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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

%

Inre: : Chapter 11

DeVLIEG BULLARDII, INC., Case No. 04-12097 (MFW)

a Delaware corporation, :
Debtor. : Related Docket Nos. 113, 114, 129
. : and 130

(Employer Tax L.D. No. 52-2250646) :

X

ORDER (I) AUTHORIZING A SALE OF SUBSTANTIALLY ALL OF THE
DEBTOR’S ASSETS RELATING TO ITS DEVLIEG BULLARD SERVICES
GROUP AND MACHINE TOOL GROUP FREE AND CLEAR OF ALL LIENS,
CLAIMS, ENCUMBRANCES, AND INTERESTS AND (1) WAIVING

THE TEN DAY STAY PROVIDED BY BANKRUPTCY RULE 6004(g)

This matier came before the Court on the Debtor’s Amended Motion Pursuant To
§§ 363 And 365 For Orders: (I) Approving Revised Bidding Procedures And Auction
Date; (II) Authorizing Payment Of Break-Up Fee And Expense Reimbursement; (II1)
Scheduling Date And Time For Hearing On Approval Of Proposed Sale Resulting From
Bidding Procedures; (IV) Approving Form And Mamner Of Notice Of Hearing And
Auction; (V) Authorizing A Sale Of Substantially Al Of 'The Debtor’s Assets Relating o
Its DeViieg Bullard Services Group and Machine Tool Group Free And Clear Of All
Liens, Claims, Encumbrances And Interests; and (VI) Approving Assumption And
Assignment Of Executory Contracts And Leases Involved In The Sale, (the “Sale
Motion™), Docket No. 113, filed by the above-captioned debtor and debtor in possession
(the “Debtor”). The Court having reviewed the Sale Motion; the Court finding that: (a)
the Court bas jurisdiction over this matter pursuant to 28 U.S.C. § 1334 and reference

from the Mistrict Court pursuant to 28 1/.8.C. § 157, (b) this is a core procceding pursuant
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to 28 U.S.C. § 157(b)(2); (¢) scrvice and notice of the Sale Motion and Sale Hearing
(defined below) having been provided pursuant to the Bidding Procedures Order (defined
below); and (d) this Court having issued and entcred an Order on August 20, 2004, (the
“Bidding Procedure Order™), Docket No. 129, pursuant to which this Court, among other
things, (i) established the date and time for the Sale Hearing; (ii) approved the b;dding
procedures specified therein (the “Ridding Procedures™), and (iii) approved the form and
manner of notice for the Sale, pursuant to the terms and conditions of the Amended and
Restated Asset Purchase Agreement between Bourn & Koch, Inc. (the “Buyer”) and the
Debtor (the “Seller™) (the “Assel Purchase Agreement”); and the heaﬁng having been
held before this Court on September 7, 2004 (the “Sale Ilearing”™), at which time all
parties in interest were afforded an opportunity to be heard; and this Court having heard
testimony and received evidence in respect of the Sale; and upon all of the pleadings filed
with this Court and the rccord of the Sale Ilearing made by the Debtor before this Court;
and it appearing 1o this Court that the relief requested by the Sale Motion is in the best
interests of the Debtor, its estate and its creditors; and after duc deliberation and
consideration and good and sufficient causc appearing therefor,

1T 1S HEREBY ORDERED, ADJUDGED, AND DECREED that:

1. Unless otherwise defined, capitalized terms used herein have the meanings
given to them in the Sale Motion or the Asset Purchase Agreement.

2. Except as provided hercin, the Debtor’s requests for relief as set forth in

the Sale Motion with respect to (a) authorizing a sale of substantially all of the Debtor’s

assets free and clear of all liens, claims, encumbrances, and interests and (b) waiving the
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ten (10) day stay provided by Federal Rules of Bankruptcy Procedure (“Bankrupley
Rules™) 6004(g) are hereby GRANTED.

3. Proper, timely, adequate and sufficient notice of the Sale Motion, the
Bidding Procedures, the Sale Hearing, and the proposed Salc and related relief have been
provided and such notice constitutes due and proper notice for purposes of title 11 of the
United States Code (the “Bankruptcy Code™) sections 102(1), and 363 and Bankruptcy
Rules 2002, 6004, 9006, 9008, and 9019 and no other or further notice of the Sale
Motion, the Sale Hearing, or of the entry of this Order is required.

4. The Bidding Procedures afforded a full, fair and reasonable opportunity
for any entity to make a higher and better offer 1o purchase the Sale Assets. The sale and
auction process conducted by the Debtor was non-collusive and conducted al arms’
length and in good faith.

b The Buyer’s offer for the Sale Assets is the highest and best offer and the
amount of the Purchase Pricc rcpresents the fajr value of the Sale Assets in accondance
with Bankruptcy Code scetion 506(a).

6. A reasonable opportunity to ohject or be heard regarding the rclief
requested in the Sale Motion and sct forth on the record made at the Sale Hearing has
been affor;ied to all interested persons and cntities, including: () United States Trustee,
(b) counsel for the Official Committee of Unsecured Creditors (the “Committee™); (c) all
known creditors of the Debtor, including all governmental and taxing authorities who
have, or may have, claims, contingent or otherwise, against the IDebtor; (d) partics who
have shown an interest in the salc assets prior to July 21, 2004, the petition date; (¢) the

Deblor’s secured lenders; (f) all partics who have filed a nolice of appearance in this
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case; (g) all entities which are parties to the cxecutory contracts and unexpired lease to be
assumed and assigned; (h) the unions representing the Debtor’s hourly workforee; (i) the
District Director of Internal Revenue; and (j) the Pension Benefit Guaranty Corporation.

7. The Sale is in the best interests of the Debtor, its estate, and its creditors.

8.  The findings of fact sct forth herein and conclusions of law stated herein
shall constitute this Courl’s findings of fact and conclusions of law pursuant to
Bankruptey Rule 7052, made applicable to this proceeding pursuant to Bankruptcy Rule
9014, To the extent any finding of fact later shall be determined to be a conclusion of
law, it shall be so deemed, and to the extent any conclusion of law later shall be
determined to be a finding of fact, it shall be so deemed.

9. All of the terms and conditions of thc Asset Purchase Agreement are
approved in all respects, and the salc of the Sale Assets pursuant to the Asset Purchase
Agreement is hereby authorized under Bankruptcy Code sections 363(b) and (f). The
omission in this Order of specilic refcrence to any provision of the Asset Purchasc
Agrecment shall not impair or diminish the efficacy, propriety, or approval of such
provision.

10.  The Dcbtor is authorized and dirccted to execute, deliver and perform the
Asset Purchase Agreement and all other documents contemplated therchy and to
consummate the transactions contemplated therchy; the execution, delivery, and
performance by the Debtor of the Asset Purchase Agreement and all other documents
contemplated thereby, and the consummation of th¢ transactions contemplated thereby,

have heen duly authorized by all necessary corporate action on the part of the Debtor.
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Further, no consents or approvals, other than those expressly provided for in the Asset
Purchase Agreement or this Order, are required to consummate the Sale.

11. Thc Asset Purchase Agreement and any related agreement, documents, or
other instruments may be waived, modified, amended or supplemented by the parties
thercto in accordance with the terms thereof in a manner that has no material adverse
ctfect upon any lierholder not specifically consenting thereto without further order of this
Court.

12. The Debtor has adequate business justification to sell the Sale Assets
pursuant to the terms of the Asset Purchase Agreement. Such business justification
includes, but is not limited to, the following factors: (i) there is a significant risk of
immediate and irreparable deterioration in the value of the Sale Assets if the Sale is not
consummated quickly and (ii) the value of the Sale Assets will be maximized when sold
as a going concern, because the Sale Assets have been extensively marketed and sold in a
calculated and efficient manner,

13.  As a condition to the Sale, the Buyer requires that the Sale Asscts be sold
to it frec and clear of any and all liens, claims, encumbrances, and interests against or
with respect to tangible or intangible property or rights, whether imposed by agreement,
understanding, law, equily, or otherwise, except for any restrictions on transfer generally
arising under any applicable federal or statc securities law (collectively,
“Encumbrances”™). The Buyer would not enter into the Asset Purchase Agrcement or
-cnnsummatc the Sale, thus adversely affecting the Deblor’s estate and impeding the
I3chtor’s efforts to maximize the value of its estate, if the Sale were not free and clear of

all Encumbrances.
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14, Each entity with a Lien on the Sale Assets, subjcct to approval of the
Assct Purchasc Agreement and entry of this Order, has consented to the Sale or is
deemed to have consented to the Sale, or the Sale is permissible under Bankruptcy Code
section 363(f) over the objection of the entitics not so consenting.

15.  All of the actions taken by the Buyer and the Debtor, and its respective
officers, directors, cmployces, cc;uns:cl, financial advisors and other professionals in
connection with the Asset Purchase Agreement and the Sale Motion have been aken in
good faith, and the Buyer is a4 good faith purchaser within the meaning of Bankruptcy
Code section 363(m) and is entitled to all of the protections afforded by Bankruptcy Code
section 363(m),

16. In the absence of a stay pending appeal, the Buyer will be acting in good
faith within the meaning of Bankruplcy Code section 363(m) in closing the Sale as
contemplated by the Assct Purchasc Agreement, and, accordingly, such closing in the
face of an appeal will not deprive (be Buyer of its status as a good faith purchaser. If the
parties to the Sale consummate the transactions contemplated thereby while an appeal of
this Order is pending, the Buyer shall be entitled to rely upon the protections of
Rankrupicy Code scetion 363(m), ahsent any stay pending appeal granted by a court of
competent junisdiction prior to such consummation.

7. There is no common identity among the Buycr and the Debtor’s
incorporators, officers, directors or material interest holders.

18.  The Buyer does not constitutc a successor to the Debtor or its estate. The
Sale does not amount to a consolidation, merger or de facto merger of the Buyer and the

Debtor or its estate, and the Buyer is not merely a continuation of the Debtor or its estate,
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there is no substantial continuity between the Buyer and the Debtor or ity estate, and there
is no continuity of enterprise between the Buyer and the Debtor and its estate.

19.  No party has asserted the application of any bulk sales kaw or any similar
law and, to the cxtent any such laws do apply, the Sale pursuant to Bankruptcy Code
section 363 supersedes any such state law restrictions.

20, The Buyer is only purchasing the Sale Assets, and is only assuming the
Assumed Liabilities defined in the Asset Purchase Agrcement.

21,  All of the provisions of this Order are nonseverable and mutually
dependent.

22.  Upon Closing, comsistent with the terms of section 2.4 of the Asset
Furchase Agreement, thc Buyer shall pay in cash to the Debtor an amount cqual to
$12,814,000, less any applicable adjustments to the Purchase Price as set forth in section
2.4.3 of the Asset Purchase Agreement,

23, The Debtor is authorized and directed (a) to deposit the net proceeds of the
Sale, at the Closing thereof, in the amount of $:20 233,37 with a financial institution
acceptable to the Debtor, LaSalle Business Credit LLC (“:LaSalle”) and the City of
Frankenmuth, Michigan (“Frankenmuth™) to be held pending agreement or further order
of this Court with respect to the amount and relative priority, if any, of any secured claim
against the Sale Assets held hy Frankenmuth; and (b) to pay the balance of the net
proceeds of the Sale to LaSalle, at the Closing thereof, in partial satisfaction of LaSalle’s
scnior secured claim against the Deblor’s eslate, subject to the obligations of LaSalle

under any order entered by this Court in connection with the Joint Motion of the Debtor,

TRADEMARK
REEL: 004721 FRAME: 0258



the Commitice and Lender for Approval of the Collateral Sharing Agreement Pursuant to
Bankruptcy Rule 9019(a) (Docket No, 131),

24.  The Debtor has good title to the Sale Assets and, accordingly, the transfer
of the Sale Assets as contemplated by the Asset Purchase Agreement (a) -islor will be a
legal, valid, and effective transler of the property of the Debtor’s estate to the Buyer and
(b) vests or will vest in the Buyer all right, title, and interest of the Debtor in and (0 all of
the Sale Assets free and clear of all Encumbrances.

25.  Pursuant to Bankruptcy Code sections 363(f) and 105(4), title to all of the
Sale Assets shall be transferred to the Buyer at the Closing in accordance with the terms
and conditions of the Asset Purchase Agreement (or thercafter as provided therein), free
and clear of all liens, claims, encumbrances, and other interests (including, without
limitation, all postpetition obligations and liabilities of the Debtor and its defenses).
Subject to the provisions of the Asset Purchase Agreement, all liens, claims,
encumbrances, and other interests shall attach 1o the procceds from the Sale of the Sale
Assets, in the order of its priority, with the same validity, force, and effect that they had
against the Sale Assets imwnediately prior to the Sale, subject to any defenses,
counterclaims, rights of avoidance, and rights under Bankruptcy Code section 506(c) held
by the Debtor’s estate. Except as expressly provided herein or the Asset Turchase
Agreement, nothing contained herein shall be deemed to be an acknowledgement or
consent by the Debtor as to the amount, priority, or allowance of any claim or validity,
force and effect of any Lien.

26. Except as may bc expressly permitted by the immediately preceding

paragraph or the Assct Purchase Agreement, all non-debtor persons and entities holding
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Encumbrances of any kind and nature with respect to the Sale Assets or the Debtor are
barred from asserting such Encumbrances against the Buyer, its successors and assigns,
or against the Sale Assets,

27.  This Oxder shall be binding upon the Debtor, its respective successots and
assigns, and any trustee that may be appointed in this case or in any case under Chapter 7
of the Bankruptey Code to which any such casc may be converted, all creditors of the
Debtor (whether known or unknown), and any affected third partics, including, without
himitation, all persons and cntitics asserting any claims against or interests in the Debtor’s
estate, the Debtor’s asscts or any of the Sale Assets and all other persons and entities,
including, without limitation, all filing agents, filing officers, title agents, title companies,
recorders of mortgages, recorders of deeds, registrars of deeds, administrative agencies,
governmental depariments, sccretarics of state, federal, state and local officials, and all
other persons or cntitics who may be required by operation of law or by the dutics of its
oftice or contract to accept, file, register, or otherwise record or release any documents or
instruments, or who may he required to report to or insure title or state of title in or to any
of the Sale Assets. FEach and cvery federal, state, and local governmental agency or
depattment is hereby directed to accept any and all documents and instruments necessary
and appropriate to consummate the transactions contemplated by the Asset Purchase
Agreement, including, without limitation, documents and instruments for recording in
any governmental agency or department required to transfer the Sale Assets to the Buyer
and all licenses under the Debtot’s ownership necessary for the operation of any Sale
Assets, and the county and state offices wherein termination statements under the

Uniform Commercial Code are authorized to be filed,
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28. Prom and after entry of this Order, neither the Debtor nor any of its
respective creditors or other partics in interest shall take or cause to be taken any action
that would interfere with the transfer of the Sale Asscts to the Buyer in accordance with
the terms of this Order.

29.  The Purchase Price for the Sale Assets and the transactions contemplated
under the Assel Purchase Agreernent shall not be avoided or otherwise challenged under
the Bankruptey Code,

30.  Upon the Closing, without further notice or order, the Buyer and its
affiliatcs and advisors, the Dcbtor, the Debtor's cstate, LaSalle Business Credit LLC and
KPS Special Situations Fund Ltd. Partnership, the Debtor's secured lenders under its pre-
and postpetition financing facility, the United States ‘['rustee and the Debtor’s affiliates
and advigory (the “Parties”) shall be mutually released from the claims the Partics have
against cach other relating to the Sale Motion and the Sale; provided, however, no claims
under the Asset Purchase Agreement are released against each entity having obligations
under the Asset Purchasc Agrcement.

