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Property Type Number Word Mark
Registration Number: 0548059 FELLOWS
Registration Number: 1163454 HYDROSTROKE

CORRESPONDENCE DATA 8
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Fax Number: (815)654-5770 hid

Phone: 815-633-5300 T
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Correspondence will be sent fo the e-mail address first; if that is unsuccessful, it will be sent

via US Mail.

Correspondent Name: Andrew J. Heinisch

Address Line 1: 2215 Perrygreen Way

Address Line 4: Rockford, ILLINOIS 61107

ATTORNEY DOCKET NUMBER: 502066, 502067

NAME OF SUBMITTER: Andrew J. Heinisch

Signature: /Andrew J. Heinisch/
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~§

.

IN THE UNITED STATES BANKRUPICY COURT

FOR THE DISTRICT OF DELAWARE

Debiors.

Inre: )
) Chapter 11
GOLDMAN INDUSTRIAL GROUP, )
INC., et al., ) Case Nos. 02-10467 (MFW)
) (Jointly Administered)
)
)

-

ORDER AUTHORIZING SALE OYF SUBSTANT JALLY ALL OF THE
ASSETS OF THE BRYANT DERTORS FREE AND CLEAR OF ALL
LIENS, CLAIMS, INTERESTS AND ENCUMBRANCES PURSUANT TO

OF THE BANKRUPTCY CODE

SECTIONS 363(bY, (1) AND (1) OF THE BANKRUFTCY £ODE
Upon the amended motion (the ~Amended Sale Motion™)! of Bryant Grinder
Corporation (“Brysot”), J&L Metrology Company (“J&L", together with Bryant, the “Bryant
Debtors™), Fellows Corporation (“Fellows™), and Jones & Lamson Vermont Corp. (“Jones &
Lamson”), Bridgeport Machines, Tnc., (“Bridgeport”), Hill-Loma, Tnc., (“Hill-Loma™) and
Goldmun Industrial Group, Inc., (‘Goldman Industrial”), debtors and debtors in possessién in
the above-captioned Chapter 11 cases (the “Debtors™), for entry of an order (i) authorizing the

sale of substantially all of the Bryant Debtor’s assets free and clear of al licns, claims, interests

and encumbrances purspant o sections 363(b), (f) and (M) of the Bz;nlauptcy Code, to BF

Acquisition, LLC (the «“Buyer”), if any; (i) approving the Bid Procedures; (iii) approving the
Break-Up Fee and (iv) approving the notice of the héaring on such Sale Motion. Upon. r.eview of
the Sale Motion, the rclief voquested therein, the objections to the Sale ‘Motion (if any), the
rcpresentations adduced at the Sale Hearing and for good cause shown, the Court tnakes the

following findings of fact and conclusions of law and enters the following orders:

1 All capinlized 1erms used herein but not otherwiss dofined shall have thosc meanings set forth in the Sale Motion
or the Asset Purchase Agresmont, which ig artached hercto as Exhibit A,
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A This Court has jurisdiction over this malter pursuant to 28 US.C. §§ 157 and
1334, and this is a core proceeding pursuant to 28 U.S.C. § 157(1)(2).

B. The Debtors filed petitions for relief under Chapter 11 of the Bankruptcy Code on
February 14, 2002 (the “Petition Date™).

C.  On April 25, 2002, the Debtors filed the Original Sale Motion and on May &,
2002, the Debtors filed the Amended Sale Motion.

D. A notice of hearing on the Amended Sale Motion in a proper and sufficient form
was timely served on the Notice Parties. Certificates ol service establishing the same have been
filed with the Court.

E. Other partics interested in bidding on the Assets were provided sufficient
information by the Debrors to make an jnformed judgment as to whether to bid on the Assets.

F. The following bid proceduores have beea established by the Debtars for the
auction of the Aéscts: |

(2  Only qualified bidders (the “Qualified Bidders™) may submit an offer (for
all or a pontion of the Bryant Debtors’ Assets and any execittory contracts
that such bidder dcsignates) with respect to the Asscts or otherwise
participate in ap auction with respect to Sale (the “Agctiop”). Persons or
entities who proposs to become Qualified Bidders (“Proposed Qualified
Bidders”), on or before 5:00 p.m. eastem time on the 3" business day
prior to the dale first set for the Auction (the “Bid Deadline™), must
comply with each of the following requirements (a “Qualified Bid”): .

(i) provide the Debtors with evidence that ip the reasonable
discretion of the Debtors® and Flect Capilal Corporation, 2s agent
for the Debtors” pro~ and post-petition lenders (the “Ageat”)
establishes that the Proposed Qualified Bidder has sufficient
financial ability to closc and consummate a Sale (and provide
adequate assurance of future performance with respect to any
executory contracts designated by the Proposed Qualified Bidder
to take by assigomont from the Bryant Debtors) pursuant (o an
assel purchase agreement (substantially in forra of the Asset
Purchase Agreement with such modifications &s are indicarcd
{hereon by the Proposed Qualified Bidder). To the extent any

2

233 v » ¢ jokdtran - Bryas Oudor

TRADEMARK
REEL: 004722 FRAME: 0560




Jul=12=02  11:41am.  From-Greenberg Traurig CHI

312 455 8436 3 . T-184 P.004/034 F-180

Proposed Qualified Bidder is rejected by the Debtors and the
Agent, information concemning the grounds for tejection of such
Proposed Qualified Bidder shall be provided to coupscl to the
Committee subject 0 reasonable agreemenls as o the
confidentiality of such information. Any bidder shall provide the
Dcbtors and Debtors’ counsel (and, subject O teasonable
agrecments 25 to the confidentiality of such infonmation, Debtors’
counsel shal) provide sueh information to counsel to the Agent and
counsel to the Committec), within twenty-four (24) hours after the
Debtors’ request, financial statements and other documents relating
to {ts business activities and its ability to perform in the event thal
its bid is accepted (including evidence of the structure and
financing of the proposed wansaction (cash. notes, ewc.) and
jncluding the zmount of cquiry 10 be committed and soutces of
financing);

(il) unless previously delivered 1 the Debtors, execnie a
confidentiality agrecment in form and substance feasonsbly
satisfactory to the Debtors prior o conducting any due diligence or
oblaining information reasonubly considcred confidential by the
Debtors;

(ifi) submit an execuied form of the Asset Purchase Aprecment,
marked to show all changes thercto on tcrmsS and conditions
substantially identical 1o those set forth in such Asser Purchase
Agreement and include with such submission (as applicable) ¢ list
of all Assets that Proposed Qualified Bidder wishes 10 ipclude in
its bid and a list of liabilities of thc Debtors, if any, the Proposed
Qualificd Bidder is assuming, including but not limited to, and all
executory contracts and unexpired leases thar the Proposed
Qualified Bidder wishes to have assumed and assigned to it;

(v) provido for a Closing Date which is not later than the
carlier of (x) May 31, 2002 {provided that the Court has waived the
requirements of Bankruptoy Rule 6004 (g)) or (¥) the first business
day after any stay of the Sele Order expires; provided, that all
conditions to Closing contained in the applicable asset purchase
agreement have been catisfied or waived on such date;

(v)  tenderagood {aith deposit in the form of a bank or certified
check in the amount of 10% of the purchase price set forth in their
asset purchase agreement (the “Deposit™), made payable (o the
Bryant Debiors, to be rendered to counsel to the Debtors (or some
other agent selected by the Bankruptcy Court) as a condition to
bidding. If {he Proposed Qualified Bidder is the Successful
Biddex(s) with respect lo a Sile, the Deposit will be applied

3
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towards the amount of the successfil bid, If the Proposed
Qualified Bidder is not the Successiul Bidder(s); the Deposit will
be held pending closing with the Succcssful Bidder(s); provided
{hat in accordance with Paragraph (i) below, in the event that the
Proposed Qualified Ridder becomes the Successful Biddex(s) as a
result of a prior Successful Bidder(s)’s failure to consummate a
Sale, thc Deposit will be epplied towards the amount of the
suceessful bid, Any such Deposit tendered by auy bidder that
becomes a Successfil Bidder(s) shall be (i) remitted to the Debtors
in the evcat that any such Successful Bidder(s) fails to close and
consummate a Sale as a result of its breach of the texms and
conditions of its assel purchase agreement; ox (i1) roturned to any
bidder in (he event that (A) its bid is not a successful bid or (B)
Closing is not consummated as a result of the Debtors’ breach of
the terms and conditions of the appliceble assct purchase
agreement including the failure to obtain Court authorization for a
Sale; and

(vi) provido a written siatement by the Proposed Qualified
Bidder that (i) such bidder agrees {o comply with such other terms
and procedures as may be imposed by the Cour or the Debtors on
all potential bidders including Buyer at or prior to the Auction; (ii)
the bid (as the same may be cohanced at the Auction) shall be
irrevocuble throngh Closing Date except as provided in the
applicable asset purchase agreement; (iii) the bidder believes in
good faith that its bid constitutes a Qualified Bid; (iv) the Deposit
shall be treared in accordance with the provisions of the Amended
Sale Motion; (v) the bid (as the sumie may be cnhanced at the
Auction) is nol subject to emy due diligence or financing
conditions, and (vi) identifies which liabilities of the Debtors, if
any, the Proposed Qualified Bidder is assuming under the bid
including, without limiwtion, whether such bidder proposes 10
assume all or any part of the Debtors’ employee benefits plan.

()  Except as otherwise decided in the Debtors® discretion, any competing
bids must be on substantially the same terms as the Asset Burchasc
Agreement and shell not be on terms and comditions which are more
burdensome or conditional in any material respect (han the terms of the
Asset Purchase Apreement. Such compering bids must disclose the
identity of the competing buyer.

()  Any competing bids shall be in writing and filed with the Bankruptcy
Court at least threc (3) business days in advance of date first set for the
Anction, with copies of such bids to be served on and received at least two
(2) business days prior to date first st for the Auction:

4
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(i) the Debtors’ counsel-Nancy A. Mitchell and Christopher Cahill,
Greenberg Traurig, 77 W. Wacker Drive, Saite 2500, Chicago, lllinois
60601, Facsimile No. (312) 456-8435; ,

(i) counsel to the Debtors’ post-petition lenders — John F. Ventola,
Choate, Hall & Stewart, Bxchange Place, S3 State Strect, Boston,
Massachusetts 02109;

(iii) counsel to the Committee — Mike Traison, Miller, Canfield, Paddock
and Stone, P.L.C., 150 West Jefferson Avenue, Suite 2500, Detroit, MI
48226 and Timothy Fusco, Miller, Canfield, Paddocks and Stone, P.L.C.,
840 Wesi Long Lake Road, Suite 200, Tray. MI 48098;

(iv) the PBGC - Pension Benefit Guaranty Corporation, 1200 K Swueet
N.,W. 3™ Floor, Washingion, D.C. 20005 ettention: Andrca Wong;

(v) the United States Trustec attention: David Buchbinder, Office of the
US. Trustee, 844 King Street, Suite 2313, Lockbox 35, Wilmington, DE
19801 ;

(vi) Counsel to American Capital Strategies ~ Brad R. Godshall,
Pachulski, Stang, Ziehl, Young & Jones, 10100 Santa Moniea Bivd,, 1 e
F1,, Los Angelcs, CA 90067,

(vii) SSG ~ Mait Kurlson, SSG Capital Advisors, Inc,, Five Tower Bridge,
300 Rarr Harbor Drive, Suite 420, West Conshohocken, PA 19428,

(viif) Counsel to Regency Bank — Danicl X Astin and Douglas M.
Hershman, The Bayard Firm, 222 Delaware Avenuc, Suile 900,
Wilmington, DE 19801; and

(ix) Regency Savings Bank — Edward W. Wilkowski, Assistant Vice
President, Regency Savings Bank, 11 Madison Street, Qak Park, Ilinois
60302.

(d)  The inirial compeling bid shall be, at 2 miniroum, in an #mount.equal to
the Puschase Price, plus $100,000.

(e) The auction shall be absolute with bid increments of not less than $50,000.
(3] Only those bids submitied by Proposed Quatified Biddcrs and constituting
Qualificd Bids will be entifled to bid at the Auction, unless the Debtors

determine otherwise.

