mam 479 ,207 . 9
tock - Ei-Temd ! 109.491.70
OZM - PVC_ "£1,838.63
OM - Hi-Temp 2,334.97
gamera Cable 17,402.34
iheroptic : 4.6
warehouse: F.M. Nicholas gg’%ih.3§
Agents Vest 7’851-55
mpire Sales ‘oo .3
Monfort 12,9H9.39 00.00 $1,2137 <18
" 2 218 72 50,000, 32315348
~otal FTirnished Goods $1,287,318.73 ¢
£2 .53 ,%¢04
=3 664,74 $ 100,000.00  $2,%02,°0%
moTeL INTINTORY iz;S:i;22==1========s=;s========= .........

'InVentory to be transferred is that existing m&bﬁﬁkaate.
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Exhibit 1.2
to Asset Purchase Agreement

LIABILITIES

The Liabilities consist of (x) all trade liabilities of the
Seller that are liabilities to third parties not affiliated with
Seller directly or indirectly, and that relate to the business of
Mohawk, were incurred in the normal course of business of Mohawk
prior to the Closing, have not been discharged by the Seller
prior to the Closing, and are of a nature which, in accordance
with generally accepted accounting principles, are required to be
disclosed on a balance sheet (the "“Trade Liabilities") and
(y) except for obligations that are noted to be retained by
Seller on Exhibit 2.8 hereto all contractual cobligations of the
Seller that are obligations to third parties not affiliated with
Seller directly or indirectly, and that relate to the business of
Mohawk, were incurred in the normal course of business of Mohawk
prior to the Closing, have not been discharged by the Seller
prior to the Closing, and are disclosed on Exhibit 2.8 hereto or
that, if it were not for the $10,000 threshold of that Exhibit
would have been disclosed thereon (the "Contractual
Obligations"), provided that: (a) if such Trade Liabilities or
Contractual Obligations arose on or before October 26, 1985, they
are disclosed on the Audited Balance Sheet setlfgggp aE_Exhlblt
1.2(a) to the Agreement and if such Contractua igations arose
at any time on or before January 27, 1986, they are disclosed on
Exhibﬁt 2.8 to the Agreement (or would have been disclosed
thereon if it were not for the $10,000 threshold of that
Exhibit), (b) if such Trade Liabilities arose after October 26,
1955, and on or prior to the date of the Pre—-Closing Balance 27
Sheet and if such Contractual Obligations arosi aftersg§§§2;y '
1966, and on of Erlg; ggsz?gsggtgnoih;hgzzfglgsggéngalance Sheet,
bty The aii Tgade Liabilities and such Contractual
and (c) if su : . . (b) above then they
Obligations are not described W1E?lniéa)sg§ance Sheet and prior
arosi afes thﬁv?ZZE oiosgsegrethagsthg Purchaser does ﬁoglassume
to Closing; pr ’ : eller sha
or agree to bay. e oz‘d%sc?gggzﬁya??aggﬁiiy or contractual
retain ani b? ge;ggﬁsigiewiz;in the definitions of Trg@e
commitment © o A : t forth in this

e e s ractual Obligations set 1 : isi under
%igggiétiéz,oiig?ngebts. liabilities or obligations arising

i er so that
any contract which has not been assigned to Purchas

i iii) any
-chaser will enjoy the full benefits thiizgngigéiiity>not
;gzguCt Lt knownfo; uggnigﬁﬁiggtges or Contractual c or
- : inits . ie i isi ny act ©
gégnégtigisdzgénzgtgﬁsin this Exhibit 1.2 arising from any
1
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030886/0343t

omission of Mohawk or the Seller, (iv) liabilities or obligations
of Seller resulting or arising from claims for personal injury or
property damage or out of any breach or any non-performance by
Seller of any contract, commitment or obligation imposed by law
or otherwise, (v) any obligations or liabilities of the Seller to
the Purchaser or its assignees under or arising in connection
with the Agreement or the Real Property Purchase Agreement or by
reason of the transactions contemplated by the Agreement or the
Real Property Purchase Agreement, (vi) any obligations or
liabilities of the Seller to its stockholders (past or present)
as such, (vii) legal, accounting, brokerage, finder's fee, taxes
or other expenses incurred by Seller in connection with the
Agreement or the Real Property Purchase Agreement or the
consummation of the transactions contemplated thereby, or

(viii) federal, state or local income, franchise, excise, sales,
use, property., payroll or similar taxes imposed on Seller, except
as may be otherwise expressly provided in the Agreement.

All of the Trade Liabilities existing as of the date of the
Audited Balance Sheet are set forth in detail at Schedule A
hereto and an updated detailed list of all such Trade Liabilities
outstanding as of the date of the Pre-Closing Balance Sheet (as
defined in the Agreement) shall be provided by the Seller
pursuant to the Officer's Certificate called for in Section 5.2
of the Agreement.

All Contractual Obligations as of the date of the Agreement,
with the exception of those which do not meet the $10,000
threshold amount, are set forth at Exhlpit 2.8 hereto. )
Exhibit 2.8 will be updated to reflect 1in detail all Contracgga
Obligations involving an amount in excess of $10,000 outszantigg
as of the date of the Pre-Closing Balance Ssheet pursuant to

above described Officer's Certificate.

034l
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Exhibit 1.3(a)

ALL LANGUAGE IN SECTION 9
SUBJECT TO REASONABLE APPROVAL
OF PATRIQT BANK; CHANGES
THERETO SUBJECT TO
REASONABLE APPROVAL
OF CONDUCTRON

MOHAWK WIRE AND CABLE CORPORATION

PROMISSORY NOTE

Boston, Massachusetts

$2,600,000 March _ , 1986

1. Promise to Pay. For value received, MOHAWK WIRE AND
CABLE CORPORATION, a Delaware corporation (the "Company"), hereby
promises to pay to the order of CONDUCTRON CORPORATION, a
Massachusetts corporation ("Conductron”) , the principal sum of
Two Million Six Hundred Thousand Dollars ($2,600,000) or such
lesser principal amount as may be outstanding from time to time
hereunder, in lawful currency of the United States, together with
accrued interest on the amount of said principal sum remaining
unpaid from time to time from the date of this Note until due and
payable, at a per annum simple rate equal to 8.000% (the
"Interest Rate”). Interest on any overdue principal and, to the
extent permitted by applicable law, any overdue interest for any
period during which the same shall be overdue shall accrue for
any period at the lesser of (i) the maximum legal rate of
interest permitted by applicable law or (ii) the greater of .
(a) the Interest Rate plus oneBpeicent.él%;rgge(ggmggiciggeres

ed by the Patriot Bank as 1ts C )
i:ggiignggzg at {ts principal offices in Boston from tém:hzo time
(such rate, the "Overdue Rate"). The Interest Rate aﬁ ® lal
oOoverdue Rate shall each be computed on the basis og the 2: uas
number of days elapsed using a year of 365 or 366 days,

case may be.

i id in three
. Installments. This Note shall be paid in
inﬂtillments (each an "Installment" and collectlvetg :gill e in
“Iﬁstallments”). Each of the first two Iz}stallmgnt shall o che
the amount of $867,000 of principal and w1thout°;% §§ S iamipal
th{rd and final shall be in the amount of $866, o P erest on
and such additional amount to pay in full the accru
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this Note. The first Installment shall be paid on March '
1989. The second Installment shall be paid on March , 1990
The third and final Installment shall be paid on March .1

3. Asset Purchase Agreement and Security Agreement. This
Note is issued by the Company pursuant and subject to the terms
of the Asset Purchase Agreement between the Company and
Conductron dated as of March __, 1986 (the "Purchase Agreement"”)
and is secured by perfected security interests in certain
collateral pursuant to a Security Agreement between the Company
and Conductron dated as of the date hereof (the "Security
Agreement'). This Note may not be assigned unless prior to such
assignment the assignor delivers a written agreement of the
assignee in form and substance reascnably satisfactory to the
Company and pursuant to which such assignee agrees to take this
Note subject to all defenses and rights (including, without
limitation, any rights of setoff that the Company may have,
pursuant to law or in equity) of the Company. This Note will

inure to the benefit of Conductron and its permitted successors
and assigns.

4. Payment. All payments hereunder shall be made by the
Company by certified check. For purposes of this Note, a
Business Day shall be a day that is not a Saturday, Sunday, legal
holiday, or any other day on which commercial banking
institutions in Seattle, Washington or Boston, Massachusetts are
authorized or required by law to close. In the event that a
payment due hereon falls due on a day other than a Business Day,
such payment shall be made on the day next following the original
due date that is a Business Day.

5. Prepayment. The Company shall have the right at any
time, upon at least three days’ notice to Conductron, to prepay
without premium or penalty all or any portion of the unp31? he
principal amount which is then outstanding on.th}s Note. tn e
case of prepayment of all such outstanding prxnilpal aﬁggn . 3
prepayment shall be accompanied by payment of a 1 acgg od unt
in-erest on this Note; in all other cases, any pre€a1 2mount en
shall be applied to the outstanding installments of princilp
the Note in order of their maturity.

6. Mandatory Prepayment. The Company sha}l gakiig;ngatoiz

repayments as and to the extent provided in thlsf'igd) thé
Eh; event of a Public offering (as hereinafter qgc; e in he
Company shall make a mendatory PraPeyment Ci Bl b epaia by the

rtionate to ] . .

Egigﬁﬁypﬁiggr the Senior Debt (as dgflned in the iggur;ggeeds of
Acreement), whether directly or 1n§1rect1y, from H gn ceeds tio
tge public Offering. Such proportion shall be base
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of the amounts of principal outstanding under this Note and under
the Senior Debt immediately preceding such Public Offering. Any
such prepayment shall be applied in equal pro rata portions
against each outstanding installment of principal. A Public
OCffering shall mean any primary offering by the Company of its
shares pursuant to Form S-1 or S-3, or on a general purpose form
for registration which is substantially the equivalent thereof,
with general public distribution. 1In the event of either (a) the
Ccmpany's merger or the sale of substantially all of its assets
or (b) a Change in Ownership (as hereinafter defined) of the
Company or of West Penn Wire (other than a change resulting from
a Public Offering), unless in each case the surviving
corporation, buyer or new owner, as the case may be, (i) is a
United States corporation, partnership, business, trust or
person, and (ii) if applicable, assumes all of the obligations
under this Note and no Event of Default (as hereinafter defined)
under this Note would be created by the consummation of such
merger, sale of assets or Change in Ownership, or would exist
immediately thereafter, the Company shall make a mandatory
prepayment of the outstanding principal and any accrued interest
thereon. A "Change in Ownership" shall mean any change or
changes (on an aggregate basis) in the composition of the
stockholders of the Company, after which the stockholders of the
Company as they existed immediately after the consummation of the
Purchase, own less than fifty percent (50%) of the total issued
and outstanding common stock of the Company. Any mandatory
prepayment due under this Section shall be made within five (5)
Business Days of the consummation of the transaction (or if more
than one, the last transaction) giving rise to such a mandatory
prepayment.

7. Default:; Remedy. Upon the occurrence of an Event of
Default (as hereinafter defined), Conductron may, by written
notice to the Company, declare this Note to be in default,
whereupon the unpaid balance of the principal of this Note and
all accrued interest thereon shall become due and payable. Ig
within three (3) Business Days following such a declaration o ‘s
default the Company shall fail to pay promptly in full éhedﬁggion
balance of this Note and all interest accrued thereon, ggve ro
shall be entitled to pursue ?11 SUChtriggdégilggtignmziereof' At
law or in eguity., for the enforcement L n reason;ble

jve in addition to such principal and intere :
zgs§§C§§ collection incurred (including reasonable attorney s

fees).

i one or more of the
For the purpose of this Note, any ;
following shall constitute an Event of Default

—40-
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. (a)_ The Company shall fail to make any payment of
principal or interest within three Business Days after it
becomes due and payable hereunder.

(b) The Company shall fail to perform or observe any
other material covenant or agreement to be performed or
observed by it hereunder or under the Purchase Agreement or
Security Agreement, and such failure shall continue
unremedied for a period of 30 days after the Company has
received written notice thereof from Conductron.

(c) Any representation or warranty made by the Company
in the Purchase Agreement or Security Agreement (for so long
as same may by their terms survive), shall have been untrue
in any material respect when made, and such untruth, if then
material and continuing, shall continue unremedied for 30

days after the Company has received written notice thereof
from Conductron.

) (d) Any event of default shall occur that has resulted
in the acceleration of the maturity of any indebtedness of
the Company for borrowed money aggregating in excess of
$250,000; provided, however, if such event of default is
subsequently cured by the Company or waived by the holder or
holders of such indebtedness, then, immediately upon such
cure or waiver, without further action by Conductron, any

Event of Default pursuant to this paragraph shall be cured or
waived.

(e) A final judgment for the payment of money in excess
of $125,000 shall be rendered against the Company and such
judgment shall continue unsatisfied or unstayed for a period
of 60 days.

(f) The Company shall make a general_aisiggment for the
benefit of creditors, file a voluntary petition in o
pankruptcy, be adjudicated insolvent or bankrupt, petition or
apply to any tribunal for the ap901ntment of a receiver or
any trustee for it or a substantial part of its assets, or
shall commence any proceedings under any bankruptcy.
reorganization, arrangement, readjustment og debt,
dissolution or ligquidation law or statute o any vidin
jurisdiction, whether now or hgreafterflghef£§:§a§§9 1 tgere

e reorganization or winding up ©O e : ;
ggglihhave bgen filed any such petition gr ;gg;;zag;o:hgghany
i been commenced a
such proceeding shall have N CommenC e a3 oe more; or the
remains undismissed for a period O Y o O h ony such
shall consent to, approve of or acquiesc
ggﬁgg?gn, application or proceeding or the appeointment of a
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receiver of or any trustee for it or any substantial part of
its properties; or shall suffer any such receivership or
trusteeship to continue undischarged for a period of 60 days
or more.

8. Certain Waivers. The Company hereby waives diligence,
presentment, demand, protest and all other notices to which the
Company might otherwise be entitled under applicable law, except
as expressly provided in this Note.

{9. 8Subordination.

(9.1 General. Subject to and on the terms and
conditions set forth in this Section 9, Conductron acknowledges
and agrees that the indebtedness evidenced by this Note (the
"Subordinated Debt") and its security interest pursuant to the
Security Agreement (the "Subordinated Security"), are subordinate
and junior to any and all indebtedness of the Company to Patriot
Bank, N.A. (the "Bank"), incurred or to be incurred by the
Company to finance, in part, the transactions contemplated by the
Asset Purchase Agreement or to be incurred in any other context
(the "Senior Debt"), and any security interest of the Bank in and

to the collateral granted in connection with the Senior Debt (the
"Senior Security").]

[9.2 Default Under Senior Debt. Upon the occurrence of
an event of default under the Senior Debt, as defined in the
instruments under which the same is outstanding, permitting the
holder of the Senior Debt to accelerate the maturity thereof, or
upon demand for repayment of the Senior Debt, unless and until
such event of default or demand has been cured or waived or shall
have otherwise ceased to exist, no direct or indirect payment (in
cash, property, securities, by set-off or otherwise) shall be
made on account of the principal of or interest in the
Subordinated Debt.]

{9.3 Insclvency. In the event of:

! 3 hip,
(a) any insolvency, bankruptcy. receivers
liguidation, reorganization, rgadjustment. composition or
other similar proceeding relating to the Company, 1its

creditors or its property:

i i lution or other
(b) any proceeding for the disso
winding-up of the Company. voluntary or 1nvoluntggy,svhether
or not involving insolvency or bankruptcy proceedings;

-

(¢) any assignment by the Company for the benefit
of creditors; or

—42-—-
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(d) any other marshalling of the assets of the
Company:

all Senior Debt (including any interest thereon accruing after
- the commencement of any such proceeding) shall be paid in full
before any payment or distribution, whether in cash, securities
or other property, shall be made to Conductron on account of the
Subordinated Debt. Any payment or distribution, whether in cash,
securities or other property, which would otherwise (but for the
provisions of this Section 9.3) be payable or deliverable to
Coriductron pursuant to the Subordinated Debt, shall be paid or
delivered directly to the holder of the Senior Debt (including
any interest thereon accruing after the commencement of any such
proceeding) until the Senior Debt has been paid in full (but
subject to the power, if any. of a court of competent
jurisdiction to make other equitable provision reflecting the
rights of the Senior Debt with respect to the Subordinated Debt
by a lawful plan of reorganization under applicable law). In
furtherance of the foregoing, Conductron irrevocably authorizes
and empowers (without imposing any obligation on) the then holder
of the Senior Debt to demand, sue for, collect and receive
Conductron's ratable share of all such payments and
distributions, file and prove all claims therefor, and take all
such other action in the name of the Secured Party as such holder
of the Senior Debt may determine to be necessary or appropriate.
Conductron will execute and deliver to the holder of the Senior
Debt all such further instruments confirming the above )
authorization, and all such powers of atto:ney..proofs of claim,
assignments of claim and other instruments confirming the above
authorization, and all such powers of attorney, proofs of claim,
assignments of claim and other instruments, and will take 311 .
such other action as may be requested by such holder in orterf o
enable such holder to enforce all claims upon or in respect ©
the Subordinated Debt.]

ym i i i Received. If any payment
9.4 Payment and Distributions C Yy E
or distriéution of any charact:eré gheégiguégtg:sgitieggggzésstgr
erty, shall be recelve Y

oggegug;ggina{ed Debt in contravention of any of tgeliegzseobeen
th: Section 9 and before all of the Senior Debt g areceived oo
: ?; in full, such payment Or distribution shall oi Lo e and
Ealst for the benefit of, and shall be paid ovgrbt e

rg ferred to, the then holder of thg Senlgr gmaininq unpaid,
trd?scation to the payment of all Senior Debt rDebt ing ore
ippt;e extent necessary to pay all such Senior
© N .

i ] herein
[9.5 Obligations Not Impaired. Nothling contained
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pay to Conductron the principal thereof and interest thereon when
the same shall become due and payable, in accordance with the
terms thereof, or prevent Conductron from exercising all rights,
powers and remedies otherwise permitted by applicable law upon a
default or event of default under the Subordinated Debt. ]

[9.6 Payment of Senior Debt; Subrogation. Upon the
payment in full of all Senior Debt, should any Subordinated Debt
be due whether by maturity or acceleration but unpaid, Conductron
{2} shall be entitled ta receive fram the hglder af the Seniar
Debt any payments or distributions received by such Senior Debt
holder in an amount not to exceed due (whether by maturity or
acceleration) but unpaid Subordinated Debt, and in excess of the
amount sufficient to pay all Senior Debt in full, and (b) shall
be subrogated to all rights of any holder of the Senior Debt to
receive any further payments or distributions applicable to the

Seniior Debt until any due but unpaid Subordinated Debt shall have
been paid in full.]

[9.7 Subordinated Security Interest. The Senior
Security shall have priority in all respects over the
Subordinated Security irrespective of the time or order of
attachment, perfection or levy thereof, the time or order of
filing of financing statements or any other document or
instrument, or the giving of or failure to give any notice to any
person, including the Bank or Conductron. Conductron shall have
no right to possess any assets subject to the Subordinated
Security or to foreclose upon any such assets, whether'by
judicial action or otherwise, unless and until all Senjior Debt
shall have been fully paid and satisfied. Conductron agrees that
regardless of whether the Senior Debt is secured or unsecured,
the Bank shall be subrogated to the rights of Conductron with
respect to the Subordinated Debt and the Suborqxnated Security,
until all Senior Debt shall have been fully paid and satisfied.]

[9.8 Intercreditor Agreement between sicurgg Pgigy and
t 1t wi
he Bank. Conductron acknowledges and agrees that 1
Execute, upon request, an Intercredltgr Agreement w;th phe Bank,
substantially on the terms and conditions of subordination set
forth in this Section 9.]