31.  Upon failure 10 consumma[eb the Sale because of a breach or failure on the
part of the Buyer, the Debtor may select in its business judgment the next highest or
otherwise best qualified bid to be the successful bid without further order of this Court,

32.  As of the time and date of the Closing, all agreements of any kind
whatsoever and all orders of this Court entered prior to the date hereof shall be deemed
amended and/or modificd to the extent required to permit the consummation of the Sale

and the other transactions contemplated by the Asset Purchase Agreement.
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33.  'This Court retains jurisdiction to: (i) enforce and implement the terms and
provisions of the Assct Purchase Agreement, all amendments thereto, and any waivers
and consents thereunder, (i) compel delivery of the Sale Assets 1o the Buyer, (iii) resolve
any disputes arising under or related to the Assel Purchase Agreement, except as
otherwise provided therein, and (iv) interpret, implement, and enforce the provisions of
this Order.

34.  'The provisions of this Order and any actions taken pursuant hereto shall
survive the entry of any order which may be entered confirming any chapter 11 plan for
the Debtor or converting the Debtor’s case from chapter 11 (o a case under chapter 7 of
the Bankruptcy Code or dismissing the Debtor’s chapter 11 case,

35. There is a need to consummate the transactions contemplated hereby as
rapidly as possible. Accordingly, there is causc to lift the stays of execution of this Order
as contemplated by Bankruptcy Rule 6004(g); the automatic stay of provided in
Rankruptcy Rule 6004(g) is hereby terminated, and this Order shall be effective and
enforceable immediately upon entry.

36. The two “Acme Machines” delined in the Limited Objection ol Federal
Mogul Corporation to the Sale (Docket No. 169) shall not he included. in the Sale Assets
sold to Buyer under the Asset Purchase Agrecment.

37.  The Debtor is authorized to close the Sale immediately upon entry of this

Order.

11
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38.  All objections to the Sale Motion or the Sale that have not hecen

withdrawn, waived, or settled, and all reservation of rights included therein, are

specifically overruled or denied on the merits.

Dated: '““:;_45%\ L2004

PREPARED BY:

Shawn M. Riley (0037235)

Scott N. Opincar (0064027)

Beth E. Hansen (0073467)
Mc¢DONALD HOPKINS CO., LPA
600 Superior Avenue, Last

Suite 2100

Cleveland, Ohio 44114-2653
Telephone: (216) 348-5400
lacsimile: (216) 348-5474

E-mail: sriley@medonaldhopkins.com

sopincar@medonaldhopkins com

bhansen@medonaldhopkins.com

COUNSEL FOR TIHE DEBTOR
AND DEBTOR IN POSSESSION

AN S

12

UNITED STATES BANKRUPTCY JUDGE
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11

DeVLIEG BULLARD I1, INC.,, Case No. 04-12097 (MFW)

a Delaware corporation,

Debtor. Related Docket Nos. 10,11, 60, 91, and 113

Hearing Date: n/a

N s St Nt s Npt et e’

NOTICE OF FILING EXECUTED AMENDED AND
RESTATED ASSET PURCHASE AGREEMENT

PLEASE TAKE NOTICE THAT the above-captioned debtor and debtor in possession
filed the Debtor's Amended Motion Pursuant To §§ 363 And 365 For Orders: () Approving
Revised Bidding Procedures And Auction Date; (II) Authorizing Payment Of Break-Up Fee And
Expense Reimbursement; (1) Scheduling Date And Time For Hearing On Approval Of
Proposed Sale Resulting From Revised Bidding Procedures; (IV) Approving Form And Manner
Of Notice Of Hearing And Auction; (V) Authorizing A Sale Of Substantially All “Of The
Debtor’s Assets Relating to its DeVlieg Bullard Services Group and Machine Tool Group Free
And Clear Of All Liens, Claims, Encumbrances And Interests; and (VD) Approving Assumption
And Assignment Of Executory Contracts And Leases Involved In The Sale, Docket No. 113 (the

_ "Amended Motion"). The Amended and Restated Asset Purchase Agreement attached as Exhibit

(540848:)

e

5/t 7/0%y
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A to the Amended Motion as filed with the Court inadvertently omitted the pages beginning with

page number 37. Accordingly, aftached to this Notice is the Amended and Restated Asset

Purchase Agreement in its entirety.

Respectfully submitted,

Dated: August 17, 2004
Wilmington, Delaware

By:

{540848:} 2

/s! Scott N. Opincar

Shawn M. Riley, Esquire

Scott N. Opincar, Esquire

Beth E. Hansen, Esquire

McDONALD HOPKINS CO., LPA 600
Superior Avenue, East, Suite 2100
Cleveland, Ohio 44114-2653

(216) 348-5400 (telephone)

(216) 348-5474 (fax)
sriley@medonaldhopkins.com
sopincar@mcdonaldhopkins.com
bhansen@mcdonaldhopkins.com

Proposed Counsel for the Debtor
and

James E. Huggett, Esquire (# 3956)
Douglas S. Stanger, Esquire

Victoria Varrasse, Esquire
FLASTER/GREENBERG P.C

913 N. Market Street, 7th Floor
Wilmington, Delaware 19801

(302) 351-1910 (telephone)

(302) 351-1125 (direct dial)

(302) 351-1919 (fax)
james.huggett@flastergreenberg.com

Proposed Counsel for the Debtor
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EXECUTION YERSION

AMENDED AND RESTATED
ASSET PURCHASFE, AGREEMENT

THIS AMENDED AND RESTATED ASSET PURCHASE AGREEMENT is made
this 17th day of August, 2004, by and among BOURN & KOCH, INC., an Hlinois corporation
(“Buyer”), and DEVLIEG BULLARD II, INC,, a Delaware corporation (“Seller””), and amends

and restates, and supersedes and replaces, the Asset Purchase Agreement dated July 29, 2004

between Buyer and Seller.

BACKGROUND

WHEREAS, Seller is engaged in the machine tool business at the following facilities:

A. Corporate headquarters at Rockford, Ilinois (“Corporate’);
B. DeVlieg Bullard Services Group facilities at Rockford, Illinois (“DBSG™);
C. DeVlieg Bullard Machine Tool Group at Claremont, New Hampshire,
Twinsburg, Ohio, and Hanover, Pennsylvania (“MTG"); and
D.  Tooling System Division in Frankenmuth, Michigan (“TSD").
WHEREAS, Buyer desires to purchase and obtain the conveyance, assignment and
transfer from Seller, and Seller desires to sell, convey, assign and transfer to Buyer substantially
all of the assets and properties of Seller from Corporate, DBSG and MTG (collectively, the

“Businesses™), but not any of the assets or properties of Seller from TSD.

WHEREAS, on July 21, 2004 ("Petition Date"), Seller filed a voluntary petition for
relief pursuant to chapter 11 of The Bankruptey Reform Act of 1978, as codified in Title 11 of

the United States Code §§ 101-1330 (as amended, the "Bankruptcy Code") in the United States
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Bankruptcy Cowurt for the District of Delaware (the "Bankruptcy Court") and such case is

presently pending under Case No.04-12097 (the "Bankruptcy Proceedings™);

WHEREAS, subject to approval of the Bankruptcy Court as set forth in this Agreement,
and subject to the terms and conditions set forth in this Agreement, Seller shall sell, transfer,

assign, convey and deliver the Purchased Assets (as defined below in this Agreement) to Buyer.

NOW, THEREFORE, in consideration of the foregoing and the respective

representations, watranties, covenants and agreements se! forth herein, the parties bereto agree as

follows:
ARTICLE 1
DEFINITIONS
L1 Definitions. The following terms, as used in this Agreement, have the
following meanings:
“Acquired Purchase Orders” has the meaning given such term in Section
2.3.1(k).

"Avoidance Action" means any and all claims and causes of action which Seller
may assert under the Bankruptcy Code, including Seller’s rights of setoff, recoupment,
contribution, reimbursement, subrogation or indemnity (as those terms are defined by the non-
bankruptcy law of any relevant jurisdiction) and any other direct or indirect claim of any kind
whatsoever, whenever and wherever arising or asserted, including, without limitation, causes of

action brought pursuant to Bankruptcy Code Sections 544, 547, 548, 549, 550 and 553, and

recoveries upon such causes of action.
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"Affiliate" of any Person shall mean any other Person directly or indirectly
controlling, controlled by, or under common control with, such Person; provided, that for the
purposes of this definition, "control" (including, with correlative meanings, the terms “controlled
by" and "under common control with"), as used with respect to any Person, shall mean the
possession, directly or indirectly, of the power to direct or cause the direction of the management
and policies of such Person, whether through the ownership of voting securities, membership or

partnership interests, election or appointment of directors, by contract or otherwisc.

"Agreement" means this Amended and Restated Asset Purchase Agreement and
all Schedules and the BExhibits attached to this Agreement, as amended, consolidated,

supplemented, novated or replaced by the parties from time to time, as the same may be amended

from time to time.

"Amended Bid Procedures Order" means an order issued by the Bankrupicy
Court containing terms and conditions satisfactory to Buyer and Seller, approving the Auction

and overbid procedures with respect to the transactions contemplated in this Agreement,

"Assumed Contracts” means those Contracts identified on Schedule 2.3.1(e)

which shall be attached to this Agreement by August 10, 2004.
"Assumed Liabilities" has the meaning given such term in Section 2.4.4.
"Auction" has the meaning given such term in Section 5.1.5.

"Bankruptcy Code" has the meaning provided in the third WHEREAS clause of

this Agreement.
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"Bankruptcy Court" has the meaning provided in the third WHEREAS clause of

this Agreement,

"Bankruptcy Proceedings” has the meaning provided in the third WHEREAS

clause of this Agrecment.

"Books and Records" means all books of account and other financial records of
Seller pertaining to the Purchased Assets and all advertising materials, existing customer lists
(including, to the extent included in such lists, the names and addresses of current, past and
prospective customers of the Businesses), price lists, supplier lists, drawings, designs, quality
control specifications, cost analyses, flow sheets, equipment and parts lists, process sheets,
instruction manuals, the telephone and facsimile numbers and telephone book listings and
directories of Seller, and other records of Seller which relate to the Businesses or relate to the

Purchased Assets.
"Breakup Fee" has the meaning given such term in Section 5.1.5.

"Businesses" shall have the meaning given such term in the sccond WHEREAS

clause of this Agreement.

"Business Day" means any day, other than a Saturday, Sun?iay or a day on which

banks located in New York City shall be authorized or required by law to close.

"Buyer" shall have the meaning given such term in the Preamble of this

Agreement.

"Closing" shall have the meaning given such term in Section 3.1.
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"Closing Date" means the date on or as of which the Closing occurs,

"Confidentiality Agreement" means the confidentiality letter agreement, dated

as of February 20, 2004, between Buyer and Seller.

“Contracts" means all commitments, contracts, leases, licenses, agreements and
understandings, written or oral, relating to the Purchased Assets or the operation of the

Businesses to which Seller is a party or by which it or any of its Purchased Assets are bound.
"Cure Amount" has the meaning set forth in Section 5.2.5.

“DBSG” has the meaning provided in the first WHEREAS clause of this

Agreement.
"Deposit” has the meaning given such term in Section 2.4.2.

“DIP Order” means that certain Final Order (I) Authorizing Debtors to (A)
Obtain Post-Petition Financing Pursuant to 11 U.S.C. §§105, 361, 364(c)2), 364(c)(3) and
364(d)(1), and (B) Use Cash Collateral Pursuant to 11 U.S.C. §363(c)(2), (ID) Modifying the
Automatic Stay Pursuant to 11 U.S.C. §362, and (IIT) Granting Adequate Protection to Pre-
Petition Secured Parties Pursuant to 11 U.S.C. §361 and 363 as amended or modified and

approved by the Bankruptoy Court.
"Employee Plan" has the meaning given such term in Section 2.4.5 @).

"Environmental Law" means any federal, state or local statute, law, rule,
regulation, ordinance, code, or rule of common law in effect and in each case as amended as of

the date of this Agreement, including any judicial or administrative order, consent decree or
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judgment, relating to the environment or Hazardous Mateﬁﬂs, including, without limitation, (i)
Comprehensive Environmental Response, Compensation and Liability ‘Act of 1980, 42 U.S.C. §
9601 et seq., (ii) Resource Conservation and Recovery Act, 42 U.S.C. § 6901 ot seq., (iii) the
Federal Water Pollution Control Act, 33 U.S.C. § 1251 et seq., (iv) the Oil Pollution Act of 1990,
33 U.S.C. § 2701 et seq., (v) the Toxic Substances Control Act, 15 U.S.C. § 2601 et seq., (vi) the
Clean Air Act, 42 U.S.C. § 7401 et seq., (vii) the Safe Drinking Water Act, 42 U.S.C. § 3808 ez
seq., (viii) the Hazardous Materials Transportation Act, and (ix) any Illinois, Michigan, New

Hampshire, Ohio, or Pennsylvania state equivalent of any of the foregoing, all as amended.
"ERISA" has the meaning given such term in Section 2.4.5(i).
"Excluded Assets” shall have the meaning given such term in Section 2.3.2.
"Excluded Liabilities" shall have the meaning given such term in Section 2.4.5.

“Expense Reimbursement” shall have the meaning given such term in Section

5.1.5.

"Final Order" means an order or judgment entered and adopted by the
Bankruptey Court as to which (i) the time for appeal has expired and a notice of appeal has not
been timely filed, or (ii) any appeal taken has been finally dismissed or determined and is not

subject to further review.,

"Governmental Entity" means any federal, state, county, municipal, local,
foreign, international, regional, or other governmental authority or any court of competent
Jurisdiction, administrative agency or commission or other governmental authority, board, body

or instrumentality, domestic or foreign.
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"Hazardous Materials" means those substances defined or classified as
“hazardous™ or “toxic” substances pursuant to applicable Environmental Law, including without
limitation, those substances listed from time to time in the United States Department of
Transportation's Hazardous Materials Table (49 C.F.R. § 172.101 and amendments thereto) or by
the Environmental Protection Agency as hazardous substances (40 C.ER. Part 302 or 40 C.F.R.

Part 116 and amendments thereto),

"Higher and/or Better Offer" means an offer or offers approved by the
Bankruptey Court to acquire any or all of the Purchased Assets other than the offer contained in

this Agreement.

“Intellectual Property Rights" means all intellectual and proprietary property of
Seller used or held for use primarily in the Businesses as it exists in any jurisdiction, in each
case, to the extent owned by, licensed to (to the extent such licenses are assignable), or otherwise

used or held for use by Seller, including:

(@) computer software and related source codes, object code, and

documentation related thereto;

M) trade secrets, including, without limitation, designs, research and
development information, technical information, specifications, operating
and maintenance manuals, methods, technology, engineering data and
drawings, know-how, processes, proprietary data, formulae, mask works,
inventions and discoveries, industrial designs and other proprietary rights,
whether or not patentable or subject to copyright, mask works, or trade

secret protection and whether or not confidential;
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(¢)  United States and foreign trademarks, service marks, trade dress, trade
names, brand names, Internet domain names, websites or web pages,
designs, logos, or corporate names (including, in each case, the goodwill
associated therewith), whether registered or unregistered, and all

registrations and applications for registration thereof;

(@  United States and foreign patents, patent applications and other patent
rights (including any divisions, continuations, continuations-in-part,
renewals, substitutions or reissucs thereof, whether or not patents are
issued on any such applications and whether or not any such applications

are amended, modified, withdrawn or refilled);

(e) copyrights, including all renewals and extensions thereof, copyright
registrations and applications for registration theieof, and non-registered

copyrights;

§3) to the extent transferable or assignable, all licenses, sublicenses, and other
agreements or permissions related to the property described in clause (a)

through clause (e) above; and

(8)  the rights to sue for, and remedies against, past, present, and future
infringements thereof, and the rights of priority and protection of interests
therein under applicable laws and all documentation that embodies or

relates to the property described in clause (a) through clause (f) above.

{532186:7) ' -8

TRADEMARK
REEL: 004721 FRAME: 0273



EXECUTION VERSION

"IRC" means the Internal Revenue Code of 1986, as amended from time to time,

and the Treasury regulations promulgated and the rulings issued thereunder.

“Knowledge” or “knowledge,” and words of similar import, means the actual

knowledge after reasonable inquiry of Alan J. Konieczka, Duane Langkamp and James A. Holt.