(@) If = Qualified Bid is rcoeived, the Debtora will conduct the Auction at the
offices of Deblors’ counsel, Greenberg Traurig, The Brandywinc

5
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Building, 1000 West Street, Suite 1540, Wilmington, Delaware 19801,
one (1) business day prior fo the Sale Hearing at 1:00 p.n, Bastern Time.
Bidding at the Auction will commence with the highest Qualified Bid(s)
from Qualified Biddcr(s) on individual Assets and will continue in the
established increments until all parties have made their final offers on
indjvidual Assets, Bidding af the Auction will continue with the highcst
Qualified Bid(s) from Qualified Bidder(s) on discretc groups of Asscts,
designated by either the Debtors or any Qualified Bidder(s) prior to or at
the Auction, and will continue in the established increments, until sl
parties have made thejr final offers on discrete groups of Asscts, Next the
Debtors will acccpt bidding at the Auction for 2 Sale, staring wilh the
highest Qualified Bid and continuing in the established increments, until
all parties have made their final offers on a Sale.

(h) At the conclusion of the Auction, the Debtors and the Agent, after
consultation with (he Debtors’ secured lenders and the Committee, will
announce their determination as to the highest and best bid for the Assets
(the “Successful Bid") by the Qualified Bidder(s) who will become the
Successful Bidder(s). The Debtors reserve the right to determine
which bid or combinution of bids, if any, is the highest or otherwise
best offer at the Auction or to withdraw this Sale Motion at apy time
prior to the Sale Hearing. The determination of the highest and bost bid
for the Assets will be made by the Debiors based on their business
judgmen: and taking into account the value of the total consideration
provided for in the offer (whether such considcration is cash or through
gssumption of lisbilities) to the Bryant Debtors® estates; provided, that the
Debtors may, in their sole discretion, give preference to cash offers even if
such cash offers provide less total consideration than offers which include
pon-cash consideration. Forma) acceptance of a winning bid, however,
will not ocour unless and until the Court enters an order approving the
winning bid and authorizing the Debtors ¢ consummate the Sale
fallowing the conclusion of the Sale Hearing.

B Upon fiilure to consummate o Sa)e because of a breach or feilure on the
part of the successful bidder(s), the Debtors may select in their business
judgment the next highest or otherwise best Qualified Bid(s) to be the
successful bid(s) without further order of the Court.

The above Bid Procedures were reasonable and appropriate.
G An Auction was held on May 22, 2002 at 1:00 pm for the Assets which continued

on May 23. 2002 by order of this Courr. At the conclusion of such Auction, Buysr was the

SR v o aldumn  Seyant Ordir
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Successiul Bidder. Buyer agreed to pay a purchase price of $2,500,000 for the Purchased Assets
(the “Purchase Price’).

H. Buyer was also the Successful Bidder in the Fellows Auction.

1 There hias been an adequate, opportunity for all parties in interest to uppeat and be
heard on the Amended Salo Motion, Due and adequate notice and aa opportunity to be heard in
accordance with all applicable law were given (o 2l necessary parties in the Debtors” cases,

including, without limitation, all fedcral and state environmental and taxing authorities.

1. Buyer and Regency Savings Bank have agreed upon the terms and conditions of
Buyer's use and occupancy of the Feliows Real Property in zccordance with the DIP Stipulation,

as modified by this Order.

| Rased upon fhe ccpresentations tendered, for which there was no objection, the
Debtors have articulated reasonable business judgment and have demonstrated good faith for
seeking 2 prompt Sale of substantially all of the Assets. The Court finds that a prompt Sale of
the Burchased Assets is required if the Bryant Debtors and their estates arc to obtain any value

frorn the Purchased Assets. Consummation of the Sale shall result in the maximization of the

value of the Bryant Debtors’ sstates. The Cour! further finds that approval of the Sale is in the
best interosts of the Bryant Debrors’ esiates and their creditors and, afier consideration of sll
salient factors, there are good and sufficient business justifications for the salc contemplated by
the Amended Sale Motion, outside of the context of a plan of liquidation, and that the required

standard of u “sound business purpose™ has been established.

FIE2Y0 VB - Cinldman + Braant Ordur
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L Based upon the representations tendered, Buyer is a good faith purchaser for
value within the meaning of section 363(m) of the Bankrupicy Code and is entitled to all
pratections fhereof, The Court finds that the sale and the negotiation of the Assct Purchase
Agreement and all exhibits and schedules thercto were at arme’ length and in good fasth.
PFurther, there is no evidence of the existence of an agresment among potential bidders to control
the bidding process or the Purchasc Price. The terms of the proposed Sale arc fair, and the
Purchase Price is adequate and constitules reasomably equivalent and fair value for the Purchased
Assets.

ACCORDINGLY. IT IS HERERY ORDERED THAT:

1. The Amended Sale Motion is hereby approved in all rcspeets.  Any objections
filed to the Amended Sale Motion are horeby resolved by this Sale Order.

2. The Asset Purchase Agtcement is approved in its entirety. To the extent that this
Sale Order conflicts with the Asset Purchase Agreoment, this Sale Order shall control. For
purposes of clarification, a conflict between the Asset Purchase Agreement and this Sale Order
shall not exist morely dug to the fact that the Asset Purchase Agreement addresses («) any
particular malter in more detail than as addressed in this Sale Order, and (b) eny tmatier not
addressed in this Sale Order.

3. The Bryaut Debtors are anthorized to and shall sell, assign, transfer and deliver to
Buyer and Buyer shall purchase, acquire and tske assignment and delivery of the Purchased
Assers and to exccute all documents and instruments necessary to effect {he Sale.

4. Extept for the Assumed Liabilities, all of Sellers' labilities and obligations shall
be tetained by and remain the obligations and tiabilities of Scllers and Buyer shall not assume, or

be responsible or liable with respect 1o, any and all of the liabilities and cbligstions of Scllers,
8
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whether of not rclating to the Businesses, whether fixcd, contingent or otherwise, and whethier

inown or unknown, including without limitation, the following:

o Any lisbility, claim or obligation of Sellers for any federal, state or local
Taxes duc and/or payable prior to or after the Closing, including (2) all
income and franchise taxcs of Sellers, (b) any yeal property taxes other
than Teal property taxcs that are part of the Regency Savings Bank
Obligations (as defined in the Assct Purchase Agreement) as provided in
Scction 2.03(iii) of the Asset Purchase Agreement, and () uny porsonal
property Taxes with respect to the Purchased Assets for the period prior to
Closing.

(i)  Any Lsbility, claim or obligation relating to, based in whole or in part on
ovents or conditions occurring or existing in conneclion with, or arising

out of, the Businesses as operaied by Sellers prior to the Closing,

including any lability or obligation in conneclion with any defaults or
failure of performance by Sellers which have accrued or occurred prior to
the Closing under or in respect of any purchase orders or gales nrders or
the ownership, possession, use or sale of the Purchased Assefs prior 1o the
Closing. N

(i) Any liabllity, claim or obligation with respect to any hitigation or legal
procceding pending ou the date of the Asset Purchase Agreement, or
instituted hereafier, in connection with, or arising out of, the Businesses &5

operated by Sellers prior to the Closing.

a3 v« uidimn Do Ondsr

TRADEMARK
REEL: 004722 FRAME: 0567



Jul=12-02  11:43am  From-Greenberg Traurig CH! 312 456 8436 3 T-134 P.011/034 F-180

4

(iv)  Any lisbility, claim or abligation in conpection with, or arising out of any
claim or dispute for services rendercd or products, systems o goods
manufactured, designed, configured, engineered, assermbled, compiled,
distributed or sold by Sellers prior 10 the Closing, including, without
limitation, product liability claims.

(v)  Any liability, claimor obligation in conncction. with, of arising out of, any
claims based on harm fo the covironment or the disposal of hazardous
materials allegedly commitied by Sellers prior to the Closing, whether or
not in conmection with the Businesses, including the cbligation to pay any
and all fines, penalties, labilities, consequential damages, whether
forcseeable or unforesesable, any other damages, costs and losses,
including remedial, removal, response, abatement, clean-up, investigative
and wonitoring costs, and any other veloted costs, expenses, losses,
damages end reagonable attorneys' focs arising from or in connestion with
(2) any violation of requircrents of any laws (including rules and
regulations thercunder) of foderal, state und local governments (and &ll
agencies thereof) concerning the environment, public bealth and safety
and employes heslth and. sufety, {t) envirommental claims under any
Environmental Law (including without limitation, Compcnsa;ion and
Licbility Act of 1980) based op acts, omissions or occwrences prior to the
Closing, and (c) any release into the environment of agy hazardous

muterials gonerated by Sellers from their respective facilities.

10
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(vi) Any lisbility, clafm or obligation in connection with, or arising out of, the
Bxcluded Assets.

(vii) Any trede accounts and ather payables of Sellers due o supplicrs and
vendors and others of or other accounts payable.

(viii) Any lighility, clabm or obligation arising from or in connection with ()
wages, benefits, bonuscs or commissions due 1o any employec or
independwnt contractor of Sellers, (b) contributions by Sellers under any
Employee Plans (as defined below), (<) eny other benefits due to or for the
benefit of any employee of independcnt contractor of Sellers, (d) workers'
compensation or other occupational health or injury ciaims of Sellers on or
prior to the dute of the Assot Purchase Agreement, (c) notices mgardiﬁg
plant closings, including without limitation, notices under the federal
"WARN" laws, and (f) notices regarding continuation of health carc
coverage and rights of conversion for insured benefits.

(ix) Any sponsorship or responsibility for the maintenance of or termination of

any Employee Plan (as hercinafter deofined) maintained by Sellers. For

purposcs of this Agreement, the term "Employce Plan" shall mean any n
cmployee benefit plans, as defined in Section 3(3) of the Employee
Retirement Income Sccurity Act of 1974, as amended ("EB.[SA")‘ and any
rmulti-employer plan" us defined in Section 3(37) of ERISA, or any other
severance, bonus, stock optiem, stock appreciation, stock purchase,
retirement, insurance, health, welfare, vacation, sgverance pay, rerired

cmployee benefits, pension, profit-sharing or deforred compensation plans,

11
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agreements or arrangements pmﬁding bencfits for employees or {ormer
cmployees of Scllers relating to the Businesses.

(x)  Any lability, claira or obligation (including with respect to sales tax and
other taxes) which Buyer may hecome subject to or as a result of or in
connection with the failure of the putties to comply with bulk sales or bulk
transfor laws. e~ e

(xiy Any and 2l lisbilities 1o any union, employees or former employees
whether under any collective bargaining agreement or otherwise.

5. The Purchased Assets shall be sold, transferred, conveyed and assigned to Buyer
free and clear of any and all liens, claims, interests and encumbrances of whatever type whether
arising before or after the Petition Date in accordance with scotions 363(b), () and (m) of the
Bankruptey Code pursuant to such assignments and ipstruments of conveyance as Buyer
rcasonably requests. Any and all liens, claims, interests and encumbrances (including, without
fimitation, any liens (including any mortgage licns on any of the Purchased Assets which are
fixtures) of the Agent, ACS, the PBGC, Regency or First Internstional Bank) shall attach to the

proceeds of the sale of the Purchased Assets in the same order of priority as they existed prior to

the Perition Date with respect to the Purchased Assets. This provision of the Order shall be self-
executing, and notwithstanding the failure of the Debtors or any other party to cxecute, file or
obtain rcicases, termination statcments, consents or other instruments fo comsummate or
implement the provisions hozeof or the Asset Purchase Agreement, all liens, claims, interests and
encumbrances of any kind or natire in or aguinst the Purchased Asséts transferred, sold ot

assigned shall be dcemed released.

12
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6. At Closing, Buyer shall pay © the Agent the Purchase Price {which Agent shall
apply in accordance berewith net of the fees owned to SSG which shall be remitted directly to
SS@), as set forth in the Assct Purchase Agreement, for application as provided in the DIP
Stipulation. The amounts payable to Agent shall be subjest to disgorgement 10 the extent that 2
party in. interest holds a prier or senlor lien on some of all of the Purchased Asscts to the Tiens
and secnrity iptercats of the Agent in the Purchased Asscts. Ay such party alleging a prior lien
on the Purchascd Assets shall Imitiare an action (including any sctions initiated by any party 10
derermine whether @ Purchased Asset is 2 fixture) in this Court by a date nor latcr than 60 days
afler the date of this Order or be forever barred from asserting such prior liecn. The Court may
extepd the time 1o initiate such action for good cause shown. All parties shall gooperate,
reasonably at their own expensc, i exchanging documents and information, and conducting
physical inspections, a5 is nocessary. Notwithstanding anything to the contrary in thc DIP
Stipulatiop or otherwise, the fact (hat the time period contained in the DIP Stipulation to
challenge the validity, priority and extent of the Agent's llen has cxpired will not affect the rights
of Regency or First International to asscrt that any Purchased Asset is a fixture.

