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NOTICE OF RELEASE OF SECURITY INTEREST
AUTHORIZED BY THE UNITED STATES BANKRUPTCY COURT
FORTHE DISTRICT OF DELAWARE

WHEREAS, pursuant to that certain Asset Purchase Agreement (the "APA™) by and
between ATSCO Acquisition LLC, a Delaware limited liability company (the “Buyer™), and
Montague S. Claybrook, Chapter 7 Trustee for American Remanufacturers, Inc., a Delaware
corporation ("ARI"), ARI Holdings, Inc., a Delaware Corporation ("Holdings"), American
Driveline, inc., a Michigan corporation ("ADIY), ATSCO Products, Inc., an Arizona corporation
("ATSCO"), Automotive Caliper Exchange Incorporated, a California corparation ("TACEL"), Car
Component Technologies, Inc., a New Hampshire corporation ("CCT™), Klickitat, Inc., a
California corporation ("Klickitat™), New ABS Friction, Inc., a Delaware corporation ("ABS™),
New Diriveline, Ine., a Delaware corporation ("NDI") and Ohio Caliper, Inc., ("OQCI™, and
together with ARI, Holdings, ADI, ATSCO, ACEL CCT, Klickitat, ABS and NDI, collectively,
the Companies) (the “Seller”) in his capacity as trustee appointed under Chapter 7 of Title 11 of
the United States Code for the District of Delaware (the “Debtor™), a trustee in the Chapter 7
case administered under Case No. 05-20022 in the United States Bankruptey Cowt for the
District of Delaware, dated as of December 14, 2005, the Seller agreed to assign, among other
assets, all intellectual property, goodwill associated therewith, licenses and sublicenses granted
and obtained with respect thereto and rights to protection of interests therein, patents,
trademarks, trade names, service marks, logos, designs, drawings, formulae and copyrights of
ATSCO, including without limitation U.S. Registration Number 3144495 for the mark ATSCO
(the "Trademark”) to the Buyer,

WHEREAS, ATSCO granted on March 22, 2005 a first lien security interest in
tradewnarks to ING Capital LLC ("ING™) recorded on April 4, 2005 at Reel/Frame 3058/0081.
The Trademark Security Agreement in which g security interest was granted is attached hereto as
Exhibit A,

WHEREAS, ING assigned on June 15, 2008 its security interest to Black Diamond
ond") recorded on July 22, 2005 at Reel/Frame

3128/0621. The Resignation of Agent and Appointment of Successor Agent in which ING's
security interest in trademarks was assigned to Black Diamond is attached hereto as Exhibit B.

WHEREAS, ATSCO granted on March 22, 2005 a second lien security interest in
trademarks to DDJ Capital Management, LLC ("DDI™ recorded on April 6, 2005 at Reel/Frame
3060/0946, The Trademark Security Agreement in which a security interest was granted is
attached bereto as Exhibit €.

WHEREAS, the United States Bankruptey Court for the District of Delaware authorized
the release of the security interest in and continuing lien on the Trademark from Black Diamond
and DDJ to the Debtor listed above as of December 16, 2005 as authorized on December 16,
2003 by The United States Bankrupticy Court for the District of Delaware approving the Order
authorizing Debtor to sell assets free and clear of liens, claims, interests and encumbrances {o
Buyer in accordance with the APA. A copy of the signed Order is enclosed under Exhibit D.
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NOW, THEREFORE, the owner of the Trademark affected by the security interest is
submitting this notice with the Order attached to provide evidence that the security interests bave
been released,

IN WITNESS WHEREOF, the undersigned, declares that he/she is properly authorized to
execute this document on behalf of the owner, and all statements made of his/ber own knowledge
are true and that all statements made on information and belief are believed to be true.

BEB INDUSTRIES, LLC

A

By: fi“‘:j‘ﬁkw:“:?_) Yv{f”"*;/ .

Name: st s _ _
Title: S (3, SRV SHpa L

EENEOD L ( omygz b

o3
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Exhibit A

Trademark Security Agreement (First Lien)

DOC 1D~ 286986873
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TRADEMARK ASSIGNMENT

Electranic Version vil
Stytesheet Version vii

SUBMIDSION TYPE: NEW ASBIGNMENT
NATURE OF CONVEYANGE: SECURITY INTEREST

CONVEYING PARTY DATA

Name : Formerly ;; Execution Date : Emiity Type {
%
1

ATSCO PRODUCTS, INC, i 1032212006 [ICORPORATION: ARIZONA |

RECEIVING PARTY DATA

[Name: é]{N{B} Capital LLC, a3 agent (
Strest Addnss: (l‘{ 325 Avenug of the Americas {
City: [New York I
IState/Country: INEW YORK |
Pustal Code: 10019 ]
Entity Type: HL:mi{Eso‘ Liability Company: DELAWARE I

PROPERTY NUMBERS Tofah 1

Property Type Number . Werd Mark

Senal Number: TRRE3T 24 ATSCO

CORRESFONDENCE DATA

Fax Number {312)701-7741
Correspondence wif be sent via US Mall when fie fax aHernpt is URSUCCes S,
Phoris: 3127017287
Emaih cdore@mayerirownrowe. com
Correspondent Mame: Chiristapher Dore
Addresy Line & 180 3. LaSalle 8t
Address Ling 2 Mayer Brown Rowe & Maw LR
Address Line 4 Chicago, ILLINDIS 60603
NAME OF SUBMITTER: {hristoher Dore
Signatiys: iChristophertiors/
Date; 04/04/2008
Total Atachmeants: §
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BEXECUTION {0PY
TRADEMAREK SECURITY AGREEMENT

{Credit Agreement (First Licn})

Thus §RM3E«MAR§\ SECURITY AGREEMENT, dated as of March 22, 2005 (this
“Agreement”), is tade between ATSCO PRODUCTS, INC. an Arizona corporation {the
“Crrantor” }, in favor of ING Capital LLC, as agent (together with its successor(s) therets i such
capacity, the “Agent”) for cach of the Secured Parties,

WITNESSETH:

WHERRAS, pussuant to a Credit Agreement, dated ag of March 22, 2003 (a5 an wanded,
suppiemuﬁed, srnended and restated or ciherwise modified from time w time, the “Credit
Agreement”), among ARI Heldings, Tne., a Delasvare corporation (the “Bowowst™), the gthey
Credit Pasties party thereio, the Lﬁ:mlers the Agent and Jefferies & Company, Inc., as Arvanger,
the Lenders and the 1/C Tssuers have extended Commutments to maks Loans 1o the Borrower
and o incur Letter of CUredit Obhigations;

WHEREAS, i connection with the Credit Agreement, the Grantor has executed anld
delivered a Pledge and Security Agronment, dated as of Mareh 22, 21815 (as apwoded,
supplzmented, smmended and restated or otherwise modified from dme to time, the “Beeurity

Agreement™)

WHEREAS, pursuant to the Credit Agrecment and pursuant to clause (g} of Secuon 4.5
of the Security Agreemment, the Grantor is required to exeeute and deliver this Agreeroent and 1
grant to the Agent s continoing security inferest in all of the Fatent Collatoral {as defined below)
o seeure all Obligations; and

WHEREAS, the Grantor hus duly sutherized the execution, delivery and performance of
this Agrewsment; and

NOW, THERERORY, for good and valuable consideration, the receipt and sutficiency of
which are hersby acknowledged, the Grasor agrees, for the benelit of each Secured Fany, as
follows:

SECTION 1. Delinitions. Unless mberwise defined herein o the context otherwise
requires, terms used in tis Agreemient, inchading 118 preamibie and recitals, have the meanings
provided i the Securnity Agmenmwent.

SECTION 2. Grang of Securdty Intergst. The Grantor hureby assigos, pledpas,
hypothecates, oi‘u.rges, mortgages, delivers, and transfers to the Agent, for its benefit and the

ratable benctit of enc h ather Secured Farty, and hereby grants to the Agent, for its benefit and the

ratable benefit of sach other Secured Party, a continuling sccurity interest in sl of the following
m(}pariv whether now or hercafter existing or acquired by the Granter (the “Trademeak
Collateral™:

EReat s is
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fay () all of g Trademarks, rade names, corporaie naings, CNNpARY DAMCSS,
business names, fictitious business names, trade styles, service marks, certification
miarks, collective marks, logos and other sowrce or busingss identificrs, and all goodwill
of the business associated therewith, now existing or hereatter adopted or acquired
including those reforved 1o in Hem A of Schedule 1 hereto, whether currently in use of
not, all registrations and recordings thereof and all applications g commection therewith,
whether pending or in preparaton for filing, including regisivations, recordings and
applications in the United States Patent and Trademark Offics orin any office or ggency
of the United States of America or any State thereof or any other vountry or political
subdivigion thereod or otherwize, and all commeon-daw {igm:s relating to the foregoing,
and Gty the gl to obtain all reigsues, extensions or rensswals of the foregoing
{vallzctively referred to as the "Trademark™

(b all of the goodwill of the business connected with the use of, and symbolized
by the items described fn, clavse (4), and to the exient applicable clause (b);

{e) the right to sue third partics for past, present and future infiingements of any
Trademark Colluteral deseribed in clause {a) and, 1o the extent applicable, claase (b); and

{d) all Procends of, and vights associated with, the foregoing, including any claim
by the Grantor against third pactics for past, pressnt of futire infringerent or dilution of
any Trademark, Tradentark registration, or for any injury to the goodwitl ssseciated with
the use of any such Trademark or for breach or enforcement of any Tradenunk hoense
and all rights comresponding thereta throughout the world.

SECTION 3. Security Agreament, This Agreement has been execoted and delivered by
the Grantor for the purpese of recording the security interest of the Agent in the Trademark
Caliateral with the United States Patent and Trademark Office. The security interest granted
hereby has been granted as 4 supplement to, and not in Himitation or expansion of, the security
interast granted to the Agent for its benefit and the ratable benefit of each other Secured Party
under the Security Apreement. The Security /&gjeemm {and all rights and remedies of the
Agent and sach Secured Party thereundery shall remain in full faucg and effect in accordance
with its terms.