10. Financial Reports. As iong gs gﬁi: ggtissggéi ::maln

id, ompany shall furnish to Conductr
Zﬁggigblg§eagd ?n gny event within 90 days after the egd ofheach
fiscal year of the Company and 45 days after the end of eag
fiscal quarter of the Company, a copy of the audited annual |
report and unaudited quarterly report., respectively, coptalnlgg
balance sheets of the Company as at the end of such period an
statements of income and retained earnings of the Company for

-4 4—
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such period, and notes thereto, all such financial statements
prepared in accordance with generally accepted accounting
principles applied on a basis consistent with prior accounting
periods, but subject, in the case of quarterly reports, to

- year-end adjustments and in the case of the annual report,

- together with the report thereon of independent certified public
accountants. As long as this Note shall remain unpaid, the
Company will also furnish to Conductron, promptly after filing
(if such filing shall occur) with the Securities and Exchange
Commission, copies of any annual reports of the Company on Form
10-K, any quarterly reports on Form 10-Q, any current reports on

Form 8-K and any prospectus in respect of any new public offering
of securities by the Company.

11. Inspection. So long as this Note shall remain unpaid,
the Company, upon reasonable request by Conductron, will
(a) permit representatives of Conductron to discuss its affairs,
finances and accounts with its officers and (b) make reasonably
available the accounting books of the Company for review by
representatives of Conductron at the offices of the Company's
independent public accountants, each of (a) and (b) at such
reasonable times and as often as may reasonably be desired, and
will cause each of its subsidiaries to do likewise, provided that
Conductron covenants to keep such information confidential and to
use such information for no purpose other than the assessment of
the Company's creditworthiness under this Note.

12. Unenforceability. If any provision of this Note shall,
for any reason, be held to be jnvalid or unenforceable in any
jurisdiction in which it is sought to be enforced, suchh
invalidity and unenforceability shall not affect agy gt e:he
provisions hereof, and this Note shall be construe i'dogr
purposes of such jurisdiction only, as if such invali
unenforceable provision were omitted.

i d

. Governing Law. This Note shall be governed by an
inte;greted and enforced in accordance with the %awzogiegﬁz o
Commonwealth of Massachusetts. The Company her§t§ ¢
Lhe St o thetgourgi ;ioztzdgggngzig may be brought
Massachusetts in any action : e Y Event any
against it in connection with this Note.han I et the
such action or proceeding shall be_brogg t ag ins 'urisdiction.
Company agrees not to ralse any objection to s dinj s e
Service of process in any such_actlon or procee g o ed and
valid if sent by registered mail, return rgcelpt requ , 8
properly addresged to the Company with copies to Weggczggg ?ire
Corporation and Perkins Coie addressed pursuant ;oe BoT o eeipt
herzeof. Such service of process shall be effectiv o]

by the Company.
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14. Notices. Any notice, request or other communication
pursuant to this Note shall be deemed duly given if mailed by
certified or registered mail addressed in the case of notice to
the Company, to Mohawk Wire and Cable Corporation, c/o The
Northern Group, Inc., 3140 Bank of California Center, Seattle,
Washington 98164, Attention: President, with copies to West Penn
Wire Corporation, P.0O. Box 762, 2833 Chestnut, Washington,
Pennsylvania, 15301 and to Stewart Landefeld, Esq.., Perkins Coie,
1900 Washington Building, Seattle, Washington, 98101 and, in the
case of notice to Conductron, to Conductron Corporation, Hendrix
Wire Facility, 014 Wilton Road, Milford, New Hampshire 03055,
Attention: President, with a copy to Charles W. Robins, P.C.,
Hutchins & Wheeler, One Boston Place, Boston Massachusetts 02108,
or in the case of either party, to such address as it or he may
have designated as its or his address for receiving notices
hereunder by a notice given to the other party hereto in the
manner provided herein.

MOHAWK WIRE AND CABLE CORPORATION

By:

Name:
Title:

Execution attested to:

By:

Name:
Title:

0343¢
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Exhibit 1.3(b)

THESE WARRANTS ARE NOT TRANSFERABLE. THE COMMON STOCK ISSUABLE
UPON EXERCISE HEREOF HAS NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, OR ANY APPLICABLE STATE LAW, AND NO
INTEREST THEREIN MAY BE SOLD, DISTRIBUTED, ASSIGNED, OFFERED,
PLEDGED OR OTHERWISE TRANSFERRED UNLESS (A) THERE IS AN EFFECTIVE
REGISTRATION STATEMENT UNDER SUCH ACT AND APPLICABLE STATE
SECURITIES LAWS COVERING ANY SUCH TRANSACTION INVOLVING SAID
SECURITIES OR (B} THE COMPANY RECEIVES AN OPINION OF LEGAL
COUNSEL FOR THE HOLDER OF THESE SECURITIES (CONCURRED IN BY LEGAL
COUNSEL FOR THE COMPANY) STATING THAT SUCH TRANSACTION IS EXEMPT
FROM REGISTRATION OR THE COMPANY OTHERWISE SATISFIES ITSELF THAT
SUCH TRANSACTION IS EXEMPT FROM REGISTRATION.

No. W-1 10,000 WARRANTS

STOCK PURCHASE WARRANTS
TO PURCHASE SHARES OF COMMON STOCK

MOHAWK WIRE AND CABLE CORPORATION

THIS 1S TO CERTIFY that, for value received, CONDUCTRON
CORPORATION (the "Holder"), is entitled, at any time after
March , 1991 and not later than 5:00 p.m., Eastern Standard
Time on March , 1992 (the "Expiration Date"), subject to t?e N
provisions hereof, to purchase 10,000 nonassessable shares of the
Common Stock, §.01 par value, of MOHAWK WERE AND EABLEt ice
CORPORATION, a Delaware corporation (the “Company"). al gegow
(trhe "Purchase Price Per Share") set forth at Sect;gn L Deing
(such number of shares and the Purchase Price Per ar
subject to adjustment as provided herein).

Except as set forth at Segtion 5 below, these 3:§§:2:sn§:{cge
‘exercised after first delivering to the CompanK a"Exercise
soﬁdays prior to the proposed exercise date (2 glection se
Date"), which notice shall include the form O ety the
Puﬁchaée annexed heretohdglzhgoggéggig gggseﬁﬁt ced Y cer

: he event tha Ere at
Hoxde;.e igstright to acquire these Warrants (gsrdZ;:iibsurrender
gxeigéi 2 below), on the Exercise Date the Holde

e‘: ‘g ) ‘. .

mpany this certificate
Eg Eﬁz ggmgang, in the amount of the Puzg?z;e
multiplied by the number of shares for

Y. By
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being exercised, to the Company at its principal office. Such

surrender and payment are hereinafter referred to as the e

of these Warrants. xeércise

The Warrants evidenced hereby shall be void and
i - of n
and all right hereunder shall cease after 5:00 p.m. Eastgrgffect

Standard Time on the Expiration Date. The Warran i
hereby are not transferable. ©s evidenced

For the purpose of these Warrants, the term "Co "
shall mean, subjgct to the provisions of Section g gg?gw?tgﬁgres
of the class designated as Common Stock of the Company at
March __, 1986 or shares of any class or classes resulting from
any reclassification or reclassifications thereof; provided, that
if at any time there shall be more than ocne such resulting class
the shares of each such class then so issuable shall be ‘
substantially in the.proportion which the total number of shares
of such class resulting from all such reclassifications bears to

the total number of shares of all such classes resulting from all
such reclassifications.

_The Warrants evidenced hereby are subject to the following
additional terms and conditions:

1. Exercise Price. '"Purchase Price Per Share," except as
set forth at Sections 3, 5 and 6 below, shall mean the greater of
(a) the difference of five times the earnings before interest and
taxes of the Company for the 12 months ending at the conclusion
of the last fiscal quarter of the Company to have concluded prior
to the date of exercise of these Warrants, less the principal
amount of outstanding indebtedness of the Company, all as set
forth on the financial reporting becoks and records of the
Company, all of which difference is divided by 90,000, or
(b) $150. 1In the event cf exercise prior to the Expiration Date,
pursuant to Section 5 below, the Purchase Price Per Share shall
be adjusted as set forth at Section 5 below.

2, Right to Call. The Company may, at any time prior to
the exercise by the Holder of these Warrants, acquire the
Warrants from the Holder by giving to the Holder 30 days' written
notice of its intent to repurchase, and delivering 30 days
thereafter to the Holder a bank check payable to the Holder in
the amount of $360,000. The 30-day period shall be shortened
pursuant to Section 5 below.

3. Anti-Dilution. In case the Company shall issue any
shares of its Common Stock as a stock dividend or subdivide the
nunber of outstanding shares of Common Stock into a greater
nunber of shares, then, in either of such cases, the Purchase
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Price Per Share in effect before taking account 3
shall be proportionately reduced and tge num;er 22 :gg?e:cgéon
Common Stock at that time purchasable pursuant to these Warrants
shall be proportionately increased; and, conversely, in the event
the Company shall contract the number of outstanding shares of
Common Stock by combining such shares into a smaller number of
shares, then, in such case, the Purchase Price Per Share in
effect before taking account of such action shall be
proportionately increased and the number of shares of Common
Stock at tbat time purchasable pursuant to these Warrants shall
be proportionately decreased. Any dividend paid or distributed
on the Common Stock in stock of any other class of securities
cqnyertlble,lnpo shares of Common Stock shall be treated as a
dividend paid in Common Stock to the extent that shares of Common
Stock are issuable upon the conversion thereof.

4. gecapitalization. In case the Company shal
recapitalized by changing its outstanding Cgmmgn s:oékbsith par
value to stock with a_different par value, then, as a condition
of such recapitalization, lawful and adequate provision shall be
made whereby the Holder shall thereafter have the right to
purchase, upon the terms and conditions specified in these
Warrants, in lieu of the shares of Common Stock theretofore
purchasable upon the exercise of these Warrants, the kind and
amount of shares of stock and other securities and property
receivable upon such recapitalization by the owner of the number
of shares of Common Stock which the Holder might have purchased
immediately prior to such recapitalization.

5. Exercise Upon Reorganization. Upon a merger,
consolidation, acquisition of property or stock, separation,
recrganization or liquidation of the Company prior to the
Expiration Date, as a result of which the shareholders of the
Company receive cash, stock or other property in exchange for
their shares of Common Stock, these Warrants shall be cancelled
and all rights granted hereunder shall terminate, but the Holder
shall have the right immediately prior tc any such merger,
cor.solidation, acguisition of property or stock, separation,
recrganization or liguidation to exercise its right to exercise.
1n such event, the Company shall deliver to Holder notice of such
reorganization no less than 15 business days before the date
screduled for such reorganization; Holder may exercise the '
Warrants by delivering to the Company written notice of exerclse
and bank check no less than 7 days prior to the date scheduled
for reorganization; and the Company may acquire the Warrants by
delivering notice of repurchase and bank check not less than 3
days prior to the date scheduled for reorganizatlon. The
Purchase Price Per Share for any exercise pursuant to this
section 5 shall be the greater of (a) the amount set forth at

—49~
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Subsection 1(a) above or (b) the following amounts during the
following periods:

March 15, 1986 through March 14, 1987 . . . . $50
March 15, 1987 through March 14, 1988 . . . . $70
March 15, 1988 through March 14, 1989 . . . . $90
March 15, 1989 through March 14, 1930 . . . . $110
March 15, 1990 through March 14, 1991 . v . $130
March 15, 1991 through Expiration Date . . .. $150

6. Sales Below Fair Market Value. In the event that the
Company issues or sells any Common Stock other than (a) pursuant
to Section 3 above, (b) upon exercise of the Warrants or other
warrants issued to Holder, or (c) up to 15 percent of the
Company's outstanding shares of Common Stock pursuant to
incentive compensation plans, for consideration less than the
falr market price per share, then the Purchase Price Per Share to
be in effect after taking account of such action shall be
determined by multiplying the Purchase Price Per Share before
taking account of such issuance by a fraction:

(i) the numerator of which shall be the number of
shares of Common Stock outstanding immediately prior to such
i1ssuance plus the number of shares of Common Stock which the
aggregate consideration received by the Company for the total
number of shares of Common Stock so issued would purchase at the
Purchase Price Per Share; and

(ii) the denominator of which shall be the number of
shares of Common Stock outstanding immediately after the issuance
of such shares.

7. Certain Notices. Whenever the Purchase Price Per Share
or the kind or amount of securities purchasable under phgse
Warrants shall be adjusted pursuant to any of the provisions
hereof, the Company shall forthwith thereafter cause to be sent
to the Holder by first-class mail at its gddress as it appears
upon the records of the Company, a certificate setting forth the
adjustments in the Purchase Price Per Share and/or in sald‘ngmber
of shares, and also setting forth in detail the facts requiring
such adjustments including, without limitation, a statement of
the consideration received or deemed to havg been received by the
Company for any additional shares or stock issued by it.

8. Transfer; Leqgend. These Warrants are not transferable.
The Common Stock issuable upon exercise hereof has not been
registered under the Securities Act of 1933, as amended (the
"Act"), or any applicable state law, and no interest therein may
be sold, distributed, assigned, offered, pledged or otherwise

—-50—
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transferred unless (a) there is an effective registration
statement under the Act and applicable state securities laws
covering any such transaction involving said securities or

(k) the Company receives an opinion of legal counsel for the
Holder (concurred in by legal counsel for the Company) stating
that such transaction is exempt from registration or the Company
otherwise satisfies itself that such transaction is exempt from
registration.

A legend setting forth or referring to the above restrictions
shall be placed on any Warrants and certificates for Common Stock
subject to these restrictions and a stop transfer restriction or
order shall be placed on the books of the Company and with any
transfer agents against the Warrants, and against the shares of
Common Stock issuable upon exercise of these Warrants until such
shares may be legally sold or otherwise transferred.

9. Holder as Owner. The Company may deem and treat the
Holder at all times as the absolute owner of the Warrants

evidenced hereby for all purposes regardless of any notice tc the
contrary.

10. No Shareholder Rights. These Warrants shall not entitle
the Holder hereof to any voting rights or any other rights as a
shareholder of the Company or to any other rights whatsoever
except the rights stated herein: and no dividend or interest
shall be payable or shall accrue in respect of these Warrants or
the shares purchasable hereunder unless, and until, and except to
the extent that, these Warrants shall be exercised.

WITNESS, the signature of the Company's duly authorized
officer.

MOHAWK WIRE AND CABLE CORPORATION

By
Its

03437

~51-
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ELECTION TO PURCHASE

To MOHAWK WIRE AND CABLE CORPORATION:

The undersigned hereby irrevocably elects to purchase
shares of Common Stock issuable upon the exercise of the within
Warrants and requests that certificates for such shares shall
be issued in the name of and delivered to the address of the
undersigned, at the address stated below and, if said number of
shares shall not be all the shares which may be purchased
pursuant to the within Warrants, the new Warrants evidencing
the right to purchase the balance of such shares shall be
registered in the name of, and delivered to, the undersigned at
the address stated below. The undersigned hereby agrees with
and represents to the Company that said shares of the Common
Stock are acquired for investment and not with a view to, or
for sale in connection with, any distribution or public ofering
thereof within the meaning of the Securities Act of 1933, as
amended, and agrees that the exercise of the within Warrants
and the issuance and transfer of the Common Stock to be
purchased is subject to Section 7 of the within Warrants.

Payment enclosed in the amount of %

Dated: , 19

CONDUCTRON CORPORATION

By

Its

0343t

-52—
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Exhibit 1.3(c)

THESE WARRANTS ARE NOT TRANSFERABLE. THE COMMON STOCK ISSUABLE
UPON EXERCISE HEREQF HAS NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, OR ANY APPLICABLE STATE LAW, AND NO
INTEREST THEREIN MAY BE SOLD, DISTRIBUTED, ASSIGNED, OFFERED,
PLEDGED OR OTHERWISE TRANSFERRED UNLESS (A) THERE IS AN EFFECTIVE
REGISTRATION STATEMENT UNDER SUCH ACT AND APPLICABLE STATE
SECURITIES LAWS COVERING ANY SUCH TRANSACTION INVOLVING SAID
SECURITIES OR (B) THE COMPANY RECEIVES AN OPINION OF LEGAL
COUNSEL FOR THE HOLDER OF THESE SECURITIES (CONCURRED IN BY LEGAL
COUNSEL FOR THE COMPANY) STATING THAT SUCH TRANSACTION IS EXEMPT
FROM REGISTRATION OR THE COMPANY OTHERWISE SATISFIES ITSELF THAT
SUCH TRANSACTION IS EXEMPT FROM REGISTRATION.

No. W-2 5,000 WARRANTS
STOCK PURCHASE WARRANTS
TO PURCHASE SHARES OF COMMON STOCK

MOHAWK WIRE AND CABLE CORPORATION

THIS IS TO CERTIFY that, for value received, CONDUCTRON
CORPORATION (the “"Holder"), is entitled., at any time after
March , 1991 and not later than 5:00 p.m., Eastern Standard
Time on March , 1992 (the "Expiration Date”), subject to the
provisions hereof, to purchase 5,000 nonassessable shares of the
Common Stock, $.01 par value, of MOHAWK WIRE AND SABLE )
CORPORATION, a Delaware corporation (the “Company ), at a price
(tre “Purchase Price Per Share") set forth at Section 1 below
(such number of shares and the Purchase Price Per Share being
subject to adjustment as provided herein).

y be
t as set forth at Section 5 below, these Wagrants may

exe:§§§§§ after first delivering to'the Company angiltgizenotlce
60 days prior to the proposgd exercise date (the1 t?gn se
Date"), which notice shall include the form of E eg on be
Purchase annexed hereto duly completed and execute Yde co the
Holder. On the Exercise Date, tpe Holder shall surrenblg to the
Company this certificate and deliver a bank checksga¥: e ipried
Company, in the amount of the ?urchase Price Per a e
by the number of shares for wblch thesg Warranys ares eh g
exercised, to the Company at 1ts principal office. uc
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surrender and payment are hereinafter referred to as the exercise
of these Warrants.

The Warrants evidenced hereby shall be void and of no effect
and all right hereunder shall cease after 5:00 p.m. Eastern
Standard Time on the Expiration Date. The Warrants evidenced
hereby are not transferable.

For the purpose of these Warrants, the term "Common Stock”
shall mean, subject to the provisions of Section 3 below, shares
of the class designated as Common Stock of the Company at
March __, 1986 or shares of any class or classes resulting from
any reclassification or reclassifications thereof; provided, that
if at any time there shall be more than one such resulting class,
the shares of each such class then so issuable shall be
substantially in the proportion which the total number of shares
of such class resulting from all such reclassifications bears to
the total number of shares of all such classes resulting from all
such reclassifications.

The Warrants evidenced hereby are subject to the following
additional terms and conditions:

1. Exercise Price. “Purchase Price Per Share," exXcept as
set forth at Sections 2, 5 and 6 below, shall mean $10.53.

2. Anti-Dilution. In case the Company shall issue any
shares of its Common Stock as a stock dividend or subdivide the
number of outstanding shares of Common Stock into a greater
number of shares, then, in either of such cases, the Purchase
Price Per Share in effect at the time of such action shall be
precportionately reduced and the number of shares of Common Stock
at that time purchasable pursuant to these Warrants shall be
proportionately increased; and, conversely, 1in the event Ehg
Corpany shall contract the number of outstanding shares oh ommon
Stock by combining such shares into a smaller number of s ar:séhe
then, in such case, the Purchase Price Per Share 1n effecg :h
time of such action shall be proportionately 1ncreasedb§n e
nurmber of shares of Common Stock at that time purchaga 2ased
pursuant to these Warrants shall be proportmnatelyk ecr tock.of
Any dividend paid or distributed on the Common Stoc 1nfsCommon
any other class of securities convertible into sharesto e
Stock shall be treated as a dividend paid in Common Stgc
extent that shares of Common Stock are issuable upon e

conversion thereof.