7. Upon payment of the Purchase Price to the Agent, all persons ar entities bolding
liens, claims, interests and encumbrances of any iGnd or nature with Tespest 0 the Purchascd
Assets transferred, soid or assigned are bamed from asserting such liens, claims, jnerésts or
encumbrances of any kind or natute against Buyer or the Purchased Assets. )

8. Buyer is found to be 2 good faith purchaser within the meaning of section 363(m)
of the Bankrupicy Code and shall be entitled to the protections afforded a good fuith purchaser

pursuant 1o such section. Buyer has acted in “good faith” in connection with the Sele.
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o. The Closing of the Sale of Purchased Assets shall ocour no fater than June 3,
2002, Such Closing may teke place even if a pacty in interest appeals this Sale Ordcr, so long as
this Order has not been stayed.

10.  Asprovided inthe DIP Stipulation as modified by this Sale Order, any use by the
Buyer of the property located at 36 Precision Drive in Springfield and Chester, Vermont {the
wFellows Real Properry™) is limited 1o a period expiring no later than December 31, 2002 except
in Regency’s sole diseretion and shall be subject to (a) agreement by the Buyer to use the
Fpllows Real Property and the Purchased Assets (1) to conduct or house 2 busincss related to the
assembly, repair and sale of machine.tools and related parts and service, or any part thereof, and
to conduct any other activitdes incidents) thersto including, withoul limitation, the liquidation,
moving or sale of all or & portion of the Purchated Assets and (I1) in a manner consistent with the
obligations of Fellows amder its mongages, dated January 29, 1998, held by Regency Savings
Bank (“Regency”) and First International Bank {“FIB") 10 keep the premises fn a condirtion and
repair consistent with the condition of the Fellows Real Property on the Closing Date and fo
prohibit the commission of waste and (b) maintaining whatever agreement gs fo commercially
reasonable indernnity or other protections to which the Buyer and Regency have agreed. The
Buyer shall have an obligetion 1o Temove, before expiration of the Buyer's occhpancy, a1l of the
Purchased Asscts from and repair the Fellows Real Property at its own expense for damags

caused by or resulting from the removal of the Purchased Asscts from the Fellows Real.Propeny

that occurs after (he Closing Date and to maintain the insurance and secusity agreed to by the
Buyer and Regency.
11.  The Debrors are authorized and directed 16 executs, deliver and carry out the

terms of any and all documents and instruments that may bc required by the Assst Purchase

14
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Agreemnent, to undertake any action required by the Asset Purchase Agreement and to take all
such other steps as may he necessary to effectuate the Asset Purchuse Agresment (including any
steps necessary to change the names of the Bryant Debtors).

12.  This Sale Order shall be binding on and inure to the benefit of successors and
assigns to the Buyer and the Debtors, including any subsequently appointed wustee.

13.  The Court shall rctain jurisdiction for the purpose of enforcing the provisions of
the Sale Order and resolving disputes. Notwithstanding Bankruptcy Rule 6004(g) which is
bereby waived by the Court, this Sale Otder shall be take effect and become operative and
enforeeable immediately upon enury.

14.  The Sale is conditioned upon:

-(2) Agrcement between Fellows, the Buyer and Regency as to the terms ofa
lcasc for the Fellows Real Praperty, which agreement shall not be
unreasonably withheld,

(t) Asmcement between the Buyer and Regency as to the terms of an
indemnity agrecment and to the terms of a0 escréw sgreement, Which
agreement shall not be unreasonably withheld; and

() Agreement between Fellows, the Buyer and Regency as o reasonable
insurance coverage for the Fellows Real property.

15. The Buyer and the Brysnt Debtors have agreed with Regency and First
Internptional that the removal of the equipment and tmachinery consituting Purchased Asscts
shall be done by parties with cxperience in the industry and maintaining commercially

reasgnable insurance or bonds.
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16.  The Buyer and Regency have agreed that, to the extent that any dispute arises
pnder the indemnity agreement after the cntry of this Sale Order, such dispule may be presented
to this Court for resolution notwithstanding the finality of the Sale Order,

17.  Nothing herein shall affect or impair FTB’s rights under the Bankruptey Code to
protect its collateral, including but not limited to its right to move for adequate protection undex
Section 363 of the Bunkruptey Code or fo lift the stay under Scction 362 of the Bankrupicy
Code. In addiﬁon, all parties shall cooperate with FTB in allowing FIB or its appraisex(s) 1©

inspect the Fellows Rcal Propertly.

Dated: N);\)(S O , 2002 . m
, The Honorm' Mary J. Walrath

United States Banknuptcy Judge
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ASSET PURCHASE AGREEMENT qf&]

. A3

This Asset Purchase Agrcement, dated as of MayK, 2002, is entered into among Fellows

Corporation, a Delaware corporation (“Fellows") and Jones & Lamson Vermont Corp.{ 8

Delaware corporation ("J & L Vermont" and together with Fellows collectively defingd as

Sellers™), and BF Acquisition, LLC, a Delaware limited liability company ("Buyer").
‘ WITNESSETH:

WHEREAS, Scllers have previously conducted businesses which manufactured machine

tools and sold replacement parts (the “Businesses");

WHEREAS, Buyer desires to purchase substantially all of the assets of the Busdinesses
from Sellers, and Sellers desire to sell substantially all of the asscts of the Businesses tp Buyer,

upon the terms and subject to the conditions set forth below;

WHEREAS, on February 14, 2002 ("Petition Date"), cach of Sellers filed a vdluntary
petition for relief pursuant to Chapter 11 of The Bankruptcy Reform Act of 1978, as cpdified in
Title 11 of the United States Code §§ 101-1330 (as amended, the "Bankruptcy Code') in the
United States Bankruptcy Court for the District of Delaware (the "Bankruptcy Cou ‘) and
such cases ate presently pending under Case Nos. 0210468 and 0210473 (collectively, the

"Bankruptcy Proceedings");

WHEREAS, o the Petition Dato, J & L Metrology Company, Inc., a Delawar
corporation ("J & L Metrology"), and Bryant Gritider Corporation, a Delaware corp
("Bryant"), ] & L Metrology and Bryant being related "brother-sister” companies of
filed voluntary petitions for relief pursuant to Chapter 11 of The Bankruptcy Reforin
1978, as codified in Title 11 of the Bankruptcy Code §§ 101-1330 with the Banktupt
and such cases are presently pending under Case Nos. 0210469 and 0210470 (collecti

“Related Bankruptcy Proceedings”);

ation
ellers, also
ct of

WHEREAS, subject to approval of the Bankruptey Coutt as set forth in this Agreement.

and subject to the terms and conditions set forth in this Agreement, Sellers shall sell,
assign, convey and deliver the Purchased Assets (as defined below in this Agreement)

free and clear of all Liens;

to Buyer

NOW, THEREFORE, in consideration of the foregoitig and the representatioxs,
warranties, covenants and agreements contained in this Agreement, and for other goofi and
valuable consideration, the receipt and sufficiency of which are acknowledged and 2g cepted, the

parties agree as follows:
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ARTICLE 1

DEFINITIONS

1.01. Definitions. The following terms, as used in this Agreement, have the fpllowing

meanings:

“Avoidance Action” means any and all claims and causes of actioh W,

ich Sellexs

may assert under the Bankruptcy Code, including Sellers' rights of setoff, rgcoupment,

contribution, teimbursement, subrogation ot indemuity (as those terms are defined
bankruptcy law of any relevant jurisdiction) and any other direct or indirect claim
whatsoever, whenever and whercver atising or asserted.

the non-
any kind

"Affiliate" of any Person shall mean any Petson directly or indirectly ontrolling,
controlled by, or under common control with, such Person; provided, that for the purppses of this

definition, “control” (including, with cotrelative meanings, the terms “controlled by"
common control with"), as vsed with respect to any Petson, shall mean the possessi
or indirectly, of the power to direct or cause the direction of the management and polig

d “under
n, directly
ies of such

Person, whether through the ownership of voting securities, membership or pertnetship interests,

election ot appointment of directors, by contract or otherwise.

“Agreement" means this Asset Purchase Agreetment and all Schedu
Exhibit aftached to this Agreement, as amended, consolidated, supplemented,

es and the
hovated ot

replaced by the parties from time to time, as the same may be amended from time to titne.

»Assumed Contracts' means those Contracts identified on Schedule
Buyer which shall be attached to this Agreement within 10 days of the date of this Ag
being understood that Buyer shall not be required to assume any Conttact anl
assumption by Buyer of a Contract shall be at the sole discretion of Buyer.

nAssumed Liabilities" shall have the meaning given such tertn in Sect
" Auction" has the meaning set forth in Section 5.05.
"Bankruptey Code" has the meaning provided in the third WHEREA]
“Bankruptcy Court" has the meaning provided in the third WHEREA

"Bankruptcy Proceedings” has the meaning provided in the third
clause.

2.01(iii) by
'reement, it
i that any

jon 2.03.

B clause.

S clause.

WHEREAS

"Bid Procedures Order” means an order issued by the Bankthptcy Court

containing terms and conditions satisfactory to Buyer and Sellers, approving the
overbid procedures with respect to the transactions contemplated in this Agreement.

"Books and Records" means all books of account and other ﬁ.nancii
the Sellers pertaining to the Businesses and all advertising materials, existing ct

2

\uction and

1 records of
stomer lists
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(including, 1o the extent included in such lists, the names and addresses of curreny, past and
ptospective customers of the Businesses), price lists, supplier lists, drawings, desigps, quality
control specifications, cost analyses, flow sheets, equipment and parts lists, proc«Lss sheets.
instruction manuals, the telephotie and facsimile numbers and telephone book listings and
directoties of Sellers, and other records of the Seller which relate to the Businesses ¢r relate to
the Purchased Assets.

"Breakup Fee" has the meaning set forth in Section 5.05.

"Businesses” shall have the meaning given such term in the first WHEREAS
clause.

“Business Day" means any day, otbet than a Saturday, Sunday ot 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.
“Bryant" has the meaning provided in the fourth WHEREAS clause.

"Closing" shall have the meaning given such term in Section 2.07.

"Closing Date" means the date on or as of which the Closing occurs.

“Confidentiality Agreement” tmeans the confidentiality letter agreement, dated
as of Apri) 22, 2002, between Buyer and SSG Capital Advisors, LP (on behalf of Sellgrs). !

“Contracts" all commitments, contracts, leases, licenses, agteements and
understandings, written or oral, relating to the Purchased Assets or the operafion of the
Businesses to which any of the Sellers is a party or by which it ot any of its Purchased Assets are
bound.

“Cure Amount" has the meaning set forth in Section 6.06.
“Deposit" has the meaning set forth in Section 2.08.

“DIP Stipulation” means that certain Amended Stipulation and Finill Order (I)
Authotizing 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 tof 11 U.S.C.
§363(c)(2), (II) Modifying the Automatic Stay Putsuant to 11 U.S.C. §362, And (I[) Granting
Adequate Protection to Pre-Petition Securcd Parties Pursuant to 11 U.S.C. §361 |and 363 as
amended or modified and apptoved by the Bankruptcy Court.

"Employee Plan" has the meaning set forth in Section 2.04.

"Environmental Law" means any federal, statc or local statutel law, tule,
regulation, ordinance, code, policy or rule of cormmon law in effect and in each casejas amended
as of the date of this Agreement and the Closing Date, and any judicial or administrative
interpretation thereof as of the date of this Agreemeni and the Closing Date, ifcluding any

3
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judicial or administrative order. consent deeree or judgment, relating to the envirpament or
Hazardous Matetials, including, without limitation, (i) Comprehensive Environmenta)|Response.
Compensation and Liability Act of 1980, 42 U.S.C. § 9601 et seq., (ii) Resource Cdnservation
and Recovety Act, 42 US.C. § 6901 ct seq,, (iii) the Federal Water Pollution Conttol 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.CJ § 7401 et
seq., (vii) the Safe Drinking Water Act, 42 U.S.C. § 3808 et seq., (viii) the Hazardous Materials
Transpottation Act, and (ix) any Vermont state cquivalent of any of the foregoing; all as
amended from time to time.