SECTION 4. Release of Liens. Upon (i) the Disposition of Trademark Collateral in
accordance with the Credit Ag,rﬁ@'ﬂ‘itf){ ot (i) the ocourrence of the Termination Date, the
e unty mm:‘szs gr me:é feretn \haﬁ am;mmm"a}iy wmnnate mth texpeu e} {A} SHE h

cidw.e_ﬁn}} Upon any sueh ﬁmpmmon G wnmmmurt ihc Agentwill; at the Gmrmr’ s sole
expeose, deliver to the Grantor, without any representations, warranties or recourse of any kind
whatseever, all Trademark Collateral held by the Agent hereunder, and execute and deliver 1o the
CGrantor such Documents as the Grantor shall regsonably reguest to evidence sach termination,

SEOTION 5. Acknowledmment. The Granior dues hereby further acknowledge and
affiom that the rights and remedies of the Agent with respect ta the security interest in the
Trademark Collateral granted hereby wre more fully set forth in the Security Agrecment, the
terms and provisions of which (nchuding the remedies provided for thereln) are imgorporated by
reference herein as if fully set fonth hersin,

VIIRA50¢ 5

?RAE}EMARK
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SECTION 6. Loan Document. This Agreement is & Loan Document executed pursuant
o the Credit Agreement and shall {unless otherwise expressly indicated herein) be construed,
adniinistered and applied in accordance with the terms and provisions thereof, ineludimg Arucle
X1 thereof,

SECTION 7. Counterparts. This Agredinent ny be executed by the parties horeto in
ssvernl counterparts, each of which shall be deersed to be an original and all of which shall
copstitie ogetber but one and the same agreement.

® K & # &
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I WITHNESS WREREOF, sach of the parties howto havontsed this dgresment to be
duly executed and deliversd by Authortzed Offioer sy of the date first shove witten,

ATSCO PROVIUCTS, TNC.
B?&&éﬂ&&g;m %&gﬁ“’ﬁ ol

NG CAPTRAL BLE,
as Agen

34
g

Titde:

FRRB3580

"'8‘ RAE}E‘“MARK
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OWETNESS WHERBOF, sach of the partics herets has caussd this Agreement 1o be

duly exconted and delivered by Authorized Qffiver asof the date frst above written,

17285500

ATHOO PRODUCTS, NG

By

Title:

ING CAPITAL LI,
as Agent,~

7
P st &
g /“/ «\": ‘:_,/{?; ( e
L A 3
i.f” et L P
IR o £ s
Ry W asmy V"“Ubﬂx &
S
\5

Tithe: Nm«w"{\: \‘;6 ;)i

?RAQ&M&RK
Rg&g '\A Selir=tn g
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SCHEDULET
to Tradoroark Security Agreement

o

ftern A Trademarks

Reoistered Trademarks

Country Trademak Registration No. Reuigiration Dale
Nuope

Peraline Teademark Applicatioars

Counlry Tradernark Serigl Mo, Elling Bate
US4 ATSCO 781583, 724 March 8, 2005

Trademark Applications in Preparntion

Expected Filing

Couniry Trademark Lroket N, Date (non-binding)
MNong,
17283560

TRAQEM&RK

RECORDED: 04/04/2008
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Exhibit B

Assignment of Trademark Security Agreement (First Lien)

BOC 1D+ 286986873
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ME Gollsction 08511

'?

f“a}

5.

WINTRE

Forme PTCE804 (Rey. 03/05)

Q027 feap. Q1307

102868262

Tothe Director of the tl 8. Fatent and Trademank Office: Flesse record the allachad dacumants or the new sddress{es) telow.

J005

48, DEFARTMENT DF COMMERCE
{Initad States Patent and Tragemark Office

[IAN

T

1. Name of contveying partyfiesh
ING Capital LG, as Resigning Agent

{“"} Assaciation

[T individual(s)

] Gengral Partnership
L1 Corporation- State:
{:’j Other Linutad Lisbiite Company

Ciizenship (see guidalings). Detawarg

Additioral names of conveying prities affaghad? f:;\’es [v] No

iooe]

<. Name and address of regeiving partylies) v
(o
Additional names, gddresaes, oreitizenship attacheg? [;“f:i -

Mame: Black Dismong Commercial Finance LLE, as Agent

Intermnal
Addrass:

Straet- Address:

100 Frald Rive

Oity:Lade Forgst

State: Hincty
Country: US4
{ ] Association

Ziy. 60045

Ciizenship

3. Nature of sonveyance VExecution Dateds)
2005
[ Inerger

. Changs of Nams

Exscution Datels) _duns 18

{1 Assignment
{77 security Agreement

{;ﬂ Other  Assionmentof Security Anresment

Citizenship

E} Gorporation  Gitizenshin

i assignes is not domicited iy the Unlted Slates, @ dangstic
representative designation s aftached: Yas No
Liegignations must be & sepaate document from assignment)

A, Trademark Application Na.(s)

4, Applcation sumberis} oF registration sumbes(s) and identification or dercriptivn of the Trademark.

B, Trademark Registration MNa(s)
See Attached Schadite A

and Filmg

C Sdommatsom o Descnpgon ox‘ ssagefmrk{s

vvvvvvvvvvvvvvv Additional sheet(s) attached? [F ves | ] No

Date if Application or Registration Numbsy is unknown);

5. Name & addrass of party to whom comrespandencs
soncerning document should be malled:

Name: _Blizabettud Buns
internal Address: Latham & Watkins

Street Address: .. 2838 Wacker Dirive. Sults 800

City:_Chicage

&, Total number of applicatiens and
registrations involyed:

7. Total fae (37 CER 2.80)6) & 3.41)
L1 Authurized to be charged by cradit card
{:} Authorized e be charged o deposit sooeunt
{1 Enclosed

LR AU

&, Fayment Information:

State: ingis Zip:_aos0e & Credit Card Last 4 Numbars SR
Expiration Datle @
Fhone Numbse 312/1876.7628 . ‘ o
) k. Peposit Account Number e
Fax Number: | 31200934787 i 4
- 5 gy AN 3 X
Emall Address: _elzahstt busiw.com Authorized User Nams ::
x - . R : = @
e I PPN €T oG
Signatura Data =
¢ =
EliZatoih L Buns. Totat ngmber of pages incliging cover{ %
Kame of Person Siqning sheet, altachments, and document: N |
Documsnis o be racorded gncluding cover shest) should be faxsd 10 (Y03 308-5898, or malled tor oy
Mai 8top Assigrment Recordation Ssevices, Birector ol the USPTQ, P.O. Box 1450, Aluxandria, VA 233131450 53
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SCHEDULE L

TRADEMARK SECURITY AGBEEMENT
FOR AMERICAN BEMANUFACTURERS, INC,

Bem A, Trademarks
Repistered Trademarks
Copntry | Trademark Registration No. Registration Date
Usa ARI Name 3,458,473 June §, 2001
USA ABI Logo 2,458,472 June §, 2001

Pending Trademark Applications

Country Trademark Serial Mo, Filing Date
USA COQ Technalogy TRILT ST July 25, 2003
USA COD TRAA83.084 August 4, 2083

CH7T7180.4

TRADEMARK
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SCBEDULE

TRADEMARK SECURITY AGREEMENT
FOR CAR COMPONENT TECHNOLOGIES, INC,

ftem A, Trademarks

Begistered Trademarks
Country Trademark Registration No, Registration Date
USA CCT Name 2,330,337 February 22, 2008

Lountry |  Tradenwark Serial Mo, Filing Bate
Nope,

CHATTT193.4

TRADEMARK
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SCHEDULE I

TRADEMARK SECURITY AGREEMENY
FOR AUTOMOTIVE CALIPER EXCHANGE INCORFORATED

Teem A Trademarks

Registered Trademarks
Country Tradewmark | Resistration No. Repistration iale
LSA ReoadProven 2,585,579 June 35, 2002

Pending Trademark Applications

Country Trademsrk Rerial No, Filing Iate

CHITIEI941

TRADEMARK ,
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SCHEDULEY

TRADEMARK SECURITY AGREEMENT

FOR ATSCO FRODUCTS

Hem A, Trademarks
Registered Trademarks
Country Trademark | Reglstration Mo, | Registration Date
Mone,
Pending Trademark Applications
Lountry Trademark Sexial No, Filing Date
UsA ATSCD 78/583,724 March &, 2008

CHUTI1E.)

TRADEMARK
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RESIGNATION OF AGENT
AN
APPOINTMENT OF SUCCESSOR AGENT

WHEREAS, ARI HOLDINGS, INC., a Delaware corporation (the “Borowsr™), ING
CAPITAL LLOC {"ING™), in its capacity as Agent {in such capacity, “Agent™), the other Persons
sarty thereto as Credit Parties and other Persons party thersto as Lenders have entered into that
certain Credit Agreement (First Licn) dated g5 of March 22, 2005 (a8 amended, restated,
supplemented or otherwise modified from time to tims, the “Credit Agresment™; capitalized
terms used herein and not otherwise defined shell have the meanings given such feome in the
Credit Agreement);

WHEREAS, ING desires to resign ag Agent, and the Requisite Lenders degire 1o appoint
Black Diamond Commercial Binance, LLC ("Black Diamond”) as succossor Agent pursiant 1o
Section 9.7 of the Credit Agreement;

NOW, THEREPORE, in consideration of the premises and the agreements, provisions,
and covenants hereln contained, the partiss heveln agree as foflows:

1 RESIGNATION OF ING AS AGENT

Pursuant to Section 9.7 of the Credit Agresroent, ING heveby resigns as Agent effective
Jone 15, 20035, and hereby gives notice to the Lenders and the Borvower of 1is resignation as
Agent. The Reqguisite Lenders and the Borrower hereby waive the requirement set forth in
Section 9.7 of the Credit Agreement that the foregoing notice be given tharty {30} days priov to
the effectiveness of such resignation.

2. APFOINTMENT OF SUCCESSOR AGENT

Pursuant to Section 9.7 of the Credit Agreement, the Requisite Lenders hereby appoint
Black Diamond as sucvessor Agent under the Credit Agresment, and Black Diasnond hereby
accepts such appoint as successor Agent. The Borrower hereby approves the foregomng
appointient of Black Dimmond as successor Agent under the Credit Agreemont.

3 RESIGNING AGENT AND SUCCESSOR AGENT

Black Diamond, g5 suceessor Agem under the Credit Agreerent, shall sucosed to and
become vested with all the rights, powers, privileges and duties of the resigning Agent
herennder, ING, as vesigning Agent herounder, shall by discharged from its duties and
obligations under the Credit Agreement and the other Lean Docutaents, except thet any
indernnity rights or other tighis in favor of ING as Agent shall continne, The provisions of
Section 9 of the Credit Agreement shall continue to fnure to the benefit of ING, as Agent, asto
any actions taken or omitted to be laken by it while it was Agent under the Credit Agreement and
the other Loan Documents. Each of the parfics heretlo agres (i) to sxecute {al the Bomrowsr's
reasonable expense} all documents Black DHarnond reasonably believes ave necessary or
desirable to evidence its appoiniment a8 the successor Agent or to properly transfer, assign or
copvey the Collateral and maintain its fivst priority perfocted seourity interest in the Collateral
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(the “Transfor Documents”) and (i) that Black Diamond shall bave no lHability for any actions
taken or omifted to be taken by ING.