] i y hall be

3. Recapitalization. 1In case the Company s .
recapitalized by changing its outstanding Common Stock w;g?tgzi

value to stock with a different par value, then, as a c©

—54~
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of such recapitalization, lawful and adequate provisi

made whereby the Holder shall thereafterqgave gh: r?égg :gall be
purchase, upon the terms and conditions specified in these
Warrants, in lieu of the shares of Common Stock theretofore
purchasable upon the exercise of these Warrants, the kind and
amount of shares of stock and other securities and property
receivable upon such recapitalization by the owner of the number
of shares of Common Stock which the Holder might have purchased
immediately prior to such recapitalization.

BT Consolidation, Merger or Sale of Assets.

time when the Warrants are outstanding. the Co;panylgﬁagg i
consclidate or merge with one or more other corporations (other
than a merger or consolidation of the Company in which the
Company is the‘continuing corporation and which does not result
in any reclassification or change of its outstanding Common
Shares), the Holder's right to exercise shall not be accelerated
but, upon the timely exercise of this Warrant in accordance with'
its terms the Holder will receive the securities or other
property to which it would have been entitled had it exercised
this Warrant immediately prior to the merger or consolidation,
and the Company shall take such steps in connection with such
consolidation or merger as may be necessary to assure that the
provisions hereof shall thereafter be applicable, as nearly as
reasonably may be, in relation to any securities or property
thereafter deliverable upon the exercise of the Warrants. A sale
of all or substantially all the assets of the company for a
consideration (apart from the assumption of obligations)
consisting primarily of securities shall be deemed a
consolidation or merger for the foregoing purposes. The
provisions of this Section 4 shall similarly apply to successive
mergers, consolidations, sales or other transfers.

5. Sales Below Fair Market Value. In the event that the
Company issues or sells any Common Stock other than (a) pursuant
to GSection 2 above, (b) upon exercise of the Warrants oOr other
warrants issued to Holder, or (c) up to 15 percent of the
Company's outstanding shares of Common_Stock_pursuant to
incentive compensation plans, €or consideration less than the
jower of (x) fair market price per share or (y) the Purchase
Price Per Share to have been in effect before taking account of
such issuance., then the purchase Price Per Share to be 1n effect
after taking account of such issuance shall be dete;mlned by
multiplying‘the Purchase Price Per Share before taking account of

such issuance by a fraction:

(i) the numerater of which shall be the'number of
shares of Common Stock outstanding immediately prior to such
igsuance plus the number of shares of Common Stock which the
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agqregate consideration received by the Company for the total
number of shares of Common Stock so issued would purchase at the
Purchase Price Per Share; and

(ii) the denominator cf which shall be the number of
shares of Common Stock outstanding immediately after the issuance
cf such shares.

6. Certain Notices. Whenever the Purchase Price Per Share
or the kind or amount of securities purchasable under these
Warrants shall be adjusted pursuant to any of the provisions
hereof, the Company shall forthwith thereafter cause to be sent
to the Holder by first-class mail at its address as it appears
upon the records of the Company, a certificate setting forth the
adjustments in the Purchase Price Per Share and/or in said number
of shares, and also setting forth in detail the facts requiring
such adjustments including, without limitation., a statement of
the consideration received or deemed to have been received by the
Company for any additional shares or stock issued by it.

7. Transfer; Legend. These Warrants are not transferable.
The Common Stock issuable upon exercise hereof has not been
registered under the Securities Act of 1933, as amended (the
“Act"), or any applicable state law, and no interest therein may
be sold, distributed, assigned. offered, pledged or otherwise
transferred unless (a) there is an effective registration
statement under the Act and applicable state secur@t@es laws
covering any such transaction involving said securities or
(b) the Company receives an opinion of legal counsel for the
Holder (concurred in by legal counsel for the gompany) stating
that such transaction is exempt from registratilon or the Company
otherwise satisfies itself that such transactilon 18 exempt from
registration.

end setting forth or referring to the above restrictions
shal? éggplaced on gny Warrants and certificates for Common Stock
subject to these restrictions and a stop transfer restriction or
order shall be placed on the books of the Company and with any
transfer agents against the Warrants, and against the shares of
Common Stock issuable upon exercise of these Warrants until such
shares may be legally sold or otherwise transferred.

8. Holder as Owner. The Company may deem and treat the
Holder at all times as the absolute owner of the Warrants
evidenced hereby for all purposes regardless of any notice to the
contrary.

9, No¢ Shareholder Rights. These Warrants shall_not entitle
the Holder hereof to any voting rights or any other rights as a
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shareholder of the Company or to any other rights whatsoever
except the rights stated herein; and no dividend or interest
shall be payable or shall accrue in respect of these Warrants or
the shares purchasable hereunder unless, and until, and except to
the extent that, these Warrants shall be exercised.

WITNESS, the signature of the Company's duly authorized
cfficer.

MOHAWK WIRE AND CABLE CORPORATION

By

Its

0YA4¥T
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ELECTION TO PURCHASE

To MOHAWK WIRE AND CABLE CORPORATION:

The undersigned hereby irrevocably elects to purchase
shares of Common Stock issuable upon the exercise of the within
Warrants and requests that certificates for such shares shall
be issued in the name of and delivered to the address of the
undersigned, at the address stated below and, if said number of
shares shall not be all the shares which may be purchased
pursuant to the within Warrants, the new Warrants evidencing
the right to purchase the balance of such shares shall be
registered in the name of, and delivered to, the undersigned at
the address stated below. The undersigned hereby agrees with
and represents to the Company that said shares of the Common
Stock are acquired for investment and not with a view to, or
for sale in connection with, any distribution or public ofering
thereof within the meaning of the Securities Act of 1933, as
amended, and agrees that the exercise of the within Warrants
and the issuance and transfer of the Common Stock to be
purchased is subject to Section 5 of the within Warrants.

Payment enclosed in the amount of $

Dated: , 19

CONDUCTRON CORPORATION

BY

Its

0343t
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Exhibit 1.5(a)
to Asset Purchase Agreement

BILL OF SALE

KNOW ALL MEN BY THESE PRESENTS:

THAT Conductron Corporation ("Seller”), a Massachusetts
corporation whose address is 9 Mohawk Drive, Leominster,
Massachusetts 01453, covenants that, except as set forth at
Section 2.7(f) or Exhibit 2.7(f) to the Asset Purchase Adreement
(as hereinafter defined), it is the owner of the full legal and
beneficial title to those certain assets, properties, rights,
claims, contracts and businesses {together, the "Assets")
described at Exhibit 1.1 hereto and which by this reference is
incorporated herein as though set forth in full herein.

THAT for and in consideration of the sum of $1.00 and other
valuable consideration pursuant to the Asset Purchase Agreement
among Seller, Mohawk Wire and Cable Corporation ("Buyer"), a
Delaware corporation, and West Penn Wire Corporation, a

Pennsylvania corporation, and dated as of February __, 1986 (the
"Asset Purchase Agreement"), Seller does, this day
of , 1986, grant, assign, transfer, bargain, sell,

deliver and set over all Seller's right, title and interest in
and to the Assets, and all good will associated therewith or
symbolized thereby, unto Buyer, its successors and assigns
forever.

THAT Seller hereby covenants and warrants to Buyer, its |
successors and assigns, that Seller is hereby selling, ass1gnlg§
and transferring to Buyer on the date hereof, good and marketable
tirle to the Assets, free and clear of all liens, security
in-erests, encumbrances and rights of others other than as iet
fo-th at Section 2.7(f) or Exhibit 2.7(f) to the Asset Purc gse
Agreement. Seller further covenants that it will warrgnt an
defend such title forever against all claims and demands

whatsoever.

-850~
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This Bill of Sale is governed by the laws of the Commonwealth
of Massachusetts.

IN WITNESS WHEREQOF, Seller has caused this instrument to be
duly executed this day of , 1986.

CONDUCTRON CORPORATION

By

Joseph J. Incandela
Its President

0343t
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Exhibit 1.5(b)
to Asset Purchase Agreement

ASSIGNMENT OF REGISTERED TRADEMARK

WHEREAS, Conductron Corporation ("Assignor'"), a Massachusetts
corporation, having its principal place of business at 9 Mohawk
Drive, Leominster, Massachusetts 01453, has adopted, used and is
presently using the trademark "MOHAWK" (the "Mark"), which is
regqistered in the United States Patent and Trademark Office,
Registration No. 1,376,538, dated December 24, 1985; and

WHEREAS, Mochawk Wire and Cable Corporation ("Assignee"), a
Delaware corporation, having a principal place of business at
3140 Bank of California Center, Seattle, Washington 98164,
desires to acquire the Mark and the registration thereof;

NOW, THEREFORE, for good and valuable consideration, receipt
of which is hereby acknowledged, Assignor does hereby assign unto
Assignee all right, title and interest in and to the Mark,
together with the good will of the business symbolized by the
Mark, and the above identified registration thereof.

IT WITNESS WHEREOF, Assignor has executed this instrument
this day of , 1986.

CONDUCTRON CORPORATION

By

Name
Title

COMMONWEALTH OF MASSACHUSETTS

Suffolk, ss.

i - ed
his day of , 1986, the above-nam
on t ! personally appeared before ge and

i 1gni i instrument on
acknowledged that his sxgnxng.of the foregolng 1ins
behalf ofgConductron Corporation was his free act and deed and
+hat he had authority to do so.

Notary Public

My Commission Expires:

—-61—-
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Exhibit 1.5(c)
to Asset Purchase Agreement

INSTRUMENT OF ASSUMPTION

Instrument of Assumption dated . 1986 by Mchawk
Wire and Cable Corporation ("Purchaser"), a Delaware corporation,

in favor of Conductron Corporation (“Seller"), a Massachusetts
corporation.

RECITALS

A. Pursuant to an Asset Purchase Agreement dated as of the
date hereof among Purchaser, Seller and West Penn Wire
Corporation, a Pennsylvania corporation (the "Asset Agreement "),
and a Real Property Purchase Agreement dated as of the date
hereof among Purchaser, Seller and Nine Mohawk Realty Associates,
a general partnership (the "Real Property Purchase Agreement"),
Seller has concurrently herewith sold, assigned, transferred,
conveyed and delivered to Purchaser substantially all of the
business, assets, properties, goodwill and rights of Seller's
Mohawk Wire and Cable division as a going concern (the "Seller's
Assets”).

B. In partial consideration therefor, the Asset Agreement
requires Purchaser to execute and deliver to Seller <this
Instrument of Assumption.

AGREEMENT

NOW, THEREFORE, in consideration of the premises and other
good and valuable consideration, Purchaser hereby agrees as
follows:

1. Purchaser hereby undertakes, assumes and agrees..subject
to the limitations contained herein, to perform, pay or §1scha§ge
guch liabilities and contractual cgmmlpments and obligatloni o
Mohawk to nonaffiliated third parties 1gcurred in_tl_xe'norma£
course of business that are wholly w1§h1n.the de£1?1t1§n§ ©
Trade Liabilities and Contractual Obligations set forth 1n
Exhibit 1.2 to the Agreement.

2. Notwithstanding anything to the contrary coztalged
above, Purchaser does not assume and does not agree dobg Y
perform or discharge. and the Seliet SUS (SUs) comitment of

ponsible for, (a) any liability ctual cc
;giggk not within the definitions of Tra@e_Llib;Itglzieor
Contractual Obligations set forth in Exhibit 1.

_62_
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Agreement, (b) debts, liabilities or obligations arising under
any contract which has not been assigned to Purchaser sc that
Purchaser will enjoy the full benefits thereunder, (c¢) any
product liability, known or unknown, or other liability not
within the definitions of Trade Liabilities or Contractual
Obligations set forth in Exhibit 1.2 to the Agreement arising
~ from any act or omission of Mohawk or the Seller, (d) liabilities
or obligations of Seller resulting or arising from claims for
personal injury or property damage or out of any breach or any
non-performance by Seller of any contract, commitment or
obligation imposed by law or otherwise, (e) any obligations or
liabilities of the Seller to the Purchaser or its assignees under
or arising in connection with the Asset Agreement or the Real
Property Purchase Agreement or by reason of the transactions
contemplated by the Asset Agreement or the Real Property Purchase
Agreement, (f) any obligations or liabilities of the Seller to
its stockholders (past or present) as such, (g) legal,
accounting, brokerage, finder's fee, taxes or other expenses
incurred by Seller in connection with the Asset Agreement or the
Real Property Purchase Agreement or the consummation of the
transactions contemplated thereby, or (h) federal, state or local
income, franchise, excise, sales, use, property, payroll or
similar taxes imposed on Seller, except as may be otherwise
expressly provided in the Asset Agreement.

3. Nothing contained herein shall require Purchaser to pay
or discharge any debts or obligations expressly assumed hereby so
long as Purchaser shall in good faith contest or cause to be
contested the amount or validity thereof.

4. Other than as specifically stated above, Purchaser
assumes no debt, liability or obligation of Seller by this
Instrument of Assumption, and it is expressly gnderstood and 4
agreed that all debts, liabilities and obligations not as;ume
hereunder by Purchaser shall remain the scle obligatlon o
Seller, its successors and assigns, and no person. firm §§
corporation other than seller and the shareholders of Se g§ che
shall have any rights under this Instrument of Assumption

provisions contained herein.

5. This Instrument is subject to the terms and conditions
of Section 10.3 of the Asset Agreement.

MOHAWK WIRE AND CABLE CORPORATION

By

Its

03437

-3 -
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Exhibit 2.1
to Asset Purchase Agreement

FOREIGN QUALIFICATION

1.. State of New Hampshire

0343t
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Exhibit 2.2
SRR to Asset Purchase Agreement e ——— e

1935 10-K

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K

ANNUAL REPCRT PURSUANT TO SECTION 13 OR 15 (d)
.. OF THE SECURITIES EXCHANGE ACT OF 15934

My - ———,

P LR e e A
‘Fcf the fiscal year ended October 26, 1985, Commission File Number 0-10798.

- e ew o Nem o

- iR R ¥ Y eONDUCTRON CORPORATION
~ ° " (Exact name of registrant as specified in its charter)

- =

Massachusetts R  04-2703776

(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)
9 Mohawk Drive, Leominster, Massachusetts ' 01453
(Address of principal executive offices) (Zip Code)
Registrant’s telephone number, including area code (617) 534-0040

Securities registered pursuant to Section 12 (b) of the Act: None

Securities registered pursuant to Section 12 (g) of the Act:

Common Stock
(Title of Class)

-
! ark whether the Registrant (1) has filed all reports
iniécizebtyfzgzgkbg Section 13 or 15 (d) of the Securitiz; tczhgf 1934
regu q the preceding 12 months (or for such shorter periodsb a the et to
du{%zzrant Eas required to file such reports), and {(2) has been s
Ei&i filing requirements for the past 90 days. .

Yes _X_ No ___

i —

i tes of
The aggregate market value of the voting stock held by nopaffllia e

the Registrant as of February 7, 1986 was $2,347,068. f
) as ©

The number of shares of the Registrant’s common atock outstanding
October 26, 1985 was 2,011,891 shares.

DOCUMENTS INCORPORATED BY REFERENCE

None
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ftem 1. BUSINESS .

Conductron Corporation ("Conductron" and “Company") was br a
Massachusetts corporation on September 24, 1980. pany ganized as a

(él“;Dévélppgen§§”Since October 27, 1984

AN R

7w .During the fiscal year ended October 26, 1985, the Com '
- »7-a plan to_divest -itself of its Mohawk Wire and Cable a*Vigigg?yaadopted
© ~manufacturer ‘of signal communication cables used primarily in the
- “computer,”electronics and telecommunication industries. ' The Company
“has reached an agreement in principle to sell Mohawk for approximately
$9,000,000 consisting of approximately $6,250,000 in cash and a
52,750,000 note of .the buyer. A definitive agreement is expected to be
signed in the near future and will be subject to certain contingencies.
(See Note 2 to Consolidated Financial Statements.)

- On June 18, 1985, the Company sold, in a partially redemptive
transaction, all of the outstanding shares of the common stock of its
Oxford Precision, Inc. subsidiary, a manufacturer of precision machined
metal components for use primarily in the electronics industry and
specialty parts for use primarily in the aircraft engine industry, for
$2,950,000 in cash and a $300,000 note of the buyer (See Note 2 to
Consolidated Financial Statements.)

While the above transactions adversely affected the Company’s
results for the fiscal year ended October 26, 1985, the cash proceeds
generated by the sale of Oxford and to be generated by the sale of
Mohawk will benefit the Company by reducing senior debt and debt.
service going forward. Upon the completion of the Mohawk divest;turei
the Company will be solely engaged in the design, manufacture,_an%'sa e
of insulated cable products and accessories (through its Hendrix tigis
and Cable division) used in electrical power distribution appl;ca i .
The strategic restructuring brought about by the sale of Mohaw :ge
Oxford will allow the Company to concentrate its resources upon the
power distribution cable business, which has been profitable, an
which the Company believes it has a high market share.

The Company reported a net profit from continuing operations for
the fiscal year ended October 26, 1985.

{b) Industry Seguments

The Company believes it operates within one industry segment.
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.~ CONDUCTRON CORPORATION AND SUBSIDIARIES

Notes to Consolidated Financial Statements

Hendrix, a division of the Company, leases its facilit
- Newcliff Realty Trust. The lease term is ten years at an annual rental
commencing at $231,000 and increasing anzually to $289,000 in year five

. and :thereafter. ' .Total -rental expense was $289,000, $280,000, - and
7. $267,000 for the years ending October 26, 1985, October 27, 1984 .and
e Octgbe; 29! 1983,'respective1y. j~ . ST L

¥y from an affiliate,

“ v eemace - .

(12) Incoﬁéu}#xeéiﬁﬂﬂ?ﬁf’ SRR A R : .
The provision (benefit) for income taxes, including tax benefit related to
discontinued operations of $74,000 in 19

83, consists of the following:

Current Deferred Total

1983:

Federal $ (20,000) (622,000} - (&42,000)
State (10,000) (34,000) (44,000)

$ (30.000)  (636.000)  (686,000)

Income tax benefit amounted to $686,000 (effective rate of 18%) for the
year ended October 29, 1983. There was no tax expense or benefit for
the years ended October 26, 1985 and October 27, 1984, The actual tax
expease differs from the "“expected" tax expense for those periods,

ccmputed by applying the U.S. Federal corporate rate of 46%, as
follows:

October 26, October 27, October 29,
1935 1984 T 1983

Computed expected tax benefit $ (1,506,000) (761,000) (1,747,000)
Investment tax credit, net of

recapture - - (71,000)
Sta;:u:§§£ net of Federal tax _ _ (26.000)
Operating losses providing no L64.000
Othcurrent tax benefit l.SOE.OOO 7611000 1, (8:000)

er

3 = = £686,000)

i £
vailable book and tax investment credit carryforyards o
meggggpggg ::ic: aexpire from 1994-2000, and a book net opera_t;;g éz:tsn
r ’forward of $5,000,000 (47,300,000 for tax purposes) expir Ci from
§39§ZZOOO which may be used to reduce future taxable infﬁiﬁf a‘ni,
losses of $700,000, which may be used to offset future cap gai

(Continued)
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CONDUCTRON CORPORATION AND SUBSIDIARIES

Notes to Consolidated Financial Statements

{(14) Contzngencies

In June 1985 Hendrix Wire & Cable ("Hendrix") of Milford, New Hampshire,
SERY div:.s:.on of the Company, received notification from the United States
" Enviroomental ;Protection " Agency . (“EPA") . that Hendrix bhas been

“identified -as “a  "potentially re-pouible 'party" for the costs of
inves:igating and cleaning-up’ the -Savage . Municipal Well site (the

. “"Site") “in Milford. . The " Site ‘has ‘been‘ “found to contain certain

hazardous substances. * EPA “has’ identified ‘three other potentially
responsible parties who also operate near the Site. Based on the
information .- presently -available .to - Eendrix, . which includes the
preliminary results of testing done by an esvironmental consultant,
Hendrix has no reason to believe that it contributed to the pollution
found at the Site, and has asserted that position to the EPA, The
investigation of the Site and the sources of its pollution by the EPA,
Bendrix and the octher potentially responsible partlies is continuing.

Accordingly, no prediction as to the outcome of the matter can be made
at this time.