"Lien" means, with respect to any of the Purchased Assets, regardless of whether
created or incurred pre- or post- Petition Date, any lien, pledge, charge, option, right of first
refusal, license to a third party, lease to a third party, security agreement, security interest,
encumbrance or other adverse claim, restriction, interest or limitation of any kind in respect of
any of the Purchased Assets. For the purposes of this Agreement, without limiting the definition
of a "Lien," Seller will be deemed to own subject to a Lien any asset which Seller has acquired
or holds subject to the interest of a vendor or lessor under any conditional sale agreement, capital

lease or other title retention agreement relating to such asset.

"Material Adverse Effect” means a material adverse effect on the financial

condition, business, assets or results of operations of the Businesses, taken as a whole.

“MTG” has the meaning provided in the first WHEREAS clause of this

Agreement.

"Permit" means any license, permit or other similar authorization issued by a
Governmental Entity necessary to the ownership of the Purchased Assets or in the conduct of the

Businesses and the ownership of the Purchased Assets.
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"Person" means and includes an individual, partnership, association, joint
venture, corporation, limited liability company, limited liability partnership, trust, trustee, any

other entity or organization and any Governmental Entity.

“Petition Date" has the meaning provided in the third WHEREAS clause of this

Agreement,

"Purchased Assets" shall have the meaning given such term in Section 2.3.1.
"Purchase Price" shall have the meaning given such term in Section 2.4.1.

"Sale Order" means an order issued by the Bankruptcy Court authorizing (i) the
sale, transfer, assignment, conveyance and delivery of the Purchased Assets to Buyer (or its
successors or permitted assigns) free and clear of all Liens, and (ii) the assumption by Buyer of
the Assumed Contracts. The Sale Order shall contain, among other things, substantially the

following provisions:

(@)  the Bankruptcy Court will retain jurisdiction for the purpose of enforcing

the provisions of the Sale Order and to determine disputes;

(b)  Seller is authorized to proceed with the Sale pursuant to 11 U.S.C. §§

363(b), (f) and (m) free and clear of any and all Liens;

(c)  neither Seller nor creditors of Seller have any Liens against Buyer or the

Purchased Assets;

(@  Buyeris a "good faith" purchaser within the meaning of Section 363(m) of
the Bahkruptcy Code;
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(e) no competitive bids have been received which meet the Bid Procedures
and which the Bankruptey Court deems reasonable and appropriate or, if
such bids have been received, Buyer shall be the successful bidder at the

Auction;
6] the Purchase Price represents the fair value of the Purchased Assets;
(g) the Saleis in the best interests of Seller’s estate and its creditors;

(h)  due and adequate notice and an opportunity to be heard in accordance with
all applicable law was given {o all necessary parties in Selier’s éhapter 11
case, including without limitation, all federal and state environmental and

taxing authorities;

6] Buyer and Seller are authorized to close the Sale immediately upon entry

of the Sale Order;

)] upon failure to consummate a Sale because of a breach or failure on the
part of Buyer, Seller may select in its business judgment the next highest
or otherwise best qualified bid(s) to be the successful bid(s) without
further order of the Bankruptey Court,

(&)  waiving the requirements of Bankruptcy Rule 6004(g).

“Seller” has the meaning given such term in the Preamble of this Agreement.
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“Sold Machines” means two Motch 119s, which Seller has sold to its customer,
Federal Mogul; a New Britain rebuild for Seller’s customer Crouse-Hines; and a Blapchard 2248

Grinder sold to J. W. Hicks.

“Target Value” is the book value of the DBSG parts inventory, identified on
Seller’s Finished Goods Inventory Report, as reflected on Seller’s May 31, 2004 balance sheet of
$25,394,042.39, less $393,000 through September 14, 2004, or $436,000 for the period

September 15, 2004 through September 21, 2004,

"Tax" or "Taxes" means all taxes, assessments, charges, duties, fees, levies or
other governmental charges including, without limitation, all federal, state, local, foreign and
other net or gross income, gross receipts, alternative or add-on minimum tax, franchise, profits,
capital gains, capital, transfer, sales, use, ad valorem, occupation, premium, property, excise,
severance, environmental (including taxes under IRC §59A) or windfall profits tax, stamp,
license, payroll, employment, withholding and other taxes, assessments, charges, customs,
duties, fees, levies or other governmental assessments or charges of any kind whatsoever
(whether payable directly or by withholding and whether or not requiring the filing of a return),
all estimated taxes, deficiency assessments, additions to tax, penalties and interest, whether

disputed or not.

“TSD” has the same meaning provided in the first WHEREAS clause of this

Agreement.
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ARTICLE 2

PURCHASE AND SALE

2.1.  Agreement to Sell. At the Closing (as defined in Article 3), and except as
otherwise specifically provided herein, and in reliance on the representations, warranties and
covenants of Buyer contained herein, Seller shall sell, convey, assign, transfer and deliver to
Buyer or its nominee, upon and subject to the terms and conditions of this Agreement, all right,
title and interest of Seller in and to the Purchased Assets (as defined below), free and clear of all

Liens of any nature whatsoever,

2.2. Agreement to Purchase. Upon and subject to the terms and conditions of this
Agreement and in reliance on the representations, warranties and covenants of Seller contained

herein, Buyer shall, at Closing, purchase the Purchased Assets from Seller in exchange for the

Purchase Price (defined in Section 2.4.1 hereof),

23. Description of Purchased Assets; Excluded Assets.

2.3.1 Purchased Assets: As used in Seller’s Businesses, wherever located:

(a) the machinery, equipment, tools, vehicles, furniture, fumishings,
spare and replacement parts, molds, patterns, dies, jigs, goods and other tangible
personal property of Seller’s Businesses, including, but not limited to, those items

which are listed on Schedule 2.3.1(a) attached hereto;

(b)  all computer equipment owned by Seller, including but not limited

to those items listed on Schedule 2.3.1(b);
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()  all rights under express or implied warranties relating to the

Purchased Assets;

(d  all raw materials, work-in-process, finished goods, “crib stock,”

packaging materials, supplies, and other inventories as of the Closing Date;

(e)  the Assumed Contracts as specifically set forth on Schedule

2.3.1(e);

4] all prepaid expenses, including but not limited to ad valorem taxes, |
leases and rentals (except for prepaid expenses related to Contracts which are not

Assumed Contracts);

(g)  all of Seller’s rights, claims, credits, causes of action or rights of
set-off against third parties relating to the Purchased Assets, including, without
limitation, unliquidated rights under manufacturers’ and vendors® warranties and

rebates;
(h)  all interests of Seller in the Intellectual Property Rights;

@) all transferable Permits affecting, or relating in any way to, the
- Businesses or the operation of the Businesses (it being understood that Buyer

may, but shall not be required to, accept and assume any of said Permits);

)} all Books and Records, whether in hard copy or computer format,
used in the Businesses, including, without limitation, any information relating to

Tax imposed on the Purchased Assets;
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(k)  all open customer purchase orders entered into in the ordinary
course of business, as of the Closing Date, and all open vendor purchase orders
issued after the Petition Date in the ordinary course of business for Class I DBSG
parts inventory and other DBSG parts inventory ordered to fulfill customer orders,

as of the Closing Date ( collectively, the “Acquired Purchase Orders™);

)] Seller’s tights to receive 50% of the royalties payable for the three
(3) year period ending February 14, 2006 and 100% of the royalties for the one
(1) year period ending February 14, 2007 under the License Agreement dated

February 14, 1997 between Seller and Mattison Rotary Lathes, Inc.; and

(m) all goodwill associated with the Businesses or the Purchased
Assets, together with the right to represent to third parties that Buyer is the

successor fo the Businesses.

23.2 Excluded Assets. Notwithstanding anything to the contrary in this
Agreement or otherwise, Buyer expressly understands and agrees that the following

assets and properties of Seller (the “Excluded Assets”) shall be excluded from the
Purchased Assets:

(a)  all of Seller’s cash and cash equivalents on hand and in banks;
()  the Sold Machines;
{c) all of Seller’s interests in Microbore UK, Ltd.;

(d)  all of tangible and intangible assets with respect to TSD;
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() all Contracts other than Assumed Contracts;

(f)  the Avoidance Actions and any rights, defenses, crossclaims or

counterclaims with respect to any Avoidance Actions;
(g)  all accounts, notes and other receivables;

(h)  the corporate seals, certificates of incorporation, minute books,
stock books, stock certificates, Tax returns, books of account or other records

having to do solely with the corporate organization of Seller;

@ all rights which accrue or will accrue to Seller under this

Agreement;

)] any assets maintained pursuant to or in connection with any

Employee Plan of Seller;

&) all insurance policies now or at any time held by Seller or its

predecessors and any entitlements thereunder and proceeds thereof; and

o all leased equipment other than equipment which is subject to an

Assumed Contract,

2.4.  Purchase Price, Payment, Allocation, Liabilities.

24.1 Purchase Price. Subject to any adjustments under Section 2.4.3 hereof,
the purchase price to be paid for the Purchased Assets (the “Purchase Price”) shall be

Twelve Million Eight Rundred and Fourteen Thousand Dollars ($12,814,000,00).
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The Purchase Price is to be paid by Buyer to Seller in cash by wire transfer of
immediately available funds to an account designated by Seller acceptable to the

Bankruptcy Court at the Closing,.

24.2 Deposit. Buyer has submitted by wire transfer a deposit of $350,000,
which is being held in escrow by Seller’s attomeys (the “Deposit”). If Buyer fails to
consummate the purchase of the Purchased Assets due to its material breach of this
Agreement, Seller shall retain the Deposit as liquidated damages. If the Bankruptey
Court fails to enter the Amended Bidding Procedures Order authorizing and approving
the Bidding Procedures, then the Deposit shall be retumed promptly to Buyer. If Buyer
fails to consummate the purchase of the Purchased Assets due to (i) another successful
bidder other than Buyer, as conternplated by Sections 5.1.4 and 5.1.5 of this Agreement,
or (ii) any material breach by Seller of this Agreement, then the Deposit shall be
promptly retumed- to Buyer. Otherwise, at the Closing, the Deposit shall be credited
against the Purchase Price.

2.4.3 Adjustments to Purchase Price.

(a)  Inthe event there are sales of MTG machine inventory (excluding
the Sold Machines) to third parties afier May 31, 2004 but prior to the Closing,
there shall be a conesponding reduction in the Purchase Price at Closing by an

amount equal to the book value of such MTG machine inventory sold.

®) There shall be a reduction in the Purchase Price for each dollar, if
any, by which the book value of the DBSG parts inventory, identified on Seller’s

finished good inventory report, as of the Closing Date is less than the Target
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Value, The book value of the DBSG parts inventory as of the Closing Date shall
be determined in the same manner as book value of the DBSG parts inventory as

reflected on Seller’s balance sheet as of May 31, 2004,

(¢) In the event of a dispute between Seller and Buyer regarding an
adjustiment to the Purchase Price pursuant to this Section 2.4.3 which Seller and
Buyer are unable to resolve within fifteen (15) days after written notice of such
dispute provided by either party to the other, the dispute will be resolved by an
independent accounting firm mutually agreeable to Seller and Buyer. The
accounting firm will be instructed to perform its services as expeditiously as
possible, but in any case within thirty (30) days after its engagement. The
resolution of the accounting firm shall be final and binding on the parties. The
fees and expenses of the accounting firm shall be bome equally by Buyer and
Seller. Buyer and Seller shall each cooperate with the accounting firm and make
available to the accounting firm all relevant work papers and books and records

relating to calculation of any purchase price adjustment.

244 Assumption of Liabilities. Upon the terms and subject to the conditions
of this Agreement, Buyer agrees, effective at the time of Closing, to assume, pay,
perform and discharge, and hold Seller harmless with respect to, the following liabilities

(the "Assumed Liabilities"):

(a)  all labilities and obligations of Seller arising from and after the

Closing Date under all Assumed Contracts;

) all Cure Amounts related to any Assumed Contracts, if any; and
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(c) all liabilities and obligations of Seller arising from and after the

Closing Date under the Acquired Purchase Orders.

24.5. Excluded Iiabilities. Except for the Assumed Liabilities set forth in

Section 2.4.4, all of Seller’s liabilities and obligations shall be retained by and remain the
obligations and liabilities of Seller and Buyer shall not assume, or be responsible or liable
with respect to, any and all of the liabilities and obligations of Seller, whether or not
relating to the Businesses, whether fixed, contingent or otherwise, and whether known or

unknown, including without limitation, the following (collectively, the "Excluded
Liabilities™);

(a) any liability, claim or obligation of Seller for any federal, state or
local Taxes due and/or payable prior to or after the Closing, including () all
income énd franchise taxes of Seller, (if) any real property Taxes, and (iii) any
personal property Taxes with respect to the Purchased Assets for the period prior

to Closing;

(b)  any liability, claim or obligation relating to, based in whole or in
part on events or conditions occurring or existing in connection with, or érising
out of, the Businesses as operated by Seller prior to the Closing, including any
liability or obligation in connection with any defaults or failure of performance by
Seller which have accrued or occurred prior to the Closing under or in respect of
any purchase orders or sales orders or the ownership, possession, use or sale of

the Purchased Assets prior to the Closing;
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(© any liability, claim or obligation with respect to any litigation or
legal proceeding pending on the date of this Agreement, or instituted hereafter, in

connection with, or arising out of, the Businesses as operated by Seller prior to the

Closing;

(d)  any liability, claim or obligation in connection with, or arising out
of any claim or dispute for services rendered or products, systems or goods
manufactured, assembled, distributed or sold by Seller prior to the Closing,

including, without limitaﬁon, product liability claims;

(e) any liability, claim or obligation in connection with, or arising out
of, any claims based on harm to the environment or the disposal of Hazardous
Materials allegedly committed by Seller prior to the Closing, whether or not in
connection with the Businesses, including the obligation to pay any aqd all fines,
penalties, liabilities, consequential damages, whether foreseeable or
unforeseeable, any other damages, costs and losses, including remedial, removal,
response, abatement, clean-up, investigative and monitoring costs, and any other
related costs, expenses, losses, damages and reasonable attomeys' fees arising
from or in connection with (1) any violation of requirements of any environmental
laws, (ii) environmental claims under any Environmental Law (including without
limitation, Compensation and Liability Act of 1980) based on acts, omissions or
oceurrences prior to the Closing, and (iii) any release into the environment of any

Hazardous Materials generated by Seller from all of its facilities;
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® any liability, claim or obligation in connection with, or arising out

of, the Excluded Assets;

(g)  any trade accounts and other payables of Seller due to suppliers
and vendors (other than pursuant to the Acquired Purchase Orders and Assumed

Contracts) and others or other accounts payable;

(h) any liability, claim or obligation arising from or in connection with
(i) wages, benefits, bonuses or commissions due to any employee or independent
contractor of Seller, (i) contributions by Seller under any Employee Plans (as
defined below), (iii) any other benefits due to or for the benefit of any employee
or independent contractor of Seller, (iv) workers' compensation or other
occupational health or injury claims of Seller on or prior to the date of this
Agreement, (v) notices regarding plant closings, including without limitation,
notices under the federal "WARN" laws, and (vi) notices regarding continuation

of health care coverage and rights of conversion for insured benefits;

@ any sponsorship or rcsponsibility for the maintenance of or
termination of any Employee Plan (as hereinafter defined) maintained by Seller.
For purposes of this Agreement, the term "Employee Plan" shall mean any
employee benefit plans, as defined in Section 3(3) of the Employee Retirement
Income Security Act of 1974"33 amended ("ERISA") and any “multi-employer
plan"” as defined in Section 3(37) of ERISA, or any other severance, bonus, stock
option, stock appreoiation, stock purchase, retirement, insurance, health, welfare,

vacation, severance pay, retired employee benefits, pension, profit-sharing or
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deferred compensation plans, agreements or arrangements providing benefits for

employees or former employees of Seller relating to the Businesses;

® any liability, claim or obligation (including with respect to sales
Tax and other Taxes) which Buyer may become subject to or as a result of or in

connection with the failure of the parties to comply with bulk sales or bulk

transfer laws; and

) any and all liabilities of Seller to. any employee or former
employee of Seller or any union, whether under any collective bargaining

agreement or otherwise.