4, ASSIGNMENT OF LIENS; COLLATERAL AGENT

{a} ING, ss the Agent, horelry assigns all Liens and security intevests wnder
the Credit Agresment and the other Loan Documents to Black Diarmond, as the Agent,
including, without Hmitation, all Liens with respect to intellectual property fled with the
United States Patent and Trademark Office and the United States Copyright Office.
Notwithstanding suything to the contrary, alt of such Liens and sscurity interests shall in
all respects be continuing amd in effect and are hereby realiirmed.

(b)  Without lriting the generality of the foregoing and notwithstanding
anvthing herein to the contrary, ING heveby agrees, to the extent that sny Lien is not
effectively assigned to Black Diamend as of the date hereof, 1o act, at the reasonable cost
and expense of the Borrower, as the collateral agent for Black Diamond, as agent with
respect to all Liens and security interests under the Credit Agreement and the other Loan
Diocumends for the period beginning on the Effective Date {as bereinafier defined) and
cuding forty-five (45) days thereafler or such earlier date ag Black Diamond may request
(it being understood and agreed that any reference in ING on any publicly filed
document, 1o the extont such Hling refates to the Liens assigned hereby and until such
filing is modified to reflect the interests of Black Diamond, shall, with respect to such
Licns, conshitute a reference to ING a8 collsteral agent of Black Diamond). The parties
hereto agree that ING's role as collateral agent shall impose no duties, ebligations or
linhilities on ING.

5. REPRESENTATIONS AND WARRANTIES

Bach party hereto reprosents and warrants to each other party hereto that  1s legally authorized
1o ender into this Agresment.

&. PAYMENTS

From and after the Bffective Date, the Borrower shall make all payments (ncluding bwt
not Hrvited to payments of principal, interost and fees due under the Credit Agreement or
otherwise, hut excluding any payments made under any applicsble indemnification provision in
favor of ING and sny paymenis to ING), to Black Diamond, as the Agent.

7. NO IMPAIRMENT OF RIGHTS OF ING AS L/C IBSUER

Nothing hersin shall be constrned as a resignation or tenmination of ING as L/C Tssuer in
respect of an irrevocable standby Letter of Credit No, G76422 in the amounnt of §2,200,902.90,
issued for the acgount of the Borrower on March 22, 2005 for the benefit of General Electric
Capital Corporation {the "ING Leiter of Credit™}, and all obligations of the Borrower and the
Revalving Lenders to ING, as L/C lssuer, shall continue snd remain under the Credit Agreement
in full foree and effect with respest to the ING Letter of Credit,

TRADEMARK

REEL: QW&%EWF& ; B8ET

REEL: 006396 FRAME: 0752



8. ERFFECTIVENESS

This Agresinent shall not be effective unless and until the date (the "Effective Date™)
when each of the following conditions shall have been sadisfied:

{a} The Agent, the Borrower and the Requisite Lenders shall kave delivered to
Black Disnond sxecuted counterparts of this Agresment; and

{b} Fach of the Credit Parties {other than the Borrower) shall have delivered
1o Black Diamend an oxecuted covnterpart of the Ackuowledgment n the form of
Exhibit A hereto.

9. FURTHER ASSURANCES

Without Himiting its obligations in any way under any of the Loan Documents, the
Rorrower hersby agrees to deliver such agrecments, documents or instrugnents s Black
Diamond deoms reasonably nocessary to assure the peefection of the Agent’s furst priority
perfected security Interest in the Collateral, including the delivery of such documents,
agresments, cevtificatss and third party notices as Black Disnond may reasonably request.

1. FEES AND EXPENSES

The Borrower agress to reimburss ING and Black Ddamond on densand for all reasonable
out-of-pocket foes, costs aud expenses including the reasonable fees, costs and expenses of
counsel or other advisors) incurred in conmestion with the negotistion, proparation, sxecution and
recordation of this agreement and all Transfer Docpments,

1. SUCCESSORS AND ASSIGNS

This agreement shall be binding upeon and fnure 1o the benafit of the parties hersgto and
their respective successors and assigns.

12, APPLICABLE LAW

THIS AGREEMENT SHALL BE GOVERNED RY, AMD COMSTRUED AND
RMFORCED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

13, COUNTERPARTS
This agreement may be exeonted in any wnnber of counterparts and by different parties
hereio in separate counterparts, sach of which, when so executed anid delivered, will be deemed

an original and all of which shall together vonstitute one and the same instnument

[signature pages follow]

Lot
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NG CAPITAL LLC, s resigning Agns
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BLACK DIAMOND COMMEROIAL
FIMADNCE, LLC, ag sucesssor Sgent

”wmi:ﬂi:“:é}%ﬁ;mmmﬁ%\&
By o
Mlazyre:
Title: Dalla ArCmhman, Esq.

Managing Director
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Tids:  Aosistan Vice Prasident
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BLACK IMLAROND L 2000-1 LT,
as a Londey

fww““
Hy: LN N VU VU N ——
MName: Hlary Corkiask
Titles L¥ractos

Commitments:

Term Loan Commitment: FIQO000,.000.00
8
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CPPRPORTIINITIES FULIND», L., as 8 Lendey

Bl s o

FERRE S

Seomupnitinents:

Teorm Loan Uormenitsneni:

$6. 000,000,000
b
TEVFES 6L
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ORI FINANCOCE CORP. L as a2 Londer

By
- Narne:
Title:

Clomnitments:

Revolving Loan Comrmuitment  $ 100,000,000
Term Loan Commuitenent: $5,000,000.00

10
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o

S8S Steatsgiex {Cayman) LB
By: Stantinio Capital Partners LG
a8 B Investment Manager

a8 & Lander
By: ( @&f’ -
Mage: A '
Title: Christopher B Jangen
Mansgiog Partuey
fmunitments

Term Loan Commitment: $4,350.500.00

i
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GLADSTONE BUSINESS LOAN LILC,
as o Lender

By

o

Same:
Tithe

Conyarnitmontse

Teorm Loan Compnitmesnt: $4, 000 000,00
12
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........

, a8 & Lender

By

Name:
Titke:

Comudtmeniy

Terme Loan Convnitmens: $630.000.60

13
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EXHIRIT &

Acknowles suens of Besiznation el Aot aad Avpolntmsnt of Sueessior Agend

The sndersigned () acknowledges rensipt of 2 copy of the Restgnation of Agsnt and
Appointoent of Suscsssor Agent duedag of Tuwa 18 2008 (the "Agreemeny)” cupitalized
termie used berein shall, untess otherwise defined hereln, bave the meanings provided in the
Agresment), by and snoug The Borrowsr, NG, the Lenders party theveto, and Black Dismond
ancd (1) corteents i sueh Agresnsent and-eachof the transactions vefersaced {n the Agresment.

AMERICAN REMANUFACTURERS, INC,

By @&«&Qﬁl&w&m

Name: Siated sl Pran
Title: fgsretey b

NEW DRIVELINE, IRC,

MO @) Q@M

Name: Fenalad oo Se‘&u"
Title:  Gecratory

WFRX&A@ DRIVELINE, INC.

Fatne: Ponaid A Toor
Tids: ééwew?

@iﬁ@ (‘Aﬁiﬁsf’ﬁ. NG,

Name o m&izﬂ A g@ﬁf&&g
Tide: SSery ﬁ:%'nm}o é)

AUTCGMOTIVE CALIPER EXCHANGE
ENQQRPQRATE}}

Hamc; ;e; A J’«m« £§

Tithe: Sperntute

By

14
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KLICKITAT, INC,

00 e
o V0O S 5

Name Boewled & Samarvy
Title: \5«;»&’%&&?

AT Sﬁf{} PRODUCTS, TN,

Hame %a@mw, Aearcey
Tide ﬁawuﬂm

NEW ABS FRICTION, IRCQ

N:-mm gz@nﬁt@ A S&‘imﬁm&?

‘2 gﬂ@ 6@{; r,gviaf;‘u 74

CAR COMPONENTY TECHNOLOGIRS, INC,

by P O N
Name! Zonaid & o AL g iij

oy .
THis pet St S edweny

{3

LR IRBTEAY.E
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SCHEDULE Y

TRADEMARK SECURITY AGREEMENT

FOR AMERICAN REMANUFACUTURERS, INC,

Hewm A, Trademarks
Registered Trademarks
Couptey Tradewark Hegistration No, | Repistration Rate
USA ARE Name 2,458,473 June §, 2001
Usa ARI Logo 5488472 June §, 2001
Pending Trademark Applications
Covntry Trademark Serisl Na, | Niling Date
UBA O Technology T8ITI9,1587 July 28, 2003
USA OO TR/283,004 August 4, 2603
CHTTTE90.
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SCHEMIRE

TRADEMARK SECURITY AGREEMENT
FOR CAR COMPONENT TECHNOLOGIES, INC,

ftem A, Trademaerks

Registered Trademarks
Country Trademark Registration Na, Registration Date
UsaA CCY Name 2,328,337 February 22, 2000

Pending Trademark Apoplications

Couniry Trademark Serigl Ne, Filing Date

Nong,

CEVIITION
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SCHEDULE §

TRADEMARK SECURITY AGREEMENT
FOR AUTOMOTIVE CALIPER EXCHANGE INCORPORATED

Flem A, Trademarks
Resistered Trademarks
Couptry | Trademark Registration No, Registration Date
USA RoadProven 2,585,579 June 25, 2002
Pending Trademark Applications
Country Trademark Serial Neo, Filing Date
rm‘“m RO, AR saacd m"“”’"’“"g

CHTIT193:1
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TRADEMARK SECURITY AGREEMENT
FORATSCO PRODUCTS

Temy A, Trademarks
Registered Trademarcks
Country Trademark Reglstration No, Registration Date |
None.
Pending Trademark Avplicat!
Ceountry Trademark Serial Mo, Filine DPate
USA ATSCO TR “March 9, 2005

CHZ772196.1
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RECORDED: Q7I22/2008 REEL: @QE’H%%E%% 0644

REEL: 006396 FRAME: 0769



Exhibit C

Trademark Security Agresment (Second Lien)

DOCHY - 286986873
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TRADEMARK ASSIGNMENT

Electronic Version vi. g
Rviesheet Version vi.g

SUBMIGSION TYPE: NEW ASSHENMENT
NATURE OF CONVEYANGE: SECUHRITY INTEREST

CONVEYING BARTY DATA

} Narpe H Formerly [ Exacution Date ii Entity Type
IATSC0 PRODUCTS, ING, I losmemons  ICORPORATION: ARIZONA |