27
TRADEMARK

REEL: 002328 FRAME: 0459

TRADEMARK
REEL: 003270 FRAME: 0660



9
CONDUCTRON CORPORATION AND SUBSIDIARIES

Notes to Conmsolidated Financial Statements

expire through 1990. For book purposes the Company has partially
recognized the tax effect of the operating loss in 1983 by the
elimination of $656,000 in deferred tax credits. Additicmally,
deferred income tax credits were nct recognized on 1985, 1984 and 1983
timing differences. To the extent the Company recognizes book taxable

income in excess of the boock net operating loss carryforward in future
years, the deferred tax credits will be reinstated.

- (13) Quarterly Financial Dats (unaudited) ..~ - . 7
- The results for .fiscal 1585, f£fiscal :1984, "and fiscal 1983 have been
restated for the divestiture of Mohawk and OUxford. Ian addition, the

results for fiscal 1983 have been restated for the divestiture of
Jamestown and Middco. : LT

- First ~. Second Third Fourt
In Thousands except per share data
(Unaudited)
1985:
Net sales from continuing operations $ 8,117 $ 8,607 $8,911 §$ 9,5
Cost of goods sold from continuing '
operaticns 6,492 6,962 7,097 7,6
Earnings (loss) from continuing
operations before income tax 61 121 167 2
Net earanings (loss) (195) (939) 4l (2,18
Net earnings (loss) available for
‘ common stock (207) (950) 3l (2,18
Net earnings (loss) per common ghare (.10) (.47) .02 (1.c
1984:

Net sales from continuing cperatious $ 7,812 $ 9,623 $ 9,250 $5,C
Cost of goods sold from continuing

operations 6,664 7,769 7,418 7,2
Earnings (loss) from continuing

operations before income tax (30%5) 111 (1,31%3
Net earmings (loss) ] (249) (314) (1,14

arni 1 vailable for

Netc:mzzingioikOSS) e (266) (330) (lzlggg
Net earnings (loss) per common share (.13) (.18) .
1983:

64 8 7,7
Net sales from continuing operatioans $ 4,629  § 5,404 $6,6 .
Cost of goods sold from continuing

<
perations 4,236 4,832 5,996 6,¢
oper ]

Loss from continuing operations before (886) (1,036) -
i tax benefit (1,304) N ) 5
1?¢°me (703) (u72) Ei,gzz) (5;

g:t 1222 attributable to common stock %7%2; E%gg; 2.65) -

Net loss per common share .
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Item 9.  DISAGREEMENTS ON ACCOUNTING AND FINANCIAL DISCLOSURE

. None. '
el ; gonommpioestl L o )
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PART IIT

Jtem 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT

. Nape _ Age " Position

Jpqeph J. Incandela 39 President and Chief Executive
P S - Officer, Director )

QOggph ?: Baqa{gt?_f-~i.;'ﬁlj43 Vice President, Treasurer and Chief

P )

“Financial Officer

“Executive Vice President, Director
Chairman of the Board of Directors

“Frank W.'Miller
Thomas H. Lee " 7. "7 ::
George M. Middlemas T ':

" "Director” - "
J. Christopher Clifford Director ~..
Scott G. Fossel A Director .
Clerk -

Charles W. Rokins

Each director is elected to hold office until the next annual
of stockholders and until his successor is elected and qualified..mgggiggrs
are elected at the first Board of Directors meeting following the Annual
Meeting of Stockholders to serve until the first meeting of the Board
following the next Annual Meeting of Stockholders and until their
successors are elected and qualified.

Joseph J. Incandela was elected President and Chief Executive Officer
in February, 1983, and has also served as a Director since that time.
Previously, Mr. Incandela held various positions with Thomas & Betts
Corporation, a manufacturer of electrical and electronic components, where
he served most recently as General Manager of its IDC Products Division.

Joseph F. Banafato was elected Vice President, Finance and Treasurer in
April, 1983. From 1969 to 1983, Mr. Banafato held various positions with
Millipore Corporation, where he served most recently as Vice President,
Finance and Treasurer of Continental Water Systems Corporation, a

subsidiary.

Frank W. Miller was elected Executive Vice President of Conductron and
President of the Company's Hendrix Hire and Cable Division iIn November,
1985, Previously, Mr. Miller served as Vice President, Operations from
April 1983 to November 1985, and Executive Vice President, Finance and
2dministration of Conductron from May, 1681, to April, 1983. Frng%une; .
1980, until he joined Conductron, he was Senior Vice President © . omas H.
Lee Company. Previcusly, he was Executive Vice President of Reading
Industries, Inc. and, earlier, a Partner at Touche Ross & Company.

Board of Directors of
nmas H. Lee has served as Chairman of the .
Condgzzron cince its formation. iﬂelg?Z seé;giazsHPrzzidgﬁngﬁyngmis H
' ince it was formed in . .
giipS?ﬁgzﬁihip engaged in acquiring or naking control investments in

i i her institutional
zbli ating companies in conjunction with ot :
iiS?gtéized ageree glso zerves as a Director of Guilford Industries,

Tncorporated.

29 TRADEMARK
REEL: 002328 FRAME: 0462

TRADEMARK
REEL: 003270 FRAME: 0663



George M, Middlemas is Senior Vice President ard Principal of INCO
Venture Management. From April, 1979 to 1985, Mr. Middlemas was Senior
Investment Manager of Citicorp Venture Capital, Ltd. From 1977 to RApril,
11879, he was associated with Kekst & Co., a financial consulting firm. .

~

J Christopher Clifford has served as a Director of Conductron since
itw formation. *He is Managing Director of Thomas H. Lee Company, where he
--has been employed since 197¢. _Prior to that tiwe, Mr, Clifford was

. _associated with the investment banking fitm of Llark, Dodge & -Co., .
Inc.orpor_a.ted.;_ o L i :

Scott G Fossel is Senior Investment Manager of Citicorp Venture
Capital, Ltd. Prior to March, 1984, Mr. Fossel held various positions at
Continental Illinois National Bank and Trust Co., where he served most
recently as Vice President. Mr. Fossel serves as a Director pursuant to ar
agreement between certain stockholders of Conductron and Citicorp Venture
Capital, Ltd., one of Conductron’s principal stockholders, which grants
Citicorp the right of -representation on the Board as 1ong as it maintains ¢
specified level of investment in Conductron.

Cnarles W. Robins has been Clerk of Conductron since its formation.
v. Robins is sole stockholder of a professional corporation which is a

L]

partner in the law firm of Hutchins & Wheeler, which is general counsel to
Conductron.

30 TRADEMARK
REEL: 002328 FRAME: 0463

TRADEMARK
REEL: 003270 FRAME: 0664



Item 11. EXECUTIVE COMPENSATION -

" (A) Cash Compensation

- - The fblloﬁing table sets
:1:;;{;;pa1d or accrued"by_;he_pompany during the fiscal

- = et

of the Company as a group.

.. . OR NMBER IN GROUP ' "7 CAPACITIES IN WNICH SERVED L bonrg§§irrow
Joseplh J. Incandela " ‘President, Chief Exscutive Officer $124,200 (1)
Joseph F. Banafato - Vice President, Treasué;f énd, $ 80,000

"~ Chief Financial Officer -
Frank W. Miller ExecutiQe Vice Preéident, : $113,400 (2)
Vice President, Operations
All ExecutiQe Officers $386,500

as a Group (5 persoms)

(1) Includes performance bonus granted to Mr. Incandela in the amount of $20,000.

(2) Includes cash bonus awarded under the management incentive plan in the
azount of $20,000. For information concerning management incentive plan,
see "Compensation Pursuant to Plams." :

Under an agreement dated January 26, 1983, the Company has
employed Joseph J. Incandela as its President and Chief Exzecutive
Officer. The agreement expired on February 8, 1986 and provided for a
base salary of $100,000, incentive and performance bonuses, as well as
certain insurance, pension, relocation, and cther benefits. Mr.
Incandela’s base salary was increased to §105,000, effective January 1,
1985. Mr. Incandela received a non-refundable hiring bonus in the
amount of $100,000, 50% of which was paid upon commencement of
employment, 25% of which was paid on the first anniversary of the
agreement and 25% which was paid on the second anniversary of the . .
agreement. Mr. Incandela may be granted an incentive bonus equal to as
much as 50% of his base salary based on the attainment of certainiteria
quantitative performance related goals and certain qualitagige ;;s Y
established annually by the Board of Directors. Mr. Incande aended
granted a performance bonus of $20,000 during the fiscaésyear
October 26, 1985, to be paid monthly during calendar 1985.
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4
.

.

Mr. Incandela is entitled, under the emplcyment agreement, to
receive payments with respect to so-called stock appreciation rights
based on 25,000 shares of common stock of the Company. Pursuant to

- these stock appreciation rights, Mr. Incandela will receive gquarterly,
commencing with the quarter ended April, 1983, credits of an amount

_-equal to 25,000 times the increase in the fair market value of the

7~ Company’s common stock in excess of $3.50 per share, subject to certain

.. limit-~tions.”:In no quarter may the amount of compensation credited ..

~'under the stock appreciation right exceed §25,000, but any such excess

..may be carried over .to the next quarter. .At the end of four .

" consecutive guarters (any four consecutive ‘quarters so ending hereafter
being referred to as a "Computation Year"),'all credited amounts (not
in excess of $100,000) shall become fully vested. Payment of amounts
due with respect to the stock apprecilation rights may be made in cash
or, at the request of Mr. Incandela, in shares of the Company’s common
stock. For each of the first three computation years, Mr. Incandela
shall have the right, if he timely elects, to receive not more than 25%
of the amounts credited to his account for each such year. .For the
next two computation years, Mr. Incandela may similarly receive not
more than 50% of such credited amounts. The remainder of the amounts
standing to Mr. Incandela’s credit shall be paid to him within 30 days
of cessation of employment under the agreement. Declines in the fair
parket value of the Company'’s common stock may reduce the credits in
Mr. Incandela’s account, but may not reduce the balance below zero or
reduce previously vested credits. At October 26, 1985, the Company was
1iable to Mr. Incandela in the amount of §24,375, for credited amounts
fully vested for the first computation year. During the fiscal year,
Mr. Incandela received $3,750 in partial payment of such credited
anounts.

r to the employment agreement, Mr. Incandela purchased
25,00§us§:32§ of the Cogpaig's common stock on an installment purchase
basis at a price of $3.50 per share. Mr. Incaridela paid $17,500 in .
cash and the balance of the purchase price is due in four equal annua
installments of §17,500 commencing in February,.1984. Mr. Incan%ela s
cbligation of §35,000 at October 26, 198? is evidenced by a promissory
riote which bears interest at a rate of 9%.

(B) Compensation Pursuant to Plans

The Company has a management incentive plan in which its officers

e te es "e"de‘iil"iiiidi“pii?Jéﬁiﬁi?ﬁinﬁ?éisiﬁa’éa‘;i‘iizi"i‘ii' e
Eifars sl anelor excess Lo choe, Yr LV
iiﬁézvii Eg 2%2 E?agis:fsglgi;'gor;su:h 5§§§§°i5§2t§§9r§5§ gi:ncizteria
adminiSteZEddgﬂ tggnﬁzzgé oée?%éigagze'bonuses totalingzgasiggg‘were
iiiiaig zga:mplgyees for the fiscal year ended October P
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The Company has a 1981 Stock Option Plan and a 1883 Stock Option
Plan (collectively referred to as the "Plans”) which provide for the
grant of options to key employees of Conductron and subsidiaries
. selected by the Stock Option Committee of the Board of Directors.
Options may be non-qualified stock options or incentive stock options
-..and the provisions of the Plans are similar. The Stock Option .
.-~ 3Committee is charged with administering the Plans and no member thereof
. may receive options under the Plans, " . .. ... '

.l slh e mm .
. A Xt

%0 The exercise price of options granted under the Plans is

-7 determined by the Stock Opticn Committee ‘when the option is granted and
is in no ‘event less than 100% of .the fair market value of the shares
subject to the ‘option on the date of grant. ..Upon exercise of an
option, full payments (in cash or shares of the Company’s stock) must
be made for the shares being acquired. The options are not
transferable other than by will or the laws of descent and
distribution. “The Stock Option Committee determines the rate at which
the options can be exercised except that all options will expire if not,
exercised within ten years after the date of grant. In addition, if
not exercised, options will expire three months after the optionee’s
employment with the Company terminates, unless termination is by reason
of the death or disability of the optionee, in which case options will
expire twelve months after termination of employment. :

No option can be granted to an individual who would by virtue cf
the option become the owner of more than ten percent of the Company'’s
outstanding common stock.

During. the fiscal year ended October 26, 1985, options were
granted to Executive Officers of the Company, under the Plans, for.the
purchase of the following shares of commen stock at the average price
indicated: Joseph J. Incandela (10,000 shares) ($3.88).

(C) Compensation to Directors

: Chairman of the
as H, Lee received a salary of 660,000 as
BoardngwDirectors during the fiscal year ended October 26,S§ZB§ée'E:§n
information concerning fees paid to Thomas H. Lee Company., Y

Relationships and Related Transactions.”

Mr. George M. Middlemas is reimpursed for his expenses incurred in
attending meetings of the Board of Directors.
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Item 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL "OWNERS AND MANAGEMENT

, The following table shows as of February 7, 1986
percentage of outstanding shares of the Comgan§'s coﬁnggesgﬁeéngnd

preferred stock beneficially owned (1) by all persons kn
::oggnn?igff;;lgié{_;gge t332152 gf the Conpangfs commonozgagi g?epS:?giﬁgd
' : . présent .director of the Company who is a stockh

and (1ii) by all -present officers and directors of th 05 s e

-By reason’of their holdings;"some of -the namee perso S fompany a8 2 group.
X wneir holdings _of . Jlames persons may be deemed to b

- in control of ‘the Company,~and Thomas H “Lee a g 1951 tal.

Ltd. may be deemed to be pirents "of .the Com ann < E;icorp oeare apital,

indicated, the persons named held sole vbtiig iﬁd"in5§§§m§§t°§§3§313§th

respect to the shares of the Company’s common stock 1listed belots.

RS A

OUNT AND

| - T T 70T NATURE OF ‘
NAME A,I:"D ADDRESS OF mrom— e meee L L0 BENEFICIAL PERCENT
BEVEFICIAL OWNER “TITLE OFCLASS  ° QWNERSKIP ' OF CLASS
Thomas H. Lee | Common Stock | 791,5 | n
€14 Farm Road - 91,500 39.3% (1)
Lincoln, MA 01773
Citicorp Venture Capital, ltd. Common Stock 330,000 16.47%
Citicorp Center, 28th Floor Preferred Stock 3,000 100.07
New York, WY 10043
§tein Roe & Farnhan Commor Stock 101,500 5.0% (2)
.50 South Wacker Drive
Chicago, IL 60606
J. Christopher Clifford Common Stock 90,000 4.5%
104 Lincola Road
Wayland, MA 01778
Joseph J. Incandela  ° Comuon Stock 42,500 2.3% (3)
37 Boulder Road
Wellesley, M4 02181
. : 3
Frank W. Miller Common Stock 30,000 1.57 (3
791 Andover Street
.Lowell, MA 01852
. 750 62.9% (3)(4)
rs and Officers Common Stock - 1,293, -
ALl Directess & c Preferred Stock 3,000 100.0% (4)

as a Group

not include 12,00C shares held by Mr. lee as custodian for a minmor child, 3s

(1) Does ich shares Mr. Lee disclaims beneficial ownership.

to wh
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(2) Based upon Schedule 13G filed with the Securities and Exchange Commission on
February 1, 1985. Stein Roe & Farnham has sole investment power with respect
to the shares of the Company's common stork listed above.

(3) Includes as to Mr. Incandela, 17,500 shares and as to Mr. Miller, 20,000
. ghares and as to all directors and officers as a group, 46,250 shares
issuable vithin 60 days upon the -*:ercise of opcions.
”rf(h) Includes 330 000 shares of cumon stock and 3 000 shares of mandatory redeemable
preferred srock "held by Citicorp Venture Capiral Ltd. . Scott G. Fossel serves
TTas’a director ‘of thé Cowpany pursuant to an agreement berueen certain of the

- e

The reglstrant knows of 70 contractual arrangements vhich may at & subsequent
date result in a change in control of the Compa.ny. -

e
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Iten i3. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

.- The Company has leased equipment from Federal Street Leasing Company, a
partnership owned by Mr. Lee and Mr. Clifford. Total expense was $124,000
- for the year ended October 26, 1985. The leases can be cancelled by either
party upon 10 days notice. .;As of June 18, 1985, in accordance with the
" agreement to sell its Oxford Precision subsidiary, the Cocmpany paid a lease
in full for.5$103,000 and title to equipment passed to the Oxford Precision
-subsid.ary. -~At October '26, -1985,as part of the proposed agreement to sell
. 1ts Mchawk Wire and Cable Division, the Company has accrued $60,000 to pay
a lease in full and title to the equipment will pass to the purchaser of
Mohawk Wire and Cable Division. - 2.7~ .0~ o ... -

- Fees for management and consulting services provided to the Company and
its subsidiaries, aggregating §78,000 for the year ended October 26, 1985,
were paid to Thomas H. Lee Company, a private investment company owned by
Mr. Lee who is a principal stockholder of the Company. . '

The Company’s Hendrix manufacturing facility is leased to Newcliff
Reality Trust ("Newcliff") by the principal stockholders of the company
which formerly operated the Hendrix business. The beneficial interest in
Newcliff is held by Mr. Lee (70%) and Citicorp (30%). The lease is for a
term of 10 years at an annual rental commencing at $231,000 and increasing
annually to $289,000 in 1985 and thereafter. Newcliff in turn subleases
the facility to the Company’'s Hendrix division on the same financial terms.
Total rental expense pald to Newcliff by Hendrix under the sublease
amounted to $289,000 for the period ended October 26, 1985.

Citicorp Venture Capital, Ltd., one of the Company's pringipal
stockholders, is the holder of a $397,000 subordinated note with interest s
at 15% and 3,000 shares of 9% $100 par value mandatory redeemable prefegre
stock of the Company. Interest and dividend payments during fiscal 198
arounted to §77,000 and $42,000, respectively.

aid $200,000 to Citicorp Venture Capital, Ltd. during
f55c§?e13329:2£ 2100,800 in December, 1985 in redemption of 3,090 shares of
méndatory redeemable preferred stock of the Company held by Citicorp

Venture Capital, Ltd.
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PART IV ./

L 4

Item 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES AND REPORTS ON FORM 8-K
far 1. Eipancial Statements

- . -Included in Part II of this report:

'“7,7£;'Re§§}t of Independent Certified Public Accountants.
Consolidated Statements of Operations for the three years

Pl

L =wFYended October 26,71985.7 . mEIITILT
- ‘f;~«*§7:-iConggligagidlBalance Sheets.at October .26, 1985 and October
T Consolidated Statements of Changes in Common Stockholders’ .
- Equity for the three years ended October 26, 198S.
Consolidated Statements of Changes in Financial Position for
the three years ended October 26, 1985, - ..
Notes to Financial Statements. S

(a) 2. Financial Statements Schedules
Included in Part IV of this report:

Report of Independent Certified Public Accountants on
Financial Statement Schedules.
For the two years ended October 26, 1985:

Schedule V - Property and Equipment .
Schedule VI - Accumulated Depreciation and Anortization of
Property and Equipment

‘ der
Other schedules are onitted because of phe absence of conditions un
which they are required or because the required information is given in the
financial statements or notes thereto.

dules of the Company
te financial statements and supplemental sche :
are iiizizdesince the Company 1is primarélz.an ozeiagtigegzﬁizn%eigg ;Efed
$ idi juded in the consolidate inancia led,
iﬁgilgézriévini pinority equity interesthor 1nd§§t;§2:s;e§2e;gyogeiizntOtal
Company in an amount which excee Lot
2§§2€stizns;2:n bypthg consolidated financial statements as filed herein

(a) 3. Exhibits
1. The following exhibits are incorporated herein by reference:

33 - Articles of Organizatiindof tg;higgisggézz :iiective
26, 1980 (filed as - .
gig?:ﬁ?iiion statement on Form s-1 tReg}stratlon Ne

2-704300).
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104

10B

10C

10D

10E

10F

-10G

By-Laws of the Registrant adopted February 10, 1981
(filed as Exhibit 3C to the Registration Statement on
Form S-1 [Registration No. 2-704301).