2.5.  Assignment of Contracts and Rights, Subject to the approval of the Bankruptcy

Court and pursuant to the Sale Order, the Assumed Contracts will be assumed by Seller and
assigned to Buyer on the Closing Date under Section 365 of the Bankruptey Code. All Assumed

Contracts shall be assigned by Seller to, and assumed by, Buyer at Closing.

ARTICLE 3

CLOSING

3.1, Closing, Subject to the terms and conditions of this Agreement, the sale and
purchase of the Purchased Assets, the assignment of the Assumed Contracts and the assumption
of the Assumed Liabilities shall take place at a closing (the "Closing") to be held at the offices of
Otiver, Close, Worden, Winkler & Greenwald located at 124 N. Water Street, Suite 300,
Rockford, Illinois 61107, at 10:00 AM., on the later to occur of (i) the date on which the

conditions to Closing set forth in Article 6 shall have been satisfied or waived, and (ii) the first
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Business Day following the day that is ten (10) days after the entry of the Sale Order, or at such

-other time or place as Buyer and Seller may agree in writing.

3.2, Instruments of Assignment and Transfer. If, but only if, there are Assumed

Contracts, at the Closing, Seller and Buyer shall enter into an assignment and assumption
agreement with respect to the Assimed Contracts. Seller shall deliver to Buyer (or permitted
assignees as Buyer shall instruct Seller) such bills of sale, endorsements, consents, assignments,
powers of aftorney (in particular with respect to Seller’s assignment of Intellectual Property
Rights to Buyer) and other good and sufficient instruments of conveyance and assignment as the
parties and their respective counsel shall deem reasonably necessary or appropriate to vest in

Buyer all right, title and interest in, to and under the Purchased Assets being acquired by Buyer,

ARTICLE 4

REPRESENTATIONS AND WARRANTIES

4.1.  Representations and Warranties of Seller. Subject to the entry of the Sale
Order and exce;ﬁt as set forth in the disclosure schedules attached hereto, Scller hereby represents

and warrants to Buyer as follows:

4.1.1 Authorization and No Violations. Seller is organized, validly existing

and in good standing under the laws of the State of Delaware. Subject to the approval of
the Bankruptcy Court, this Agreement has been duly and validly executed and delivered
by Seller, and constitutes the legal, valid and binding obligation of Seller, and
consummation of the transactions contemplated hereby will not result in a violation by

Seller of any federal, state, local or other law, regulation, judgment, order or rule.

{532186:7) -23-

TRADEMARK
REEL: 004721 FRAME: 0288



EXECUTION YERSION

4.1.2 Absence of Proceedings. No action or proceeding has been instituted
against Seller before any Governmental Entity by any person or public authority seeking
to restrain or prohibit the cxecution and delivery of this Agreement, or the consummation
of the transactions contemplated hereby.

4.1.3 Broker’s Fees. Neither Seller nor anyone acting on its behalf has any
liability to any broker, finder or agent, or has agreed to pay any brokerage commission or
financial advisory fees with respect to the transactions contemplated by this Agreement
which Buyer may be held liable fqr, except for fees payabfe by Seller to Mesirow
Financial, Tnc.

4.14 Tax Obligations. AIl Taxes due the Internal Revenue Service and the
respective Revenue Department of the States of Delaware, Illinois, Michigan, New

Hampshire, Ohio, and Pennsylvania through the Closing Date have been paid.

4.1.5 Sufficiency of, Title to and Ownership of the Purchased Assets. The
Seller owns or will own at the time of transfer of the Purchased Assets to Buyer, good
and marketable title to all of the Purchased Assets free and clear of all Liens, except for

Liens that, pursuant to the Sale Order, shall be released upon payment of the Purchase

Price at the Closing,

4.1.6 Location of Purchased Assets. To the knowledge of Seller and except
for reductions in inventory consistent with the Target Value, all of the inventory listed on
the May 31, 2004 Finished Goods Inventory Report and all of the equipment and other

assets constituting the Purchased Assets, are located at Seller’s places of business or with

its vendors.
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4.2. Representations and Warranties of Buyer. Buyer represents and warrants to

Seller as follows:

4.2.1 Authorization. Buyer is organized, validly existing and in good standing

under the laws of the State of Tllinois. The Buyer has the legal right to execute, deliver
and perform this Agreement. This Agreement has been duly and validly executed and
delivered by Buyer, and constitutes the legal, valid and binding obligation of Buyer
enforceable against Buyer in accordance with its terms.

-4.2.2 Validity of Contemplated Transactions, Etc. The execution, delivery
and performance of this Agreement by Buyer does not and will not violate, conflict with
or result in the breach of any term, condition or provision of, or tequire the consent of
any other person under (a) any existing law, ordinance, or governmental rule or
regulation to which Buyer is subject; (b) any judgment, ordet, writ, injunction, decree or
award of any arbitrator or Governmental Entity which is applicable to Buyer; or (¢) any
mortgage, indenture, agreement, contract, commitment, lease, plan, authorization, or
other instrument, document or understanding, oral or written, to which Buyer is a party or
by which Buyer may have rights or give any party with right thereunder the right to
terminate, modify, accelerate or otherwise change the existing rights or obligations of
Buyer thereunder. Except as aforesaid, no authorization, approval or consent of, and no
registration or filing with, any Governmental Entity is required in connection with the
execution, delivery or performance of this Agreement by Buyer.

4.2.3 Absence of Proceedings. No action or proceeding has been instituted

against Buyer before any Governmental Entity by any person or public authority seeking
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to restrain or prohibit the execution and delivery of this Agreement, or the consummation

of the transactions contemplated hereby.

424 Broker’s Fees. Neither Buyer nor anyone acting on its behalf has any

liability to any broker, finder or agent, or has agreed to pay any brokerage commission or
financial advisory fees with respect to the transactions contemplated by this Agreement

which Seller may be held liable for.

4.2.5 Condition of Purchased Assets, To induce Seller to enter into and

perform its obligations under this Agreement, Buyer hereby acknowledges and agrees

that:
(a) Buyer and its agents have been given full and complete access to the
Purchased Assets and adequate opportunity to inspect same; and
(b) EXCEPT AS EXPRESSLY PROVIDED HEREIN, NO
REPRESENTATION OR WARRANTY OF ANY KIND OR NATURE
(EXPRESS OR IMPLIED) IS BEING MADE BY THE SELLER OR ANY OF
ITS SHAREHOLDERS, DIRECTORS, OFFICERS, EMPLOYEES OR
AGENTS WITH RESPECT TO THE SELLER, THE BUSINESSES, OR
FUTURE OPERATIONS OR PROSPECTS OF THE BUSINESS, OR THE
NATURE, CONDITION OR VALUE OF ANY OF THE ASSETS OF THE
SELLER, INCLUDING, WITHOUT LIMITATION, ANY REPRESENTATION
OR WARRANTY REGARDING THE MERCHANTABILITY, FITNESS FOR
A PARTICULAR PURPOSE, CONDITION, USE, QUANTITY OR

WORKMANSHIP, RIGHT OR INTEREST OF THE SELLER, AND THE
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BUYER ACKNOWLEDGES THAT THE TRANSFER IS BEING MADE “AS
IS, WHERE I§.”

42,6 Availability of Funds. Buyer has cash available which is sufficient to
enable Buyer to purchase the Purchased Assets and otherwise consummate the
transactions contemplated by this Agreement. Buyer's obligations to proceed to the
Closing shall not be subject to any financing contingency.

4.2.7 Payments. Neither Buyer, nor any Affiliatc of Buyer, nor any officer,
director, employee or agent thereof, has, directly or indirectly, paid or delivered, offered
to pay or deliver, or agreed to pay or deliver any fee, commission or other sum of money
or item of property, however characterized, to any Person which is now or was previously
an Affiliate or insider (as those terms are defined in the Bankruptcy Code) of Seller in
connection with the consurmmation of the transactions contemplated by this Agreement.

ARTICLE 5

COVENANTS

5.1.  The Seller’s Covenants, Seller covenants with Buyer as follows:

5.1.1. Conduct of the Businesses. Except for Seller’s sale of the Sold

Machines, for the time period commencing on the date hereof and ending on the Closing
Date, subject to the requirements and restrictions of the Bankruptcy Court proceedings
and due to the fact that ;he Businesses are currently in operation, Seller covenants with
Buyer that (a) Seller has and will continue to use its commercially reasonable efforts to

preserve and safeguard the Purchased Assets, and (b) Seller has not and will not sell,
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transfer, convey or otherwise dispose of any of the Purchased Assets, except for sales of

inventory in the ordinary course of business,

3.1.2. Access to Information. Subject to the restrictions contained in the

Confidentiality Agreement, from the date of this Agreement until the Closing Date, Seller
() will give Buyer, its counsel, financial advisors, auditors and other authorized
representatives access to the offices, properties, Books and Records of Seller relating to
the Businesses, (i) will fumnish to Buyer, its counsel, financial advisors, auditors and
other authorized representatives such financial and operating data and other information
relating to the Businesses as such persons may reasonably request, and (iii) will instruct
the agents, counsel and financial advisors of Seller to cooperate with Buyer in its
investigation of the Businesses. Any investigation pursuant to this Section 5.1.2 shall be
conducted in such manner as not to interfere unreasonably with the conduct of the
Businesses of Seller. Notwithstanding the foregoing, Buyer shall not have access to
personnel records of Seller relating to individual performance or evaluation records,
medical histories or other information which in Seller’s good faith opinion is sensitive or

the disclosure of which could subject Seller’s to risk of liability.

5.1.3. Notices of Certain Events. (a) Seller shall promptly notify Buyer of:

@) any notice or communication from any Person alleging that the
consent of such Person is or may be required in connection with
the transactions contemplated by this Agreement;

(ii)  any notice or other communication from any Governmental Entity
in connection with the transactions contemplated by this
Agreeroent;

(ili) any actions, suits, claims, investigations or proceedings

commenced or, to its knowledge threatened against, relating to or
involving or otherwise affecting Seller or the Businesses that relate
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to the consummation of the transactions contemplated by this
Agreement; and

(iv)  the damage or destruction by fire or other casualty of any material
Purchased Asset or any material part thereof or if any material
Purchased Asset or any material part thereof becomes the subject
of any proceeding or, to the knowledge of Seller, threatened
proceeding, for the taking thereof or any part thereof or of any
right relating thereto by condemnation, eminent domain or other
similar action by a Governmental Entity.

(b)  Seller shall promptly notify Buyer of, and furnish Buyer any
information which Buyer may reasonably request with respect to, the occurrence,
to Seller’s knowledge, of any event or condition or the existence, to Seller’s
knowledge, of any fact that would cause any of the conditions to Buyer's

obligations to consummate the purchase and sale of the Purchased Assets not to
be fulfilled.

(c)  Ifbetween the date of this Agreement and the Closing Date, any of
the matters referenced in Section 5.1.3(a)(iv) shall have occurred, then Seller, at
its option, shall either (i) retain any insurance proceeds and repair any damage or
casualty at ils expense, (ii) deliver to Buyer on the Closing Date any insurance
proceeds (including without limitation, condenﬁnation insurance proceeds), or
rights to receive insurance proceeds, with respect thereto, or (iii) the Purchase

Price shall be reduced by such amount.

5.1.4 Bankruptcy Court Approval. As soon as practicable after execution of
this Agreement, Seller shall seck Bankruptcy Court approval of a sale of the Purchased
Assets to Buyer pursuant to this Agreement by filing or amending the existing motion for

a sale pursuant to Section 363 of the Bankruptcy Code (the "Amended Bid Procedures
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and Sale Motion"). The Amended Bid Procedures and Sale Motion shall (i) request that
the Bankruptey Court schedule a hearing on an expedited basis to confirm the sale of the
Purchased Assets to Buyer no later than September 7, 2004 (the "Sale Hearing”), (ii)
include a provision stating that a competing bid (other than for Seller’s prepetition
secured lenders) must make an initial deposit of at least Three Hundred Fifty Thousand
Dollars ($350,000), and must exceed the Purchase Price by at least One Hundred Fifty
Thousand Dollars ($150,000) for reimbursement of Buyer’s verified reasonable and
necessary out-of-pocket expemses, plus, Two Hundred Sixty Thousand Dollars
($260,000), the amount of the Breakup Fee to be paid to Buyer if it is not the successful
bidder at Auction; plus the cure amounts, if any, required to be paid pursuant to section
365 of the Bankruptcy Code for all executory contracts and unexpired leases a bidder
desires the Debtor to assume and assign to the bidder; plus, Fifty Thousand Dollars
(850,000), the next incremental bid amount for the initial offer and thereafter all
subsequent offers must be in increments of at least Fifty Thousand Dollars (8$50,000)
greater than the preceding highest offer, (iii) include a provision stating that, at the
request of Seller, all bidders (other than for Seller’s prepetition secured lenders) must
submit financial information to Seller and certain other parties at least two days prior to
the Auction, and (iv) include a provision requesting the Bankruptcy Court approve the
Breakup Fee and Expense Reimbursement. Seller shall use reasonable best efforts to
obtain;

() entry of the Amended Bid Procedures Order; and

()  entry of the Sale Order.
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5.1.5 Expense Reimbursement and Breakup Fee. Seller acknowledges that
Buyer has incurred, and will incur, substantial expense and risk in performing due
diligence for the transactions contemplated by this Agreement and by entering into this
Agreement. Seller agrees that, subject to approval and entry of the Amended Bid
Procedures Order, Buyer shall be entitled to reimmbursement for its actual and verifizble
fees, costs and expenses (including professional fees and work fees to potential lending
institutions) incurred by Buyer in comnection with the negotiation, due diligence,
preparation, execution and delivery of the Letter of Intent and this Agreement up to a
maximum amount of $150,000 (“Expense Reimbursement”) if the Bankruptcy Court
approves a Higher and/or Better Offer from a third party or third parties for the Purchased
Assets at the auction conducted in accordance with the auction procedures approved by
the Bankruptcy Court (the “Auction”). Seller further agrees that, subject to approval and
entry of the Amended Bid Procedures Order, Buyer shall be entitled to a breakup fee (the
"Breakup Fee®) in the amount of Two Hundred Sixty Thousand Dollars ($260,000),
which shall be paid directly to Buyer from the Sale proceeds upon consummation of a
Sale if Seller receives a Higher and/or Better Offer from a third party or third parties for
the Purchased Assets at the Auction. Notwithstanding anything to the contrary contained
in this Agreement, Buyer shall not be entitled to the Expense Reimbursement or the
Breakup Fee if (i) the Bankruptcy Court does not enter the Amended Bid Procedures
Order or the Amended Bid Procedures Order does not provide for the Expense
Reimbursement or the Break up Fee, or (ii) Seller fails to sell, transfer, assign, convey
and deliver the Purchased Assets to Buyer (or its successors or permitted assigns) due to

a material breach by Buyer (or its successors or permitted assigns) of this Agreement.
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5.1.6 Insurance. Until the Closing, Seller shall maintain in fall force all

insurance related to the Purchased Assets and the Businesses that is currently in effect.

3.1.7 Condition of the Purchased Assets. Other than for the comtinuned

operation of DBSG and MTG in the ordinary course, and consistent with present practice,
through the Closing, Seller shall not dispose of any of the Purchased Assets prior to the
Closing Date, and the Purchased Assets shall be in the same condition, ordinary wear and
tear excepted, as on the date of the inspection by Buyer on or about the date of this

Agreement.

5.2. The Buyer’s Covenants. Buyer agrees that:

5.2.1 Confidentiality. — Buyer acknowledges that the information being
provided to it in connection with the purchase and sale of the Purchased Assets and the
consummation of the other transactions contemplated by this Agreement is subject to the
terms of the Confidentiality Agreement, the terms of which are incorporated into this
Agreement by reference, Effective upon, and only upon, the Closing, the Confidentiality
Agreement shall terminate.