RiZCEIVING PARTY DATA

!Name: [DDu Capital Management, LLO, a3 Agent }
Street Addrass: E[M’i Lindern Streat l
Infernal Audress: §[S}uiie 4 ?
iCit‘g: él\f\!eiieséey ]
{StateiCountfy: MAZSACHUBETTS [
[Postal Cade: 02482-7910 !
1Entﬁy Typa: %‘Limited Ligbility Company’ MASSACHUSETTS ’

PROFPERTY NUMBERS Tolah 1

roparty Type Number Word Mark
1 Serial Number: 78583724 ATBCO

CORBESPUNDENCE DATA

Fax Mumber: {(31A701-F71
Corresponaence will be sent via US Mall when the fax affempl I8 unsuccessivl,
Phone: 327017287
Entail: cdore@mayerbrownrowe.oom
Correspondent Name: Christophar Dore
Addraag Linee 1 190 8. La%alle St
Address Line 22 Mayer Brown Rowe & Maw LLP
Address Line 4; Chicago, ILLINOIS 60803
NAME OF SUBMITTER: Christopher Rore
Signature: iChristopher Dorgl
Date: 04/06/2005
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Total Attachments: 8

source=TM 81 ATSCO 2#pageal tif
source=TM S ATSCO 2fpagea tif
sourea=THM St ATSCO dpsged tif
sourcesTM B ATSQO 2#paged
sourcexTM S ATECO Z#paged.tf
sourgesTM 8 ATSCO 2#paged bif

TRADEMARK

REEL: 0P RSO ETARE: 1947
REEL: 006396 FRAME: 0772




EXBCUTION CORY

TRADEMARK SECURITY AGREEMENT

{Credit Agreement (Second Lien))

This TRADEMARK SECURITY AGREEMENT, dated as of March 22, 2005 (this

SRy

WHEREAS, pursuant to the Credit Agreement {Sccond Lien), dated as of March 22,
2005 (gs amended, supplemented, amended and restated or otherwise modified from tme
time, the “Credit Agreement”), among ART Holdings, Inc. 2 Delaware corporation (the
“Borrower ™ the other Credit Fartes party thereto, the Lenders, the Agent and Jefferies &
Cowpsoy, Ine, 98 Arranger, the Lenders bave extended Commitiments 1o make Losos w the
Borrower;

WHEREAS, ity connection with the Credit Agreement, the Grantor has executed and
delivered a Pledge and Security Agreement, dated as of March 22, 2005 (s amended,
supplemented, amended and restated or othenwise modified from time 1o time, the “Security
Aprectuent” )

WHRREAS, pursuant to the Credin Agreement and pursuant 1o elsise () of Section 4.5
of the Security Agreement, the Grantor is required to execute and deliver this Agreement and to
grant to the Agent & continuing security interest in all of the Patent Collateral {as defined below)
ter seeure all Obligations; and

WHEREAS, the Grantor has duly authorized the execution, delivery and performance of
this Agreement; and

NOW, THEREFORE, for good and valuable consideration, the receipt wnd sufficiency of
which mre hovehy acknowledged, the Grantor agrees, for the benefit of each Secured Party, as
fallows:

requires, termy used in this Agreement, inchading its prearble and recitals, have the meanings
privided in the Secunty Agreement,

SECTION 2. Grant of Sequrity Interest. The Grantor hereby assigos, pledges,
hypothecates, charges, morigages, delivers, and transfers to the Agent, for its benefit and the
ratable benefit of each other Secured Party. and hereby grants to the Agent, for its benefit and the
ratable benefit of each othor Secursd Party, a continuing security interest in all of the following
property, whether now or hereafter existing or soquired by the Grantor {(the “Trademark
Collateral ™y

LRABISHN
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{a) {1} all of us Trademarks, rade names, Corporate Tames, COMPany namss,

asiness names, fctibous husiness names, trade styvles, service marks, certification
marks, collective marks, logos and ather source or business identifiers, and all goodwilt
of the business assaciated therewith, now existing or hereafter adopted or acquired
including those referred to in Jem A of Schedule T hersto, whether currently in use or
nol, sl registrations and recordings thereo! and all applications in connection therswith,
whether pending or in preparation for filing, incloding registrations, recordings and
applications in the United States Patent and Trademark Office or in any office or agency
of the United States of America or any State thereaf or any other couniry or political
subdivision thereol or otherwise, and all common-law rights relating w the foregowmng
and {11} the right to obtuin all reissuss, extensions or renewals of the foregoing

(b} all of the goodwill of the busingss connected with the use of, and symbolized
by the ltems descrtbed in, clause (), and to the exient apphicable slause (b

(¢} the right to sue thivd parties for pest, present and futare infringements of afy
Trademark Collateral described in clause (a) and, 1o the extent applicable, clange (b); and

{d} all Proceeds of, and rights associated with, the foregoing, including any clain
by the Grantor against third parties for past, present or future infuingerment or dilution of
any Trademark, Trademark registration or for any injury o the goodwill associated with
the use of any such Trademark and all tights corresponding therets throughowt the world

SECTION 3. Security Agreemen. This Agrecment has been sxecuted and delivered by
the Grantor for the purpose of recording the security intersst of the Agent in the Trademark
Collateral with the Usnited States Pateot and Trademark Office. The security interest granted
hereby has been granted as a supplement to, and not in linitation or expangsion of, the security
mterest granded to the Agent for its benefit and the ratable benefit of each wber Secuved Party
under the Sscunty Agreemient. The Security Agreement {and all nights and remediss of the
Agent and each Secured Panty thereundes) shall remain in full force andd effect in aceradancs
with 18 terms,

SECTIOM 4. Release of Licoa. Upon ) the Disposition of Trademark Collateral in
accordance with the Crrdit Agreement or (i) the pecurrence of the Tennination Datg, the
seourity yiterests granted herein shall astomatically terminate with respoct to (A) such
Trademark Collateral Gn the case of clagse G1 oo (B) ddl Trademark Collateral (n the case of
clayse (i), Upon auy such Ddsposition or termitnation, the Apeot will, af the Grantor’s sole
expense, deliver to the Geantor, without any represerdations, warrantics orrecourse of any kind
whatsoever, sl Traderoark Collateral held by the Agent horeander, and exscute and deliverto the
Orantor such Documents as the Grantor shall reasonably request to evidence such tecmination,

SECTION 3, Acknewlsdgment. The Grantor does hereby further acknowlodge and
affirmy that the rights and remedics of the Agent with respect to the security interest in the
Trademark Collateral gravded hersby are more fully set forih in the Security Agreement, the
terras and provisions of which {ingluding the remedies provided for thevein) are incorporated by
reference bevern as i fully set fonth herein,

1TIEA566 2
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SECTION 6. Loan Document. This Agreement is ¢ Loan Docwment executed porsuant
to the Credit Agresment and shall (unless otherwise expresaly indicated herein) be construed,
administered and applied in accordance with the terms and provisions thereof, including Article
X1 thereof,

SECTION 7. Counterparts. This Agreement may be exsoutad by the parties hereto in
several counterparts, gach of which shall be deemed to be an origingl and all of which shall
constitute wpether but one and the sanwe agresment.

¥ xR & ¥ ES
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Riveived D371672008 U630 in D058 on Line [0 for GABDE3GL * Pg 343 )
FI/I6A0ERS 1% 38 F1433472248 ARE PAGE  B3/e3

I WITNESS WHEREBOR, sach of tie pasties heroto has cansed this Agroement 1o be
dity executed and deliversed by suthorized officsr s of the dute fiest above written,

ATRCC PRODUCTS, TNC,

DR} CAPITAL MAMNAGEMENT, LLC,
&8 Agent

Bw
Hlame:
Tide: Anthorized Signewry

By:
Namne:
Thde: Authodeed Signatory

RTAREISS
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FIRABENS

IN WITNESS WHEREGF, vach of the parties horsto bss caused this Agreement to be
dhdy execated snd delivercd by suthorized officer as of the date First abave written.

TSCQ PRODUCTR, INC.

By

Narme:
Tile:

B CAPITAL MANAGEMENT, LLG,

s f—xg&nt

/{/f

,,f'

oy

¢ dackson §. Craig
Ii Awthm} wpd ngﬂdio

el %&/ﬁéﬂz{ 7

Name: Wendy S¢ uup&er Clayton

Fitder Awthonize

Sigaatory
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Rom A Trademarks

SCHEDULE I
to Tradewark Security Agreernent

Registiered Trademasks

Louniry Tradomark Remistrarion No, Regiateation Diate
Nose,

Pendine Tradenak Apphoations

Country Tradomark Serial No. Filing Date

UsA ATSCO TBI583,724 March 9, 2005

Tradernark Applications in Preparation

Bxpeoted Products/
Countey Trademark  Dockst No.  Filing Date _Services.
Nang,
IS S66

RECORDED: 04/06/2008

B
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Exhibit D

Bankruptcy Order

BOC 1D- 28598687.3
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Case 05-20022-PIW  Doc 199 Filed 12/16/05 Page 1 of 42

IN THE UNITED STATES RANKRUPTCY COURT
FORTHE BIRTRECT OF DELAWARE

fot v - - ‘ ' ; Chapter 7

AMERICANM BEMANUFACTURERS, INC stal, Cage No. 0520022

Deboss. : {Sotmly Administored)

ORDER APPROVING THE BALE OF ASSETS FREE AND CLEAR OF LIENS,
CLAIMS AND ENCUMBRANCES PURSUANT T 33 USB.L B 363

This niatter coming on to be beard on the Motiow fur Qreder { 1y Authorizing and
scheduling a public auction; {2) Settng auction date and bidding provedres, including depost
requirements; £3) Setting hoaring date and vijection deadline for approval of the »ale of the

ascets of the debtors froe and elear of Hong, cloms snd encumbranees pursuant to 11 U8 (7’

§ 363 (4 Approving the form of notice of motion for approval of the sale for to interested

parties; (3} Approving the asswaption and assignment of unespired leases prvsuant 1o 1 UsL
$ 365; sud (6) Approving the sule of the assets frey and clear of Liens, Claims and

%

Encuntbrances piraant to 11 U8, § 363 {the “Mouon”) filed by Montague 4. Claybrook {the

Ine., Americen Dviveling, ne., ATECO Products, Ine., Aagomuive Caliper Bxchange
Ingorporated, Car Component Technologies, Ine., K hekitar, Inc., Now ARS Friction, Inc, Mew

Diriveline, lne. and Ohio Calipes, Ine. {each a “Debior” and, collectively, the "Debtorg™y e