Indénture dated as of February 15, 1981 between

-~ Conductron Corporation and Boston Safe Deposit and

| Y:.Trust Company, as Trustees relating to 9 1/2% .
. .Convertible_ Senior Subordinated Debentures Duc 1996

(filed as Exhibit 4C to the Registration Statement on

Acquisition Agreement by and among Northcliff

‘Corporation and the Stockholders of Mohawk Wire and

Cable Corp. dated December 28, 1979 (filed as Exhibit
10A to the Registration Statement on Form S-1
CRegistration Statement No. 2-704301).

Acquisition Agreement by and among Newcliff Corporatior
and the Stockholders of Hendrix Wire and Cable Corp.
dated May 29, 1980 (filed as Exhibit 10B to the

geggzgration Statement on Form S-1 CRegistration No.
~704301).

Non-negotiable Promissory Note in the principal amount
of ¢7,718,584.57 dated December 28, 1979 (filed as
Exhibit 10C to the Registration Statement on Form 5-1
CRegistration No. 2-704301).

Stock Purchase Agreement between Northcliff Corporatic:

and FNCB Capital Corporation dated as of December 28,
1979 (filed as Exhibit 10D to the Registration
tatement on Form S-1 [Registration No. 2-704301).

subordinated Loan Agreement between Northcliff
Corporation and the FNCB Capital Corporation dated as
of December 28, 1979 (filed as Exhibit 10E to.the
Registration Statement on Form S-1 CRegistration No.
2-704303).

Inventory and Accounts Receivable Security Agreement
and Supplemental Security Interest in goods and
chattels between Mohawk Wire & Cable Corp. and New
England Merchants Bank dated December 28, 1979 (filed
as Exhibit 10F to the Registration Statement on Form
5-1 [Registration No. 2-704301).

) o4
Sublease between Trustees of Newcliff Realty Trust an
Hendrix Wire and Cable Corp. dated May 29, 1980 (filed
as Exhibit 10C to the Registration Statement on Ferm
5-1 [Registration No. 2-704301).
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10H - Purchase and Sale Agreement between Trustees of Hendrix
. Real Estate Trust and Trustees of Newcliff Realty Trust
dated May 29, 1980 (filed as Exhibit 10H to the

. Registration Statement on Form §-1 CRegistration No.
S 0277043000 0 L0 L T .

fae mm aa re ne

@ aShen T K -
e S v

. 10I_-_.Stock Purchase Agreement between Newcliff Corporation
77 7. TT"and FNCB Capital Corporatic dated as of May 29, 1980
erdn ST w0 s (filed as Exhibit 101 to the Registration Statement on
oonros o oo Form 8-1 [Registration No..2-704300) . 00 - o0

10J - Subordinated Loan Agreement between Newcliff
Corporation and FNCB Capital Corporation dated as of
May 29, 1980 (filed as Exhibit 10J to the Registration
Statement on Form S-1 [Registration No. 2-7043037). .

10K - Revolving and Term Loan and Security Agreement between
Hendrix Wire & Cable Corp. and Citicorp Industrial
Credit, Inc. dated May 29, 1980 (filed as Exhibit 10K

to the Registration Statement on Form S-1 LRegistration
No. 2-704301).

10L - Option Agreement between Conductron Corporation and
Robert R. Langer dated October B, 1980 (filed as
Exhibit 10L to the Registration Statement on Form S-1
[Registration No. 2-704301).

10M - Lease between Mohawk Wire & Cable Corp. and Federal
Street Leasing Company (filed as Exhibit 10M @o the
Registration Statement on Form S-1 CRegistration No.
2-704301).

- ent to be executed among Citicorp Venture
Lo ég;iiil, Ltd. (formerly FNCB Capital Corporation), th:
Company, and Thomas H. Lee (filed as Exhibit 10N ;o the
Registration Statement on Form S-1 [Registration No.

2-704301) .

ted between the
- dinated Loan Agreement to be execu
100 gzﬁggny and Citicorp Venture Capital, Ltd (fi%eimag_l
Exhibit 100 to.the Registration Statement on ro

CRegistraticn No. 2-704301).

. t and Hendrix
- ent between Newcliff Realty Trus
107 ﬁ?iieg gable Corp. (filed as Exhibit 10? toatign Xo.
Registration Statement on Form S-1 tReg.s r

2-704301).

d Peter H.
- ent Contract between the Company an C
100 g?it?i@ (filed as Exhibit 10Q to the Regéf%gigég?
Statement on Form S-1 CRegistration No. .
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-

10R - Agreement dated June 11, 1981 among Conductron
Corporation, Conductron Components, Inc., and Anmerican
.Precision Industries, Inc. (filed as Exhibit 10R to the

Registration Statement on Form S-1 CRegistration No.
Lo, 2m1043000. il o L i

.

L T s 1 PPN G © mee L

'Q~fds;;g3¢£éehent_of}He;qer dated June .11, 1981 between
... Z_:Conduct.on Components, Inc. and American Precision
=il - Industries, Inc.7(filed as Exhibit 10S to the

" . T ."Registration Statement on Form S-1 CRegistration No.
- ?'70430]).“3'_”ifﬁ:*itwfﬂ'A*"fﬁ' - ‘

10T - Agreement dated June 15, 1981 between Jamescliff
Corporation and the Stockholders of Jamestown Metal
Manufacturing Corporation (filed-as Exhibit 10T to the

Registration Statement on Form S-1 CRegistration No.
2-704301). : T

10U - Non-Qualified Stock Option Plan dated as of July 28,
1981 of Conductron Corporation (filed as Exhibit 10U t«
the Registration Statement on Form S-14 [Registration
No. 2-735181).

10V - Credit Agreement dated as of June 15, 1981 anong
Conductron Corporation, State Street Bank and Trust
Company, New England Merchants National Bank, and Brow
Brothers Harriman & Co.

JOW ~ Loan and Trust Agreement dated as of July 1, 1981 amon
the Industrial Development Authority of the State cf .
New Hampshire, Conductron Corporation, and State Stree
Bank and Trust Company, as Trustees.

f July
0¥ - Bond Purchase and Guaranty Agreement dated as of
: 1, 1981 among Conductron Corporation, State Street Ba?
and Trust Company, New England Merchants National Bank
and Brown Brothers Harriman & Co.

! 81 by and among

- Acguisition Agreement dated July 31, 18

10¥ Coiguctron Corporation, Middleburg Corporaticg, (File
Conductron Components, Inc., and Roy W. Fox, ;.r e
as Exhibit 2 to the Registration Statement on Form
fRegistration No. 2-735181).

ly 31, 1981

0Z - Plan and Rgreement of Merger dated Ju .

! between Middleburg Corporation and Conductron
Components, Inc. (filed as Exhibit 2A tc_the -
Registration Statement on Form S-14 [Registration .
2-735187) .
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'10BB - Form ‘of Agreement

-

10AA - Form of Agreement between Conductron Corporation and

1oCC

10DD

10EE

10FF

10GG

10HH

1011

o v rr—— 2« cme

= i -certain shareholders “of Middleburg Corporation gi
;;jripursuant to Section 7.5 of the Acguisigion Agreg;:::
: (filed as Exhibit 2E to the Registration Statement on

Roy W. Fox, Sr. given pursuant to Section 7.5 of the
Acqgisztlon Agreement (filed as Exhibit 2D to the
gegggzgigion Statement on Form S5-14 [Registration No.

between Conductron Corporation and

- Fornm S-lé:IRegistfation No. .2-735181).

Conductron 1981 Stdck,dptiod Plan (amendment and
restatement of Non-Qualified Stock Option Plan dated as
of July 28, 1981 (filed as Exhibit 10Y to the

Registration Statement on Form S-14 [R + '
2-735181). CRegistration No.

Form of option under Conductron 1981 Stock Option Plan
(filed as Exhibit 102 to the Registration Statement on
Form S-14 [Registration No. 2-735181).

Trust and Security Agreement dated as of August 11,
19681, by and among the Massachusetts Industrial Finance
Agency, New England Merchants National Bank, as
Trustee, and Conductron Corporation (filed as Exhibit
102A to the Registration Statement on form S-14
[Registration No. 2-735181).

Purchase Agreement dated August 11, 1981 between the
Massachusetts Industrial Finance Agency. Conductron
Corporation, State street Bank & Trust Company, New
England Merchants Naticnel Bank, and Brown Brothers
Harriman & Co. (filed as Exhibit 1083 to the
Registration Statement on Form S-14 CRegistration No.
2-735181) .

Enployment Agreement dated April 27, }981 between
Cogduitron Corporation and Frank W. Miller (filed as
Exhibit 10GG to the 1981 Annual Report on Form 10-K).

Employment Agréement dated April 15, 1981 between
Coﬁduz?ron Corporation-and William LaVelle (filed ;s
Exhibit 10HH to the 1981 Annual Report on Form 10-X).

- Agreenment dated as of August 1, 1582 between Combined

ticn
Optical Industries Limited and Conductron Corpora
(?iled as Exnibit 10II to the 1982 Annual Report on

Form 10-K).
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-

1033 - Consulting Services Agreement between Conductron
Corporation and Howard E. QOakes (filed as Exhibit 10JJ7
. to the 1982 Annual Report on Form 10-K).

= Letter amending Credit Agreement dated as of June 15,
.7 ¥.1981 among Conductron Corporation, State Street Bank

and Trust Company, New England Merchants Naticnal Bank,
and Brown Brothers Harriman & Co. (filed as Exhidbit
10KK to the 1982 Annual Report on Form 10-K).

Y

Purchase Agreement dated ‘as of June 30, 1983 between
Conductron Corporation and Chiid Enterprises, Inc.

- ;gé%ed as Exhibit 22 on Form 8-K dated QOctober 13,
). ' .

1oMM

Option Agreement dated as of July 29, 1983 between
Conductron Corporation and Child Enterprises, Inc.

igé%ed as Exhibit 2B on Form B-K dated October 13,
) . ’

10NN ~ Executive Employment Agreement dated January 26, 1983
between Conductron Corporation and Joseph J. Incandela
(filed as Exhibit 10NN to the 1983 Annual Report on
Form 10-K).

1000 - Severance Agreement dated as of March 1, 1983 betiween
Conductron Corporation and Peter H. Trotter (filec as
Exhibit 1000 to the 1983 Annual Report on Form 10-K).

10PP - Asset Purchase Agreement among Conductron Corporatieq,
Conductron Components, Inc., and Middleburg Corporatiorn
(filed as Exhibit 10PP to the 1583 Annual Report on
Form 10-X).

10 - Credit Agreement dated as of March 2, 1984 among N

% Conductron Corporation, State Street Bank and Trust
Company, and Bank of New England, N.A. (filed as K)
Exhibit 1000 to the 1984 Annual Report on Form 10-K).

tv Agreement dated as of March 2, 1984 among
gg:éittzongCorporation, the Banks which are girzzes to
a Credit Agreement dated March 2, 1984, and fi? ® s
Street Bank and Trust Company, as trustees ( iO—K)
Exhibit 10RR to the 1984 Annual Report on Form .

10RR

[

84 among

- age Agreement dated as of March 2, 19

1058 gzgggc%rongCorPOtation, State Street Bank.ang Tiust
Company, and Bank of New England, N.A. (file alo—K)
Exhibit 10SS to the 1984 Annual Report on Form .
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-

10TT - Security Agreement dated as of March 1, 1984 among
. ...0xford Precision, Inc. and Conductron Corporatlon
- (filed as Exhidbit 10TT to the 1984 Annual Report on
L Form 10-K). ‘ _

e TS I ";Agreement dated as of June 17, 1985 among National

T EL L 3 -Aerospace Corporation, Conductron Corporation,
Conductron Components, ‘Inc.; and Oxford Precisic.i, Inc.
: (filed as Exhibit 1 on Form B—K dated June 18 1985).

:‘ lOVV -hForm 10 Q dated as of June 11 1985 for the quarter
. ended April 27, 1985 (filed as Exhibit 2 on Form 8-K
dated June 18 1985)

II. The following exhiblts are filed herewith:

10WW - Amendment No. 1 to the Credit Agreement dated as of
March 2, 1984 among Conductron Corporation, State

Street Bank and Trust Company, and Bank of New England,
N.A.

22 - Subsidiaries of the Registrant

(b) Reports on Form B-K

No reports on Form 8-K have been filed by the Company during the
last quarter of the period covered by this report.
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t

' REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS ON SCHEDULES

The Board of Directors
Conducetron Corporation:

Under date of February 11, 1986, we have reported on the consolidated balance
sheets of Conductron Corporation and subsidiaries as of October 26, 1985 and
Cctober 27, 1984 and the related consolidated statements of earnmings, changes
in common stockhclders' equity and changes in financial pesition for each of
the years in the three year period then ended.

In connection with our examination of the aforementicmed comsolidated
fimanecial statements, we alsoc examined the relatsd supporting schedules listed
in the acccmpanying index.

In our opiniom, such schedules, when considered 4im relation te the
consolidated fipancial statements taken as a whole, present fairly iz all
paterial respects the information set forth therein.

@é/ /'/Z(zc/f 'c'/c"_/ /{/f///;.’// 7 4‘

PEAT, MARWICK, MITCHZLL & CO.

Bostcﬁ. Massachusetts
February 11, 1986
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~

-Pursuant to the requireﬁents of Sectien 13 or 15(d) of the Securities
- Exchange Act of 1934, the Registrant has duly caused this report to be

s:Lg'ned on its behalf by the undersigned thereunto duly authorized.

8 CON'DUCTRON CORPORATION

2ph J' Incandets

=.'Joseph J. Inca.ndela.
:_President and - -

Chief Executive Offlcer

-néﬁé{?{ﬂr{ﬁfuegy-;l,,

Pursuant to the requirements of the Securities Exch.a.nge Act of 1934,
this report has been signed below by the following named on behalf of the
Registrant and in the capacities a.nd on the dates indica.ted.. R

Prxnczpal Executive Officer. : ' : ' o

Signature ; : Title Date

Joierh J. Incandela President and
Joseph J. Incandela Chief Executive Officer

February 11, 19¢

Principal Financial -Officer:

Joseph F. Banajete Vice President, Treasurer, February 11, 1¢!
Joseph F. Banafato and Chief Financial 0fficer

Directors:

Thomas H. Lee . Director February 11, 1¢9.
Themas H. Lee
Geonee M. M{ddlemas Director February 11, 1§
George M. Middlemas
Fronk W. M{LLex Director February 11, 1¢
Frank W. Miller o
y 11, 1°
J. Christcpher CLLfford Director Februazy
J. Christopher Clifford
bruary 11, 1€
Scczt Fossel Director February

Scott Fossel

47

TRADEMARK
REEL: 002328 FRAME: 0480

TRADEMARK
REEL: 003270 FRAME: 0681



: - .'._...c

ONSENT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

' - The Board of Directors .
Conductron Corporation:

We ccpseat to incorporation by refereance in the Registration Statement (No.
2-84240) on Form S-8 of Cenductron Corperation of our repor: dated Februac-y
11, 1586, relating to the consolidated ©balance sheets of Conductzen
Corporation and subsidiaries as of October 26, 1985 and Octobar 27, 1984 a=d
the related consolidated statsments of operazions, stockhclders' equity and
changes in fizancial position and related schedules for each of the years in
the three-year pericd ended October 26, 1985 which report appears in the
Octaber 25, 1985 ancual report on Form 10-X of Conductror Carporation.

flad Massiek, LML/ L

PEAT, MARWICK, MITCEZLL & CO.

Boston, Massachusetts
February 11, 1986
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030886/0343¢t

Exhibit 2.3
to Asset Purchase Agreement

CONFLICTS WITH INSTRUMENTS

1. The consummation of the transactions contemplated by
this Agreement (the “Asset Sale”) will result in Seller's default
under the following agreements, unless the other parties to each

such agreement either consent to the Asset Sale or waive such
default:

1.1 Loan and Trust Agreement dated as of July 1, 1981,
entered into by and among Seller, The Industrial Development
Authority of the State of New Hampshire and State Street Bank and
Trust Company ("State Street"), as trustee (the "NHIDA Trustee")
for certain bondholders (the "NHIDA Bondholders").

1.2 Bond Purchase and Guaranty Agreement dated as of

July 1, 1981, entered into by and among Seller and the NHIDA
Bondholders.

1.3 Trust and Security Agreement dated as of August 11,
1981, entered into by and among Seller, Massachusetts Industrial
Finance Agency and Bank of New England, N.A. ("BNE,"” formerly New
England Merchants National Bank), as trustee (the "MIFA Trustee")
for certain bondholders.

1.4 Mortgage Agreement dated as of March 30, 1983,
entered into by and between Seller and State Street, as agent for
the NHIDA Trustee and the MIFA Trustee.

1.5 Credit Agreement dated as of March 2, 1984, entered
into by and among Seller, State Street and BNE.

! March 2, 1984,
1.6 Security Agreement dated as of 2
entered into by and among Seller, State Street, on its own behalf
and as agent, and BNE.

£ March 2, 1984,
1.7 Mortgage Agreement dated as © / 15
entered into by ang among Seller, State Stxeet, on its own beha

and 2s agent, and BNE.

1.8 Promissory Note, Security Agreemen; aggdnézgégzgre
statement dated September 5, 1985,.entered1intofrgm e
Seller and Patriot Bank, N.A. It 1is not ¢ iar o v covered by
documentation whether Seller ha§ title to E esge Ehereof.
the foregoing agreement or 1is, instead, a les
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030886/0343¢

1.9 Subordinated Loan Agreement dated as of
February 19, 1981, entered into by and between Seller and
Citicorp Venture Capital Ltd. :

2. The following lease agreements, pursuant to which Seller
is lessee, expressly prohibits Seller's assignment thereof

(copies of all of the following agreements have been furnished to
Purchaser):

2.1 Lease Agreement dated January 28, 1985, entered
into by and between Seller and General Motors Acceptance
Corporation, relating to a certain 1985 GMC K2500 Pick-Up Truck.

2.2 Lease Agreement and Disclosure Statement dated
December 10, 1984, entered into by and between Seller and

Talarico Leasing Company, relating to a certain 1985 Pontiac
Parisiene.

2.3 Equipment Lease Agreements dated May 20 and
August 15, 1980, entered into by and between Seller and Federal

Street Leasing Company, relating to certain machinery and
eguipment.

2.4 Equipment Lease dated March 28, 1985, entered into
by and between Seller and Northland Industrial Truck Co., Inc.,
relating to three Yale industrial trucks (Model No. GLCG3O0CBE077).

2.5 Master Lease Agreement dated June 20, 1985, entered
into by and between Seller and Compusales, Inc., relating to five
International Business Machines computer terminals (Model No.
5251).

3. Without the prior written consent of the customer, some
or all of the customer purchase orders set forth at Schgdule A to
Exhibit 2.8 to this Agreement and some or all of the written
blanket purchase order agreements set forth at parggrapp 1.8 ofd
+hat same Exhibit prohibit Seller's assignment of its rights an
delegation of its obligations thereunder.

03493
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Exhibit 2.4
to Asset Purchase Agreement

AUDITED BALANCE SHEET

MOBAWK WIRE AND CABLE
(A Division of Conductron Corporation)
Stateme::;-t of Asgets and Liabilities
October 26, 1985

(With Auditors' Report Thereon)
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MOHAWK WIRE AND CABLE
(A Division of Conductron Corporation)
Statemer;t of Assets and Liabilities
October 26, 1985

(With Auditors' Report Thereon)
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" PEAT Peat, Marwick, Mitchell & Co.