5.2.2. No Additional Representations. Buyer acknowledges and agrees that,

- except as expressly set forth in this Agreement, neither Seller nor any other Person has
made any representation or warranty, expressed or implied, with respect to (i) the
transactions contemplated by this Agreement, (if) Seller or Seller’s assets, liabilities or
businesses, or (iii) the accuracy or completeness of any information regarding Seller
furnished or made available to Buyer and its representatives.

5.2.3. Access to Information. On‘and after the Closing Date, Buyer will afford

promptly to Seller and its agents reasonable access to Seller’s former books, records,
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employees and auditors to the extent necessary to permit Seller to determine any matter
relating to its rights and obligations hereunder or relating to the continuing administration
of Seller’s chapter 11 case, or to any period ending on or before the Closing Date;
provided that any such access by Seller shall not unreasonably interfere with the conduct
of the business of Buyer. Seller will hold, and will use its best efforts to cause its officers,
directors, employees, accountants, counsel, consultants, advisors and agents to hold, in
confidence, unless compelled to disclose by judicial or administrative process or by other
requirements of law, all confidential documents and information concerning Buyer or the
Businesses provided to it pursuant to this Section 5.2.3.

5.24. Assumed Contracts. In the event that there are any Assumed Contracts,

Buyer shall promptly comply with and perform any obligations under the Assumed
Contraets. .

5.2.5. Cure Amounts. Buyer shall pay all amounts, as determined by the
Bankruptcy Court, required under Section 365 of the Bankruptey Code to cure any and
all defaults under the Assumed Contracts, if any, and to compensate the parties to the
Assumed Contracts for any actual pecuniary losses resulting from such defaults (the
"Cure Amount"). For purposes of clarification, this Section 5.2.5 shall apply only to
Assumed Contracts under which Cure Amounts exist as of the Closing.

5.2.6 The Buyer's Cooperation. The Buyer shall cooperate in providing such
information and evidence as is reasonably necessary to obtain the orders of the

Bankruptcy Court as described in this Agreement.

5.3.  Covenants of Both Parties. The Buyer and Seller agree that:
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5.3.1. Best Efforts; Further Assurances. (a) Subject to the terms and
conditions of this Agreement, Buyer and Seller will each use their best efforts to take, or
cause to be taken, all actions and to do, or cause to be done, all things necessary or
desirable under applicable laws and regulations to consummate the transactions
contemplated by this Agreement, Seller and Buyer each agree to execute and deliver
(both before and after the Closing and without charge to the requesting party) such other
documents, certificates, agreements and other writings and to take such other actions as
may be reasonably necessary in order to consummate or implement expeditiously the
transactions contemplated by this Agreement and to vest in Buyer good and marketable
title to the Purchased Assets.

®) Subject to the terms and conditions of this Agreement, Buyer and Seller
will each use their best efforts to take all action and to do all things necessary, proper, or
advisable to consummate and make effective the transactions contemplated by this

Agreement and to obtain approval and entry of the Sale Order and the Bid Procedures
Order.

53.2. Certain Filings. The Seller and Buyer shall cooperate with one ancther
(@) in determining whether any action by or in respect of, or filing with, any
Governmental Entity is required, or any actions, consents, approvals or waivers are
required to be obtained from parties to any Assumed Contracts, in connection with the
consummation of the transactions contemplated by this Agreement, and (b) in taking such
actions or making any such filings, furnishing information required in connection

therewith and seeking timely to obtain any such actions, consents, approvals or waivers.
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5.3.3 Press Releases, Public Statements and Other Communications. Upon
the execution of this Agreement, and subject to the provisions of the Confidentiality
Agreement, each party may make public announcements, issue press releases or make
other statements regarding the status, general terms, conditions and facts of the
transactions contemplated by the Agreement, including without limitation,
comununications with employees of Seller and Seller’s creditors to explain the
transactions contemplated by the Agreement. Each party will make every reasonable
effort to provide the other with an opportunity to review and comment on any press
release or media communication concerning the transactions contemplated by the
Agreement.

5.3.4. Post-Closing Access to Books and Records. After the Closing Date, the

parties agree that they will each cooperate with and make available to the other party,
during normal business hours, all Books and Records, information (without substantial
disruption of employment) retained and remaining in existence after the Closing Date
which are necessary or useful in connection with any inquiry relating to Taxes or any
audit, investigation or dispute, any litigation ot investigation or any other matter requiring
any such Books and Records, information or employees for any reasonable business
purpose. The party requesting any such Books and Records, information shall bear all of
the out-of-pocket costs and expenses (including, without limitation, attorneys' fees, but
excluding reimbursement for general overhead, salaries and employee benefis) reasonably
incurred in connection with providing such Books and Records, information or employees.
Seller may require certain financial information relating to the Businesses for periods

cormencing prior to the Closing Date for the purpose of filing federal, state, local and
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foreign Tax Returns and other governmental reports, and Buyer agrees to furnish such
information to Seller at Seller’s request and expense.
ARTICLYE 6

CONDITIONS PRECEDENT TO THE CLOSING

6.1. Conditions Precedent to Buyer’s Obligations. All obligations of Buyer under
this Agreement are, at Buyer’s discretion, subject to the fulfillment or satisfaction, at the times

indicated herein, of each of the following conditions precedent:

6.1.1 Representations and Warrauties True as_of the Closing Date. The
representations and warranties of Seller contained in this Agreement shall have been true
on the date hereof in all material respects and shall be true on the -Closing Date in all
material respects with the same effect as though such representations and warranties were
made as of such date, except to the extent such representations and warranties expressly
relate to an earlier date (in which case such representations and warranties shall have
been true and correct in all material respects on and as of such earlier date).

6.1.2 Compliance with this Agreement Seller shall have performed and
complied in all material respects with all agreements and covenants required by this
Agreement to be performed or complied with by it prior to or at the Closing,

6.1.3 No Threatened or Pending Litigation. On the Closing Date, no suit,
action or other proceeding shall be pending before any court or other Governmental
Entity in which it is sought to restrain or prohibit or to obtain damages or other relief in

connection with this Agreement or the consummation of the transactions contemplated

hereby.
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6.1.4 Bankruptcy Court Amended Bid Procedures Order. The Bankruptcy
Court shall have issued the Amended Bid Procedures Order (the Amended Bid

Procedures Order to include the Bankruptcy Court’s approval of the Expense
Reimbursement and Breakup Fee as provided in Section 5.1.5) and the Amended Bid
Procedures Order shall have become a Final Order or such requirement shall have been

waived.

6.1.5 Bankruptcy Court Sale Order. The Bankruptcy Court shall have issued

the Sale Order (the Sale Order to include the Bankruptoy Court’s authorization for Seller
to pay the Expense Reimbursement Breakup Fee as provided in Section 5.1.5), and the
Sale Order shall not be subject to any stay.

6.1.6 The Seller’s Deliveries. Seller shall have delivered to Buyer at or prior to
the Closing the following, in a form reasonably satisfactory to Buyer and its counsel, a
bill of sale that conveys the Purchased Assets to Buyer free and clear of all Liens.

6.1.7 Approval of Counsel; Corporate Matters. All instruments and
documents required to carry out this Agreement or incidental thereto shall have been
approved on or before the Closing Date by counsel for Buyer in the exercise of their
reasonable judgment. Seller shall also have delivered to Buyer such other documents,
instruments, certifications and further assurances as such counsel for Buyer may

reasonably require.

6.2. Conditions Precedent to the Obligations of Seller. All obligations of Seller

under this Agreement are subject to the fulfillment or satisfaction, prior to or at the Closing, of

each of the following conditions precedent:
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6.2.1 Representations and Warranties True as of the Closing Date. The

representations and warranties of Buyer contained in this Agreement or in any list,
certificate or document delivered by Buyer to Seller pursuant to the provisions hereof
shall be true in all material respects on the date hereof and on the Closing Date with the
same effect as though such representations and warranties were made as of such date.

6.22 Compliance with this Agreement. Buyer shall have performed and

complied in all material respects with all agreements and covenants required by this

Agreement to be performed or complied with by them prior to the Closing.

6.2.3 No Threatened or Pending Litigation. On the Closing Date, no suit,
action, or other proceeding, or other injunction or final judgment relating thereto, shall be
threatened or be pending before any court or governmental or régulatory official, body or
authority in which it is sought to restrain or prohibit, or to obtain damages or other relief
in connection with this Agreement, or the consummation of the transactions contemplated
hereby, and no investigation that might result in any such suit, action or proceeding shall

be pending or threatened.

6.2.4 Approval of Counsel; Corporate Matters. All instruments and

documents required to carry out this Agreement or incidental thereto shall have been
approved on or before the Closing Date by counsel for Seller in the exercise of their
reasonable judgment. Buyer shall also have delivered to Seller such other documents,
instruments, certifications and further assurances as such counsel for Seller may

reasonably require,

6.2.5 Bankruptcy Court Amended Bid Procedures Order. The Bankruptcy
Court shall have issued the Amended Bid Procedures Order (the Amended Bid
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Procedures Order to include the Bankruptcy Court’s approval of Expense Reimbursement
and Breakup Fee as provided in Section 5.1.5) and the Amended Bid Procedures Order
shall have t;ecome a Final Order or such requirement shall have been waived.

6.2.6 Bankruptcy Court Sale Order. The Bankruptcy Court shall have issned
the Sale Order (the Sale Order to include the Bankruptcy Court’s authorization for Seller
to pay the Expense Reimbursement and Breakup Fee as provided in Section 5.1.5), and
the Sale Order shall not be subject to any stay.

6.2.7 Payment. Buyer shall have paid the Purchase Price (subject to any
permitted adjustments).

6.3.  Frustration of Conditions. Neither Buyer nor Seller may rely on the failure of

any condition set forth in Section 6.1 or 6.2, respectively, to be satisfied if such failure was
caused by such party's failure to act in good faith or to use its reasonable efforts to cause the

Closing to occur, as provided in this Agreement.

ARTICLE 7

POST-CLOSING MATTERS

7.1. Use of Name. From gnd after the Closing Date, Seller will sign such consents
and take such other actions as Buyer shall reasonably request in order to permit Buyer to use the
name “DeVlieg” and variants thereof. Seller shall relinquish its rights to the name “DeVlieg”
under the License Agreement dated June 21, 2000 between the Seller and DV Associates, L.P.

and shall promptly take all necessary action to reject such agreement only as to the name

“DeVlieg.”
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7.2. Removal of Purchased Assets. Buyer shall have ninety (90) days from the

Closing to remove the Purchased Assets from the premises where they are located. Such removal
shall be at Buyer’s expense, but storage of the Purchased Assets shall be at no expense to Buyer
for such ninety (90) day period (except for any rental expense imposed under the Bankruptcy
Code or by order of the Bankruptcy Court). The Buyer shall be responsible for the security of the

Purchased Assets during such ninety (90) day period.

ARTICLE §

MISCELLANEOUS

8.1. Termination.

8.1.1 Causes. Anything herein or elsewhere to the contrary notwithstanding,
this Agreement may be terminated by written notice of termination at any time on or
before the Closing Date only as follows:

(a) By mutual written consent of Seller and Buyer; -

(b) By Buyer if the representations and warranties of Seller contained in
Section 4.1 hereof were incorrect in any material respect when made or at

any time thereafter until Closing;

(© By Seller if the representations and warranties of Buyer contained in
Section 4.2 hereof were incorrect in any material respect when made or at

any time thereafter until Closing;

() By either party if the Closing shall not have been consummated on or

before September 21, 2004;
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(e} By either Seller or Buyer if there shall be any law or regulation that makes
the consummation of the tmnsactiohs contemplated hereby illegal or
otherwise prohibited or if consummation of the transactions contemplated
hereby would violate any Final Order, decree or judgment of any

Governmental Entity having competent jurisdiction;

® By Buyer or Seller if any Governmental Entity shall have commenced

litigation seeking to enjoin consummation of the transaction; and

(&) By Buyer or Seller if the Bankruptcy Court shall have approved a sale of
the Purchased Assets or Businesses to a Person or Persons other than

Buyer.

The party desiring to terminate this Agreement pursuant to Clauses other than (a)
shall give notice of such termination to the other party prior to the Closing,

8.12 Effect of Termination. If this Agreement is terminated as permitted by

Section 8.1.1, such termination shall be without liability of any party (or any stockholder,
director, officer, employee, agent, consultant or representative of such party) to the other
party to this Agreement; provided that if such termination shall result from the willful
failure of any party to fulfill a condition to the performance of the obligations of another
party, failure to perform a covenant of this Agreemenf vor breach by any party to this
Agreement of any representation or warranty or agreement contained in this Agreement,
such failing or breaching party shall be fully liable for any and all losses incurred or

suffered by the other party as a result of such failure or breach. The provisions of
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Sections 5.2.1, 8.2.1 and 8.3 shall survive any termination of this Agreement pursuant to

Section 10,01,

8.2, Brokers’ and Finders®’ Fees.

8.2.1 For Seller. Seller represents and warrants to Buyer that all negotiations
relative to this Agreement have been carried on by it directly without the intervention of
any person who may be entitled to any brokers or finder’s fee, or other commission in
respect of this Agreement or the consummation of the transactions contemplated hereby,
and Seller agrees to indemnify and hold harmless Buyer against any and all claims,
losses, liabilities and expenses which may be asserted against or incurred by it as a result
of Seller’s dealings, arrangements or agreements with any such person.

8.2.2 For Buyer. Buyer represents and warrants that all negotiations relative to
this Agreement have been carried on by it directly without the intervention of any person
who may be entitled to any broker or finder’s fee, or other commission in respect of this
Agreement or the consummation of the transactions contemplated hereby, and Buyer
agrees to indemnify and hold harmless Seller against any and all claims, losses, liabilities
and expenses which may be asserted against or incurred by it as a result of Buyer’s
dealings, arrangements or agreements with any such person.

8.3.  Expenses. Except as otherwise provided in this Agreement, each party hereto
shall pay its own expenses incidental to the preparation of this Agreement, the carrying out of the

provisions of this Agreement, and the consummation of the transactions contemplated hereby.

8.4. Contents of Apreement; Parties in Interest, Etc. This Agreement sets forth the

entire understanding of the parties hereto with respect to the transactions contemplated hereby.
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1t shall not be amended or modified, except by written instrument duly executed by each of the
parties hereto. Any and all previous agreements and understandings between or among the

parties regarding the subject matter hereof, whether written or oral, are superseded by this

Agreement,

8.5.  Assignment and Binding Effect. This Agreement may not be assigned prior to

the Closing by any party hereto without the prior written consent of the other parties. Subject to
the foregoing, all of the terms and provisions of this Agreement shall be binding upon and inure
to the benefit of, and be enforceable by the successors and assigns of Seller and Buyer. Prior to
execution by all parties, this Agreement shall not be binding upon or enforceable by or against
any party, by estoppel or otherwise. In consideration of Seller’s agreement to permit Buyer to
assign its obligations hereunder, Buyer agrees that, in the event that Seller consents to an
assignment by Buyer and Buyer’s assignee breaches the obligations of its assignee hereunder,

Buyer shall remain liable for any such breach.

8.6.  Waiver. Any condition, term or provision of this Agreement may be waived at
any time by the party entitled to the benefit thereof by a written instrument duly executed by
such party. Any such written waiver shall not imply a waiver as to any other term, condition,
circumstance or occasion, nor estop any party from enforcing any term, condition, right or
remedy not expressly so waived. Faillire of a party to insist upon adherence to any term or
condition of this Agreement on any occasion shall not be considered a waiver or deprive that
party of the right thereafter to insist upon adherence to that term or condition, or any other term

of condition of this Agreement.
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8.7. Notices. Any notice or communication under this Agreement shall be in writing

and delivered (by hand, facsimile, telegraph, telex or courier) or deposited in the United States
mail (first class, registered or certified), postage filly prepaid, and addressed as stated below.
Notice by United States mail shall be deemed given on the third day after its deposit. Notice by
facsimile, ‘telegraph or telex shall be deemed given on the day sent. Notice by hand delivery or
courier shall be deemed given on the first business day when such delivery is first attempted.
Bither party may, from time to time, specify as its address, for purposes of this Agreement, any
other address upon the given of ten (10) days’ notice thereof to the other party in the manner
required by this paragraph. This paragraph shall not prevent the giving of written notice in any
other manner, but such notice shall be deemed effective only when and as of its actual receipt at

the proper address and by the proper addressee:

To Seller:

DeVlieg Bullard 11, Inc.