Crurt Maving reviewed the Motion and bav ing heand the statements of counsel in support of the
relief rogquested thersin at 4 hearing thereon (the “Sale Heardug™y the Coutl having previcusiy

conducted 2 hearing (e *Preliminary Hearing™) and cmered ap order (the “Bidding Brocedures

Order™y with respect 10 the bulding procedures {the “Bidding Provedures™ and related relied

CHSSI LR P86 v LIS
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requestad thersin; the Court baving revicwed the Asset Purchase Agresment dated az of

Diecember 14, 2005 (he “Purchase Agrsenand’ } botween the Trusies and ATRCO Acquisition,

v

T
fiakd

. a Delaware Hovted Habiliby company, or s designes(individuntly or collectivety, the
“Purchsser™) for the sale of the Acguired Assets (us hercinalier defined) artachod herelo ay
Exhibit A the Court heing fully adyvised in the prenuses and baving determined that the legal and

Vvl bases set forth iy the Motion, at the Preliminary Heariog and af the Sale Hearing cstablish

just causs for the relief herein granted;
TS HERERY FOUND AND DETERMINED THAT:

A, The cowt hag furisdiction over this Maotion pursoant to 28 UWH.C §§ V57

o

and 1354, and this matisr s a core proceading porswant to 28 ULB.C, § 1I3THHINA). YVenue of

these coses and the mation in this distiict 1@ proper onder 28 UB.C 8§ 1408 pud 1409,
B. e statutory predicstes for the relicl songht i the Motion are sections

H05{a), 363(0), (0, {m) and (0} of the United Brates Bunkraptey Code, 11 UL 4§ 101-1330, a8
ameniled (the “Bankruptey Code™), and Rules 2002, 6004, and 9014 of the Federal Rules of

Eankouptey Frocedure (the “Bankogioy Rules™)

secordanee with 11 US.C. §§ 105¢ay, 363 and Bankruptey Boles 2002, 0004 and 9014 and n

complisnes with the Ridding Provedures to, muong othere, (1) the Oifiee of the United Slates

Trustee, (i) counsel to the Ageni to the Frepetition First Licn Lenders, (i) counsel t the Agent

tis the Prepetition Becond Lien Lenders, (iv) connsel to TN Capital Managerment, LLC, {v) all

Capialized terms nsed herein and pot atherwise defined have the meanings asoribed to thept m the
Purchase Agsesrent.

CITRDASITAPH] TEeM30vT Y1605
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entities known o the Trustes 1o have asserled a0y fiew {as that tenm 15 defioed i the Bankouploy
Code, “Lian™)) or claim (as that twrm is defined in the Bankeupey Code, “Claim™) or uther
interest or obligation b1 of upon the Acquired Assets, (vil) all relovant governmental regulatory
or taxing authoritics and {vifl} alt other persons and entities enritled to uotice wnder the
Bankruptey Cods, the Bankruptey Rules and/or the local rales for the United States Bankropstey
Court for the Disteiet of Delaware (the “Loeal Bules™. Such notice was good and sufficient, and
appropriate under the particulsr chreumstances, and no other or farther notive of the Motion, the
Preliminary Hearing, Sale Hearing, the Sale or the assumption and sastgrunent of the Assmped
Contraets set forth herein is or shall be requived,

£ As demonstrated by (1) the testimony and other svidenee protisred or
adduced at the Preliminary Heartng and the Sals Hearlng and (1) the ropresentations of coymgsl

made on the record at the Prelivdnary Hewring and the Rale Honrlng, the Trastes has & conducted

the sale procoss i comphiance with the Bidding Frocedures,
E N gongsnits or approvals, other than those expressly provided for in the

Furchase Agresment or cxpressly sat forth hsrein, are vequired for the Trustes (o consunumate the

Sale.

¥, Approval of the Purchase Agronment and consummmation of the Sale at this
time o in the best interests of the Debiors, thelr sreditors, thelr eslates, and other parties in
interest.

{1 The Trustee has domonstrated both (1) good, sufficient, and sound business

judgment and fustification and (i) eompelling civoumstaness for the aale pursuant o 11 DS

§ 363

CUSIESITIRIH T80V PGS
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H, A reasonable opportunity 1o oljest oy be heard wath respeet o the Motion
and the relicf roquestad therein has been afforded to il interestod persons and entities, Including,
withott limitation, the persous and entities identified in Pavagraph €.

L The Purchuse Agreerment was negotiated, proposed and entered into by the
Trustes and FPurchaser without collusion, in goud faith, and from amts-lengih bargaiming
positions, Neithor the Trustes uov the Purchaser have engaged m any conduct that would cause
s permoil the Pavchase Agrearnent or the Sale ty be avoided under 11 US.C § 3630
I The Purchaser 16 acting, with respect to the Purchuse Agresment, the
{ransactions vontemplated therelry, and this Order, ae a good falth purchaser, as that tern ie used
i thie Bankruptoy Code and is, necordingly, entitled 1o the protections sel frrth i section 363 (m)
of the Bankruptey Code, Purchaser™s good faith hag been demonstrated by, maong other things,
testinpony smd/or other evidence adducad or proffered at the Sale Hearing demonste ating that (1)
Parchsser is not an “insider”™ or Yaffiliate” (a5 each of thoss Yerms ia set forth in the Bankruptey
Code) or related party of the Trustee, any Diebtor ov any of ity affilisies or subsidiavics or of any
ofthe Trustes's or any Diebtors advisers; provided, bowsver that Dale Ealon, the sole meraber
of the Purchaser, was the formuer president of ATSCO Products, Ioc., {if) the Furchasy
Agreement 15 the resalt of substantisl amns” length negotintions hetwveen the Purchaser, the
Trustee and their respective sdvisers, without any catlusion, (i) no payments, gtbier thar the
downpayment deposit, have been made by Purchaser i comection with its tud and (iv}) neither
the Trustes nor the Parchaser have engaged in any conduet that would permit the Agreemernt to
be avoided wnder Section 363(n) of the Bankniptey Code.

. The consideration provided by the Purchaser for the assets fo be purchased

pursuant 1o the Parchase Agresment {the “Asquized Assety "1 is fadr and regsonable, {{1) 15 the

CEREDESIEIREY TRE93 0w 208
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highest and best offor for the Acgaired Assels, (i) will provide # greater recovery for the
Piebtors” ereditors than would be provided by any other practical avallable alicrnanve and
(i) constitutes reasonably equivalent vidos and fair consideration uader the Bavkouptoy Code
and under the laws of the United States, any stale, territory, pessession, or the Distnet of

Cotumbia,

o

The Sale must be approved and consanmated promplly in oxder (o
preserve the visbility of the Acquired Assels asa SO LONCHTN,

M. The trssfer of the Acguired Agsets to the Purchaser will be a legal, valid,
and sffective transfer of the Avquived Assets, and will vest the Povehaser with all rvight, title, and
interest in and o the Acquired Assets free and clear of alf Licne, Clatios, encurabranecs, rauses
of action, counterclaimy, defenses, udpments, demands, defects, options, MoTEages, Security

intevests, plodpes, recoupmont rights, rights of set off, rights of deduction, restrictions,

limitations, charges, reclamation claims and all othey interests (“Encamby W, ineluding,

without limitation, free and slear of alf Bucunbranses {1} that prupot to give to any party 8 right
ar option to effeet any forfeituee, modification, right of fret refosal, nght of fst effer, or
termination of the Debtors” or the Trustes™s or the Purchaser’s interest m the Acgmred Assets, or
any sl rights and i) relaling to taxes angng under ot out ol in cormection with, o inany
way relating to the operation of the business prior 1o the dale of the closing of the Sale {the
“Closing Date™)

P, The Prrchaser wenld not have entered into the Parchase Agtocment and

would not consummate the transsctions contemplated thercby, thiss adversely affectmg the

Debtors, their estates, and their creditors, if the sale of the Acquired Assots 1o the Purchaser were

not free and clear of ul] Ercumbrances of any kind or nature whatseever {exeept those expressty

3
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assimed by the Purchasey i the Purchase Aprecrent; such sssurmed intesests, the “Surviving
Oblig

Fuoormbrances,

b, The Trustec may sell the Avguired Assots free and clear ofall
Ereumisrances of any kind or nature whatstever because, i sach Cage, 0ne 01 MOKE of the
siandards set forth in 11 US.CL 8§ 363(HMNH5) has Beon satisfied. Thoss nondebtor partiss with

nterests jn the Asquired Asasts who did not abjret, or who withdrew thetr objections, to the bale
or the Motion are deemed to have consented pursuant 1o 11 LLE.CL 8§ mmu} aid 365, Those

sondebtor parties with interasis i the Ticbtors® Asquired Ascets who did object fall within ope

oy move of the other subsections of 11 LLAC. 85 363¢1) and 365 and sither are not entitlad to
adequate profection or are adequately protected by having thewr Interests, if any, attack to the
cash proceeds of the Sale wltimately attributuble o the property against or i which they claim an
nterest.

B Expept for the Surviving Obligations, the transafer of the Acquired Asgets
tes the Pusrhaser and asswnption and assignment o the Purchaser of the & ssumed Contrasts will
not subject the Purchaser to any Labitity whatsoever with respect to the opers tion of the business
prior fo the Closing Date, mcfoding, withost b itatiow, any Habiliy arising from (5) sy
employment or labor agreements ", consulling agrecrnents, severance arrangerments, change in

control agrecments of other stmilar sgreements to which any Peblor is or was a party, () sny
pension, welfire, compensation or other cruployee benefit plans, agreaments, practices, and
programs, ncluding withoul imitation, any pension plan of the Delstors, (1) the cassation of the
Debtors’ opecations, dismissal of croployees, of terpination of emploveicnt or labor sgreenicnts

or pension, welfare, compensation o other smplayes Beasefit plans, agrosments, practices and

&
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programs and any obligations with respect fhereto thay aeise from the Emplovee Refirstnond
Tncome Security Azt of 1974, the Faiy Labor Standard Act, Title Vil of [ the Chvil righis At of
1964, the Age Diserinination snd Employment Actof 1967, the Federal Rehabilitation Act of
1973, the National Labor Relations Art, the Consolidated Om vibos Budget Reconeitation Actof
1985 or the Worker Adjustment and Reteaining Notification Act, (iv) workmen’s compensation,
aceupational disease or unsmpdoymient or temporary disabahity ingueance clabus, {(v) covieomment
Babilities, debts, claims or obligations which may be aaseried on 28y b basis inchrhing withont

Jinitation, under the Comprehensive Environmental Respouse, Compensation and Liabiisy Act,

(vi} any bulk sales or simtlar faw, (vii} any Litigation by or ags sinst the Debtars and (viil} the lawvg

of the United States, sby state, territory or possesston thercof, or the District o FColundne, based,
in whole or in part, divestly or indirestly, in any theory of Taw or equity, inchudme without
limitation, auny theory of equitable Yaw, inchuding, without Hemitation any thesry of antitnust oy
suceessor o tranefres Tability. For avoldause of doub, the liabihties set forth i this parsguph
P are Encambrances for all purposes hevein. The Purchaser s not wud shall not be deemed Lo faiz
4 “sucoessar’ (or other such similarly situated party) of or to the Debtors or the Trustes forany
puIpose.