Cenified Public Accountants
One Boston Pla
MARWlCK B::lon? M:ssac::uscns 02108
617-723-7700

The Board of Directors
Conductron Corporation:

We have examined the statement of assets and liabilities of Mohawk Wire and
Cabie (a division of Conductron Corporation) as of October 26, 1985, OQur
examination was made in accordance with generally accepted auditing standards
and, accordingly, included such tests of the accounting records and such other
auditing procedures as we considered necessary in the circumstances.

In our opinion, the aforementioned statement presents fairly the assets and

liabilities of Mohawk Wire and Cable at October 26, 1985 in conformity with

generally accepted accounting principles applied on a basis consistent with
that of the preceding year.

fout Muiok Mkl s G

December 20, 1985
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Mohawk Wire and Cable
(A division of Conductron Corporation)
Statement of Assets and Liabilities

October 26, 1985

Assets
Current assets:
Cash $ (10,000)
Trade accounts receivable, less allowance for doubtful
accounts of $38,000 (note 6) 3,013,000
Inventories (note 6):
Raw materials 1,196,000
Work in process 570,000
Finished goods 1,188,000
Total inventories 2,954,000
Notes receivable 66,000
Other current assets ' 215,000
Total current assets 6,238,000
Property, plant and equipment (notes 2 and 6) 7,025,000

less accumulated depreciation

2,406,000
Net property, plant and equipment

4,619,000

Other assets 19,000
Cost in excess of net assets acquired 551,000
Total Assets ' $ 11,427,000

Current liabilities:
Short term debt
Accounts payable, trade
Accrued expenses

1,000
1,401,000
138,000

iliti 40,000
Total current liabilities 1,540,
i 9,887,000
Due to Conductron Corporation
$ AL.4272.000

(See Accompanying Notes to Statement of Assets and Liabilities)
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Mohawk Wire ang Cable

October 26, 1985

Summary of Significant Accounting Bolicies
(a) Basis of p

reésentation
Mohawk W§re angd Cable ("“Mohawk' Vision of Conductron Corporatioa.

) is a 44
Certain expensesg incurred by Conductton Corporation are ngpt allocated

(b) Inventories
Inventories are stated gat the lower of cogt Or market, Cost ig determined
using the first—in, first-out (FIFO) method,

(e) Proger:z, Plant ang Equipment
Property, plant ang equipment are stated at cost. Depreciation is

calculated on the Straight-line method over the estimateq useful lives
of the assets.

(d) Intangible Assets
Cost in €xcess of net assets acquired ($6&6,779) is being amortized aver a

40 year period,

Federal and state income tax returns. All income taxes aqd benefitg
flow through to Conductron Coorpcration; therefore, no income tax
Provision or benpefit has been recorded for Mohawk.
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Mohawk Wire and Cable
(A division of Conductron Corporation)
Notes to Statement of Assets and Liabilities

October 26, 1985

(2) Property, Plant and Equipment

Property, plant and equipment are summarized by major classification as
follows:

Land and improvements $ 284,000
Building and improvements 2,261,000
Machinery and equipment 3,991,000
Furniture and fixtures 469,000
Motor vehicles 20,000
7,025,000

Less accumulated depreciation 2,406,000
$ 2,619,000

(3) Profit Sharing Plan
Mohawk has a qualified noncontributory profit sharing plan covering
substantially all full-time employees. Mohawk, at its discretion, may

contribute any amount not in excess of the maximum permitted by the
Internal Revenue Code.

(4} Sale of the Division
Conduction Corporation is currently engaged in negotiations to sell the
Mohawk Wire and Cable division.

(5) Related Parties
During the period October 28, 1984 to October 26, 1985, Mohawk leased
certain equipment from Federal Street Leasing, a related party. The
total expense pertaining to this operating lease was $58,000.

(6) Pledged Assets '
Mohawk's accounts receivable, inventory and fixed assets are pledged as

collateral to secure Conductron Corporation loans.

(7) Commitments .

Conductron Corporation and Mohawk have entered into consulting contracts

with two of Mohawk's previous owners. Each of the two owners receives

$4,167 per month for services provided. The contracts expire in
December 1985 and June 1986,
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030886/0343¢

Exhibit 2.7(a)
to Asset Purchase Agreement

REAL PROPERTY DESCRIPTION

That certain parcel of land, together with the buildings and
improvements thereon, situated in Leominster, Worcester County,
Massachusetts, as shown on a plan of land entitled "Plan of Land
in Leominster, Mass." dated December 8, 1979, by Hayes
Engineering, Inc., Civil Engineers and Land Surveyors, recorded
with Worcester Northern District Registry of Deeds in Plan Book
238, page 16, bounded and described as follows:

Commencing at a point at the intersection of Nashua Street and
Mohawk Drive as shown on said plan., thence

South 53° 15' 47" West by Mohawk Drive as shown on
said plan four hundred and
eight and 32/100 (408.32)
feet; thence

by a curve to the right by Scott Drive as shown on

with a radius of twenty said plan an arc distance

or thirty feet and 56/100 (30.56) feet:
thence

North 39° 10' 29" West by said Scott Drive and by

other land of owners unknown,
as shown on said plan, seven
hundred eighty seven and
94/100 (787.94) feet and
eighty nine and 73/100
(89.73) feet, respectively;
thence

North 50° 49' 31" East by land of owners unknown
four hundred and fifty and
00/100 (450.00) feet; thence

South 39° 10' 29" East by State Highway Route 2 four
hundred eighty nine and
73/100 (489.73) feet: thence

South 77° 40°' 07" East by said State Highway Route 2

one hundred seventy seven and
14/100 (177.14) feet; thence

—-67~
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030886/0343¢

by a curve to the left by Nashua Street ninety nine

with a radius of eight and 39/100 (99.39) feet;

hundred and fifty feet thence

South 24° 10' 19" West by said Nashua Street sixty
and 88/100 (60.88) feet:
thence

South 31° 48' 13" East by said Nashua Street one

hundred seventy eight and
67/100 (178.67) feet to the
point of beginning.

0343t
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030886/0343¢

Exhibit 2.7(4)
to Asset Purchase Agreement

LEASES, ETC.

No exceptions.

03413 s

-69-
TRADEMARK
REEL: 002328 FRAME: 0492

TRADEMARK
REEL: 003270 FRAME: 0693



030886/0343t

Exhibit 2.7(f)
to Asset Purchase Agreement

PERSONAL PROPERTY ENCUMBRANCES

I. TO BE DISCHARGED PRIOR TQ CLOSING

1. State Street Bank and Trust Company ("State Street"), as
agent for the Trustees (as that term is defined at Exhibit 2.3
hereto), has a security interest in and to certain equipment and
other goods pursuant to a Mortgage Agreement dated March 30, 1983
entered into by and between State Street, as agent, and Seller.

2. State Street, as agent for itself and Bank of New
England, N.A. ("BNE"), has a security interest in and to
substantially all of the Assets pursuant to a Security Agreement
dated March 2, 1984, entered into by and among Seller, State
Street, on its own behalf and as agent, and BNE.

3. The following lessor under the indicated lease
agreements has filed Forms UCC~1 with the Secretary of State of
the Commonwealth of Massachusetts and with the City Clerk of
Leominster, Massachusetts (a copy of the followiny agreements has
been furnished to Purchaser):

3.1 BNE, as assignee of Federal Street Leasing Company
("Federal"), pursuant to Equipment Lease Agreements dated May 20
and August 15, 1980, entered into by and between Seller and
Federal, relating to certain machinery and equipment.

II. NOT TO BE DISCHARGED PRIOR TO CLOSING

1. The following lessors under the indicated lease
agreements have filed Forms UCC-1 with the Secretary of State of
the Commonwealth of Massachusetts and with the City Clerk of
Leominster, Massachusetts (copies of the following agreements
have been furnished to Purchaser):

1.1 Eaton Corporation, as assignee of Northland
Industrial Truck Co., Inc. ("Northland"), pursuant to an
Equipment Lease dated March 28, 1985, entered.lnto by and between
Seller and Northland, relating to three Yale industrial trucks
(Model No. GLCO30CBE0D77).

1.2 Compusales, Inc. (“Compusales") pursuant to a
Master Lease Agreement dated June 20, 1985, entered into by and
between Seller and Compusales, relating to five International
Business Machines computer terminals (Model No. 5251).

-70-
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030886/0343¢t

2. Patriot Bank, N.A. ("Patriot") has a security interest
in and to certain International Business Machines computer
hardware and software pursuant to a Note and Security Agreement
dated September 5, 1985, entered into by and between Seller and
Patriot (a copy of which has been furnished to Purchaser). It is
unclear from the documentation whether Seller has title to the
property covered by the foregoing agreement or is, instead, a
lessee thereof.

0J43t
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030886/0343¢

Exhibit 2.7(q)
to Asset Purchase Agreement

PHYSICAL DEFECTS IN REAL PROPERTY

No exceptions

0343 ¢
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030886/0343¢

Exhibit 2.7(h)
to Asset Purchase Agreement

HAZARDOUS WASTES

(i) Massachusetts Environmental Policy Act, as amended,
Massachusetts General Laws, c¢.30, Section 62

("MEPA") and the MEPA Regulations at 301 CMR
Section 10.00 et seq.

(ii) National Environmental Policy Act (NEPA), 42 U.S.C.
§ 4321 et seg. and applicable regulations.

(iii) Massachusetts Clean Waters Act, Massachusetts

General Laws, c.21, Sections 26-53, and Regulations
at 314 CMR Sections 1.00-7.00.

(iv) 33 U.S.C. § 1344 and regulations at 33 CFR 323
(permits for construction, dredging or filling in
navigable waters of U.S.).

(v) Federal Water Pollution Control Act, 33 U.S.C.

§ 1251 et seq. (regulating discharge of pollutants
into waters of U.S.).

(vi) Massachusetts Wetlands Statutes, Massachusetts
General Laws, c.131, Sections 40 and 40A, and
regulation at 310 CMR 10.00 et seq. and 302 CMR and
c.130, Section 4.00 et seq.

(vii) Massachusetts General Laws c.91 (Waterways Licenses
for work affecting certain bodies of water).

(viii) Massachusetts General Laws, chapter 83, Sections 5
and 7 (sewage).

] de (10 CMR
3 Title 5 of the State Environmental Co
(%) 1;.00 et seg.) (on-site sewage disposal).

i 3 t 310 CMR 22.22
i ng water regulat;ons_found a )
) ?;;ggibgting cross connections between public water

supply and unimproved water supply) -

., and
(x1) Massachusetts General Laws, chapter gi. ggger
* Massachusetts Water Resources buthgr )yre 2L ion
Division (formerly MDC Sewer Division gu

found at 350 CMR 11.00 et sed.

-73~
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(xii) Massachusetts General Laws, c.11l1, c.150A and
regulations at 310 CMR 19.00 et seq. (regulating
on-site disposal of s0lid wastes other than sewage).

(xiii) Massachusetts Clean Air Act, Massachusetts General
Laws ¢.111, §§ 142A-J and regulations found at 310
CMR 6.00 et seq. and 7.00 et seq.

(xiv) Massachusetts Hazardous Waste Management Act,
Massachusetts General Laws ¢.21C and regulations
found at 310 CMR 30.000 et seg. (regulating
generation, treatment, storage and disposal of
hazardous wastes), and G.L. c.21E (State
"Superfund" Law).

(xv) Massachusetts General Laws c.81, § 21 (permits for
curb cuts into state highways).

(xvi) Massachusetts General laws ¢.9, § 27C and
regulations at 950 CMR 71.00 et seq. (protecting
historiec structures).

(xvii) Zoning Ordinance of City of Leominster.

{xviii) Massachusetts State Building Code.

cl43t
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Exhibit 2.8
to Asset Purchase Agreement

CERTAIN CONTRACTS

I. Contracts to Be Assumed by Purchaser

1.1 Set forth at Schedule A hereto is a list, determined as
of January 27, 1986, of all open customer purchase orders for
Mohawk products which exceed, in each case, $10,000 (copies of
the purchase orders set forth at Schedule A hereto have been
furnished to Purchaser except for those marked with an
asterisk). Customer purchase orders which are not open (i.e.,
for which there is no established shipping date) are not listed
herein, notwithstanding the fact that Seller may have sent
acknowledgment with respect thereto.

1.2 Set forth at Schedule 3 hereto is a list, determined as
of January 27, 1986, of all open orders for the purchase by

Seller of materials and goods for use by Mohawk which exceed, in
each case, $10,000.

1.3 Centralized Purchase Agreement dated August 1, 1983, as
amended on January 16, 1985, entered into by and between Seller
and Summers Electric Company ("Summers"), pursuant to which
Summers has agreed to purchase a majority of its requirements for
certain types of Mohawk cable products from Seller (a copy of
which has been furnished to Purchaser).

1.4 ©Purchase and Distributor Agreements dated September 21
and 23, 1985, entered into by and between Seller and W. B. Aléeg
Supply Co., Inc. ("Allen"), pursuant to which Allen has ggree o)
purchase its requirements for certain types of Mohawk cita?n
preducts from Seller and Seller has granted to Allgnhgg b
distributor rights (copies of which have been furnis

Purchaser).

1.5 Seller's obligations under each of the_iglé;z;gg %igfgoo
aqreements relating to the business of Mopawk w1th K wing
ogér the remaining term of the lease (coples'of e
agfeements have been furnished to Purchaser):

i dated May 20 and
.5. Equipment Lease Agreements oral
August 151 i9é0. ggtgred into by and between Siiiizr;ninged r
Szgeet Leésing Company, relating to certaln ma
equipment.
ed March 28, 1985, entered

1.5.2 Equipment LOZSE dathland Industrial Truck Co..

into by and between Seller and Nort
-75=~
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Inc., relating to three Yale industrial trucks (Model
No. GLCO30CBEQ77).

1.5.2 Master Lease Agreement dated June 20, 1985,
entered into by and between Seller and Compusales, Inc., relating

to five International Business Machines computer terminals (Model
No. 5251).

1.5.4 Promissory Note, Security Agreement and
Disclosure Statement dated September 5, 1985, entered into by and
between Seller and Patriot Bank, N.A., relating to certain
International Business Machines computer hardware and software.
It is not clear from the documentation whether Seller has title

tco the property covered by the foregoing agreement or, instead,
is a lessee thereof.

1.6 Seller has entered into Sales Representative Agreements
with the following parties and, in each case, their annualized

sales commissions may exceed $10,000 (copies of the following
acreements have been furnished to Purchaser):

Sales Date of
Representative Agreement
Action Electrical Sales, Inc. 04/11/85
Adtek, Inec. 11/15/84
Agents West, Inc. 04/11/85%
Buffa Company
Car-Nap 05/02/85
Cushman-Whiting, Inc. 04/12/85
Douglas T. Ewing & Associates, Inc. 04/11/85
06/01/82
Pl ootron 02/85
Electronic Component Systems, Inc. 05/ 8s
Empire Electrical SalesI 05/02/
F.M. Nicholas Company, lnc.
G.T. Joyce Electrical.siles, Inc. 10/22/84
Howard Benjamin Assoclates
J.D. Martin Company, Inc. gg;giggg
J.H. Williams & Assocliates 11705784
The Jim Erlinger Company 55702785
Kunz, Powell & Associates
L & R Electric Company 10/30/84
Lee-Tronics, Inc.
The Mackenroth Company 05/02/85
M~-2 Marketing Group 10719784
Monteiro Associates, Inc.
Polsinelli & Assoclates 05/02/85
Quality Component Sales 05/02/85
Scott Electronic Sales 04/11/85
gnaffer & Nelson, Inc. 10/19/84
’ -Mark. Inc. 10/19/84
aiggagen Electronic Assoc., Inc. 04718785
The Zonnevylle Company
_76_
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OPEN CUSTOMER ORDERS WIT]

Schedule 2
to Exhibit 2.8

H VALUE OF $10.000 OR MORE

Gateway Wire & Cable

*Copies

of Purchase Orders marked with an a

been provided to purchaser.

0470

78-A

sterisk have

AS OF JANUARY 27, 1986

customer P.O. Number Remaining Amount
Tevelec 3560 $68,242.19
Visions Data Cable 9207 18,080.00
Foxboro Compény 922006F19 12,250.00
Omega Electronics 4552 REL #4 54,870.00
6555-XXE 15,820.00
65521841 13,200.00
%4552 73,750.00
Mountain Cable 30859 10,260.00
K. L. Tannehill 020771 16,832.00
State Electric Supply 20054 19,470.00
United Airlines 26386 41,800.00
Clifford of Vermont 13977 56,505.00
14062 56,505.00
Ikegami CD-4404 11,896.00
Ace Electric Supply JG13017 10,201.13
National Electric Control E04252 96,678.00
: E04252 ADON 68,616.00
HHENE
01007225-B 16,600.00
T?Z:?néggitfigéges 51361 10,386.00
—_ 14868 26,770.83
National Semiconductor 24997-23 67.,275.00
3150 26,230.00

not
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Schedule B
to Exhibit 2.8

OPEN PURCHASE ORDERS AS OF JANUARY 27, 18986

Vendor P.0. Number Remaining Amount
Camden Wire 0725-15 $69,000.00
1213-01 12,200.00
0108-08 18,400.00
0102-10 49.100.00
Nesor 0725-14 55,400.00
0102-09 35,200.00
1202-03 6,800.00
Dupont 0108~13 18,000.00
Gunze 1106~03 138,300.00
Union Carbide 0102-13 16,600.00
Gary Chemical 0102-14 24,800.00
1108-05 11,600.00
Teknor Apex 1122-08 13,400.00
1024-07 19,700.00
0102~135 13,000.00
Neptco Inventory 1227-01 1,200.00
1211-09 28,500.00
0470t
78-B
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Exhibit 2.9
to Asset Purchase Agreement

PENDING OR THREATENED CLAIMS

1. George H. Gannon, d/b/a Gannon Associates v, Mohawk Wire
and Cable Corp. An action commenced in the Superior Court for
Worcester County in the Commonwealth of Massachusetts by a former
sales representative of Mohawk Wire & Cable Corp.. now the Mohawk
Division of the Seller, for sales commissions allegedly due under
a sales representative agreement. The plaintiff maintains that
there is $16,292.18 in commissions due and payable to him with
respect to sales contracts executed by the Seller as a result of
his efforts. The Seller contends that no commissions are due
because the contracts were not executed in accordance with the
terms of the sales representative agreement. Suit was filed in
April of 1983 and the litigation is currently in the discovery

stage. The Seller intends to continue to contest this matter and
defend the suit.

2. ITT Business Communications Corporation v. Conductron
Corporation (Civil Action No. 84-2B156). On April 15, 1984, ITT
Business Communications Corporation ("ITT") filed a complaint
against the Seller in the Superior Court for Worcester County in
the Commonwealth of Massachusetts. The suit arises out of the
sale and delivery by Conductron to ITT of 970,000 feet of "three
pair communications conductor cable for use in air plenums™ (the
"cable"), for a total purchase price of $237,650. In five
separate counts for relief, including a claim under Chapter 93A
of the General Laws of the Commonwealth of Massachusetts, ITT
alleges that 516,940 feet of the total shipment does not conform
to specification and has demanded reimbursement from the Selleyt
in the amount of $126,540 (and treble that amount pursuant to its
claim under 93A). The Seller has denied each of the %TT The
allegations and has assumed a vigorous defense thegegh. celter
litigation is currently in the discovery stage, an p g the suit.
intends to continue to contest the matter and to defen

j nsel
. v _Enerqgy Products. By letter from its cou . .

(“Coinselgs dated November 15, 1985, Eby EnerqytProgggt?néoﬁﬁgd)
a former sales representative for Mohawk produg g&t ae o
the Seller of its claim to $13,221.43 1n earng11 recomgend che

mmissions. Counsel has indicated that he wi Ee e tied by
cgnmenzement of suit if the foregoing claim is 3§t S ey be
Sh‘ Seller The Seller intends to defend anydi e erelaims
;oimenced énd pelieves that it has setoffs and/or

with respect thereto in the amount of $6,365.05.