“ERISA" has the meaning set forth in Section 2.04, : :
»Excluded Assets" shall have the meaning given such term in Section 2.02.

“Excluded I;iabilities" shall have the meaning given such term in Sectjon 2.04.
"Fellows" shall have the meaning given such tetm in the Preamble.

“Fellows Real Property" shall have the meaning given such term |in Section
5.06.

"Final Order" means an order or judgment entered and adopted by the
Bankruptcy Cousrt as to which (i) the time for appeal has expired and a notice of appcal has not
been timely filed, ox (ii) any appeal taken has been finally dismissed or determined and is not
subject to further teview.

"Governmental Entity" meabs any federal, state, county, municjpal, local,
foreign, international, regional, ot other governmental authority or any coust of| competent
jutlsdiction, administrative agency or commission or other governmental authority, Hoard, body
ot instrumentality, domestic or foteign.

"Hazardous Materials" means those substances defined or olpssified as
hazardous or toxic substances pursvant to present or future applicable Environmenfal Law, a3
amended from time to time, including without limitation, the following (3) those materials
included within the definitions of “hazatdous substances”, "hazardous mateti s", “"toxic
substances", or "hazardous wastes" in the Federal Water Pollution Control Act, as amended,
Comprebensive Environmental Response, Compensation and Liability Act of| 1980. the
tiazardous Materials Transportation Act, the Toxic Substance Control Act or the Resource
Conservation and Recovery Act, and (ii) those substances listed from time to time ir} the United
States Department of Transportation's Hazaydous Materials Table (49 CFR. § 172.101 and
amendtments theteto) or by the Environmental Protection Agency as hazardous sugstances (40
C.F.R. Part 302 or 40 C.F.R. Patt 116 and amendments thereto).

“Higher and/or Better Offer" means an offer ot offers approjed by the
Bankruptcy Court to acquire any or all of the Purchased Assets othet than the offer tontained in

this Agreement.
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“Intellectual Property Rights" mcans all intellectual and proprictary gropesty of
Sellers used or held for use primatily in the Businesses as it exists in any jutisdictign, in each
case, to the extent owned by, licensed to (to the extent such licenses are assignable), of otherwise
used or held for use by Sellers, including:

() computer software and related sotrce codes, object ¢ode, and
documentation related thereto used in the Businesses;

) trade secrets, including, without limitation, designs, tes barch  and
development information, technical information, specifications} operating
and maintenance manuals, methods, technology. engineerin data and
drawings, know-how, processes, proprietary data, formulae, k words,
inventions and discoveties, industrial designs and other propriefary rights,
whether or not patentable or subject to copytight, mask wotg, or trade
secret protection and whether or tiot confidential;

()  United States and foreign trademarks, service marks, trade dress, trade
names, brand names, Internet domain names, websites or Wweb pages,
designs, logos, or corporate names (including, in each case, the goodwill
associated therewith), whether registered ot unregistered, and all
registrations and applications for registration thereof, includigg, without
limitation, all rights to the names "Fellows", “Jones & Lamsofn" and any
derivations thereof;

(d)  United States and foreign patents, patent applications and dther patent
rights (including any divisions, continuations, continuatipns-in-part,
repewals, substitutions or reissues thereof, whethet or not patents aro
issued on any such applications and whether or not any such gpplications
are amended, modified, withdrawn or refilled);

(e) copyrights, including all renewals and extensions thereof] copyright
registrations and applications for registration thereof, and no h-registered

copytights;

® to the extent transferable or assignable, all licenses, sublicensep, and other
agreements or permissions related to the property described inj Clause (a)
to Clause (e); and

(g) 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 bodies ot
telates to the property described in Clause (a) to Clause (f).

“IRC" means the Internal Revenue Code of 1986, as amended from {jme to time,
and the Treasury regulations promulgated and the rulings issued thereunder.

5

yoe-4 900°d  ¥BE~L 26925828121+ 1y937 Nivd-woid  wdgp:Z|  2002-02~90

TRADEMARK
REEL: 004722 FRAME: 0579




“J & L Metrology" has thc mcuning provided in the fourth W1 IEREAS]elausc.

“J & L Vermont" shall have the meaning given such term in the Preami:le.

“Lien" means, with respect to any of the Purchased Assets, regardless

hf 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, securd

enctimbrance ot other adverse claim, restriction, interest or limitation of any kind in

y interest,
respect of

any of the Purchased Assets or jrregularities in title thereto. For the purposes of this Agreement,

withott limiting the definition of a “Lien", Sellers will be deemed to own subject to

r Lien any

asset which Sellers have acquired or hold subject to the interest of a vendor or lessor under any
conditional sale agreement, capital lease or other title retention agteement relating to stich asset.

*Material Adverse Effect’ means a material adverse effect on th
condition, business, assets or results of operations of the Businesses, taken as a8 whole.

“Permit" means any license, petmit or othet similar authorization i
Governmental Entity necessary to the ownership of the Purchased Assets ot in the cor]
fBusinesses and the ownership of the Purchased Assets.

- financial

tsued by a
duct of the

“Person” means apd includes an individual, partnership, associ%tion, joint

venture, corporation, limited liability company, limited liability partnership, trust,
other entity or organization and any Governmental Entity.

“Petition Date" has the meaning provided in the third WHEREAS claqse.

“purchased Assets" shall have the meaning given such term in Sectior

"Purchase Price" shall have the meaning given such term in Section 2

in the DIP Stipulation to make adequate protection payments to Regency Savings B

«Regency Adequate Protection Payments” means the obligations :j;

“Regency Bank Obligations" means, collectively, (a) the agree:
Sellers in the DIP Stipulation to make the Regency Adequate Protection Payme
agreement by the Sellets and any buyer to use and occupy the Fellows Real Property
in the DIP Stipulation) in accordance with the DIP Stipulation, (c) the agreement

fustee, any

2.01.
06.
the Sellers

nt by the
ts, (b) the
(as defined
in the DIP

Stipulation that eny buyer provide reasonable indemnity or otber protections to Re'gexkcy Savings

Bank it respect of its use and occupancy of the Fellows Real Property, (d) the agreg
DIP Stipulation that any buyet repair the premises and pay for any damage reld
removal of equipment from the Fellows Real Property, (€) the agreement in the DI
that any buyer maintsin commercially reasonable insurance and security at the F

reasonable access during ordinary business hours to the Fellows Real Propetty
Savings Bank, and (g) the agreement in the DIP Stipulation that any buyer will ti
atilities and taxes during its occupancy of the Fellows Real Praperty.

Property during its petiod of occupancy, (f) the agreement in the DIP Stipulatioxit

ment in the
iting to the
Stipulation
sllows Real
to provide
t Regency
ely pay all
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"Related Bankruptcy Proceedings” has the mcauning provided in fthe fourth

WHEREAS clause.

"Sale Order" means an order issued by the Bankruptcy Clourt authorizing (i) the
sale, transfer, assighment, conveyance and delivery of the Purchased Assets to Buyer (or its
successors of permitted assigns) free and clear of all Liens, and (ii) the assuraption by Buyer of
the Assumed Contracts. The Sale Order shall contain, among others, the following prqvisions:

(a)

(®

©

CY)
()

®

(2)

()

0]

@

®)

¥0B~d 8o0°d  ¥8E-L

The Banktuptcy Court will relain jurisdiction for the purpose oflenforcing
the provisions of the Sale Order and to determine disputes:

The Sellers are authorized to proceed with the Sale pursuant to |1 U.S.C.
§§ 363(b), (f) and (m) free and clear of any and all Liens;

Neither the Sellers nor creditors of the Sellers have any Liens against the
Buyer ot the Purchased Assets:

The Buyer has acted in “good faith" in connection with the Salet

No competitive bids have been received which meet the Bid Px¢ cedures
and which the Bankruptcy Court deems reasonable and approprjate of, if
such bids have been received, Buyer shall be the successful bid%ler at the

Auction;
The Putchase Price represents the fait value of the Purchased Assets:

The Sale is in the best interests of the Sellers' estates and their tespective
creditors;

Due and adequate notice and an opportunity to be heard in accdrdance
with all applicable law were given to all necessary parties in the Sellers’
Chapter 11 cases, including without limitation, all federal and state
environtnental and taxing authorities; -

Buyer and the Scllers are authorized to close the Sale immediaﬂely upon
entry of the Sale Ordet;

Upon failure to consummate 3 Sale because of a breach ot failyre on the
part of the Buyer, the Sellers may sclect in their collective busihess
judgment the next highest or otherwise best qualified bid(s) to pe the
successful bid(s) without further order of the Bankruptcy Cour,

The Sellets are authorized to cause the proceeds of the Sale, ndt of SSG
Capital Advisors, LP's fees which shall be paid directly to SSC Capital
Advisors, LP, to be paid to the Agent to be applied in accordance with the
DIP Stipulation; and
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€} Waiving the requirements of Bankruptcy Rule 6004(g).

“Sellers” has the meaning provided therefore in the Preamble.

"Tax" or "Taxes" means all taxes, assessments, charges, duties, feed, levies or
other governmental charges including, without limitation, all federal, state, local, fl breign and
other net or gross income, gross receipts, alternative or add-on minimuro tax, franchise, profits,
capital gains, capital, transfer, sales, use, ad valorem, occupation, premium, propety. excise,
severance, environmental (including taxes under IRC §59A) or windfall profits fax, stamp,
license, payroll, employment, withholding and other faxes, assessments, chargeg, customs,
duties, fees, levies or othey governmental assessmenis or charges of amy kind hatsoever
(whether payable directly or by withholding and whether or not requiring the filing of a return),
all estimated taxes, deficiency assessments, additions to (aX, penalties and jnterest, whether
disputed or not. ’

ARTICLE 2
PURCHASE AND SALE

2.01. Purchasc and Sale. Except as otherwise provided below, upon thz‘ terms and
subject to the conditions of this Agreement, Buyet agrees 10 purchase from Sellers land Sellers
agree to sell, transfer, convey, assign and deliver, or cause to be sold, transferred conveyed,

assigned and delivered, to Buyer at Closing, free and clear of all Liens, all of Sellery' right, title ((‘7 Y
and interest in, to and uoder the assets, properties and business, of every kind and escription, q
whetever located, all personal propetty, tangible or intangible, owned, held or fised in the w
conduct of the Businesses by Sellers as the same shall exist on the Closing Date, other than the

Excluded Assets, including without limitation, all right, title and interest of Seller$ in, to and M“‘
under the following (collectively, the “Purchased Assets"): » dud t"“z

. (24
(i) all personal property and interests therein, includ] machinery, %
equipment, furniture, office equipment (including
related hardwate), communications equipment, i
equipment, spate and replacement parts, tools, affetal working| equipment,
laboratory test equipment, pattens, molds? dies, jigs, fuell inventory, '«x‘,")
supplies and other tangible property, j {luding without i itation. the
items set forth on Schedule 2.01(i which shall be attached to this
Agreement within 10 days of the date of this Agreement;

)  allraw materials, work-in-process. finished goods, “crib stock|, packaging
materials, supplies and other inventories;

(iii) the Assumed Contracts as specifically set forth on Schedule 201(iii);

(Gv)  all prepaid expenses. including but not limited to ad valorem taxes, leases
and rentals (except for prepaid expenses related to Contracts pot assumed

8
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by the Buyer);

v) all of Sellers' rights, claims, credits. causes of action or tightd of set-off
against third parties relating to the Purchased Assets. includirjg. without
limitation, unliquidated rights under manufacturers' and vendors
watranties and rebates;

(vi) all interests of Sellets in the Intellectual Property Rights, including
without liritation, all computer software programs (including without
limitation, all source codes and object codes) and data used in onnection
with the Businesses;

(vii) all transferable licenses, Permits and regulatory approva‘lj or other
govemnmental authorizations affecting, or relating in any way to. the
Businesses or the operation of the Businesses (it being upderstdod that the
Buyer may, but shall not be required to, accept and assume any of said
licenses, Permits, approvals ot authorizations);

(viii) all Books and Records, files and papers, whether in hard copy dt computer
format, used in the Businesses, including, without limitation, any
snformation relating to Tax imposed on the Purchased Assets; and

" (ix) all goodwill associated with the Businesses or the Purchas ed Assets,
together with the tight to represent to third parties that Bﬁyer is the
successor to the Businesses.