Attn: Alan J, Konieczka, Chief Executive Officer
10100 Forest Hills Road

Rockford, tlinois 61115

Telephone: (815) 282-4100

Facsimile: (815)282-4171

and a copy to Counsel for Seller;

McDonald Hopkins Co., LPA
Attn:  Shawn M. Riley

600 Superior Avenue, B.
Suite 2100

Cleveland, Ohio 44114
Telephone: (216) 348-5400
Facsimile: (216) 348-5474

and
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Flaster/Greenberg P.C.

Attn; James E. Huggett

913 N. Market Street, Suite 702
Wilmington, DE 19801
Telephone: (302) 351-1910
Facsimile: (302) 351-1919

To Buyer:

Bourn & Koch, Inc.

Attn: Timothy P. Helle, President
2500 Kishwaukee Street

Rockford, IL 61108

Telephone: (815) 965-4013
Facsimile: (815) 965-0234

and a copy to Counsel for Buyer:

Debra A. Delia, Esq,

Henry J. Close, Esq.

Otiver, Close, Worden, Winkler & Greenwald LLC
124 N. Water St., Suite 300

P.O. Box 4749

Rockford, Illinois, 61110

Telephone: (815) 968-7591
Facsimile: (815) 968-7507

8.8.  Governing Law. This Agreement shall be governed by and interpreted and
enforced in accordance with the laws of the State of Tllinois, without regard to the conflicts of

law rules of such State.

8.9. No Benefit to Others. The representations, warranties, covenants and
agreements contained in this Agreement are for the sole benefit of the parties hereto, and in the
case of Section 8.2 hereof, the other parties entitled to indemmnity or defense, and successors and

permitted assigns, and they shall not be construed as conferring any rights on any other persons.

8.10. Headings, Gender and “Person.” All section headings contained in this

Agreement are for convenience and reference only, do not form a part of this Agreement, and
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shall not affect in any way the meaning or interpretation of this Agreement. Words used herein,
regardless of the number and gender specifically used, shall be deemed and construed to include
any other number, singular or plural, and any other general, tnasculine, feminine or neuter, as the
context requires. Any reference to a “person” herein shall include an individual, firm,
corporation, partnership, trust, governmental authority or body, association, unincorporated

organization, or any other entity.

8.11. Exhibits. All Exhibits referred to herein are intended to be and hereby are

specifically made a part of this Agreement.

8.12. Counterparts; Effectiveness. This Agreement may be signed in any number of

counterparts, each of which shall be an original, with the same effect as if the signatures thercto
and hereto were upon the same instrument. This Agrecement shall become effective when each

party shall have received a counterpart hereof signed by the other parties,

8.13. Entire Agreement; Third Party Beneficiaries. This Agreement, the

Confidentiality Agreement and the documents referred to in this Agreement and therein
constitute the entire agreement between the parties with respect to the subject matter hereof and
supersede all prior agreements and understandings, both written and oral, between the parties
with respect to such subject matter. No representation, inducement, promise, understanding,
condition or warranty not set forth in this Agreement has been made or relied upon by any party
hereto. Neither this Agreement nor any provision of this Agreement is intended to confer upon

any Person other than the parties any rights or remedies under this Agreement.

8.14. Bulk Sales Laws. Buyer and Seller each waive compliance by Seller with the

provision of the "bulk sales,” "bulk transfer" or similar laws of any State.

(5321867} 46 -

TRADEMARK
REEL: 004721 FRAME: 0311



EXECUTION VERSION

8.15. Severability. If any provision of this Agreement (or any portion of this
Agreement) or the application of any such provision (or any portion thereof) to any Person or
circumstance shall be held invalid, illegal or unenforceable in any respect by a court of
competent jurisdiction, such invalidity, illegality or unenforceability shall not affect any other
provision of this Agreement (or the remaining portion thereof) or the application of such

provision to any other Persons or circumstances.

8.16. Jurisdiction. Except with respect to such matters as shall properly remain within
the jurisdiction of the Bankruptcy Court, Seller and Buyer consent to the jurisdiction and venue
of the state and federal courts located in Winnebago County, Illinois, and or the Northern District
of Illinois, Western Division, with respect to any legal action, in tort or contract, arising directly
or indirectly from this Agreement, or the relationship created hereby. This provision shall not
bar enforcement of a provisional, extraordinary, in-rem or post-judgment remedy in any court
whose original jurisdiction is essential or exclusive as to that remedy, despite the above consent

to jurisdiction.

8.17. Incorporation by Reference. The Preamble and WHEREAS clauses set forth
above and the Schedules and the Exhibit referred to above are incorporated into this Agreement

as if the same were fully set forth in this Agreement.

[Remainder of Page Intentionally Left Blank; Signature Page Follows]
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EXECUTION VERSION

IN WITNESS WHERREOF, the partios hereto have executed this Amended and Restated

Asset Purchase Agreement on the date first written,

THE SELLER: THE BUYER:

DeVlieg Bullard II, Inc. Bourn & Kech, nc.

By:

Timothy P, Helle
Its President
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EXECUTION YERSION

IN WITNESS WHEREOPF, the paniey hereto bave oxesuted this Amended and Restated

Aot Purchuse Agrooment on the date first written,

THE SELLER: THE BUYER:
DeViiep Bullaed I, Ina., Boum & Kodh, Inc,

By: Hy:f_)zH //’:M"*

Alan J, Konlsezke \ Aimothy F#Helle
[ts Chief Bxscutive Officer -t President .
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AMENDED AND RESTATED
ASSET PURCHASE AGREEMENT

SCHEDULE 2.3.1(a)

See Attached Listing
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Page 1

Schedule 2.3.1(a)

Manufacturet/Desceiption:

REBUILD DEPARTMENT,

SUNNEN MODEL MBC-1800 HORIZONTAL PRECISION HONE SERIAL
NO. BOSG7 (1975) WITH TOOUNG,

GAFFEY { TON X 10' FLOOR MOUNTED J13 CRANE WITH COFFING 1
TON ELECTRIC CHAIN HOIST, c

SCHENCK TREBAL MODEL H20B BALANCER TEST STAND SERIAL NO,
AHD-CE34 WITH WALKER TURNER SINGLE SPINDLE DRILL, SCHENCK
TREBAL MODEL. M480-450 CONTROLS SERIAL NO. AHD-0634 (1882).

CRAFTSMAN MODEL 137-216200 20" VARIABLE SPEED SCROW SAW
SERIAL NO, RER3005 WITH STAND.

GREENERD # 3 ARBOR PRESS WITH STAND, .
GREENERD # 4 KNEE TYPE ARBOR PRESS.

BRIDGEPORT 14 H.P. VARIABLE SPEED VERTICAL MILLING MACHING

SERIAL NO. 181683 (1576), SPINDLE SPEEDS TO 4,200 RPM, POWER
FEED, 2 AXIS DIGITAL READOUT,

BROWN & SHARPE # 13 UNIVERSAL AND TOOL GRINDER SERIAL NO,
525-13-2828, 8" EWING X 24* CENTERS.
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Pags 2

Schedule 2.3.1(a)

HManutacturer/Dascription

BROWN & SHARPE MODEL 818 MICROMASTER 6 X 18" HYDRAULIC

SURFAGE GRINDER SERIAL NO, 523.8101.3888 (1868) WITH'" X 18
PERMANENT MAGNETIC CHUCK,

MONARCH MODEL 1€ SERIES 60 16" X 46" ENGINE LATHE SERIAL NO.
§1071 (1872), SPINDLE SPEEDS YO 1,800 RPM, 10" 3 JAW CHUCK,

TOOLPOST, TALSTOCK, TRACER, COOLANT AND 2 AXIS DIGITAL
READOUT.

SCHAUER MACHINE CO. TYPE VH3R FLOOR TYPE SFEED LATHE
SERIAL NO. 12705,

JET MODEL HVBS-481 UNIVERSAL MIN! PORTABLE BANDSAW SE'R!AL
NOQ. 500688,

MACBLAST MODEL §-42X24/BL. 2 HOLE BLAST CABINET SERIAL NO.
©424-96 WITH DUST COLLECTOR.

TRINCO MODEL 48X308L/450RC 2 WHOLE BLAST CABINET SERIAL NO.
3725522 WITH DUST COLLECTOR,

BROWN & SHARPE # 510 5" X 10~ HYDRAULIC SURFACE GRINDER
CS:E{RU!&!&.NO. §23-510-867 (1963) WITH 8" X 10* PERMANENT MAGNETIC

TRADEMARK
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Schedule 2.3.1(a)

ManufaetursriDeseription

BROWN & SHARPE HORIZONTAL SPINDLE MAGNETIC CHUCK

GRINDING MACHINE SERIAL NO, N/A, 10 MAGNETIC CHUCK. g
CRINDING WHEEL, COOLANT,

MANUFACTURER UNKNOWN 10" DIAMETER HEAVY DUTY DOUBLE
END GRINDER SERIAL NO. N/A,

HAMMOND DOUBLE END SANDER/GRINDER,

DOALL MODEL DG24 24* VARIABLE SPEED SINGLE SPINDLE
PRODUCTION DRILL SERIAL NO, 24-8504.

DAKE MODEL 28H 25 TON HYDRAULIC SHOF PRESS SERIAL NO.
172498 WITH DAKE # 13/4 ARBOR PRESS.

ENCO 48" MANUAL BOX AND PAN BRAKE SERIAL NO, 16500830,
0% X 48" X 12" GRANITE SURFACE PLATE WITH STAND.

TOWMOTOR MODEL M20 3,000 LB. CAPACITY ELECTRIC FORKUFT
TRUCK SERIAL NO, 89N422, 1 STAGE MAST, CUSHION TIRES, R.OF.S.

Page3
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Pags 4

Schedule 2.3.1(a)

nufa riDascriotion

MISCELLANEOUS REBUILD DEPARTMENT MACHINERY AND
EQUIPMENT INCLUDING BUT NOT LIMITED TO:

WORKBENCHES, TABLES, VISES, MISCELLANEOUS HAND AND
POWER TOOLS, STORAGE CABINETS, PART BINS, OXY-ACETYLENE
TORCH SETS, CANTILEVER RACKS, GRINDERS, SPEED LATHES, CHOP
SAW, FLAMMABLE LIQUID STORAGE CABINETS, CHERRY PICKER, DIE
CARTS, SNOW BLOWER, OUSTOM FIXTURES AND TEST STANDS,

TOOL GRINDER, TAPE AND NG CONTROL CABINETS, MISCELLANEOUS
FURNITURE AND EQUIPMENT, ETC....

APPROXIMATELY (145) SECTIONS MEDIUM DUTY ADJUSTABLE
PALLET RACKS,

APPROXIMATELY (1,300) SECTIO&S 358" X 10 MULTI SHELVED
SHELVING.

DREXEL MODEL, SLT30 3,000 LB. CAPACITY ELECTRIC FORKLIFT
TRUCK SERIAL NO. 22576-7, 2 STAGE MAST, CUSHION YIRES, ROPS.

DOUBLE SIDED HEAVY DUTY GANTILEVER RACKS.

DELTA CYKLOPS MODEL VISTA 24" AUTOMATIC STRARPING MACHINE
SERIAL NO. 90502041 £2000),

TRADEMARK
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Schedule 2.3.1(a)

Manufacturer/Daserintion

SHIPPING AND RECEIVING AREA,

DEWALY MODEL GE 18° RADIAL ARM SAW SERIAL NO, 7599 WITH
CUSTOM WOOD TASLE,

DELTA 14" VERTICAL BANDSAW WITH STAND,

POWERMATIC MODEL 72 14* TABLE SAW SERIAL NO, 472013 WITH
FENCE AND DUST COLLECTOR, :

MILWAUKEE &' X 10' PANEL SAW WITH MILWAUKEE 3 H.P, 8"
HANDSAW,

CATERPILLAR MODEL M50BH 5,000 LB, CAPACITY ELECTRIC

FORKLIFT TRUCK SERIAL NO. 35Y01061, 1 STAGE MAST, CUSHION
TIRES, RO.P.E.

4'X 5' FLOOR SCALE WITH CARDINAL DIGITAL READDUT AND
CONTROLS,

APPROXIMATELY (60) SECTIONS MEDIUM DUTY ADJUSTABLE PALLET
RACKS.

APPROXIMATELY (500) 36" AND 46" X 7" HIGH MULTI SHELVED
BHELVING.
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Schedule 2.3.1(a)

ManufacturetiDeseri piion

ALUS CHALMERS MODEL PT20 2,000 LB. CAPAGITY LP* GAS POWERED

FORKUIFT TRUCK SERIAL NO, 27344000, 1 STAGE MAST, CUSHION
TIRES, ROFS, -

BROWN & SHARPE MODEL 618 MICROMASTER 6° X 18" HYDRAULIC

SURFACE GRINDER SERIAL NO. 523-5181-4456, {NOTIN-SERVICE AT
TIME OF INSPECTION)

MISCELLANEOUS SHIPPING AND RECEIVING AREA MACHINERY AND
EQUIPMENT INCLUDING BUT HOT LIWITED TO:

BOX STITCHER, SCALES, ENGRAVER, SAFETY LADDERS, FOAM
PACKERS, ROLLER CONVEYOR, PAGKAGING EQUIFMENT,
WORKBENGHES, TABLES, TUSE, PART BINS; PERSONAL COMPUTERS,
PRINTERS, LABELERS, DOLLIES, SHOR CARTS, PALLET JACKS, SPRAY
BOOTH, FLAMMABLE LIQUID STORAGE GABINETS, VISES, MELTING
POT, SBHOP FURNITURE, REFRIGERATOR, MICROWAVE,
MISCELLANEOUS EQUIPMENT, ETC...,

QUALITY GONTROL LABORATORY

‘EPIC OPTICOM QUALIFIER 30 80" OPTICAL COMPARATOR SERIAL NO.
oQ30o01er.

ROCKWELL WILSON MUDEL 3R BENCHYOP HARDNESS TESTER
SERIAL NO. 3428,
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Schedule 2.3.1(a)

Manufacturarlges@dggog

TRIMOS MODEL TVABOO VERTIGAL 3 24" DIGITAL HEIGHT GAUGE
SERIAL NO, 14924/1D5.

TRU-STONE 60" X 96 X 12* LEDGE TYPE GRANITE SURFACE PLATE
WITH STAND,

MICROFLAT 48" X 60" X 7* GRANITE SURFACE PLATE WITH PORTABLE
STAND.