NOW THEREFORE, IT IS HEREBY ORDEBRED, ATUNUDGER, AND

DECREED THAT:

{ieneral Provisions

1. The Mation is granted on e torme and conditions set forth hevem.
2. AN objections fo the Motion or the vehef requested therein that have not

heen withdeswn, waived, or seitled, and all reservations of rights included therein, are hzachy

overruled on tie menids,

CHBOSIT IR 786430vE 175203
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Approval of the Purchase Agresment

3 The Purchase Agreement bepwsen the Trustee and the Purchaser, attached
ereto s Bxhibit AL and all of the teems and conditions thoreof, is horehy approvid.

4. Pursuant to 11 U508 363(b), the Debtors and the Trastee are anthorized
and divectad to ropsumiate the Sale pursaat 1o ¢ and in accordanece with the terms spd condiions
o the Purchiass Agresmernd

A, The Trustor is avthorized and divected o exzeule and deliver, and

smpowered to perform under, consmmmate and implement the Purchase Agreemcent, fogether

with ail additional inginnents and documents that may be ressonably negessary of desirable to

ingprloment the Purchase Agreenient, and (o take all Rurther actions as may be veasonsbly
copested by the Purchaser for the purposs of assiging, travs{orring, granting, ¢ comveving and

conviferring to the Purchaacr ov reduging 10 posses asion, the Acquired Assets, or as may be

necessary ot appropriste to the performance of the obligations as conterrplated by the Parchase

Agreement.

Transfer of Acaibred Assels

a. Pursuant 4y L1 L8065

0;

105{) and 363(1), the Avquired Assats shatl be
fransferred to the Parchaser, tad wpon eonaterunaiion of the Parchase Agreement {the “Cloging™)
shall be, free and clear of all Tnrumbranees, ather than the Serviving Obligations, with all such
Eoonmbranees of any kind or nature whatsoever 1o witach the net procesds of the Sale i the
order of their prinrity, with the same validity, foree and effect whick they now have as agsinst

the Acauired Assots, subjrct to sy clairos A d defonses the Debiors may possess with reapect

thersls,

CEREUSAT TR TR VT 1201608

REEL: 006396 FRAME: 0787



Case 05-20022-PIW  Doc 199  Filed 12/16/05 Page 9 of 42

7, Except as expresely permitied or stherwise specifically provided by the
Purchase Apreement or this Order, all persons and enditios, tncluding, bul not lmited &, all deby
securily hialders, equaty seourity holders, governmantal, tax, and regubatory authorities, lenders,
wade and other eraditors, bolding interests of any kind or nature whatsoever aguinst ot in the
Dehtors or the Acguired Asaets (whether legal or equitable, secured or unsequred, matured or
wirnatured, contingent or non-sontingent, senior or subordinated), amsing noder o ow of, in
conmection with, or in any way relaling to, the Debtors, the Acquired Asssls, the operstion of the

Debtors’ fonmer business prior to the Closing Date; or the trarsfer of the Acquired Assels to the

Purchaser, herohy are forever hacred, sstopped, and pormanently enjoined from asserting againat
the Purchaser, 16 sucsessors or assigns, is property, o the Acquived Asaets, such persous” of

catities” intevesis

&. The transtor of the Aequired Assets to the Purchager pursuwan o the
Purchuse Agrecment sonstituies 2 legal, valid, and sffective wansfer of the Acguired Asssts, and

shall vest the Purchaser with all vight, ttle, sod Interest of the Dobiors wnd (he Trusies in and to
the Acquived Assets free and clear of all Encumbranees of any kind or naturg whatsoever,

2, ‘The Encombrances shall atiach 1o the proceods of the sale {the
“Propeeds™) deseribod heretn, i the order of priority, with the same validity, fores and effor

which they now have, if any. as against e Assets us provided under applicable non-bankruptey

taw, a8 such law may be modificd by the Bankraptoy Code andfor by any ardey of the Cowrt in
ﬁ”": AL,

Othier Frovigi

10, Op the Closing Date, cach of the Diebtors™ creditors is authorived and

divected 1o execats such dosuments and take ol other actions as may be nocessary o release s

CRORESEIT IR TRERIONL 1A
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intorests in the Acquired Assets, #any, as such interexts may have been recorded or gy
otherwise exist,

11, This Grder {2) shall be offective as a deterodiation that, on the Closing
Date, all interests of any kingd or nature whatsoever existing with respert fo the Diebtows ot the
Acquired Assets prios i the Closing have been vaconditions v released, discharged and
terrusnated, and that the conveyances deseribed herein bave been effec {od, an {by shall be
binding upon and shall povers the acts of all entities inchudiog without lmitation, all Bling
agents, filing officers, titke agents, tile cotpanics, vec orders of montgages, recorders of deods,

registrars of deeds, sdmindstrative agencies, poverrmental depariniats, secretanas of stale,

federal, state, and local officials, md wll other porsons snd entities who may be tequired by
aperation of law, the duties of thew o dliee, or coutract, to sccepd, file, rogister or otharwise rix copd
or yelease any documents oy instrements, of who may be required to report or insure any tle or
shte of title in o to any of the Acgwred Assets,

12 Gachnd overy federal, stats, and local governmentid ageney of
departroent 15 hereby directed to ascept for filing and/or recording any and all docwmends and
instramienis necessary and appropriate o consuumate the transsctions conteroplated by the

Purchase Agresment,

13, I any person or entily that bas fled finanong statmonis, morigages,
mcohanic’s Yens, Hs pendens, oy other dotwnants of agresmonts ewidencing intevests with
respect ta the Debiogs or the Acquired Assets shall not have delivered to the Trustee prior to the
Closing Date, tnproper form for filing snd executed by the appropriaie parties, ermination
statements, instruments of satisfaction, relesscs of all ntorests which the person or enbity hag

with respect to the Trustee or the Acquired Assete or otherwise, thew (#) thie Purchaser is hereby

16
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anthorized to cxecute and file such statoments, mstraments, yeleases and other docurgents on
bohalf of the person or erlity with respect to the Acyquied Assets and (b the Parchaser is heveby
authevized to file, egister; or etherwise resord a cortified sopy of thus Ouder, which, once filed,
registeved, or othurwise recorded, shall eon wtitate conelusive evidence of the release of all
interests in the Acquired Assets of any kingd or nature whatsoever.

14, Al crtitics who aes presently, or on the Closing Date may be, in
possession of some or all of the Acquired Assets are hereby dirceted to provide access o, and
surrender posssssion of, the Acquired Assera to the Purchager oxand al ftee the Closmg Date,

15, All cash procecds of the Sale shall be remitted by the Trastse directiy o

Tiack Diamond Commercial Finanee, LLO CBlack Diamond™), a8 agent for the post-petition

fenders and pro-petition first lien lenders, for application by Riack Digmond in acsordance with

apphoable orders of this Cowt, execpt ag set forth in other Crders of s Cour,
16, Excopt for the Surviving Obligations, the Purchaser shall have no Habihty

or responsibility for (a) any liability or other obligation of the Debiors or Trustes wrising wnder oy
relatend o the Acquired Assats or {b) any Encumbrances. Withowt fimiting the generahity of the
foregoing, snd except as ntherwise spocificaliy provided herein and in the Purchase Agreement,
the Purchaser shall not be Huble for any claiog against the Trastee, Debtors or any of tisir
pradeccsvors o affiliates, and the Purchaser shall have no gudnessor or visarious Hahilities ofany
find or character whether known or wriknown ag of the Closing Date, now gxisting oy heroafter
arising, whether fixed or contingent, with regpect to the Trustee or Debtors or any obligations of

(e Trustes oy Debtors arising prior to the Closing Date, inclading, but not fimited to, Yabilivies

on accoyrd of 8y tones arising, accruing, or payable under, out of, i1 connection with, of m any

way relating to the aperation of the buginess prior 1o the Closiug Date.

yot
o)
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17, {nder no circumatances shall the Purchaser be deamed & successor of orto
{he Debtors for any interest apainst or in the Debtors or the Acquired Assets of auy kind or
nature whatsoover, including, without Hinttation, any lability or obligation set forth w Paragruph
P hevcof, Hxcept for the Surviving Obligations, the sale, transfer, assignment and delivery of the
Asquired Assets shall not be subjest to any Encumiwances, and Euvumbranees of any kind or
nature whatsoeves shall rernain with, and continue 1o be obligations of, the Debtors and thetr
sstates. Except for pevsans bolding Surviving Obligations, all persons holding interests against
or in the Deblors o the Acquired Assets of any kind or nature whatsoever shall be, aond hercby
are, forever batrad, satopped, and permanently erjoined from asserting, prosecuting, or otherwise
pursuing such interests of sy kind or nature whatsoever against the Purchaser, s property, is
successors and assigns, or the Acquired Assets with respect 1o any inferest of any kind or nature
whatsoever such parso or entity bad, has, or maay have sgainst o i1 shie Trustes, Gebtors, theiy
estates, afficers, diroctors, shareliolders, or the Acquirsd Assets, Following the Clostng Date, no
holder of an Bocunibrance o1 the Tiebtors oy the Acquived Assets, ot any party asseriing such
s Bucombrancs, shail mnterfore with the Furchaser’s fitle to or use and cojoymnent of the
Acguived Assets based on ot related to such ralerest, or any actions that the Trustee may fake in

1

the chapter 7 cases,

18, This Court retains heisdistion fo snforce end impleraens the tenms and
provisions of the Purchase Agrecntent, all amendments therete, any watvers aud congenis
therennder, and of each of the agreoments exscufed in compction therewlth in all srspects,
including, bui not lwdted fo, retaiming juisdiction to {4 compel delivery of the Acrquired Assels

to the Purchassr, (b tesolve any disputes arising under or related to the Furchase Agreement,

except us otherwise provided therzin, () wterpret, implement, and enforwe the provisions of this

r

CHEMSIT PR 786930vT 12716/05

“TRADEMARK

REEL: 006396 FRAME: 0791



Case 05-20022-PJW  Doc 199  Filed 12/16/05 Page 13 of 42

Ordder, and (4} protoet the Purchuser againat any interests m the Dieblors, thuir estates or the
Avquired Assets, of any kind or ngtary whatsoovsy, attaching to the procseds of the Sale.