2.02. Excluded Assets. Notwithstanding anything to the contrary in this Agreement or
otherwise, Buyer expressly understands and agrees that the following assets and ptoperties of
Sellers (the "Excluded Assets”) shall be cxcluded from the Purchased Assets:

€)] all of Sellers’ cash and cash equivalents on hand and in banks: %Q

(i) all of Sellers' real estatc, including without limitation, all buildings,

fixtures,and improvements erected thereon; b \ )
. ‘,gc;w/* e loons, ifo? o Sellaile 2O/ )
(iii)  insupance policies;
(iv)  all Contracts other than Assunied Contracts;

(v) the Avoidance Actions and any rights, defenses, cro%claims or
counterclaims with respect to any Avoidance Actions; and

(vi)  all accounts, notes and other receivables.

2.03. Assumption of Liabilities. Upon the terms and subject to the condifions of this
Agreement, Buyer agrees, offective at the time of Closing, to assume, pay, perform and

9
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dischatge the following liabilities (the “Assumed Liabilitica™):

Section 2.03, all of Sellers' liabilities and obligations shall be retained by and femain the
ilities of Sellers and Buyer shall ot assume, or be responsible orfliable with
all of the liabilities and obligations of Sellcrs, whether or not rel ting to the
fixed, contingent or otherwise, and whether known ot unknow.

obligations and liab
respect to, any and

@

(i)
(iif)

(iv)

2.04.

Businesses, whether

without limitation, the following (collectively. the "Excluded Liabilities"):

¥0B~

880/110°4d

®

(i)

(i)

¥8E-1

all liabilities and obligations of Sellers arising from and aftet tne Closing
Date under all Assumed Contracts, if any;

all Cure Amounts related to any Assumed Contracts, if any; and

the Regency Bank Obligations, provided, however, the Regpncy Bank
Obligations shall exclude, Sellers shall retain and Buyer shall rjot assume,
pay, perform or discharge (a) the Regency Adequate Protectiof Payments
which shall be paid from the proceeds of the Sale, and (b) any {nd all real
estate Taxes attributable to the Fellows Real Property for any fime period
other than the time period duting which Buyer occupies the Fgllows Real
Property (e.g., Buyer shall not be responsible for the payment of any
delinquent real estate Taxes attributable to the Fellows Real Prd perty): and
which will be attached at or prior to closing.

lizbilities under the purchase orders, if any. listed on Scheddle 2.03(iv)
which will be attached at or prior to Closing.

Excluded Liabilities. Except for the Assumed Liabilities set forth in

including

'y

Auny liability, claim or obligation of Sellers for any federal, state or local
Taxes due and/or payable prior to or after the Closing, inclufling (2) all
income and franchise taxes of Sellers, (b) any real property Jaxes other
than real property Taxes that are part of the Regency Sayings Bank
Obligations as provided in Section 2.03(iii), and (c) any perso al propetty
Taxes with respect to the Purchased Assets for the period prior fo Closing.

in part on
, ot atising

Any liability, claim or obligation relating to, based in whole
events of conditions occurring of existing in connection wit
out of, thc Businesses as operated by Sellers prior to tpe Closing,
including any liability or obligation in connection with any|defauits or
failure of performance by Sellers which have accrued or occutred ptior to
the Closing under or in respect of any purchase orders or salgs orders or
the ownership, possession, use or sale of the Purchased Assets| prior to the

Closing.

Any liability, claim ox obligation with respect to any litigatjon or legal
proceeding pending on the date of this Agreemenit, or institutéd hereafter,
in connection with, or arising out of, the Businesses as operated by Sellers

10
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7084

(V)

™)

(vi)

(vil)

(viid)

(ix)

B80/210°d  ¥BE-L

prior to the Closing.

Any liability, claitn or obligation in connhection with, or arising out of any
claim or dispute for services rendered or products, systemg or goods
manufactured, designed, configured, engineered, assembled, compiled,
distributed or sold by Sellers prior to the Closing, includidg, without
limitation, product liability claims.

Any lisbility, claim or obligation in connection with, or arisinglout of. any
claims based on harm to the environment or the disposal of|Hazardous
Materials allegedly committed by Sellers prior to the Closing, whether or
not in connection with the Businesses, including the obligation| to pay any
and all fines, penalties, liabilities, consequential damages, whether
foteseeable or unforeseeable, any other damages, costs dnd losses,
including remedial, removal, response, abatement, ¢lean-up, ix}vcstigative
and rmonitoring costs, and any other related costs, expenges, losses,
damages and reasonable attorpeys' fees arising from or in connection with
(@) any violation of requirements of any laws (including| rules and
regulations thereunder) of federal, state and local governments {and all
agencles thereof) concerning the environment, public health|and safety
and employee health and safety, (b) environmental claims|under any
Environmental Law (jncluding without limitation, Coxoper sation and
Liability Act of 1980) based on acts, omissions ox occurrences |priot to the
Closing, and (c) any release into the environment of any|Hazardous
Materials generated by Sellers from their respective facilities. \& r(‘p

Any liability, claim or obligation in connection with, or arising out of, the L\

Excluded Assetseg_ ; Shad % o AS //ﬂ,&/y 2 ,é//fglﬂ

 2.030.)
Any trade accounts and other payables of Sellers due to suppliers an
vendots and others of or other accounts payable.

Any liability, claim or obligation arising from ot in cormeottn with (a)
wages, benefits, bonuses or commissions due to any cipployee or
independent contractor of Sellers, (b) contributions by Seller under any
Employee Plans (as defined below), (c) any other benefits due fo or for the
benefit of any employee or independent contractor of Sellers, {d) wotkers'
compensation or other occupational health or injury claims of §ellers on or
prior to the date of this Agreement, (¢) potices regarding plant closings,
including without limitation, notices under the federal "W. * laws, and
(f) notices regarding continuation of health care coverage d rights of
conversion for insured bencfits.

Any sponsorship or responsibility for the maintenance of or tefmination of
any Employee Plan (as hereinafier defined) maintained by Sellers. For
purposes of this Agrecment, the term "Employee Plan® shall mean any

i1
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employcc bencfit plans, as defined in Section 3(3) of the
Retirement Income Security Act of 1974, as amended ("ERIS/
"multi-employer plan” as defined in Section 3(37) of ERISA, ¢
severance, bonus, stock option, stock appreciation, stock

Employee
L") and any
r ahy other

purchase,

retirement, insurance, health, welfare, vacation, severance lLay, retired

employee benefits, pension, profit-shating or deferred compens

agreements or arrangements providing benefits for eniployees

employees of Sellets rclating to the Businesses.

(x)  Any liability, claim or obligation (including with respect to sale
Tax and other Taxes) which Buyer may become subject to or as
ot in connection with the failure of the parties to comply with b

bulk transfer laws,

(xi)  Any and all ljabilities to any union, employees or former empld
whether under any collective bargaining agreement or otherwis

2.05. Assignment of Contrac d Rights. Subject to the approval of the
Court and pursuant to the Sale Order, the Assumed Contracts, if any, will be assume
and assigned to Buyer on the Closing Date under Section 365 of the Bankruptcy
Assumed Contracts shall be assigned by Sellers to. and assumed by, Buyer at Closing

2.06. Purchase Price. In consideration for the sale of the Purchased Assets §
Buyer, Buyer agrees to pay Sellers the sum of $3,700,000 (the "Purchase Pricc") by
official bank check payable to Sellers or by wire transfer of such funds to an accoun
by Sellers acceptable to the Bankruptcy Court.

2.07. Cloging. Subject to the terms and conditions of this Agreement, {

tion plans,
ar former

"

a result of
ik sales or

yees

>
“N

Bankruptcy
i by Sellers
Code. All

y Sellets to
certified or
designated

he sale and
ts and the

purchase of the Purchased Assets, the assignments of the Assumed Contrag
- assumptions of the Assumed Liabilities shall take place at a closing (the "Closing")

be held at

6200 Riverside Drive, Cleveland, Ohio 44138, or at such other location as the partieg shall agree
in writing, at 11:00 A.M., as soon as practicable, but in any cvent on the later to occur of (i) May
31, 2002 (provided that the Court has waived the requircments of Baokruptcy Rule 6904(g)), and
(ii) the first Business Day after any stay of the Sale Order expires, or at such other time or place

as Buyer and Sellers may agree in writing.

Tf, but only if, there are Assumed Contracts, at the Closing, Sellers and| Buyer shall

eater into an assignment and assumption agreement with respect to the Assume Contracts.
Sellers shall deliver to Buyer (or permitted assignees as Buyer shall instruct Sellers) uch bills of
sale, endorsements, consents, assignments, powers of attorney (in particular with respect to
Sellers' assignment of Intellectual Property Rights to Buyer) and other good sufficient
instraments of conveyance and assignment as the partics and their respective couns 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.

2.08. Deposit. At such time as Buyer has executed this Agreement ang received a
12
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countersigned signature page of this Agresment from Sollers, Buyer shall promptly

bay for the

benefit of Sellers a deposit in the amount of $300,000 (the "Deposit"). The Deposit siall be wire

transfetred by Buyer to Greenberg Traurig. P.C. pursuant and subject to the es

brow  letter

attached hereto as Exhibit A. At the Closing, the Deposit shall be credited against ttfc Purchase

Price; provided. however, that (a) except as provided in Clause (b) of this Sectio
Deposit shall be returned to Buyer in full in the event that this Agreement is terminal
the Deposit shall be retained by Sellers in full in the event that Sellers' sale of the
Assets to Buyer fails to close due to Buyer's breach of this Agreement.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF SELLERS

Subject to the entry of the Sale Order, Sellers hereby jointly and severally repr
watrant to Buyer as follows:

3.01. Orgenization and Standing: Authority. Sellers are each organiz

h 2.08, the
ed, and (b)
Purchased

asent and

bd, validly
hpproval of

existing apd in good standing under the laws of the State of Delaware. Subject to the
the Bankruptcy Court, each of Sellers has all tequisite corporate power and authority
this Agreement, to perform its obligations under this Agreement and to cons
transactions contemplated by this Agreement. Subject to the approval of the B
all corporate acts and other proceedings required to be taken by Sellers to a
exectition, dclivery and performance of this Agreement and the consumpmat
transactions contemplated by this Agreement have been duly and properly ta
Agrecment has been duly executed and delivered by Sellers. Upon approval by the
Court, this Agrecment and all instruments and agreements under this Agteement to W

enter into

on of the
ken. This
Bankruptcy
hich Sellets

are or become a party are (or upon execution will be) constitute the legal, valid gnd binding

obligations of Sellers, enforceable against Sellets in accordance with its terms.

3.02. Sufficiency of . Title to and Ownership of the Purchased Assets. Sellgrs own and

will own at all times prior to transfer of the Purchased Assets to Buyer, good and mar
to all of the Purchased Assets free and clear of all Liens, except for Liens that. pur
Sale Order, shall be released upon payment of the Purchase Price at the Closing.

ketable titlc
suant to the

3.03. Inswrance. Until the Closing, Sellers shall maintain in full force all ivsurance

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

3.04. Ownership of Purchased Assets. To the best knowledge of the Sellerg and except

as set forth on Schedule 3.04 which shall be attached hereto within five (5) days

of the date

hereof, all of the inventory fisted on the inventory listing dated as of March 31, 2002 and all of
the equipment and other assets listed on the equipment listing for the Sellers contgiined in the

Appraisal of Machinery and Equipment of Goldman Industrial Group, Inc. presente
Industries Inc. and dated as of November 20, 2001, is located at the Sellers’ place
and is owned by the Sellers.