TRIMOS MGOEL TV500 24" DIGITAL HEIGHT GAUGE SERIAL NO. 885,
ROCKWELL WILSON MODEL 5TY BE&CHT OP HARDNESS TESTER,

MISCELLANEOUS QUALITY CONTROL LABORATORY EQUIPMENT
INCLUDING BUT NOT LIMITED TO:

MULT! DRAWER TOOL CABINETS, MISCELLANEOUS DIGITAL AND
MANUAL GAUGES, METERS, FIXTURES AND TEST EQUIPMENT,
ROUNDNESS TESTER, DIGITAL CALIPERS, MICROMETERS, DEPTH
GAUGES, BORE GAUGES, DIAL INDICATORS, HEIGHT GAUGES, TAPER
GAUGES, GAUGE BLOCKS, ROTARY FIXTURES, JiB AND HOIST s
STORAGE CABINETS, PERISHABLE EQUIPMENT, PERSONAL

COMPUTERS, PRINTERS, CIRGUIT BOARD YEST EQUIPMENT, (NOT«IN»

SERVICE, NOTWN-USE AT TINE OF INSPECTION) MISCELLANEOUS
EQUIPMENT, ETC...,
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Schedule 2.3.1(2a)

Manufaggmﬂba_sgi_gﬂon

DOCUMENTATION AREA MACHINERY AND EQUIPMENT INCLUDING
BUT NOT LIMITED TO:

SPERRY RAND KARDVEYER, CHALLENGE HOLE DRILL, 1BM CARD
RECORDER, BLU RAY BLUEPRINT COP(ER, KARDEX KARDVEYER,
SHELVING, BLUEPRINT FILES, VERTIGAL AND LATERAL FILES,
STORAGE CABINETS, COPIERS, SAFE, SHOP FURNITURE,

BOOKSHELVES, MICROFICHE MACHINES, MISCELLANEOUS
EQUIFMENT, ETC...,

DIEBOLD MODEL 10974 POWERFILE ROTARY FILE STORAGE AND
RETRIEVAL SYSTEMS SERIAL NOS, 9814 AND N/A,

KIP MODEL 2030 IMAGE SCANNER SERIAL NO. 4398021042 (1598) WITH
KIP MODEL 3620 PRINTER SERIAL NO. 4208012062,

MISCELLANEOUS MAGHINERY AND EQUIPMENT THROUGHOUT PLANT
INCLUDING BUT NOT LIMITED TO:

SAFETY LAODERS, PALLET JACKS, PORTABLE SHOP CARTS,
STORAGE CABINETS, TOOL CABINETS, SLINGS, CHAINS, BANDING
CARTS, CANTILEVER RACKS, GRIEVE OVEN, SHOP VACUUMS,
SURFAGE PLATES, UNIVERSAL BOX TABLES, SIDNEY COIL WINDER,
PALLEY RACKS, ROTARY FIXTURES, BAR AND TUBE STOCK, TEST
CHAMBERS, LASE ALINING EQUIPMENT, HONES, STRAIGHT EDGES,
HYDRARIB KITS, HAND SCRAPER SURFACE PLATES, JOB BOXES,
LADDERS, CONE BAR MACHINE, MISCELLANEOUS (NOT-IN-SERVICE,
NOT-IN-USE AT TIME OF INSPECTION) EQUIPMENT, ETC....
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Schedule 2.3.1(a)

Refd Sy, Mapufacturar/Description

83 LoT M!SGELIA!QEOUS OFFICE FURNITURE AND BUSINESS MACHINES
: INCLUDING BUT NOT LIMITED TO:

DESKS, CHAIRS, TABLES, PARTITIONS, WORKSTATIONS, ACOUSTIC

PANELS, BOOKSHELVES, FILES, STORAGE GABINETS, DRAFTING
TABLES, CONFERENCE TABLE AND CHAL

RS, LOBBY FURNITURE;

YSERVERS, TERMINALS,
PERSONAL COMPUTERS, PRINTERS, COMERS, FACSIMILE MACHINE,
MICROFICHE MAGHINES, GAR

, CARD CARRIERS, MISCELLANEOUS
BUSINESS MACHINES, PHONE SYSTEM, PAGING SYSTEM,
MISCELLANEOUS OFFICE SUNDRIES AND EQUIPMENT, ETG....
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Schedule 2.3.1(a)

MACHINE TOOL GrOUP
1900 Case Parkway South
* Twinsburg, OH 44087
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Schedule 2.3.1(a)

Manufachxredbascdgllog

KARDEX KARDVEYER SERIES 80 MODEL KV-S80M INVENTORY GARD

FILES SERIAL NOS. 4138 AND 4137, 14 ROTATING CARRIAGES WITH 14
POSITIONS EACH, DIGITAL KEYPAD CONTROL,

3M MODEL 1640A5F PUNCH CARD PRINTER/READER SERIAL NQ,
603543

CANON MODEL PC PRINTER 70 MICRO-FICHE READER AND PRINTER
SERIAL NO. N/A, 1135" X 11%" VIEWING SCREEN,

CAROLINA MODEL CBP-1200 50 TON CAFACGITY HYDRAULIC H-FRAME
SHOP PRESS SERIAL NO. 13744, 28" BETWEEN COLUMNS,

STARRET 36" X 35" X 5 PINK GRANITE SURFACE FLATE SERIAL NO.
721417 WITH LEDGES,

MANUFACTURER UNKNOWN 43" X 36* STEEL SURFACE LAYOUT
TAELE SERIAL NO. NJA,

MOTO-TRUC MODEL AND SERIAL NOS, NJA ELECTRIC WALK BEHIND
PALLET LIFT YRUCKS, 1 STAGE MAST, APPROXIMATELY 72* LIFT,

ROCK OF AGES 12' X 48" X 14" BLACK GRANITE SURFACE PLATE

SERIAL NO. 5040-30 WITH T-SLOT AND DRILLED AND TAPPED ENDS,
STEEL STRUCTURAL FRAME,

REEL: 004721 FRAME: 0326
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Page 2

MICRO-VU MODEL M14 OPTICAL COMPARATOR SERIAL NO. 4101 WiTH
MICRO-VU MODEL MD-1, 2-AXIS DIGITAL READOUT,

WILSON MODEL 5JR HARDNESS TESTER SERIAL NO, 2073-T81.

STARRET 30" X 60" X 11 PINK GRANITE SURFACE PLATE SERIAL NO,
NIA

BROWN & SHARPE MODEL 510 5* X 10" MICROMASTER HAND FEED
SURFACE GRINDER SERIAL NO, 523-510-302 (1860) WITH MAGNA 5" X
107 PERMANENT MAGNETIC CHUCK, DUST COLLEGTOR,

CUSTOM DESIGNED AND FABRICATED 22" DIAMETER 8 POSITION
ROTARY TYPE INDICATING INSPECTION TABLE WITH ADJUSTABLE 2
AXIS ARM, KYDRAULIC FIN POSITIONER, SUPPORT EQUIPMENT.

{CONSIDERED PROPRIETARY)

HEALD MODEL 272 SIZEMATIC CHUGK-TYPE INTERNAL GRINDER
SERIAL NO, NJA WITH 2 FORWARD SPEEDS, 2 REVERSE SPEEDS, 16
SWING, HEALD RED HEAD S H.P, ELECTRIC POWERED TAILSTOCK,

CODLANT BYSTEM.

BROWN & SHARPE MODEL 616 MICROMASTER 6* X 18* HYDRAULIC

BURFACE GRINDER SERIAL NO, 52351812277

WALKER PERMANENT MAGNETIC CHUGCK,

(1565) WITH 8" X 18"
COOLANT SYSTEM.

TRADEMARK
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N

DELTA MODEL 31-850 8" X 22" BELT SANDER SERIAL NO. 93125182,
TILTING WORKTABLE,

HARDINGE MODEL DSMS59 TOOLROOM LATHE SERIAL NO. N/A, 3,500 .
RPM MAXIMUM SPINDLE SPEEDS 5* SWING, COLLET CHUCK, RAM
TYPE 6 POSITION TURRET, TAILSTOCK, TCOLPOST, CABINET BASE,

BRIDGEPORT SERIES 1l 2 H.P2, UNIVERSAL VERTICAL MILLING
MACHINE SERIAL NO, 12BR201006 (1980), 8" X 42” POWER FEED
TAHLE, 4,300 RPM MAXIMUM SPINDLE SPEEDS, ANILAM WIZARD 2

AXIS DIGITAL READIOUT, EVEREDE MODEL RH-1 CHERRYING
ATTAGHMENT. ’

GALLMEYER & LIVINGSTON MODEL NO. B5 12* X 38" HYDRAULIC
SURFACE GRINDER SERIAL NO, §.55080 (1840), LW, CHUCK €O, 12" X
36" ELECTROMAGNETIC CHUCK, COOLANT SYSTEM, CONTROLS,

CINCINNATI-MILACRON-HEALD MODEL 281 VERTICAL COLUMN TYPE
12" ROTARY SURFACE GRINDUER SERIAL NO, 46688 (1574), 13%"

DIAMETER ELECTROMAGNETIC CHUCK, HORIZONTAL SPRIDLE,
COQLANT SYSTEM,

CINCINNATI MODEL ER 12" X 36" UNIVERSAL HYDRAULIC CYLINDRICAL
GRINDER SERIAL NO. 2U3D5J-5 (1940), 14" DIAMETER GRINDING
WHEEL, COOLANT SYSTEM WITH PAPER FILTER SYSTEM AND
MAGNETIC DRUM SEPARATOR, ’

Page 3
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DEVLIEG MODEL 4K-72 SPIRAMATIC HORIZONTAL JI MiLL SERIAL NO,
8233 (1580), 40" X 72" T-SLOT TABLE, 1,450 RPM MAXIMUM SPINDLE
SPEEDS, 48" VERTICAL COLUMN TRAVEL, UPGRADED AUTOCON
DYNAFATH DELTA CNC GONTROLS, T-SLOT FIXTURES.

DEVLIEG MODEL 4K-72 SFIRAMATIC HORIZONTAL JIG MILL SERIAL NO.
9482 (1972), 40" X 72* T-ELOT TABLE, 1,450 RPM MAXIMUM SFINDLE

- SPEEDS, 48" VERTICAL COLUMN TRAVEL, DEVLIEG DIATROL |l TAPE

CONTROL.

INGERSOU-RAND MODEL U2DH-8P 20 H.P. ROTARY SCREW AIR

COMPRESSOR SERIAL NO, KCT53Us2E (1 892) WITH INTELLISYS
CONTROL.,

PEERLESS 6" X 6" POWER HACKSAW SERIAL NO, N/A, MANUAL
CLAMP, GHIP PAN BASE.

HAMMOND MODEL SCE-6 CARBIDE TOOL GRINDER SERIAL NO, 616
WITH 6~ DIAMETER DIAMOND GRINDING WHEEL, 3,500 RPMV SFINDLE

SPEEDS, 734" X 20" TILTING WORKTABLE, DUST COLLECTOR, PUSH
BUTTON CONTROLSE. -

MONARCH MODEL 6§12 16" X 80" TOOLROOM ENGINE LATHE SERIAL
NO. §1189 (1974), 1,500 RPM MAXIMUM SPINDLE SPEEDS, 20" SWING,
30" DISTANCE BETWEEN CENTERS, QUICK CHANGE TOOLPOST, )
TAILSTOCK, 12" DIAMETER 3JAW CHUGK, COOLANT SYSTEM, CHIP
FAN BASE, WORK LIGHTS, STEADY REST ATTACHMENT,

- TRADEMARK
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28 1 HEALD MODEL 2 TOOL SHARPENING MACHINE SERIAL NO. 2010
{1943), DOUBLE END &* DIAMETER DIAMOND GRINDING WHEELS, T-
SLOT WORKTABLE, TOOL HOLDER, GRAVITY FEED COOLANT TANK.

HEALD MODEL NO, 45 BOREMATIC, DOUBLE END HORIZONTAL
BORING MACHINE SERIAL NO. 11101 (1942), 27 SWING WITH () U.S.

MOTOR 5 H.P, VARIABLE SPEED MOTORS AND DRIVES, HYDRAULIC
LOCKING PIN RAM POSITIONER.

HERMAN STONE CO. 10" X §' X 20" PINK GRANITE SURFACE PLATE
SERIAL NO, 16225, STEFL STRUCTURAL FRAME.

31 1 HEALD MODEL NQ, 45 BORE-MATIC DOUBLE END HORIZONTAL
BORING MACHINE SERIAL NO, 5355 (1935), 40" SWING WITH (2) U8,
MOTOR § H.P, VARIABLE SPEED MOTORS AND DRIVES, HYDRAULIC

LOCKING PIN RAM POSITIONER. (NOTAN-SERVICE AT TIME OF
INSPECTION)

82 1 LODGE & SHIPLEY 25" X 80" ENGINE LATHE SERIAL NO, 34855 (1942), 8
70 331 RPM SPINDLE SPEEDS, 36* DIAMETER SWING, 80" DISTANGE
BETWEEN GENTERS, 24" 4-JAW CHUCK, STEADY REST, QUICK
CHANGE TOOLPOST, TAILSTOCK,

33 1 NORTON CYLINDRICAL GRINDER SERIAL NO. 47093 (1042), 28"
DIAMETER GRINDING WHEEL, 20" SWING X 72" DISTANCE BETWEEN
CENTERS, 22" HOLE THRU SPINDLE, VARIABLE SPEED GRINDING,

MISTKOP DUST COLLECTOR, COCLANT SYSTEM WITH F.8.1, MODEL
BFNP4205 COOLANT FILTER (1994),

TRADEMARK
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HEALD MODEL 522 BORE-MATIC DOUBLE END HORIZONTAL BORING
MACHINE SERIAL NO. 40401 (4963), HEALD DUAL RED HEAD MILLING
HEADS, 28" DIAMETER SWING CAPAGITY, CENTER REST POSITIONING

CLAMPS FOR V-BLOGKES, (2) .8, MOTOR 5 H.P, VARIABLE SPEED
MCTORS AND DRIVES.

HERMAN STONE CO. 8' X 4' X 16Y4* PINK GRANITE SURFACE PLATE
SERIAL NO. 12262 WITH STEEL STRUCTURAL FRAME.

MONARCH MODEL 61 13" X $4" ENGINE LATHE SERIAL NO, 43697
(1959), 18° DIAMETER SWING, 1,000 KPM MAXIMUM SPINDLE SPEEDS,

10" DIAMETER 4-JAW CHUCK, CUICK CHANGE TOOLPOST 7
TAILSTOCK, CHIR PAN BASE,

HEALD MODEL 422A BORE-MATIC DOUBLE END HORIZONTAL BORING
MACHINE SERIAL NO. 45263 (1971), 30 DIAMETER MAXIMUM SWING
CAPACITY, CENTER REST POSITIONING HEAD, (2) 1.8, MOTORS 7%
H.P, VARIABLE SPEED MOTORS AND DRIVES, HYDRAULIC LOCKING

PIN RAM POSITIONER, FROSTRODE MODEL 100 AC REFRIGERATED
COOLANT SYSTEM SERIAL NQ. TOFT8S. '

NORTON MODEL 30° X $6* LCTU GYLINDRICAL GRINDER SERIAL NO.
28198 (1966), 28" DIAMETER GRINDING WHEEL, 30" SWING X 86"
DISTANCE BETWEEN CENTERS WITH PAPER FILTER, 30" MAGNETIC
DRUM SEPARATOR, FUME HOOD ANS DUST GOLLECTION SYSTEM.

TRADEMARK
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Manufacturyr/Description

LODGE & SHIPLEY 20" X 72" ENGINE LATHE SERIAL NO, 34852 (1942),
600 RPM MAXIMUM SPINDLE SPEEDS, 24" DIAMETER MAXIMUM
SWING, 72° DISTANCE BETWEEN CENTERS, 18" DIAMETER 4-JAW

CHUCK, STEADY REST, QUICK CHANGE TOOLPOST, TAILSTOCK, CHP
PAN BASE,

 CUSTOM DéSlGNSD AND FAHRICATED POCKET SLOT MILLER SER'AL

NO. NJA WITH PRATT & WHITNEY 30" DIAMEYER T-SLOT INDEXING
TABLE, VERTICAL VARIABLE HEIGHT HYDRALLIC. OFERATED CHAIN

DRIVEN INDEXING HEAD, SINGLE SPINOLE TAPERED TOOL HOLDER,
(2} HYDRAULIC SYSTEMS,

PEDRICK TOOL & MACHINE GO, MODEL A5 ELECTRIC TUBE BENDER

SERIAL NO, 6884, MANUAL CLANPING PEDESTAL BASE, PUSH BUTTON
CONTROL WITH ADJUSTABLE LIMIT SWITCH BTOPS.

SCHAUER MODEL VA3IB SPEED LATHE SERIAL NO. 36027, 3 H.P,

MOTOR, 2,400 RPM MAXIMUM SPINDLE SPEEDS, 10" DIAMETER 3-JAW
CHUCK.

CINCINNATI BIGKFORD 3* X 8” COLUMN RADIAL ARM DRILL SERIAL NO.