19,  Nothing covtamed in any order of this Courl shall confliet with ov
dorogate o the provisions of the Purchase Agresment or the torms of this Order without the
comsent of the Purchaser,

3 The transfer of the Acyuived Asscis pursuant to the Ssle shall not subyent
the Purchaser to any Hability (other than the Surviving Obligations) with respect to the operation
of the business or useof any Acquived Assels prigr {0 the Closing Date or by veason of such
trasnforunder the laws of the United Stdes, any state, ruiery, or pogsession thereod, wr the
Disinet of Cohumbis, based, in whels o in pat, directly or indivertly, on oy theory of law or
squity, inchuhing, withoot Hmttation, soy theory of cquitable subordmution or sueressor of
trarefores Hability.

21 The transactions contemplated by the Purchase Agreoment are undertsken
by the Purehaser {o good faith, as that term s vsed n section 363(m) of the Bardeuptey Code
Accovdingly, the reversal or modifieation on sppeal of the suthorization provided hevetn lo
conmaramate the Sale shall not affect the validity of the Sale to the Purchaser, unless sugh
authorization je doly stayed pending such appeal. The Porchaseris a purchaser in good finth of
the Acquired Assets, and is entited to sl of the prodoctions afforded by sechion 363(m) of the
Bankruptey Code,

22, Theterms and provisions of the Porchuse Agresment and this Order shall
be binding m all respeots wpon, and shall fnure (o the bene it of] the Trustes, the Debtovs, ther
catates, and their ereditors, the Purchaser, and thir reapective atfiliales, sucesssors and assigos,

and shall e Winding in sll respects upom any affected third parties including, bulnot Himiled to,

ORI THT TROEION] L TeMnS
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all persons asserting Bacumbrances on the Scguired Asseis o be sold to the Purchaser pursuant
1o the Purchase Agresrnent, notwithstanding any subscquent appointment of any frustes(s) under
v ehapter of the Bankropiey Code, as o which trostee(s) such terms and provisions Hkowise

3

shall be binding,

23, The fubyre sperifically to mehede any particalar provision of the Purchase
Agreoment i fhus Order shall net diminish or impair the effectivences of such provision, it boing
theindent of the Cowrt that the Purchage Agresment be autherized and approved in iig entirety,

24, ‘the Purchase Agresment and any related agreements, docuraents or other
wstruments may be modified, smended o sopplomented by the parties thereto, g writing
sigaed by both partics, and in asemdance with the terms thereos, witheut futher otder of the
Court, provided that any such modifieation, muendment or supplement docs nol hive & material
adverse offect on the Dcltors” estites,

25 Albwnounts that become payvalie by the Trustee or aiie of mere of the
Bebtors fo the Porchaser pursuant to the tevms of the P’mehaw Agresment or pursusnt to any
Ulaim made by Purchaser againgt the Trustes or any of the Deltors with respect to the Purchase
Agresment shall (i) constitute allowed adminisirative expenses under section * 3U3IEL) and
SOT 1) of the Bankruptey Code and (1) be pavibie withont fasther order of the Court, The
Purchaser shall not be required to file any proof of claim with respeet ta aty such amount.

26, Az provided by Bankruptey Rules 7062 and 9044, this Order shall be
effective and enfirceable inunediaiely upon signing and shall not be subyect to the stay
provisisns contained in Bankruptey Bules 6004(h), which stay is heveby lifted, Time is of the

essence in closing the transaetion und the Trustee and the Purchaser intend 10 close the Sale as

SHAPHE TREDAN JLE0R
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so0m 95 possible, Therefore, any party ohjecting to this Qrder must exercise dug dibigence in
filing an appead and purswimg 5 slay or risk thelr appsal being forsclosed as moot.

27, The Cours shall retaln jurisdiction over any matter o dispuste ariging o
ot relating to the tonplementation of thix Qrdet,

Disted: \Z:«*{W f |, 2005

Wilnuington, Exlaware

ﬁm%mm

UNITED STATES BANKERUPTOY JUDGE ™™
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Exhibit A fo Saje Ovder

Purchupse Agreemiat
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ARSET PURCHARE AGREEMENT

This Assel Purchase Agresmont {this Spagreement”), dated & of Decomber 14,
2008, it hershy ontered inte by and brtween ATECO Aciuisition LLE, w Delaware
limited hability comparny, ot ity degigne, aceeptable to Seller, (“Bayer™), and Montague
5 Claybrosk, Chapter 7 Trustes for Amencan Remanufscturers, Inc, 3 Delaware
cwrperation ("ARITY ARI Huldings, Ine., a Delaware corporation {""Hoi«:_iinggs”‘};
American Driveline, fne, 3 Michigan corposation (AR ATRCO Products, lag, an
Arzona corporation (CATSCOM,  Autemotive Caliper Exchange woorporaied, 8
Cahiforais corporation (CACED), Car Comporent Techuslopies, e, a New Hampshine
corporstion (“COTY), Klidkitat, g, & California corporation (“Khckitat™), New ABE
Frisuon, e, 8 Delaware corporation { CARYM), New Deivelipe, Inc. 8 Dolawars
sagporation ("MDI™Y and Ohie Caliper, Tne. (SOCE, snd together with ARY, Holdings,
ADL ATRCO, ACEL CCT, Klickitat, ARS and WD, the “orapanies™) (“Beller™),

RECITALS:

WHEREAS, Holtings, A0, ATSCG, ACEL COT, Klickitar, ARS, WO and GCX
are disseh or indirect whollyawned subaidiares of ARL

WHEREAS, on Moveother 7, 2005 {"Petition Dute™), the Corapanies filed 8
volunary petition for refief under Chapter 11 of Title 11 of the United States Code, 11
UA.C. 86 101, ot seq. (the “Bankrapiey Code™) in the United States Bankruptey Court
Sor the Thisiriot of Delaware (the “Bankruptey Cowt™)

WHEREAS, wa Novewber 17, 2003, the Rankruptey Court entared an ordey
converting the omses o Chapter 7 cases ungder the Rankruptoy Code effective
Naovernber 18, 2008, with Seiler ay interim Chapler 7 tustee

WHEREAS, Duyer degires to purchags serlsin asscte of the Companivs from
Seller, and Scller desivss w sell, convey, assign, and fransfer 1o Buver such gesels
pursuant o the terms and conditions of this Agreernent, and

WHEREAS, the Assets will be gold pussuant 3o the terma of s Agresomant and
an order of the Bankrupioy Uougt approving such sale under Section 363 of the
Bankruptey Code and the assemption s assigmnent of cerain Execcatory Condracts {28
Hereinafior defined) under Sectinn 365 of the Bankoiptey Cody.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and the matual
covenants and promises contained herein and for other pood und vahuble consideration,
the reoipt mul adequacy of which are heseby acknewledged, the parties horsto, iniending
to b legally bound bereby, agree as fnpllows:

PRSI
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ARTICE

mp.-wu s m.m

UEFINITIONS

14 Defined Terms, As used heroli, e toomis bolow shadl have the

Py
following roeampgs:

“Acquired Facihiies™ ghall mesn the Arizong Fae ity and the Assets related to

©

which arg bmug &c,qmrgd ;mmmmt to thiz Ap;re woent.

shall meso the & in} of the Companias located § Moath
A5 Avene, }’nuuzu, ﬁnmm E3031.

“ponets” shall mesn, other than e Excluded Assets, sl dght. title and interest
that Seller posseases and as the ripht to transfer, i m Wl e the Busipeas, the }:mpm'tx%,
assvs and rights of any and gvery kind, whethgr tangible or inangible, real or porsonal,

retated to eachof the Acguired Facilises, inclnding, without Lrartation, the followng:

(ay  all mashiery, equipment, fixtres, furnishings, trade fixiures,
stovage racks, tools, diss and furnitare and other similar ltems of personsd
property related 1o sach of the Apquired Fasilitics;

b <l Tnventory reluted to each of the Aaguncﬁ Facikiies ipvluding

e ok

finighed goods powsr gleering invertor n‘@%ﬁww e
] ) Y Z ?’ﬁ 1&»‘)@4’; ’(u?’i}'v\t ii

TR i = e SRR

oy el offiee sui}g}iiea production  supplisg, spare pans, ather 7 50 ﬁgr
miscellancous supphies, and other tangible property of any Kind relatad 1o each of g2, &g
e An;mmi Pacilitiny, wherever loeated, includmg. wilthout linntation, all
propesty af any kind locsted fn any § butiding, warshouse, office or other space 2
{eused, ewned, oceupied or used in conpectian with the Beal Estate,

{3 sl prepayviaeds and prepad SxpoRses refated to the Acquued
Factlitive:

ie) alt Hats, reconds and ather inforroatinn pertaining to and SOUts,
porsenne] and referral sowces, all Hats and records pertaining jo suppliers and
customers, and s}l Books snd Records of every kind related to the Acguued
Fuilitien, unless specifically excluded;

¢ af} comaputers and software related Lo the Apquired Facilities;

{8} all rights existing uuder the As surned Bxeoutory Coniacts prtatet
to the Aequired Faoilities;

(hy  all rights existing under the Unexpieed Leases {ae hereinafter
defined) refatnd b the Acguired Fucilitics:

B
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{1} all telephone numbers related fo the Acguired Fagilies,
) all inteblectual property, goodwill associated thevewitly, hieenses

and sublicenses granted and obtained with respact thereto and rights to pratestion
of interasts therein, patents, trademarks, trade names, service marks, logos,
designs, drawings, formulas and copyrights of ATSCO.

A gmumed Exeoutory Conteacls” shall mean the Execatory Contraciy relating to
the Acqsired Facilitios set forth on the Assumed Bosautory Conlracly Sehedide attached
tstets.