4 by Koster
of business

3.05. No Warranties. Neither Sellers nor any other Person makes any| express or

13
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implied rcptesentation or warranty on behalf of Sellers. ALL WARRANTIES, EX PRESS OR

IMPLIED, INCLUDING WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A

PARTICULAR PURPOSE, ARE EXCLUDED FROM THE SALE AND TRANSFHR OF THE

PURCHASED ASSETS AND THE ASSUMED LIABILITIES. :
ARTICLE 4

REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Sellers as follows:

4.01. Orpganization and Standing: Authority. Buyer is a duly organized, valifily existing
and in good stending under the laws of the State of Delaware and has all powers and pll material
governmental licenses, authorizations, permits, consents and approvals required to garry on its
business as now conducted, Buyer has all requisite power and authority to entfr into this
Agreement, to perform its obligations under this Agreement and to consummate the {ransactions
contemplated by this Agreement to be consummated by Buyer. All member act} and other
proceedings required to be taken by Buyer to authorize the execution, deljvery and gerformance
of this Agreement and the consummation of the transactions contemnplated by this Agreement to
be consummated by Buyer have been duly and properly taken. This Agreement hay been duly
executed and delivered by Buyer and constitutes a legal, valid and binding obligatiop of Buyer,
enforceablc against Buyer in accordance with its terms.

4.02. No Conflicts; Consents. (a) The execution and delivery of this Agreement do nol. '
and the consummation of the transactions contemplated by this Agreement to be consummated ;
by Buyer and compliance with the terms of this Agreement to be complied with by Buyer shall |
pot, conflict with, or result in any violation of or default (with or without notice or lapse of time. 5
or both) undet, (i) the certificate of formation or operating agreement of Buygr, (ii) any
agreement or obligation to which Buyer is a party or by which any of its assets are bdund, or (iii)

-any judgment, injunction, order, or dectee, or statute, law, ordinance, rule off regulation
applicable to Buyer o its assets, in each case other than such as in the aggregate woyld not have
2 material adverse effect on the ability of Buyer to consummate the transactions cont¢mplated by
this Agreement to be consummated by Buyer.

R — I ¢

(b)  No material consent, approval, license, petit, order ot authdrization of.
or registration, declaration or filing with, any Govemnmental Entity is required to be obtained or
made by or with respect to Buyer or its Affiliates in connection with the execution, delivery and
performance of this Agrecment ot the consummation of the transactions contemplpted by this
Agreement, other than (i) compliance with and filings and notifications undey applicable
Etvironmental Laws, (ii) any notices, motions, otders or approvals required by the Bankruplcy
Court or the Bankuptey Code and the rules thereunder. and (iii) those that may |be required
solely by reason of Sellers' participation in the transactions contemplated by this Agrgement.

) 4.03. Actions and Proceedings, ef¢. There are no (a) outstanding judgmgnts, orders.
injunctions or decrees of any Govetnmental Entity or arbitration tribunal against Buyer or any of
its Affiliates, (b) lawsuits, actions or proceedings pending or, to the knowledge of Buyer,

14
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N

threatencd against Buyer or any of its Affiliates, or (c) investigations by any Gd
Entity which are, to the knowledge of Buyer, pending or threatened against Buyer ¢
Affiliates, and which, in the case of each of Clauses (a), (b) and (c), have a matg;
effect on the ability of Buyer to consutmate the transactions contemplated by this A
be consummated by Buyer.

4.04. Availability of Funds. Buyer has cash available which is sufficieq]
Buyer to purchase the Purchased Assets and otherwise consummatc the
contemplated by this Agreement. Buyer's obligations to proceed to the Closing 1
subject to any financing contingency.

4.05. Binding Agreement. This Agreement and all'instruments and agreeme
this Agreement to which Buyer is ot becomes a party are (or upon execution will be)
Jegally binding obligatious of Buyer enforceable against Buyer in accordance with thg

vernmental
r any of its
ial adverse
ryeement to

t to enable
ransactions
hall not be

rts under
balid and
respective

terms hereof and thereof, except as enforceability against Buyer may be restricted, ii;tited or
delayed by applicable bankruptey ot other laws affecting creditors” rights generally and except as
enforceability may be subject to gencral principles of equity.

4.06. Brokers and Finders. Neither Buyer, nor any Affiliate of Buyer, nor any officer,

directot, employee or agent thereof, has engaged any finder or broker in connection W

transaction contempleated by this Agreement.

4.07. Payments. Neither Buyer, nor any Affiliate of Buyer, nor any officer,
etiployee or agent thereof, has, directly or indirectly, paid or delivered, offered to pay
or agreed to pay or deliver any fee, commission or other sum of money or item of pro
however characterized, to any Person which is now or was previously an Affiliate or
those terms are defined in the Bankruptey Code) of any of Sellers in connection with
consummation of the transaction contemplated by this Agreement.

~ ARTICLE 5
COVENANTS OF SELLERS

Sellers jointly and severally covenant with Buyet as follows:

5.01. Conduct of the Businesses. Except as listed on Schedule 3.04 and ey
Scllers' sale of the 60" x 84" Giddings & Lewis Air Lift Rotaty Table and the DeY

3K-72 Jig Mill s/n 8613 [with 40" X 120" + - slotted table and bracket], for the
commencing April 1, 2002 and ending on the Closing Date, subject to the requi

ith the

Hirectot,

or deliver,
berty,
nsider (as
the

cept for the
/lieg Model
time period
ements and

testrictions of the Bankruptey Court proceedings and due to the fact that the Businesses are

currently not in operation, Sellers covenant with Buyer that (a) Sellets have and wil]
use their individual and collective best efforts to preserve and safeguard the Purch
and (b) Sellers have not and will not sell, transfer, convey ot otherwise dispose o

Purchased Assets.

continue to
hsed Assets,
F any of the

5.02. Access to [nformation. Subject to the restrictions contained in the Canfidentiality

15
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Agreement, from the datc of this Agreement until the Closing Date. Sellers (i) will give Buyer.
its counsel, financial advisors, auditors and other authorized representatives access to |the offices.
propertics, Books and Records of Sellers relating to the Businesses. (i) will furnish 1p Buyer. its
counsel, financial advisors, auditors and other authorized representatives such fir ancial 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 Sellers 1p cooperate
with Buyer in its investigation of the Businesses. Any investigation pursuant to this Sgetion 5.02
shall be conducted in such manoet as not to interfere unreasonably with the confluct of the
Businesses of Sellers. Notwithstanding the foregoing, Buyer shall not have access tp personnel
records of Sellers relating to individual performance or evaluation tecords, medical histories or
other information which in Sellers' good faith opinion is sensitive or the disclosue of which
could subject Sellers to risk of liability.

5.03. Notices of Cestain Events. (z) Sellers shall promptly notify Buyer of:

@ any notice or communication from any Person alleging that the consent of
such Petson is or may be required in connection with the {ransactions

contemplated by this Agreement;

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

(iii)  any actions, suits, claims, investigations ot proceedings commgnced o, to
its knowledge threatened against, relating to or involving of otherwise
affecting Sellers or the Busivesses that relate to the consummption of the
transactions contemplated by this Agreement; and

(iv) the damage or destruction by fite or other casualty of afty matetial
Purchased Asset or any material part thercof ot if any materi Putchased
Asset or any material part thereof becomnes the subject of any|proceeding
ot, to the knowledge of Sellers, threatened proceeding, for] the taking
thereof or amy patt thereof or of any right relating thereto by
condemnation, eminent domain or other similar action by a Gg vernmental
Entity.

v () Sellers shall promptly notify Buyer of, and furnish Buyer any [nformation
which Buyer may reasonably request with respect to, the occutrence to Sellers' knowlkedge of any
event or condition or the existence to Sellers' knowledge of any fact that would causp any of the
conditions to Buyer's obligations to consummate the purchase and sale of the Purchased Assets
not to be fulfilled.

(c) If between the date of this Agreement and the Closing Date| any of the
matters referenced in Section 5.03(a)(iv) shall have occurred, then Sellers, at their &ption, shall
either repair any damage or casualty at their expense ot deliver to Buyer on the Closipg Date any
insurance proceeds (including without limitation, condemnation insurance proceeds)| or rights to
reccive insurance proceeds, with tespect thereto or the Purchase Price shall be reduped by such
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atnount.

5.04 Bankruptcy Coutt Approval. As soon as practicable after exect tion of this
Agreement, Sellets shall seck Banlauptcy Court approval of a sale of the purchased Afsets to
Buyer pursuant to this Agreetnent by filing or amending the existing motion for a salefpursuant
1o Section 363 of the Bankruptcy Code (the "Bid Procedures and Sale Motion"). The Bid
Procedures and Sale Motion (i) requested that the Bankruptcy Court schedule a hearing on an
expedited basis to confirm the sale of the Purchased Assets to Buyer no later than May 23, 2002
(the "Sale Hearing™), (ii) includes a provision stating that a competing bid must exceqd the
Purchase Price by at least $100,000 for the initial offer and thereafter all subsequent offers must
be in increments of at least $50,000 greater than the preceding highest offer, (iii) includes a
provision stating that, at the request of the Sellers, all bidders must submit financial information
to the Sellers and certain other parties at least three days prior to the hearing date set fpr the
approval of this Agreement, and (iv) includes a provision requesting the Bankruptcy dourt
approve the Breakup Fee. Sellers shall use their individual and collective teasonable best efforts
to obtain: :

(a) entry of the Bid Procedures Order; and
(b)  entry of the Sale Order.

5.05. Breakup Fee. Sellers 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. Sellers zgrees that, subject to approval and
entry of the Bid Procedures Order, Buyer shall be entitled to a breakup fee (the “Brepkup Fee™)
in the amount of 2% of the Purchase Price (i.e., $60,000), which shall be paid direcfly to Buyer
from the Sale proceeds if Sellers receive a Higher and/ot Better Offer from a third party or third
parties for the Purchased Asscts at the auction conducted in accordance with fhe auction
procedures approved by the Bankruptcy Couxt (the "Auction"). Notwithstanding an ing to the
‘contrary contained in this Agreement, Buyer shall not be entitled to the Breakup Fpe if (i) the
Bankruptey Court does not enter the Bid Procedures Order, (ii) Sellers fail to s 11, transfer.
assign, convey and deliver the Purchased Assets to Buyer (or ifs successors or permitted assigns)
dite to a material breach by Buyer (or its successors or permitted assigns) of this Agdreement. or
(iii) Buyer is in breach of this Agreement. In addition, Buyer shall also be entitled tp a Breakup
Pee in the event the Sale does not close because the condition set forth in Section 801(i) is not
fulfilled because of a higher and/or better offer in the Related Bankruptcy Proceedings.

5.06. Use of Fellows' Real Property. Buyer shail have the right to use the rpal property
and improvements located at 36 Precision Drive, North Springficld, Vermont which are owned
by Fellows (“Fellows’ Real Property") in accordance with the DIP Stipulation and spibject to the
Regency Bank Obligations, provided, however, Buyer shall not be required to procged with the

Closing of this Agreement unlcss Buyet is able to negotiate acceptable terms and conditions with
Regency Savings Bank for said use of the F ellows Real Property as provided in Sectipn 8.01(h).

5.07 Name Changes. Promptly after the Closing, each of Sellets covenarnt to change
its corporate name by amending its respective certificate of incorporation to delete thp references

17
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to "Fellows" and “Joncs & Lamson YVermont”.

ARTICLE 6

COVENANTS OF BUYER
Buyer agrees that:

6.01. Confidentiality. Buyer acknowledges that the information being prov
conhection with the purchase and sale of the Purchased Asscts and the consummation
other transactions contemplated by this Agreement is subject to the terms of the Co
Agreement, the terms of which are incorporated into this Agreemett by referenc
upon, and only upon, the Closing, the Confidentiality Agreement shall terminate.

bded to it in

of the
dentiality

L. Effective

6.02. No_Additional Representations. Buyer acknowledges and agrees that, except as

expressly sct forth in this Agreement, none of Sellers or any other Person h
representation. ot warranty, cxpressed or implied, with respect to (i) the

made any
ansactions

contemplated by this Agreement, (i) Sellers or Scllers' assets, liabilities or businesses, or (iii) the
accuracy or completeness of any information regarding Sellers furnished or made hvailablc to

Buyer and its representatives.

On and after the Closing Date, Buyer will affo

6.03. Access to Information.
bool

to Sellers and its agents reasonable access to Sellers' former propertics,

rd promptly
ks, records,

employses and auditors to the extent necessary to permit Sellers to determine any mdtter relating

to its rights and obligations hereunder or relating to the continuing administratiot|
*Chapter 11 case, or to any petiod ending on or before the Closing Date; provided th
access by Sellers shall not unreasonably interfere with the conduct of the busines
Sellers will hold, and will use its best efforts to cause its officers, directors,

of Sellers'
at any such
s of Buyer.
employees,

accolntants, 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
documents and information concerming Buyer or the Businesses provided to it purs
Secction 6.03.