-79-
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4. Internal Revenue Service. The Internal Revenue Service
("IRS") has assessed penalties and interest against Se2ller in the
amount of $26,267.99 for its alleged failure to make deposits of
certain employee withholding taxes and to make timely deposits of
certain other employee withholding taxes. Seller has contested
such assessments and the matters are presently before the Problem
Resolution Group of the IRS. Seller anticipates a favorable
determination with respect to all but approximately $1,000.00 of
such penalties and interest thereto.

0342t
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2.3 Consulting Service Agreement dated September 13, 1982,
- entered into by and between Seller and Ian Pasco (a copy of
which has been furnished to Purchaser).

2.4 A letter agreement by and between Seller and Brian

Keane dated March 8, 1984 reqarding employment and relocation
(a copy of which has been furnished to Purchaser).

03adts

—T B
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Those Sales Representatives for whom a Date of Agreement is
not indicated have not executed a written agreement with Seller.

1.7 Seller has entered into finders fee arrangements with
FJC Electronics and R & D pursuant to letter agreements dated
August 20, 1984 and November 1, 1985, respectively (copies of
which have been furnished to Purchaser).

1.8 The following customers have blanket purchase order
arrangements and/or written agreements with Seller which
obligate Seller to sell Mohawk products on certain specified

terms (copies of the following written agreements have been
furnished to Purchaser):

Sperry
Control Data

Digital (no existing written agreement)

Wang

National Semiconductor (no existing written agreement)
Bunker Ramo

NCR

1.9 Seller has blanket purchase order arrangements with
the following suppliers:

Pennwalt

Gunze

Dupont

Camden Wire Company
Nesor Alloy Corporation

1.10 Seller has entered into an oral agreement with
Flourtek, which is terminable at will, pursuant to which Seller
has agreed to sell and Flourtek has agreed to buy all hi-temp
bleeder stock which is not reprocessed by Mohawk.

i t with
.11 Seller has entered 1nto an oral agreemen
Plastic Compounders, which is terminable at will, purigaﬁghzgk
which Plastic Compounders provides reprocessing for a
M-plack and M—-gray PVC.

I1. Contracts NOT to Be Assumed by Purchaser

9,

2.1 Consulting Services Agreimapgedztggbgzcggggf ilé ézgn

! and between Mohaw i ‘ Jons.
gntgézgegigg ?g copy of which has been furnished to Purch

3, 1982,
2.2 Comsuiting ot en ﬁgiii‘ﬁeﬁiddiii‘irieﬁfe‘éﬁﬁie‘<a copY
) ed into by and be;ween e
i?tigich has bgen furnished to purchaser).

-7

TRADEMARK
REEL: 002328 FRAME: 0505

. TRADEMARK
REEL: 003270 FRAME: 0706



030886/0343¢

Exhibit 2.10
to Asset Purchase Agreement

OBLIGATIONS TQO EMPLOYEES

1. Employee Benefit Program with Connecticut General Life
Insurance Company (a copy of which has been furnished to
Purchaser) consisting of the following group insurance coverage:

Type of Coveérage Group Policy No.
Life Insurance 0506373-01
Accidental Death & Dismemberment 0506373-02
Short Term Disability 050637303
Medical Expense 050637304

2. Mohawk Wire & Cable Division Employee Profit Sharing
Plan and Trust Agreement, as amended through June 18, 1985 (a
copy of which has been furnished to Purchaser).

3. Conductron Corporation 1981 Stock Option Plan and 1983
Stock Option Plan, the provisions of which are similar, pursuant
to which the Stock Option Committee of the Seller's Board of
Directors may grant incentive and/or nonqualified stock options
to key employees of the Seller.

4. A publication entitled "Conductron Corporation Wire &
Cable Group Employee Relations Update," in which Seller sets ;
forth policies and procedurés with respect to various aspe§t§ °
the employer-employee relationship. The foregoing mater%? ésnew
amended and/or supplemented perlodzgally by Seller to ;ed :c
or different policies (a copy of which has been furnishe o]

purchaser).

5 A letter agreement by and between Seller and Brian Keane
dated'March 8, 1984, which provides for certain rglgggzz?z copy
payments to be made by Seller to Mr. Keane throug

of which has been furnished to Purchaser).

¢cl4a3t
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Exhibit 2.11
to Asset Purchase Agreement

TRADEMARKS, PATENTS, INTELLECTUAL PROPERTY

1. Seller is the registered owner of the trademark "MOHAWK"
(U.S. Reg. No. 1,376,538, issued December 24, 1985) for the
limited purpose of using same in connection with the marketing
and sale of electrical and electronic cables and wires.

2. Seller conducts the business of Mohawk under the trade
name "Mohawk Wire & Cable Company."

3. Seller owns all of the issued and outstanding stock of
Mohawk Wire & Cable Corp., a corporation established under the
laws of the Commonwealth of Massachusetts.

4. Seller possesses certain drawings, blueprints,
manufacturing know-how, processes, formulas, specifications,

designs and methods used in the conduct of the business of
Mohawk, some or all of which may be proprietary in nature.

034t
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Exhibit 4.10
to Asset Purchase Agreement

MOHAWK WIRE & CABLE CO.

PRO FORMA BALANCE SHEET

($000)
Pro
forma
Net assets:
Cash 0
Accounts receivable 3013
Inventories 2954
Other current assets 280
Total current assets 6247
Short term debt 1
Accounts payable 1401
Other current liabilities 138
Total current liabilities 1540
Net working capital ,EZQZ
1900
Property and plan; 1758
Machinery and equipment .
3658
Ne: fixed assets e
19
Other assets —-458
Goodwill L 0
Other liabilities 0
Deferred taxes . =mmms
7950
Total net assets =
_.84_
Lot
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Capitalization:

Senior long term debt 2450

Subordinated long term debt 2600

Long-term lease 1900
Total long term debt 6950

Shareholder's equity 1000
Total capitalization 7950

Note: This pro forma balance sheet may be )

adjusted to reflect actual current asset
and liabilities values as set forth at the
Pre-Closing Balance Sheet. These values
are derived as of the October 26, 1985
Balance Sheet,

0243t
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Exhibit 4.13
to Asset Purchase Agreement

TERMS QOF SECURITY AGREEMENT

Subject to reasonable approval of Purchaser's senior lender
(the "Bank"), Purchaser and Seller shall enter into a Security
Agreement on substantially the following terms.

1. Security Interest. Purchaser will grant to Seller a
security interest in all personal property and trade fixtures of
Purchaser, including, without limitation:

(a) Inventory, equipment, tangible goods and trade
fixtures owned by Purchaser (if any):;

(b} Receivables, contract rights and other intangible
assets;

(c) Cash equivalents, securities, instruments and
ingurance; and

(d) Any additions, substitutions, improvements or
proceeds.

2. Filings. Purchaser shall make reasonable and customary
filings, and shall make reasonable and customary representations,
warranties and covenants.

fault under the
3. Events of Default. The Events of De
terms of the Note shall be the events of default under the

Security Agreement.

4 Etc. The Security Agreement shall contain sucgogggi;
reasoﬁable and customary terms as the parties shall rea

agree upon.

343t
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Exhibit 4.14
to Asset Purchase Agreement

REMOVABLE PROPERTY NOT PART OF ASSETS

PERSONAL PROPERTY TO BE REMOVED FROM 9 MOHAWK DRIVE, LEOMINSTER,
MASS. PRIOR TO SALE OR REASONABLY SOON THEREAFTER~-BEING
CONDUCTRON CORPORATION PROPERTY,

Qffice Equipment

Royal Copier

Apple III Computer/Printer with table
IBM 2300 Computer/Printer

Kroy Lettering Machine

Overhead Projector/Screen

IBM Typewriter (Joan 0gg)

3M Transparency Machine

QOffice Furniture

Kimball Walnut Desk (JFB)

Kimball Walnut Credenza (JFB)
Judge's Chair - Black/Walnut (JFB)
Side Chairs (2) - Black/Walnut (JFB)
Delta Oak Desk (FST)

Delta Oak Credenza (JJI)

Delta Oak Table (60 x 60) (JJI)
Delta Oak Cubes (3) (JJI)

Delta Oak Side Chairs (4) (JJI)
Delta Oak Desk Chair (Blue) (JJI)
N.Y. Love Seat (Blue) (JJI)

N.Y. Lounge Chair EBI;§) ngggl)

i Chairs (2-Blue
g?égglﬁlg:cretary Desk with Return (Walnut) (JEO)
Filing Cabinets - 4-drawer (5) (JEO)
Filing Cabinets - 2-drawer (2) (JEO)
Coffee Stand (JEO)

Miscellaneous

Assorted plants & wall hangings., decorations

orate books and records . . .
SZigous cffice supplies specific to listed eguipmen

043¢
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Exhibit 5.3
to Asset Purchase Agreement

Opinion of Hutchins & Wheeler

March ___, 1986

Mohawk Wire and Cable Corporation
3140 Bank of California Center
Seattle, Washington 98164

Attention: Mr. Glenn Kalnasy

Gentlemen:

This opinion is being furnished to you in accordance with
Section 5.3 of a certain Asset Purchase Agreement (the
"Agreement”) dated as of , 1986, entered into by and
among Mohawk Wire and Cable Corporation (the "Purchaser"),
Conductron Corporation (“Conductron"), and West Penn Wire
Corporation. All capitalized terms used in this opinion and not
otherwise defined herein shall have the respective meanings set
forth in the Agreement.

We are general counsel to Conductron and, as such, are
familiar with its Articles of Organization and by-laws. We have
represented Conductron in connection with the negotiation,
execution and delivery of the Agreement, which provides for the
sale of the Assets to the Purchaser.

r purposes of this opinion, we haye.examlned the 9r1g1n§ls
or cigieg, gertified or otherwise identified to our gat;giigtlon,
of such documents, corporate records, certificates of pu a
officials and other instruments as we have dgemed necessary a?iéd
when the facts were not independently estab11shed,f¥§cggze°§e
.upcn representations as to matters of facts from oand Srescions
Conductron and have reviewed such other documeggs and duee der
of law as in our judgment are necessary to enak ﬁ S oregoing
+he opinions expressed below. In connection wztalg € oatares.

.mination, we have assumed the genuineness o S inals
iﬁi authenticity of all documents submitted tg uzments 1 mitted
i the conformity with the originals of all docu o -and
and e copies. We have assumed the due authorzz:nt By the
E emutio og the Agreement and the Security Aqre?mh respéct to.
exe?U?lonand pinding effect of such agreements w%tal1 Peties
::éliizyenforceability of such agreements agains

+hereto other than Conductron.

—-88~
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We have also examined the results of the searches (the
"Searches") for filings with respect to Conductron which are
described below. The Searches were made as of the close of
business on the day preceding the Closing:

(a) Commonwealth of Massachusetts tax liens, suits and

judgments recorded in the office of the Worcester County Northern
District Registry of Deeds.

(b) Uniform Commercial Code filings recorded in the office
of the Secretary of the Commonwealth of Massachusetts.

(¢) Uniform Commercial Code filings recorded in the office
of the Clerk of the City of Leominster, Massachusetts.

We have not caused any searches other than the Searches to be
mace and have relied upon the advice of officers of Conductron
that no filings, liens, suits or judgments applicable to our
opinion would have been revealed by such other searches and that
no filings have been made in any offices specified above since
such searches with respect to such offices. We would also advise
you that, with respect to the office of the Secretary of the
Commonwealth, we are aware of instances when filings in that
office have not been current. Based upon the Officer's
Certificate annexed hereto as Exhibit A, we believe that the
Searches have been conducted in all jurisdictions in which
filings, liens, suits (in which service of process has been made
against Conductron) or judgments applicable to this opinion would
be recorded and that the Searches constitute reasonable
investigation for purposes of Paragraph 8 hereof.

ini laws of
We express no opinion as to any laws other than the
the Commﬁgwealth of Massachusetts and the federal laws of the

United States.

Based upcn and subject to the foregoing, we are of the
opinion that:

1. Conductron 1is a corporation duly organ;ze?;w:aé%diie
existing and in corporate good standing under t ge ws of oa
Commonwealth of Massachusetts, with full corpozges gnd roand et

thority to own, operate and lease its proper %t and L Cter
gu; husiness as and how presently conducted by it, and e eement .
}t? e d perform the transactions contemplated by the gent o2
;Eioszgurgty Agreement, the Bill of Sale and the Assignm

Registered Trademark (the "Operative Documents") .

ined effective consents and approvals

2 Conductron has ObtaEkhibit 2.3 to the Agreement except

as required as set forth at

-9~
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for those in connection with purchase orders described at
paragraph 3 in such Exhibit 2.3 (the "Purchase Orders") and with
such consents and approvals, but except for the Purchase Orders,
Conductron has the power, right and authority to sell and
transfer the Assets without the consent or approval of any other

- person or authority. [Assuming that such consents and approvals
are obtained]

3. The execution and delivery by Conductron of the
Operative Documents and the consummation of the transactions
contemplated thereunder, subject to the respective terms of the
Operative Documents, have been duly authorized by all requisite
corporate action on behalf of Conductron, and each of the
Operative Documents constitutes the legal, valid and binding
obligaticn of Conductron in accordance with its terms, and will

be enforceable against Conductron in accordance with its
respective terms.

4, Each of the instruments executed by Conductron which
purports to transfer title to the Purchaser of one or more of the
Assets (1) is properly executed, (ii) is good and sufficient to
convey all right, title and interest that Conductron has in such
Assets, and (iij) assuming, with your express permission, that
Conductron has good and merchantable title toc the Assets,
transfers good and merchantable title to the Assets.

5. All approvals, authorizations, consents, licenses and
orders of, and notifications to and filings with, any
governmental body or authority which are required to be obtained
or made in order to permit Conductron to perform its obligations
under the Operative Documents, have been duly obtained or made.

6. The execution, delivery and performance of the Operative
Docaments by Conductron and the consummgtion by Conductron of the
transactions contemplated by the Operative Documents, will not
(i) violate any provision of law, or rule or regulation
thereunder, (ii) conflict with or result in a breach of any of
the terms of the Articles of Organization or by~laws of
Conductron or of any order, injunction or decree known tohgsh
(other than decrees or orders of general application to wnézl
Conductron is not a party) of any court or other %gyeznsﬁth
body, or (1i1) except fof the Burcnass Or o ision or constitute,

i or result in e brea :
5iiglggt$ithout the giving of notice or passage oiet;?etgr both,
a default under or result in the right to te;mlnaeation or
accelerate performance'under,_or result in the crbrance °%F any
Ingosition of eny meriILIe, ST Se el conatetion o upgn sny of
nature upon any assets O 2 any ien,

> - os or assets of Conductron, pursuant
EEZSETOEigggiure, mortgage., deed of trust or other agreement,

-90-
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Exhibit 6.4
to Asset Purchase Agreement

Opinion of Perkins Coie

March __, 1986

To: Conductron Corporation, party
to the Asset Purchase Agreement
dated as of March __, 1986 among
Mohawk Wire and Cable Corporation,
Conductron Corporation and West
Penn Wire Corporation.

Gentlemen:

This opinion is furnished to you in connection with (i) the
Asset Purchase Agreement dated as of March __, 1986 (the
"Agreement") among Conductron Corporation, a Massachusetts
corporation ("Seller"), Mohawk Wire and Cable Corporation, a
Delaware corporation ("Purchaser") and West Penn Wire
Corporation, a Pennsylvania corporation ("West Penn"), (ii) the
Promissory Note dated March __, 1986 (the "Note") by Purchaser,
(iii) the Security Agreement dated as of March __. 1986 (the
“Security Agreement”) between Purchaser and Seller, (iv) two
warrants issued by Purchaser to Seller dated March __, 1986, one
to acquire 5,000 shares of common stock of Purchaser, one to
acquire 10,000 shares of common stock of Purchaser (together the
“Warrants"), and (v) an instrument of assumption (the
"pAssumption”) dated March __, 1986 pursuant to which Purchaser
assumed certain liabilities of Seller. 'The Agreement, the Note,
the Security Agreement, the Warrants, and the Assumption are
together referred to herein as the "Operative Documents." Terms
not defined herein and defined in the Agreement are used herein
as therein defined.

We have acted as counsel for Purchaser in connection with the
preparation, execution and delivery of the Operative Documents.
In that connection we have examined the Operative Documents and
we have also examined the originals, photocopies or certified
copies of such other corporate records of Purchaser, certificates
of public officials and of officers of Purchaser, and agreements,
instruments and documents, as we have deemed necessary as a basis
for the opinions hereinafter expressed. In such examination we
have assumed the genuineness of all signatures and the
authenticity of all documents submitted to us as originals and

—-92—
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the conformity to criginal documents of all documents submitted
to us as photocopies or certified copies. As to various
questions of fact material to such opinions we have relied upon
certificates and assurances of officers and representatives of
Purchaser and statements contained in the Operative Documents.
We have assumed that the Operative Documents have been duly
authorized, executed, and delivered by, and constitute legal,

valid and binding obligations of Seller, enforceable in
accordance with their respective terms.

Based upon the foregoing and upon such investigation as we
have deemed necessary, we are of the opinion that:

1. Purchaser is a corporation duly organized, validly

existing and in good standing under the laws of the State of
Delaware.

2. The execution and delivery of the Operative Documents
and the performance by Purchaser of the terms of each of the
Operative Documents are within Purchaser's corporate powers and
authority and have been duly and effectively authorized by all
necessary corporate action.

3. Each of the Operative Documents, upon due execution and
delivery by Purchaser, constitutes the legal, valid and binding
obligations of Purchaser enforceable against Purchaser in
accordance with its respective terms.

4. Neither the execution and delivery of any oné of the
Operative Documents by Purchaser, nor the consummation of the
transactions thereby contemplated, nor the assumptlonbby -
Purchaser of the continuing obligations imposed thereby wi
contravene or violate:

(a) any law, ordinance or governmental rule or
regulation to which Purchaser is subject;

j i injunction or decree
any judgment, order, wrilt, injun . .
known to ig)of a%yjcoth or of any governmental official, agency

; ; ; a
or instrumentality which 1s applicable to Purchaser; an

on of any note,

it rovisi
(c) any term, condition or p lease or other

reement, instrument, indenture, contractj:.3 lease of OtRCT Lnich
agl t or understanding (written or oradi) o e bound or
docuﬁener js a party or by which Purchaser 15 O
Purchas

ound or
affected or by which the assets of Purchaser may be b
affected.

—93~
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5. To the best of our knowledge and belief, there are no
actions, suits or proceedings in progress, filed or threatened
against or affecting Purchaser, at law or in equity or before
or by any federal, state, municipal or other governmental
department, board, commission, bureau, agency or instrumental-
ity, which would affect the ability of Purchaser to fulfill any
of its continuing obligations under the Operative Documents.

6. The authorized capital stock of Purchaser consists of

__ shares of common stock ("Common Stock"). At the date
hereof., 95,000 shares of Common Stock have been issued and are
outstanding. The 15,000 shares of Common Stock issuable upon
excercise of the Warrants have been authorized, have been duly
reserved for issuance upon such exercise, and, when duly issued
upon exercise of the Warrants in accordance with their terms,
and upon receipt of the consideration required therein, will be
validly issued, fully paid and nonassessable.

The opinions set forth above are subject to the following
qualifications:

(a) The enforceability of Purchaser's obligations
under the Operative Documents are subject to the effect of any
applicable bankruptcy, insolvency, reorganization, moratorium
or other law relating to or affecting creditors' rights
generally, including but not limited to the effect of statutory
and other laws regarding fraudulent conveyances, preferential
transfers and limitations on dividends and redemptions.

(b) The enforceability of Purchaser's obligations
under the Operative Documents are subject to general pr1nc1ples
of equity (regardless of whether such enforceability s
considered in a proceeding in equity or at law), including,
those relating to the availability of the remedy of specific
performance.

ini imi verned by the

(c our opinion is limited to matters go .

laws of the)State of Washington, tge gadgralfl;:iaggrghe gg;ted
- the State o .
-States and the corpora;e.laws of tate of e the Uniform
urpose of this opinion we have relied up

éggmgrcgal Code of the State of Washington, gndtg:vgogzzﬁgzglth
that the Uniform Commercial Cocde applicable lgl e O tate
of Massachusetts is jdentical to that applicable
of Washington.