NIA, 2,000 RPM MAXIMUM SPINDLE SPEEDS, 24% X 48" BASE, COCLANT
SYSTEM.

CINCINNAT! BICKFORD SUPER SERVICE 20" HEAVY DUTY SINGLE
SPINDLE FLOOR DRILL SERIAL NO, N/A, 2,000 RFM MAXIMUM SRINDLE

SPEEDS, 16" DIAMETER SLOTTED WORKTABLE, 6* VISE, T-SLOT
PEDESTAL BASE.

Page 7
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DOALL MODEL ML 16" VERTICAL BANDSAW SERIAL NO. §21-8434
(1884), 24" X 24" TILTING WORKTABLE,

48 1 CINCINNATI NO. 2 MODEL 210-12 DIAL TYPE VERTICAL MILLING
MACHINE SERIAL NO, 4A2V5P-2 (1864), 1,800 RPM MAXIMUM SFINDLE
SPEEDS, 12" X 60" TABLE, 8" VISE,

L1 £ NIAGARA MODEL HLA 10 GA. X 8 MECHANICAL SHEAR SERIAL NO.
40367 (1842), FOOT PEDAL OPERATED, MANUAL BACK GAUGE,
ADJUSTARLE TO 24" MAXIMUM DEPTH.

- DOALL MODEL 26181 VERTICAL BANDSAW SERJAL NO, 198-67328

{1967), 26" THROAT, 32" X 41" TILTING T-SLOT TABLE, BLADE CLHTING
AND BUTT WELDING ATTACHMENT.

49 1

EVERETT INDUSTRIES MODEL 1415 16" DIAMETER COLD SAW SERIAL
NO. 5641 WITH 6" VISE,

LINGOLN MODEL WIRE-MATIC 255 CONSTANT VOLTAGE DC ARG
WELDING POWER SUPPLY SERIAL NO. U1RE0200440 (1005) WITH
INTEGRAL WIRE FEED, TANK AND PORTABLE CART.

&1 1 DELTA 8" THROAT 2 HEAD PRODUCTION DRILL PRESS SERIAL NOS,
66-5892 AND 66.5883, 23° X 36" TABLE WITH DRIP TROUGH,

52 T MILLER MODEL DIALARG HF 250A AC/OG ARG WELDING POWER
SUPPLY-SERIAL NO. HK337832 (1978), PORTABLE CART.

TRADEMARK
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DEVILBISS 25' X 14' X 11' DRIVE-IN SPRAY BOOTH SERIAL NG, N/A,
DOUBLE DOOR END ENTRY, SIDE ACCESS PERSONNEL DOOR,
SLOTTED ROOF FOR CRANE ACCESS WITH GRACO MODEL 213-383
SPRAY UNIT, ENCLOSED LIGHTING FIXTURES, FILTERS, EXHAUST
FAN AND DUCTWORK, PAINT SPRAY SUPPORT EQUIPMENT.

TRINCO MODEL 48X24$(/PPZ 2 HOLE ABRASIVE SHOT BLAST CABINET

SERIAL NO, 357841, 48" X 24" X 23 BOTTOM HOPPER DISCHARGE
WITH ECONOLINE DUST COLLECTOR.

METALWASH MODEL M31 220 GAL. CAPACITY PART WASHING TANK

SERIAL NO. 5703, 44" X 27" X 30* TANK SIZE, PNEUMATIC OPERATED
PART TABLE,

GREENERD MODEL NO. 55 MANUAL ARBOR PRESS SERIAL NO. N/A,
FEDESTAL BASE, )

OMITTED

OMITTED

Paga 8
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MANUFACTURER UNKNOWN 1 ‘TON COLUMN MOUNTED JiB CRANE

WITH ZIF 1| ELECTRIC CHAIN HOIST, 18" SPAN, 12" UNDER HOOK,
PENDANT CONTROL, :

RELIABLE CRANE 1 TON COLUMN MOUNTED JiB CRANE SERIAL NO.

NIA, P & H 1 TON ELECTRIO CHAIN HOIST, PENDANT CONTROLS, 18
SFAN, 12° UNDER HOOK.

MANUFACTURER UNKNOWN % TON CAPAGITY COLUMN MOUNTED 5iB
CRANE WITH DAYTON % TON ELECTRIC CHAIN HOIST, PENDANT
CONTROL, 12' SPAN, 12 UNDER HOOK,

HANDLING SYSTEMS 2 TON CAPACITY COLUMN MOUNTED JI8
CRANES SERIAL NOS. 021177+1 AND 021242 WITH COFFING, 1 TON

ELECTRIC CABLE HOISTS, PENDANT CONTROL, 18' SPAN, 10' UNDER
HOOK,

MANUFAGTURER UNKNOWN 2 TON CAPACITY COLUMN MOUNTED JiB
CRANE SERIAL NQ., NIAWITH CM METEOR 2 TON ELECTRIC CHAIN
HOIET, PENDANT CONTROL, 12' SPAN, 12 UNDER HOOK.

GRIEVE MODEL NB-350 2000 WATT ELECTRIC BENCHTOP HEAT
TREAT OVEN SERIAL NO. 448075 (1597).

OSTER MODEL 684 PIPE MASTER ELECTRIC PIPE THREADER SERIAL
NQ, ACC-429, PORTABLE CART.

Page 40
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1992 CHEVROLET CHEYENNE 4X2 ¥4 TON PICKUP TRUCK VIN #
1GCDC1426PE158699. (NOT PHYSICALLY INSPECTED)

.

MISCELLANEOUS PLANT MACHINERY AND EQUIPMENT AND SUPPORT
EQUIPMENT INCLUDING BUT NOT LIMITED TO:

ARBOR PRESSES, DOUBLE END PEDESTAL GRINDERS, PIPE
THREADER, FLAMMAB! E STORAGE CABINETS, KARGHER PRESSURE
WASHER, APPROXIMATELY (20) 45" X 48° X 10 HEAVY DUTY
ADJUSTABLE STEEL STORAGE RACKS, APPROXIMATELY (30)
VARIOUS SIZE HEAVY DUTY STEEL ADJUSTABLE PALLET RACKS,
SHOP CARTS, WORKBENCHES, VISES, PORTABLE SAFETY
PERSONNEL LADDERS, PARTS WASH TUBS, STEEL STORAGE
SHELVES AND CABINETS, WELDING TABLE, SHOP VACUUMS, OXY-
ACETYLENE TORCH SET AND PORTABLE CART, 2-WHEEL HAND
TRUCKS, SINGLE SPINDLE DRILL PRESSES, STACKABLE WIRE-
TAINERS, BELT SANDERS, FLOOR FANS, OIL STORAGE RACK WITH
DISPENSING PUMP HOSES AND NOZZLES, CANTILEVER STEEL
STORAGE RACKS, LIFTING CHAINS, EYE BOLTS, CLEVISES, C-
CLAMPS, FORK TRUCK BOOM ATTACHMENTS, (2) PORTABLE DOUBLE
SPINDLE SWAGERS, GRANITE SURFACE RLATES, PALLET JACK,
BANDING CARY WITH TOOLS, CHOPSAWS, APPROXIMATELY (64) 32" X
39° X 7 ADJUSTABLE STEEL INVENTORY SHELVES, FORKLIFT
CAPABLE TILTING STEEL WASTE HOPPERS, ROYAL OAK NAMEPLATE
ENGRAVER, PRESTO 1,000 LB, CARACITY HYORAULIC DIE LIFT CART,
MISCELLANEOUS NOT-IN-SERVICE EQUIPMENT AND MATERIALS IN
OUTDOOR AND INDOOR STORAGE AREAS, 3, 4 AND 5 DRAWER FILE
CABINETS, LUNCHROOM TABLES AND CHAIRS, STANLEY VIDMAR
MULTI.DRAWER PARTS CABINETS, BATTERY CHARGERS, HARDNESS
TESTERS, INSPECTION GAUGES, HAND AND POWER TOOLS, ETO....

TRADEMARK
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68 LOT  MISCELLANEOUS OFFICE FURNITURE AND BUSINESS MACHINES
INCLUDING BUT NOT LIMITED T0;

DESKS, CREDENZAS, CHAIRS, BODK CASES, FILE GARINETS,
DESKTOP COMPUTERS, MODULAR OEFICE PARTITIONS,
TYPEWRITERS, CALCULATORS, CONFERENCE TABLES, TABLES AND
CHAIRS, OFFICE MACHINES, OFFICE BUNDRIES, ETG....

TOTAL P, 24

TRADEMARK
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AMENDED AND RESTATED
ASSET PURCHASE AGREEMENT

SCHEDULE 2.3.1(b)

3 Dell PowerEdge 2600 Servers

{540752:}
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AMENDED AND RESTATED
ASSET PURCHASE AGREEMENT

SCHEDULE 2.3.1(e)

Assumed Contracts

None

{540752:}
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INTELLECTUAL PROPERTY ASSIGNMENT

Whereas, DEVLIEG BULLARD 10, INC., a corporation formed under the laws of the
State of Delaware, the United States of America, and having an address at 10100 Forest Hills
Road, Rockford, Ilinois 61115 (hereinafter referred to as “Assignor”) owns certain Intellectual i
Property listed on attached Exhibits. S

Whereas, BOURN & KOCH, INC., a corporation formed under the laws of the State of
Ilinois, having an address at 2500 Kishwaukee Street, Rockford, Illinois 61108 (hereinafter
referred to as “Assignee”) is desirous of acquiring the entire right, title and interest in and to the
Intellectual Property, freé and clear of any claims by the Assignor, but otherwisc on an “as is”
basis.

NOW, THEREFORE, in consideration-of the sum of ten dollars ($10.00), and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, We, ‘
~ the Assignor(s), by these presents do sell, assign and transfer unto Assignee, its successors and |
assigns, the full right and title to all of the Intellectual Property identified in the Exhibits,
including but not necessarily limited to all patents, patent applications, trademark registrations,
trademark applications, other trademarks and service marks whether registered and unregistered
that are used and owned by Assignor in connection with its products as of the date of this
Assignment, together with the goodwill associated therewith, copyrights and other associated
properties (including any and all related inventions, ideas, continuations, divisions, reissues,
extensions, renewals or other related applications or legal protections therefore, whether past,
present or future) in the United States and worldwide, together with all claims for damages by
reason of past or future infringement, with the right to sue for and collect the same for the use
and benefit of Assignee and its successors and assigns. Assignor represents that all Intellectual
Properties assigned hereby are being provided on an “as is” basis-and that it is the express sole
responsibility of the Assignee to conduct any due diligence investigation as to the Assignor’s
title to, the pendency, status or enforceability of or any rights granted or licensed to, whether
implicitly or explicitly, any third party with respect to each and every Intellectual Property
transferred hereby.

This Assignment includes-the right to apply for application or registration of any and all
of such patents, trademarks, service marks and trade names in any and all jurisdictions where
such registration is desired by Assignee, the right to renew any existing registrations. The
Assignee authorizes the Commissioner of Patents and Trademarks or foreign authority and/or
any similar director, commissioner or governmental official anywhere in the world, and such
authority/official is requested, to issue or transfer to Assignee any and all letters patent and .
certificates of registration issued with respect thereto. Assignor hereby covenants that- Assignor
has the full right to convey the entire interest-assigned in this Assignment and that Assignor has -
not executed, and will not execute, any agreement in conflict with this Assignment or the rights
conveyed in this Assignment. Assignor hereby further agrees and covenants that Assignor, or
Assignor's legal representatives and assigns, as the case may be, shall execute and convey as

(549303:}
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directed upon Assignee's request (or the request of Assignee's successor or assigns), any and all
other documents or information requested by Assignee that are known or available to Assignor i
(or its successor or assigns) relating to this Assignment, as Assignee in its sole discretion deems
advisable or necessary in order to fully vest all rights herein transferred to Assignee in Assignee,
and will testify as to the same in any interference or other litigation or legal proceeding when
requested so to do. In addition, for purposes of completing and executing any such documents,
Assignor hereby appoints Assignee as Assignor's attorney in fact with full power and authority in
the United States and worldwide to complete any and all documents as Assignee determines in
its sole discretion are advisable or necessary to fully vest in Assignee all rights relating to this
Assignment. §

[Signature Page Follows]

{549303:}
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This Intellectual Property Assignment has been executed by the parties as of thisﬂ day
of September, 2004.

BOURN & KOCH, INC. :

By: C/g"\/\‘l s
\ I
Title: /w&;/u//’

DEVLIEG BULLARD II, INC.

& President

{549303:}
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EXHIBIT 1 - PATENTS

See attached.

(549303}
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EXHIBIT 2 - TRADEMARKS

See attached.

{549303:}
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EXHIBIT 3 — COPYRIGHTS AND OTHER PROPERTIES

All copyrights, know how and other technology presently possessed by the Assignor and
included as a Purchased Asset in that certain Amended and Restated Asset Purchase Agreement,

dated August 17, 2004, between Assignor and Assignee acquired by Assignee concurrently with
this Assignment.

{549303:}
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PRECISION ADJUSTABLE - United States

CUTTING TOOL 4,516,889:14-May-1985  iof America Granted (415,663 07-Sep-1982  :26-Jun-2002
PRECISION ADJUSTABLE United ’
CUTTING TOOL 2128509 103-Sep-1986  iKingdom Granted 8319012 14-Jul-1983  {04-Apr-2003
PRECISION ADJUSTABLE

CUTTING TOOL 1,219,118{17-Mar-1987 iCanada Granted 1431422 28-Jun-1983  04-Apr-2003
MULTIPLE SPINDLE

MACHINE HAVING

INDEPENDENTLY VARIABLE United States

SPEED AND FEED RATES i4,779,318125-Oct-1988  :iof America Cranted 854,938 23-Apr-1986  126-Jun-2002
VARIABLE SPEED MOTOR United States

TAPPING ATTACHMENT 4,808,047 :28-Feb-1989 :of America Granted {100,721 24-Sep-1987  126-Jun-2002

Germany,

PRECISION ADJUSTABLE Federal

CUTTING TOOL 3331278 ;08-Jun-1989 :Republic of Granted i{P3331278.8 :30-Aug-1983 104-Apr-2003
MULTIPLE SPINDLE

MACHINE HAVING

INDEPENDENTLY VARIABLE

SPEED AND FEED RATES 1166265 :28-Dec-1992 iMexico Granted 6194 23-Apr-1987  :04-Apr-2003
MULTISPINDLE LATHE AND

METHOD FOR MACHINING . United States

WORKPIECES 5,207,135:04-May-1993  iof America Granted {938,950 01-Sep-1992  126-Jun-2002
HIGH ACCURACY

MACHINING STATION FOR

A MULTIPLE SPINDLE

ROTARY INDEXING United States

MACHINE TOOL 5,459,915/24-Oct-1995  iof America Granted ;228,061 15-Apr-1994  126-Jun-2002
HIGH ACCURACY -

MACHINING STATION FOR

A MULTIPLE SPINDLE

ROTARY INDEXING

MACHINE TQOL 186263 103-Oct-1997 {Mexico Granted 1951782 12-Apr-1995  {04-Apr-2003
GRINDING APPARATUS,

AND PROCESS FOR THE United States

OPERATION THEREOF 5,807,162{15-8ep-1998  {of America Grarted {675,577 03-Jul-1996 26-Mar-2002
HIGH ACCURACY -

MACHINING STATION FOR

A MULTIPLE SPINDLE

ROTARY INDEXING _ .

MACHINE TOOL 2,147,201 {05-Dec-2000 {Canada Granted 2,147,201 18-Apr-1985  104-Apr-2003
MULTIPLE-SPINDLE BAR United States )

MACHINE 6,389,939:21-May-2002 jof America Granted 108/297,257 i26-Aug-1994 i15-Jul-2002
HIGH ACCURACY

MACHINING STATION FOR
A MULTIPLE SPINDLE Germany,

ROTARY INDEXING Federal :

MACHINE TOOL Republic of Pending. {119514054.0 i13-Apr-1895  :04-Apr-2003
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