6.04. Assumed Contracts. In the event that there are any Assumed Contract

shall promptly coruply with and pcrform any obligations under the Assumed Contracts.

confidential
nant to this

. Buyer

6.05. Cure Amounts. Buyer shall pay all amounts, as determined by the B

uptcy

Court, required under Section 365 of the Bankruptcy Code to cute any and all defaults under the

Assumed Contracts, if any, and to compensate the parties to the Assumed Contracts

r any

actual pecuniary losses resulting from such dcfaults (the "Cure Amount”). For purppses of
clarification, this Section 6.05 shall apply only to Assumed Contracts under which Chre

Asnounts exist as of the Closing.
18
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6.07. Buyer's Cooperation. Buyer shall cooperate in providing such info
evidence as is reasonably necessary to obtain the orders of the Bankruptcy Court as
this Agreement. :

ARTICLE 7
COVENANTS OF ALL PARTIES
Buyer and Sellers agree that:

7.01. Best Efforts: Further Assurances. (a) Subject to the terms and condj

tmation and
Hescribed in

ions of this

Agreement, Buyer and Sellers will each use their best efforts to take, or cause to l{e taken, all

actions and to do, or cause to be done, all things necessaty or desirable under applica
regulations to consummate the transactions contemplated by this Agreement. Seller
cach agree to execute and deliver (both before and after the Closing and without ¢
requesting party) such other documents, certificates, agreements and other writings
such other actions as may be reasonably necessary in order to consummate of
expeditiously the transactions contemplated by this Agreement and to vest in Buy
marketable title to the Purchased Assets.

(b) Subject to the terms and conditions of this Agteement, Buyex
will each use their best efforts to take all action and to do all things necessary
advisable to consummate and make effective the transactions contemnplated by this
and to obtain approval and entry of the Sale Order and the Bid Procedures Otder.

7.02. Certain Filings. Sellers and Buyer shall cooperate with one ang
determining whether any action by or in respect of, or filing with, any Governimen
tequired, or any actions, consents, approvals or waivers are required to be obtained
to any material contracts, in connection with the consummation of the transactions ¢
by this Agreement, and (b) in taking such actions or making any: such filings
infoxmation required in connection therewith and seeking timely to obtain any s
consents, approvals or waivers.

le laws and
5 and Buyer
harge to the
and to take
implement
bt good and

and Sellers
proper, or
Agreement

ther (&) in
tal Entity is
Ffrom parties
bntemplated
furnishing
ich actions,

7.03. Public Announcements. The parties agree to consult with each gther before
issuing any press release or making any public statement with respect to this Agreqment or the
transactions contemplated by this Agreement and, except as may be required by apg licable law,

will not issue any such press release or make any such public statement pr
consultation.

or to such

7.04, 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
useful in connection with any inquiry relating to Taxes ot any audit, investigation oz

19
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litigation or investigation or any other matter requiring any such Books and Records,
or employees for any reasonable business purpose. The party requesting any such
Records, information shall bear all of the out-of-pocket costs and expenses (includi
limitation, attorneys' fees, but excluding reimbursement for general overhead, ¢
ermployee benefits) teasonably incurred in connection with providing such Books 2

Businesses for periods prior to the Closing Date for the purpose of filing federal, sta
foreign Tax Returns and other governmental reports, and Buyer agrees to
information to Scllers at Sellers' request and expensc.

ARTICLE 8
CONDITIONS TO CLOSING
8.01. Conditions to Buyer's Obligations. The obligation of Buyer to consumij

Closing is subject to the satisfaction (or waiver by Buyer, without further notice to pa
interest or approval by the Bankruptcy Court) of the following conditions:

@) The representations and warranties of Sellers made in this Apre
be true and correct in all material respects as of the Closing Da
made as of such time, except to the extent such represer
warranties expressly relate to an earlier date (in which
representations and wartanties shall have been true and cq
materjal respects on and as of such earlier date).

(b)  Scllers shall have complied in all material respects with all 4
Closing covenants, including without limitation, the provisiong
Article S.

(c) No provision of any applicable statute, rule, regulation, exed
decree, teruporary testraining order, judgment, preliminary of
injunction or other order enacted, entered, promulgated, enforc
by any Governmental Entity shall be in effect that (i) prevents
purchase of the Purchased Assets or any of the other
contemplated by this Agreement, (ii) would adversely affect
with the operation of the Businesses as previously conduct
Closing, or (iii) would require Buyer or any of its Affiliatg
otherwise dispose of, hold separate or otherwise divest itself o
in any particular manner, any of the Purchased Assets or any ¢
propetties or business of Buyer or any of its Affiliates.

(d)  There shall not be pending or threatened by any Governmen

nformation

Books and

ng. without
alaries and
nd Records,

information or cmployees. Sellers may require ccrtain financial information re}ing to the

, local and
mish such

hate the
ies in

ement shall

e as though

tations and

case such

rrect in all

bf their pre-

set forth in

utive ordet,

penmanent

bd or issued
the sale and
fransactions

or interfere

bd after the

s to sell or

. or operate

f the assets,

Entity any

suit, action or proceeding, (i) challenging or seeking to restr in, prohibit.
alter or materially delay the sale and purchase of the Purchasgd Asscts or
any of the other transactions contemplated by this Agreement, or seeking

to obtain from Buyer or any of its Affiliates in connection
20
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y086-d

(€)

®

(®

®

@

and purchase of the Purchased Asscts any matcrial dama
seeking to prohibit Buyer or any of its Affiliates from
conttolling or operating a material portion of the Busins:
Purchased Assets.

The Bankruptcy Cotrt shall have issued the Bid Procedures Or
Procedures Order to include the Bankruptey Court’s approval

bes, or (ii)
cffectively
ses or the

Her (the Bid
of Breakup

Fees as provided in Section 5.05) and the Bid Procedures Ordelr shall have
become a Final Order or such requiretnent shall have been waived.

The Bankruptcy Court shall have issued the Sale Order (the Sqe Order to

include the Bankruptcy Court's authorization for the Sellers
Breakup Fee as provided in Section 5.05)on or prior to May
the Sale Order shall not be subject to any stay. 2

to pay the
’ 2002. and

Sellers shall have executed any and all documents and fnstruments
necessary to convey good and marketable title to the Purchasgd Assets to

Buyer.

Buyet,
terms and conditions of Buyer's

Sellers and Regency Savings Bank shall have agreed to all of the
use of the Fellows Real Property which

terms and conditions shall be acceptable to Buyer in its sole diseretion.

Buyer shall have simultaneously acquired certain of the asse
Metrology and Bryant in the Related Bankquptcy Proceedings
that ccriain Asset Purchase Agreement,
among J & L Metrology, Bryant and Buyer.

sof J &L
pursuant to

dated of even datp herewith,

8.02. Conditions to Obligation of Sellers. The obligation of Sellers to cons immate the
-Closing is subject to the satisfaction (or waiver by Sellers, without further notice fo parties in

interest or approval by the Bankruptcy Court) of the following conditjons:

830/220'd

@

(®)

¥ag-1

The representations and warranties of Buyer shall be true and dorrect in all
material tespects as of the time of the Closing as though mad¢ as of such

time, except to the extent such representations and warranti

s expressly

relate to an eatlier date (in which case such representations an warranties
shall have been true and correct in all material respects on and as of such
earlier date). Buyer shall have performed or complied in hll material

respects with all obligations and covenants required by this A.

be performed ot complied with by Buyer by the Closing Date.

ement to
Buyer shall

have delivered to Sellets a certificate dated the Closing Date arid signed by

an authorized agent of Buyer confirming the foregoing.

No provision of any appiicablc statute, rule, tegulation, execpitive order,

dectee, temporary restraining order, judgment, preliminary of

permanent

injunction or other order cnacted, entered, promulgated, enforc bd ot issued

21
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by any Govemmental Entity shall be in cffoet that prevents the salc and |
purchase of the Purchased Assets or any of the transactions c¢ntemplated '
by this Agreement.

()  There shall not be pending or threatencd by any Governmenta| Entity any
suit, action or proceeding, (i) challenging or seeking to restrain, prohibit,
alter or materially delay the sale and purchase of the Purchasdd Assets or
any of the other transactions contemplated by this Agreemeng or seeking
to obtain from Sellers in connection with the sale and purchase of the
Purchased Assets any material damages.

(@) The Bankruptcy Court shall have issued the Sale Order on or prior to May ﬁ
2002, and the Sale Order shall not be subject to any stay. 4

(¢)  The Bankruptcy Court shall have issucd the Bid Procedurcs Otder and the ﬁ"(/
Bid Proceditte Order shall have become a final order or such fequirement
shall have been waived.

(¢3) Buyer shall bave paid the Purchase Price.
8.03. Frustration of Conditions. Neither Buyer not Sellers may. rely on the filure of
any condition set forth in Section 8.01 or 8.02, respectively, to be satisfied if such fai"lure was
caused by such party's failure to act in good faith or to use its rcasonable efforts to cayse the
Closing to occur, as provided in this Agreement.
ARTICLE 9
SURVIVAL

9.01. Survival. The covenants, agteements, represcntations, warranties and indemnities
of the parties contained in this Agreement or in any certificate or othet writing delivered
pursvant hereto or in connection herewith shall survive the Closing.

ARTICLE 10
TERMINATION

10.01. Grounds for Termination. This Agreement may be terminated at any gime prior to
the Closing:

G) by mutual written agreement of Sellers and Buyer:

(ii) by either Sellers or Buyer if the Closing shall not{ have been
consummated on ot before June 3, 2002,

(iii) by either Sellers or Buyer if there shall be any law of regulation
22
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that makes the consummation of the transactions cpntemplated
hereby illegal or otherwise prohibited or if consummption of the
transactions contemplated hereby would violate any nohappealable
final order, decree or judgment of any couirt ot governmental body
having competent jurisdiction;

(iv) by Buyer if the Sale Order shall not have been entcred on or prior
to May &, 2002; {}
%

Y{\E

v) by Buyer or Sellers if any Governmental Entity |shall have
commenced litigation seeking to enjoin consummation of the
transaction;

(vi) by Buyer or Sellers. as the case may be, in the gvent that a
condition to Closing has not been satisfied or waivefi by Buyer
(under Section 8.01) or by Sellers (under Section 8.02);

(vii) by Buyer or Sellers if the Bankruptcy Court shall have approved a
sale of the Purchased Assets or Business to a Person| ot Persons
other than Buyer;

(viii) by Buyer is Schedule 3.04 is not acceptable to Buycr in its sole
discretiot.

The party desiring to terminate this Agreement pursuant to Clauses (ii), (iif)] (v), (vi) or
(viii) shall give notice of such termination to the other party prior to the Closing.

10.02. Effect of Termination. If this Agreement is terminatcd as permitted by Section
10.01, such termination shall be without liability of any party (or any stockholdgr, director,
-officer, employee, agent, consultant or represcntative of such party) fo the other party to this
Agteement; provided that if such termination shall result from the willful failure of pny party to
fulfill a condition to the performance of the obligations of another party, ‘failure tp petform a
covenatt of this Agreement or breach by any party to this Agreement of any repr scntation or
warranty or agreement contained in this Agreement, such failing or breaching patty shall be fully
liable for any and all losses incurred or suffered by the other party as a result of sugh failure or
breach. The provisions of Sections 6.01 and 11.03 shall survive any terminafion of this
Agreement pursuant to Section 10.01.