(d) The unavailability of the right to accg%ez;:e any
obligation and certain remedies provided for lgaingefault.
Operative pocuments in the event of a nonmater

[Same language to be included in opinion to Patriot.]
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(e) Any right, remedy or action of or by Seller, or
the purported waiver of any right, remedy or action of or by
Purchaser, to the extent that Seller shall not have acted in
. good faith or in a commercially reasonable manner, may be
- deemed by a court or tribunal to be unenforceable against
Purchaser by Seller.

(£) [Any other qualifications, depending upon the
final terms of the Security Agreement.)

This opinion is given as of the date hereof. We assume no
ocbligation to update or supplement this opinion to reflect any
facts or circumstances which may hereafter come to our
attention or any changes in any laws which may hereafter occur.

This opinion is not intended to be relied upon by any
individual or entity other than you, or to be distributed or
disclosed except to your directors, offices and counsel without
our prior written consent.

Very truly yours,

Cl4a2t

-9 S—-
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Bepartment of Siate

To All to #hom Thear Fresents Bhall Gome, Greeting. -

Hhereas, vnder e provizions of Article IX of the Buslnes Corporation Law (Act™
of May 5, 1933 P. L. 38%), as amended, the Department of State s authorized and required .

(0 Issue 2
CERTIFICATE OF MERGER

evidencing the merger of any one or mace domestic corporations, and any one or more
forelgn corparations into oas of such corporations under the providons of that lewrand -

ah"' PRE, Th supulations and conditions of that law relating to the merger of
uch corporations have been Adly complied with by MHOHAGK WIRE § CABLE CORPORATION,
& Delaware corporation and WEST PENN WIRE CORPORATION, a Pevsylvania
corporation

31 8, Dlerefore, coused, Tt fom the Artlcles of Morger flled with the
Department of Stats, fﬁﬁm that MOHAWX WIRE § CABLE CORPORATION, the Delmccie
corporation has been merged Into and with WEST PENN WIRE CORPORATION, the
Pennsylvania corporation

' U gt, That subject to the Constitution of this Commonmwealth,
end unde sythority of the Busines Carporation Law, I DO BY THESE PRESENTS, which

causet 1 be sesled with the Gesat Sed) of the Commonwealth, that
o ok CORPORATION,  the Pemsy toanin comoonmtian bralpy drskap ¢

surviving corporation.

der my Hand and the Greet Seal of the Common-
(ﬁturn uuzd&l, at the Clty of Harristurg, this  14¢h )
day of July - lndtho .yzrgbg-o&r‘lh?dmc
thousand nine hun&:il l& e . .

OICE-24- T I W
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J-‘ * H

LE SRR 2y

Wil

AU3 § 9 1988
Flled this - day of

it et ‘ "
Commonwealth'of Pennsylvania

Qe hed
FEEY RELAE e 313 {3650 159 Depariment of State
g Poa 38 o 838 (Lirs for numbering)

L] D

bt bk 1051328

ad COMMONWEALTH OF PENNSYLVANIA

it DEPARTMENT OF STATE

Cumes fxgovire CORPONATION BUREAU 11y of & Compbdwealih

in compliunce with the requirements of section 903 ¢f the B i (Box for Cenl cation)
“g * utlness Corpor. y
P L 361018 P.§. 11803, the undenigned corparations. devlring 1o effect o m‘,l“",”,‘,,_';‘l';v s ré ’:;.‘:.s 153

3 The neme of the vorporaiion surviving the merger v

Intercals Ire.

2. {Checi and rompleee one of the following).

The suniving corparation 1s 3 domesti U .
{ ‘ vorporativn and the loca
this Comnmonwealth I (the Depanrtmens of Stute §y hotuby wuthond to co:l\(:"rhdlxl:l; o et othee In
tor.form 18 the records of the Depanment) ) v fullewing naiemenn .

—————
ey

- Pennvhvania
1% coot.

B 1 surviving corporation Is ¢ fundyn Lorporatiun inverporated under the Jyws of X '
el O A ST 0N, DN

et 1 R e stion Of Its oMcx rygisicred with such dumiciiary Junisdiciion Is e/o LAWCO of Vaskingron 1ae,
INCTTON ehan

Seattle, Washiogton 98101

Kty rarty,

TLEH N

The location of i1 registcred ofMce In this Communwenlth w

— 100 Paas Stxenss c/p The PrensisecHall Coreoration Bvetem, I0Gu—eme.

iR

Harpiabuik Penpsvivants L1108
Kire) e tost . -

3 The name and ibe focation of the registincd offiuy of tach other domein Busineas corporst.on snd quadt
fed forcign business curpotation which is w pany to the plan of merger are o follomy

West Penn Vire Corparation
283% M, :Chastout Street, P.0. Box 762

Washingron, PA 13301

The aame aud the location of the raglitersd office ¢! oach other forslgn buslnsns curpotation, nel
qualified §n Pennsylvania and party 1o the morger a1t &s follows:

Rone

(Fr, = 1883 = 3/10/000
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4. Chak. and 1! sppropriste, complete one of the lullowing)

@ Thepianof merger shall be etltive upon Ming these Artiles of Mutger Inthe Depanmeni of State

3 The plun ot merger shall b eftistive on o

ST AMCATRY

The maaner 12 which the plin ol merger was adopud By cugh domestie corpuration is ity follows.
winl B9 LOUPANAYIAN

R

wanhih B¢ ABG O -gee

Wast Penn Wire Corporation Adopted by sction of the doard

of directora pursuant to
8action 907-1 of the Business
Corporution law,

ks aph
:ﬁ 4‘3"2,2‘&2"@”““ x by she fonagn corpordtion
in m:m‘ with the Taws of €he Juridiction in whico Jt wen formud

7. The plan of mreryet s wt forih in Exhibit A. attack 4 hento aixd made # pan hereol.

(PR, = 1A83)
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£ BEL— 83 (Rew 0-701.3
IN TESTIMONY WHLREOF. each undersigned corporation has caused these Anicles of Merger to be

signed by a duly :umom%pmeer and 1it corporate sesl, duly sttenied by another such officer, to be here:
AN dayof _Auguat. . 19A .
[ .
"

vhto aMed thls oS3

}}\f@?# Pr CIROQALTION

inaTyRt)

Paul Olgon, Prxs

e PEEROINY VICE IMGYDINT 16 )

bR

gnatvag)

Eenasth . Secratary ..o
11,8 BLCALIARY aaBiSCANT SIRRI TRy J15.

3ss0Rs T SIN.

e

WANATAE)Y

Pay) _Oleon. Pxi

RENEC T R T [], 2]
A
Adnatyet)

ywnw

TS DIGATY MY aatelfhat BATHUIMAS EIC 4
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COMMONMWEALTH OF PENNSYLVANTA

DEPARTHENT OF STATE

JULY 25, 1997

TO ALL WHOM THESE PRESENTS SHALL COME. GREETING:

WEST PENN WIRE CORPORATION

I. Yvette Kane, Secretary of the Commonwealth of Pennsylvania do
hereby certify that the foregoing and annexed is a true and correct

phatocopy of Articles of Incorporation and all Amendments

which appear of record in this department

IN TESTIMONY WHEREOQF, I have
hereunto set my hand and caused
the Seal of the Secretary's
Office to be affixed, the day
and year ahove written.

ol |

Secretary of the Commonwealth
DPOS

. ‘ TRADEMARK
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““meamf of ﬁrnnag,b

ety

Bejurtment of State

o All tn o These Fresents Bill Gome, Greeting:

um’l’ PUE, Under the provisions of Article IX of the Business Corporation Law {Aet
of May 5 1935, P, L. 3¢4), as amended, the Departmant of State Is authorised and roquired

tolsuea
CERTIFICATE OF MERGER

evidsncing the morger of any one or mare domastic corporations, and any one ar more
forelgn corporations Into one of such crrporations under the providions of that law; and

ﬂhn‘ PUH, The stipulations and conditions of that law relating to the maerger of

such corporations have been fully complied with by WEST PENN WIRE CORPORATION, a
Powmsylvania corporation and INTERCOLE IMC., a Washinglon corporation

31t ts, Therefore, ceruned, Tha from the Articles of Moryer fisd with the
that WEST PENN WIRE CORPORATION, the Peansyluania
é’:f;';'"m“"ﬁ’ﬂi”s‘.‘.;"i';'m' ino and with INTERCOLE INC., the Washington
corporation
Kumu !t, That subject to the Constitution of this Canmenng.he’.l
and under autherity of the Business Corpocation Law, 1 DO BY THESE PRESENTS, w.

1 of the Commoawealth, heraby declare that
%“t'ic’éi‘?‘iﬁ?.'f'u’ﬁ%ﬂ’n‘;?o%‘&&m shatl be the surviving cORpORALiOR.

Ut under my Hend and the Creat Sea! of the Common-
Gt u:vd.{h. ayt the Clty of Huristury, this 19¢h
day of i
usand nine
::% of the Comm.onwealth the two

03¢ 90T
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AUS § 9 1988

Filed 1his day of

) 19
P ) - § Commonweall nnsylvania

QQW e
£ICY RO A e 17T 88650150 Departnent of State
zxq Pou 336 o RY {Lirs for numbering)

: 1087328
ne COMMONWEALTH OF PENNSYLVANIA
SR O VT DEPARTMENT OF STATE .
(37, Tt CORPORATION SUREAU ary of (W& Commhiweslth

(Box for Cextification)
n vompliance with the roquirements of sivtion #03 <F the Business Cerporution Luw, ot of May 8, 1533
1P L SRS 2. 6. 31803). the undenigned corporations. deriring to effect a merger. herehw cenify that:

1. The name of the vorporuiion sureiving the meryer Iy
Intersole 1Ize,

2. (Check and rompicte one of the fallowing). X
The surviving corporaiion 15 3 domewk corpocatiun and the location of Ity registered office in

thle Commanweuhth Iv tthe Depanment of Stute h herdy ruthanzed 1o carrect the fullowing watemem 10

varform 1o the tveords of the Depanmiint) :

BRI 1]

Pennnv by anty
e w1 tone,

E The surviting carporation Is ¢ fundgn Lorpatation invorporsted undet thy lsws of —SAABIOLEAD,. . X

e The foc stian af s office rrgisicred with such domicillary Jursdiciion v ¢/o LAVCO of Washingzon Inc.

1900 ¥ashinason Building

L 1 TL A

Seactle, Vuahiogeon 98101

Wiive LAt R

The kestlon af s registered oMMce In iy Communwealih w.

-
e .

W,

- __empwshana_ AHGY

wre ¢oon . »

[ {L] .
3 The name and the tocation of the regisiend offue of cach olher domevin dusiness cOfporation and alt
red fareign buairess Surporation which s ¢ pany 10 the plan of merger arv o follons

. . [
Vest Pean VWire Corparstion
283%W, ‘Chestavt Strest, P,0. Box 761
Washington, PA 13301

The aame and the locstion of the raptnenad office of aach other foraign businstl tutpat
qualified ia Praarylvasts and party to 1he muager se4 ot fallaws:

ation, AOY

Roxna

(¢!, = 1£B) ~ 3123707
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040 €CL—ded (Rev 37872
4. 1Cha k. and it spproprate, complete onc of the {allowing)
w Artiddes of Munies 1n the Duepariment of Sty

3@ Planof merger shall be clliative upon Ming the.
111 (e P
C (] 0wy

€3 Theplan ot mergee shall by eftintive o
Fuce was adopind by cach domestie SUrpOration i« ax followy
Vanais §F aggev-gs,

3 The manaer it which e plan uf me
S80S G EERPN At fay
Usst Peux Wire Corpovation Adoptad by setfon of ehe board
of dlrectors pureuant to
Saction 907-1 of the Business
Corporution Lav.

L
o

'oém.

3490 1439

an
1
F)

o 6100y

it
o

>
L

s party 16 the merger.) Tha pla

e 1 h It no fordgn cory
iﬂ- « ':'":’” tn' el by the forvign corporation
In zwd.mm writh the laws of the Jurisdiction in whice 3t wes formed
7. The plan of merger bs axt forth in Exhibly A attack 4 horeto wid made # pan hereol.

(PA, « 1881)
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£33 BCL—1R9 [Ree 4-TH-)

IN TESTIMONY WHEREOF. each undersignaed corporation has csused these Anicles of Merger ts be
ssned by 8 duly suthor! cer and 11y corporate sesl, <uly attesied by snother such officer. to be here:
vale 3Mned this . fo2 dayof _Auguat . .. 19, .

m@ 1 ._ Lo0IPRATOm
o J/ %ﬁ-—-——-—-—
() 2xe

A
STt PREAOLnT vICEPRISOINT. E5¢)

SR,

=/ 543

" et

ienanig)
Rennath Nale, Secrataxy_..___
o N MCALTatr ffi-l'»' sechTrey f
1esasoaith Bt :

By. %‘“ ‘A————“—? ‘m% -Q—;-

eRnaTUAY}

Psyl Oleens XX

Wil PRIBDINT ViBE PATEOIRT BPC Y

.
.
.

WAMRA

Konoogh Bl SACTASARY. oo

VTR BHCASTARY absdTant $4CIETake 13C)
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PLAN OF MERGER
MERGING
WEST PENN WIRE CORPORATION
YWITH AND INTO

————JNTERCOLE INC,

ARTICUE FIRST

Tha names of the corporations proposing to merqe are;
1.1 Intercole, a Washington Corporation {(hereinafter

refarred to as "Intercvle” or as the "Surviving Corporatien®).

1.2 vest Pann Wire Corporation, a Pennsylvraias corpe=
ration and wholly-oawned subaidiary of Intercoie (the "Bubnt'd.l-
ary"), wich suthorized capital stack consisting of 330 shares ojf.
Common Stock, par valus §.01 per share, of which 1 share is

issued to Intercole.

ARTICLE SECOND

on the Iffective Date (asm Buch term is hcrcinltslr
defined), the Bubsidiary shall merge vith and into Intercols
which shall survive snd shsll continue aftar such merger to exist
under and by virtue of the laws of the State »f Washington. The
corﬁérntn identizy, exiwtence, povers, granchises, rights snd
1n-Q;1tiol of Intercole shall centinue unaffected snd unimpalired

by the merger, and the corporate identity, sxistance, m“x."..;

TRADEMARK
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(ranchioes, rights ard immunitie=« of the Subaidiary shall be
merged with and into the Surviving Corporation, and th; Surviving
Corporsticn shall be fully vested thorswith. The separats
exletence of the Subeidiary, exsept insofar as 1t may be contin-
uecd by reason o¢ the laws of the State of Pennsyivania, shall
Ceasn upon tha Effective Dates of th{e Plan of Merger and thirc-
upon tho‘Sublxdtary and the Surviving Corporation shall become a

tingle corporetion.

ARTICLY THIRD

The Articles of Incarporation of Intercole as the amme
shall exist immediately prior to the Effective Date shall be ths

Articles of lncorporatlonlot the Surviving Corporatien.

ARTICLE FOURTH

All of the issusd and outstanding shares of 't°°k.?£uj
the Bublldiary'lrc owned by Intercole. On the Effective Dats,
the feaued snd outstanding shsras of the Subsidiary shall ‘be

desned cencelled, The issued and outstanding shares of !ntcrcolc'

shall remain ocutstanding snd unchanged and shall represent :--u-a.,

shares of the Surviving Corporation.

v
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ARTIC & XIETH
The By-Lawa of (Intercole as the same shall exiat

immadlatoly priocr to ths EZf{factive Date ghall be the By-Laws of

the Surviving Corpovation,

ARTICLE SIXTH

The boord «f directors o7 Intercole immediately prior
to ths Effective Date shall be the board of directors of the

Surviviag Corporatien.

ARTICLE SEVENTH

The officers of Intercols immediately prior to the

Effective Date shall be the officers of the Surviving Corpora-

tion.

ARTICLE EIGHTH

The first annual meaetings of the shaveholders snd bon?d

of directors of the gsurviving Corporation held after the Bffec-

tive Date shall be as provided In the By-Lows of intercole.

: : TRADEMARK
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ARTICLE NINTH

Thia Plan of Msrger mhall become effective on the datse
Articlas of Merger are filed with the Washington Secretary of

State {(tha "Effective Date").

ARTICLE TENTH

Noetwithstanding anything contained herein to the
contrary, thie Plan of Margar may be terminated and the proposed
mergsr may be sbandoned by the board of directors of Intearcole or
the board of directors of ths Subsidiary at any time prior to the
£iling of the Articles of Mergsr, if sny such board of directors

-houl@ d‘cldo that the proposed merqer w.ould not be in the Dest

intor;itq of such corporation.

ARTICLE ELAVENTH

This Plan of Merger may be amended by sgresment of the
respeciive boards of directors of Intercole and the Bubsidlery et
«ny ttyo prior to the filing of the Articles of Marger. o
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ARTICLER TWELETH

On tha Effective Date, the Surviving Corporation shall,

without furthar act ar transfer, succeed to snd have all the

nasets, rights, privileges, immunities, powers, (ranchises,
patents, trodemarks, licenses, vegistrations and all proporty;
real, persvnal and miuawd, oubject to all the dabts, rn-trlcttonl;

digabilities, duties and other liabilitiea of tha Subaldiary. '

TRADEMARK
REEL: 003270 FRAME: 0735



rZd

STATE qf MWASHINGTON SECRETARY of STATE
"’ 1, Ralph Munro, Secretary of State of the State of Washington and custodian of Its seal, hereby
issue this o .
CERTIFICATE OF AMENDMENT
’ .‘-1'_N'rag,co:.z INC,
a Washington Profit. . qérbo'ra'tl':'m. "Aflicles of Amendment ware
- filed for record in this olticé on the date indicated below. ~~  ** %
" Changing name to CABLE DESIGN TECHNOLOGIES INC.
UB.l. Number: 681 '1'21‘1'-'59‘3 : ' Date: Sept.ember" 28, 1992
Given under my hand and the seal of the State
of Washington, at Olympia, the State Capital
f; AL 7 ] iwm
- : ‘ Ralph Munro, Sscretary of Stale
- g-9
a5 58 (5/91) 2-37255 J .
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: FLED
- - STATE OF WASHINGION
ARTICLES OF AMENDMENT SEP 28 1892
OF THE . RALPH MUNRO
ARTICLES OF INCORPORATION SECRETARY OF STATE
or

INTERCOLE INC.

Adopted in amccordance with the provisions
of Bactions 23B.10.010 and 23B.10.060 T
of the Washington bBusiness Corporation Act S

Paul M. Olson and Kenneth 0. Hale, being the President
and Secretary respectively of Intercole Inec., a corporation
existing under the laws of the State of Washington (the

ncorporation"), do hereby certify as follows:

FIRST: The Articles of Incorporation of the Corporation
{the "Articles of Incorporation®) is hereby amended by amending

Article 1. in its entirety to read as follows:

“ARTICLE 1. NAME
The name of the Corporation is Cable Design
Technologles Inc."“

SECOND: That the Board of Directors of the Corporation
approved the foregoing amendment in accordance with Section
23B.10.030 of the Washington Business Corporation Act on
Septenber . 1992, The foregoing amendment does not require

shareholder action.

IN WITNESS WHEREOF, the un&ersigned, being the President

ding the
and Secretary hereinabove nanmed, fog the purpose of amendl -]

h he
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Washington Business Corporation Act, under penalties of perjury do

each hereby declare and certify that this is the act and deed of
the Corporation and the facts stated herain are true, and
accordingly have hereunto signed this Articles of Amendment of
[
Articles of Incorporation this Zf day of September, 1992. '
INTERCO /
By? . %Aﬂ
K aul M. Olson
President
ATTEST:
- By:
Kenneth 0. Hale
N Secretary
.f_'.

-2-

RECORDED: 04/02/2001
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