ARTICLE 11
MISCELLANEOUS

11.01, Notices. All notices or other communications required or permitted|to be given
under this Agreement shall be in writing and shall be delivered by hand, sent by confirmed fax or
sent, postage prepaid, by registered, certified or express mail ot reputable overnfght courier
service and shall be deemed given when so delivered by hand, confirmed faxed gr if mailed,

23
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three days aftcr mailing (onc Business Day in the case of express mail or overn
service), as follows (or to such other address or telecopy number as the applicable
have notified the other party in writing in accordance with this Section 11.01):

® if to Buyer,
BF Acquisitions, LLC
6200 Rivetside Drive
Cleveland, Ohjo 44135
Attention: Legal Department
Telephone: (216) 265-2658
Telecopy: (216) 265-2632

(i) if to Sellers,
Fellows Corporation
Jones & Lamson Vermont Corp.
¢/o Goldman Industrial Group, Inc.
462 Boston Street, Unit 1
Topsfield. MA 01983
Attention: Dan Dooley
Telephone: (978) 887-0393
Telecopy: (978) 887-1950

with a copy (which shall not constitute notice) to:

Greenberg Traurig LLP

77 W. Wacker Drive, Suite 2500
Chicago, 1L 60601

Attention: Nancy A. Mitchell, Esq.
Telephone:  (312) 456-5107
Telecopy: (312) 456-8435

11.02. Amendments and Waivers. (2) Any provision of this Agreement may
or waived prior to the Closing Date if, but only if, such amendment or waiver is in w]
signed, in the case of an amendment, by each party to this Agreement, or in the case
by the party against whom the waiver is to be effective.

(b)  No failure or delay by any party in exercising any right, power
under this Agreement shall operate as a waiver theteof nor shall any single or par

ght couricr

party shall

be amended
Hting and is
hf a waiver,

or privilege
ial exercise

thereof preclude any other or further exercise thereof or the exercise of any other right. power ot

privilege. The rights and remedies ptovided in this Agreement shall be cumulat
exclusive of any rights or remedies provided by law.

11.03. Fees and Expenses. (a) Except as otherwise provided in this Agreems

and expenses incutred in connection with this Agreement shall be paid by the par
such cost or expense.
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®) Sellers shall pay all fees or commissions of any investment ba
or finder retained by Sellers and approved by the Bankruptcy Court that has acted fi
connection with this Agreement or the transactions contemplated by this Agreement.

11.04. Successats and Assigns. The provisions of this Agreement shall be b

hier, broker
br Sellers in

inding upon

and inure to the benefit of the patties and their respective successors and assigns; plovided that

no party mey assign. delegate or otherwise transfer any of its rights or obligation
Agreement without the consent of the other party.

11.05. Governing Law. This Agreement shall be governed by and ¢
accordance with the laws of the State of Vermont, without regard to the conflicts of

such State.

11.06. Counterparts; Effectivencss. This Agreement may be signed in any
counterparts, each of which shall be an original, with the same effect as if the sigha

and hetefo wete upon the same instrument. This Agreement shall become effectivg

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

11.07. Entite _Agreement; Third Party Beneficiaries. This
Confidentiality Agreement and the documents referred to in this Agreement

constitute the entirc agreement between the parties with respect to the subject mattc
supersede all pror agreements and understandings, both written and oral, betwee
with respect to such subject matter. No representation, indticement, promise, un

Agres

1
Lerstanding,

: under this

bostrued in
law rules of

number of
es thereto
when each

bment, the
and  therein
b hereof and
the partics

condition or warranty not set forth in this Agreement has been made or relied upon ty any patty

hereto. Neither this Agreement not any provision of this Agreement is intended to
any Person other than the parties any rights or remedies under this Agreement.

11.08. Bulk Sales Laws. Buyer and Sellers each waive compliance by Scll

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

bonfer upon

ers with the

Venience of

11.09, Captions. The captions in this Agreement are included for con
reference only and shall be ignored in the construction ot intetpretation of this Agree

11.10. Severability.
Agreement) or the application of any such ptovision (or any portion thereof) to

circumstance shall be held invalid, illegal or unenforceab
competent jurisdiction, such invalidity,
provision of this Agreement (or the remaining pottion thereof) ot the applica
provision to any other Persons or circumstances.

ent,

If any provision of this Agreement (or any poriton of this

Person or

le in any respect by|a coutt of
illegality or unenforceability shall not affe¢t any other

on of such

11.11. Consent to Jurisdiction. - Each party irrevocably submits to th exclusive

jurisdiction of (a) the Courts of the State of Vermont, (b) the United States Distri
Vermont, and (c) to the extent applicable, the United States Banlauptey Court for th
Delaware for the putposes of any action, suit or other proceeding arising out of ot 1
Agreement, or any transaction contemplated by this Agreement but for no other pus

bt Court for
E District of
lated to this
pose. Each

party agrees to commence any action, suit or proceeding relating to this Agreement bither in the
25
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United Statcs District Court for Yormont or if such suit, action or other proceeding]
brought in such court for jurisdictional reasons, in the Courts of the State of Vermd
extent applicable, the United States Bankruptcy Court for the District of Delaware.
further agrees that service of any process, summons, notice or docunent by U.S. re
to such party's respective address set forth above shall be effective service of pro
action, suit or proceeding in Delaware with respect to any matters to which it has

may not be
nt or, to the
Each party

gistered mail

bess for any
ubmitted to
waives any

jurisdiction in this Section 11.11. Each party irevocably and unconditionally
objection to the laying of vetiue of any action, suit or proceeding arising out of this
the transactions contemplated by this Agreement in

eement or

(i) the Courts of the State of Vermont, (ii)

the United States District Court for Vermont, or (iif) to the cxtent applicable, the nited States

Bankruptey Court for the District of Delaware,
unconditionally waives and agrees not to plead or claim in any such court that any
suit or proceeding brought in any such court has been brought in an {nconvenient fo

11.12. WAIVER OF JURY TRIAL. EACH OF THE PARTIES IRRE
WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PR(
ARISING OUT OF OR RELATED TO THIS AGREEMENT, ANY OTHER D
REFERRED TO IN THIS AGREEMENT OR THE TRANSACTIONS CONTEMP
THIS AGREEMENT OR THEREBY.

11.13. Incorpotation by Reference.
as if the same were fully set forth in this Agresment.[END OF PAGE 26].
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IN WITNESS WHEREOF, the parties have caused this Agreement to be dy
by their respective authorized officers as of the date first above written.

\ehi-stv0142647v01

Y08~

890/820°d

12:1:01

Ze928828121+
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“Sellers":

Fellows Corporation, a D
corpotation

ly executed

Elaware

(o

‘O\a.ma

nd ft&-L Tecasuver

Jones & Lamson Vermont Corp., a

Delaware corporation

Tigle: Se:mﬁarsj

"Buver”:

. Cuampa
and  Nssy - {rcaswrer

BF Acquisition, LLC, a Qelaware

limited liability company

=

— | Psns
Name:-J. Huntet B

Title: President
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Schedule 2.01 (D) . |

See Attached i

* TDclaware #28327v2 22
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Schedule 3.04

Schedule of equipment/parts that belong to customers that are located at the Springfield

Facility:

ITEM

50-8 Fellows

N

Prod. Order
100003336
100003337
100003339
100003338
100003827
100003867
100003826
100003866
100003335

7. Cutting Tools

. Hydraulic Critmp Machine
Vending Machines

Shaper

(2) FS-630 Shapers
. Side Trimmer
Involute/Lead Masters

Master Type
Inv. s/n 525
Inv. s/n 1180
Tnv. s/n 480
Inv. s/n 414
Inv. s/n 345
Inv. s/n 258
Load s/n 249
Lead s/n 2888
Lead s/n 328

Quantity
10 Cam
11 Shank
2 Shank
3 Disc

2 Disc

2 Shank
1 Disc
10 Disc
1 Disc

2 Disc

1 Disc

LOCATION
Fellows assy.

Throughout Facility
Fellows Assy.
Fellows Assy.
Fellows Assy.
Gage Control

Gage Control
Gage Control

'Gage Control

Gage Control
Gage Control
Gage Control
Gage Contro}
Gage Conttol
Gage Conttol

Cutter Dept.
Cutter Dept.
Cutter Dept.
Cutter Dept.
Cutter Dept.
Cutter Dept.
Cutter Dept.
Cutter Dept.
Cutter Dept.
Cuiter Dept.
Cutter Dept.

- Eng. Sintered Co

OWNER

Ouind, Services

Terry Stewart
P&EW

Perry Tech.
DCX

Pratt & Whitney
Pratt & Whitney
Pratt & Whitney
Pratt & Whitney

Boeing

p-

Eng. Sintered Colp.

Derlan-Windsor ¢
Pratt & Whitney

Briggs & Strattor}

Bruckner Supply
Pratt & Whitney
Cooper Tools
Ash Gear
Woodward
Hamilton Sundst
R.H. Shepard

Briggs & Stratton

T

-and

Pratt & Whitney Canada
Hamilton Sundsttand

pog-4 B80/980°d  §8E-L 26929929121+ BLEED X&Vd-”°’d udgg:z{  2002-02-80
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TN ~~,
1 Disc Cuiter Dept. Caterpillar
2 Disc Cutter Dept. Cincinnati Machige
S Disc Cutter Dept. Bruckner Supply
1 Shank Cutter Dept. Allied Signal
1 Master Cutter Dept. Briggs & Stratton
3 Disc Cutter Dept. Langston Divisiof}
5 Disc Cutter Dept. Chrysler Kokomo
3 Disc Cutter Dept. Pace Petformancg Ind.
3 Shank Cutter Dept. Moog Aircraft
2 Disc Cutter Dept. Hamilton, Sundstrpnd
1 Disc Cutter Dept. Gear Research
1 Disc Cutter Dept. Aubumn Gear
. Workhead Repair
Order # Sales Order
RS-69306 400001349 Workhead Torrington
RS-69307 400001350  Workhead Torrington
RS-69372 400001657 Workhead Delphi Saginaw-Athens
RS-69373 400001658  Workhead Teardown American Axle
RS-69313 400001671  Workhead GKN Mebane
RS-69309 400001427 Workhead INA Bearing
. Wheelhead Repair
RW-69333 400001462  Wheelhead K&S Industrial Sprvice
RW-69334 400001463  Wheelhead K &S Industrial Skrvice
RW-69353 400001693  Wheelhead Setech
RW-69352 400001692 Wheelhead Setech
RW-69335 40000148)  Wheelhead Eaton
RW-69221 400000638  Wheelhead GKN
RW-69327 Wheelhead Pratt & Whitney
10. Pay Telephones 4 locations Vel |
11, UPS Computers Shipping UPS i
12. Formscam 6100 Fedetal Bryant Inspection Roomn  Delphi
13. (10) Wheclheads Past end of low bay assy. Delphi
14, (5) Airtronic Gauges Bryant Assembly Dana
15. Microcentrio Fixtures Bryant Assembly Dana
16. Runoff Parts (2-6-1441) Bryant Assembly Dana
Quantity-6685
17. Moote Air Gauge Bryant Assembly Dana

yo8=4 890/190°d  GBE~ 26925828121+ Wd8§=21 100Z-02~80
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N N
18. Grid Rings and Tool Bryant Assembly Dana
19. Circuit board Repair
Board# Sales Order
2E9124 400001096  Vendor Torrington
2E9124 400001095  Vendor Torrington
2E9124 - Unknown Torrington
2E1097-6 - Unknown Tortington
2E9209 400001344 Vendor Torrington
2K9189 - Unknown Tottington
2K9198 - Receiving Dept. Torrington
2H299-2 Receiving Dept. Siemens
2E1378 Receiving Dept. Siemens
2E299-10 Unknown Siemens
2E299-15 Upknown Siemens
21299-23(S) Unknown Siemens
2E299-5 400001090 Vendor Siemens
2B299-5 (5) Unknownh Siemens
2E299-6 (3) Unknown Siemens
2E299-7 Unknown Sicmens
2E299-7 (3) 400001424 Receiving Siemens
2E299-7 Unknowt Siemens
2E329 Recciving Dept. Siemens
2E329 Unknown Siemens
2K9124 Vendot Siemens
2K9164 Receiving Dept. Siemens
2K9182 Receiving Dept. Siemens
2E9184-1 Receiving Dept. Siemens
2E9189 Receivitg Dept. Siemens
2K9198 Receiving Dept. Siemens
2K9189 400001389 Vendor Siemens
2K 9452 Unknown Siermens
20. Description of Cylinders (contetita are buyers) Quantity
ABP Acetylene 1
ART Compressed gas-Argon 7
AWT Acetylene —size T 11
MAU 70 LB MAPP 1
NIT Compressed gas — Nitrogen 9
OXK Compressed gas - Oxygen 9
oxQ Compressed gas - Oxygen. 2
TAC Compressed gas — Argon/CO2 3
TAO Compressed gas — Argon/CO2 4
Total cylinders 47
21, Bulk Tank
ABT Bulk Nitrogen Tank
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