*Assanied LishiBties” shall mean {a) all Habilities vnder the Assumed Bxecuwory
Contrants and Assimmed Unexpired Legses relating to the Acguired Facilities ACEHNNE OB
or after the Closing Date; (b all lisbibitfes for damages to thind parties ot thewr propetty
arising out of the sale of the Inventory or the perfonmanee or operation of the Buosiness by
Ruver on or afier the Closing Dasy and {¢) sl Babilittes in respect of product wantanties
and retuned products arising 83 of the sale of the lnventory or the parformance sod
apeeation of the Business by Buyer o or after the Closing Diste,

“Bagks wnd Records” shall mean all books and records of the Companies relating
i the Aaguived Facilities of any and every kind, lneluding, without tisitation, 03,
sompact disk Tists, ledgsrs, fles, mparts, plate, drawings and operaling records of every
ki, periaining to the Assoty, custorners, supphisrs, distribators op Personnel, disk or taps
files, prindouts, runs or other sompules-prapared infornsation and gl ecanpuler prograns
required to ascess, and the squipment containing, all such computer-based iformation,
product, husiness and warketing plans and sales, maintenance and produstion veoards,
sxchuding only corporate books st resords of the type described in the definition of
Exchided Asscls,

“Ruginess” shall mean the activities earried on by the Companies atihs Asauired
Farilitice for the sale nod distribution of remanufactired and rebuilt sutomobile pats.

“Business Day” shall mean any day excluding Satwday, Sunday and any day
which is & legal holiday undor the laws of the State of New York o 5 a day v which
bardving fostitstions locsted in such state are anthorized o required by law of other
sovernmental sotion to closg,

>

Nooh Eraemer Boulevard, Anshery, Californin 92806,

“Californin Fachlity™ shall mean the facility of the Companiss located at 1650

“Clade™ shall mean the Internal Revernie Oude of 1986, as wmcnded.

“Cure Arnount Beduction” the anwunt by which the sggregate of all curs amounts
for Assumed Executory Contracts and Unexpired Leases determined by the Bankouptey
Court excesds the sum of $500,000 plus the wpounts sst forth In the Cure Motion,
provided, however, that the “Cure Amount Reduction” shall not be tess than 7erg.

Lt
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“Pncnmbrances” shall meao any mOTIERESY pledpes, Hews, statutory tivos, clargs,
pauens of antion, chooses in action, rights of revovery, vights of set-off, nghts ot
recouprnent, charges, seeurity mterssts, conditional angd fustallment sale agreerpents,
options, sclivity and use Limitabons, caseraents, rights of way, deed restrictons,

encumbrances and sharges of wiy kind relating tu the Assats or Business,

“Trchuded Asset’ shall mean (8) all canses of action, shicses in action and rights
of secovery {other than those atising in the catlection of ascounty receivable and other
business claima) for avoidence actions of the Compardes unday Chaptes 5 of the
Barkruptey Codey (o) tax vefinds and tax atributes; (5) the corporste charter, seals,
minate books, stock wansfer books and other ducuments refating solely lo the
organization, mainteranes and exislencs of e Companies as corporations; {4) all
Executory Contracts which are not Assumed Bxecutory Contracts. of Unpxpived Loases,
te) any rights of Seller under this Agreement and any giher agreerognts or mstruments
telating to the sale or transfior of sy of the Asaws; { f) all of the Companies’ nghs in s
foreign none-debior subaidiaries (AR Holfiugs Canada Corp. ARS Briction Carp. and
ABS On Tire Logistics Cerp. {collestively, the “Canadian Compantes’}} aud any other
irterests of the Companics in the business and operations of the Guelph, Ontann Cariads
facilitys () any tntsroompany debt owed by any of the Companies or any of the Cavadian
Companias to any of the Cerspanies; (b} all cash and cash squivalents (including non-
warketable securities and short serm nvestmenta); {1 2l books and recordy relating to the
forogoing; () employee records and information that the Americans With Disabilities Ast
profibits Seller from disclosing to Buyes; () alt clatms agaiust third partigs related jo the
foregoing; and (k) alf trade and other accounts reoctvable rotared t cach of the Acguirnd
Facihities (the “Recgivablas™

“Expcutory Contracty” shall mean all oral or wiitien cotltracts, agreements, nases,
aubleases, hosnses, Fermits, distribution amangaments, sates angd prrchase aureements,
g purchase and sale orders to whinh any of the Companies is.a paty,

“F : sesn the Arizons Faeility, the Unlifornia Facility, the Mew
Hampshire Facility and the Ohio Pacility.

“Inventory” shall mean (@) all stock in srade, merchandise, soads, supplies and
ather products owned by the Conpanies refating 1o the Acguirsd Facilities for resale or
fease in the ordinary coarse of business ks ite cusiomers or oIherwise gruder the condral of
the Companiss or carried on the books of the Compauies for the exclusive use by
Companiss relating to the Apquined Facilitivg, and (b all of the aw materigls, work-in-
process, finished praducts, wrapping, supply and packaging items, promotonal winisrials
and sintilar itemns of the Companies relating to the Asguirsd Facilities.

81 abilitige™ vhall mean all Babilities and obb gations of the Compunics whather
known of urknown, whether asserted or unasserted, whether absolnie of conimgent,
whether aocrued or unaceresd, whether liguidated or unliquidated, and whether dug or 1o

becomne due,

4
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“New Hampshire Facility’ sholl mean te factlity of the Comparides lossted at 10
fron Hovse Dirive, Bedford, Mew Hanpshire 03110

“Citig Pacility” shall mean thy facility of the Companies located at 4566 Spring
Road, Indepowdence, Ohio 44131

“Perpits” shall mean all Beenses, permits, fanchises, spprovaly, authorizations,
congerds pr orders of, or Qlings with, o nonficanons 10, ay governmental awhority,
whether forgign, federal, state or local, necessary for the paet or present coonduct ar
aporstion ol the Business.

“Parson” shall mwan any individugl, corporation, partnership, Houted Hability
company, trist, association, joing venues or other entity of suy kond whatseever

o<

gl shall mesn ol directors, officers and employees of the Companiga.

*Real Fotate” means all of the Companies” leasehold estate interests of real
property relating W the Factlities and all tenant baprovenwnts and Dxturss Jovated thevein
and all sasemeniz, Hoenses, vights of way, peoniite and 1] appurienances to sugh leased

BrOpeLy.

“Representative™ shall mean any attomey, sceovntant, apent; consaltant or other
fenreseniative,

&

“Sale Approval Ordee” shall mesn an order of the Bankeuptey Court, sentified by
the plork of the Bamdoupioy Court as & fie and correct sopy of sush onder, reasonably
satisfactory o form and substaote 0 Baydr, Bsller and thelr respettive oounsel,
approving this Agreemsnt and the trsosactions contoiiplated hersin, entered after 2
hearing conducted with adequate notice given relating to the sale of the Assets and the
ssseaiption and assignment of the Assumed Bxseutory Contvacts and Unexpived Leases,

“Bubaidigey” shall mear sny Person i which Buyer, divectly o indbectly through
Subsidiaries or ptherwise, beneficially owos rmorg than Glty percent {50%) of sither the
squity ioterests in. or the votiig oonteol of such Person.

“Taxex” neans all taxes, charges, fess, levies, peonalties or other assesmusdis
iniposed by suy govermwacotal entity or political subdivigion thersof, ineluding, but no
hmited to, mcome, exoise, propenty, sales, use, pansfer, franchise, payroll, windfall or
other profits, altermative minfoum, gross reodipts, intangibles, vapital stock, estivatsd,
employment, unemployment compensation or net worth, ad valorern, stamp, valoe added
of pains 1axes, fegistation and docummentation iees, custorn dulies, il and simihy
charges, withholding, sousl secteily or othor taxes Gnchuling suy fes, sssesswent ot

ther ehargy in iy aature of or {n bewof any tax) inchading any interest, penaliies o
sddittons attribuiahle thereto,

“neapived Leagey” shall mesn the Exccutory Contracts entered into by the
Companies ty lease the Real Extate refating 1o the Acguired Facilitios or o lease vehicles,

2]
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equipment or othey personal propenty velating w the Acguired Facilities that are et furth
ot the Assumed Unexpived Leasss Schedule attached horsto,

ARYIOAER

PURCHASE AND 8&LE AGREEMENT

2 Tramsfer of Assete. Lnon the terms and subjedt o the conditions
angdt provigions contatied hersin, at the Closing, Seller shall sells convey, transfer, asaign
and deliver to Ruyer, sod Buyer sfall zoquire and socept from Seller, the Aouely relating
o the Asguired Facilities frec and clearof all beng, olsins and Encunibranges,

2.2 Excduded Asssta.  Notwithstanding anything to the contary
contained berein, the Assets relating o the Avquired Facilities transfireed pursuant to thiz
Agrasment shall not include and Seller shall retain all its rights, title and wievests in and
toy, and shall not wall, fransfer, assign angd deliver to Buyer, any of the Excloded Ansets

3.3 Asseaned Linkilides. AL the Closing, Buyer shall assuome and

have sole responalbibity for the Assumed Liabilities

24 Excluded  Lishilides Notwithstanding  any  other  ferms,
provisions and conditions of this Agreement, Buyer shall sot ssevrne, or otfierwise be
resposible or able for or obligated with regpect to, any Liabilities or abligations of the
Connpanies, whether actual or confingent, asornied of wnscerusd, matured or sncastured,
hguidated or voliguidated, or kneewn o paknow, arising out of ocsurrenses prior @ the
Cloging Date, unloss such Habihty or obligntion constinutss Assumed Linbilines,

25 Aspumed Exeentory Contraces sud Unexoirsd Legses. Prior to
the atetien of the Agsets, Seller Hled with the Count and servad on all non-deblor parties
to all Executory Contracts 8 motion Hsting all Exccurory Condraots and Seller's estimals
of cure costs with respeet ty esch such Executory Contraet {the “Cure Motion™). Mon-
debtor partisy to Excontory Contracts wers provided with the spportnily 1o object 1o the
proposed cure anounts i the Cure Motion, abient swhich, pryient of such core amounts
would sonstitute o e of all defaults vader such Breouigry Contrasts. I any non-dehior
parly o au Executory Conirast constituting an Assumed Execuory Contrat ox
Unexpired Losse to be assumed and sastgned horeunder sbjects to the cure arnount 33
forth in the Cure Motion, the Court ehall determing the proper cure amount at ¢ heanng
1 the Cure Motior, which will take place prior & Closing. At the Closing, Buyer shall
sssute and andettake o puy, perforns and discharge when dug or reguived fo be
performed all of the Compantes’ pbligations under the Assumied Excentary Contraots and
Praenpired Leases relating to the Acquired Facilities and all habilities refated thereto, If
there exists on the Closing Date any defaull in such Asswmed Excewtory Contracts ot
Unexplred Leasss, i addition to the Purchase Price, Buyer shall be responsilile 1o pay
direstly to the non-debinr party 1o each Assumed BExecutory Contracl and Unexpired
Lease, the cure amount set forth o the order of the Baskeeptey Cowrt granting the Car
Motion a3 # conudition to the sssumpton and sesigaroent of such contrast or lease,

&
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26

forth heretn, Buyer shall pay to Seller for the sale, trangfer, sseignment, CoNVEYSNee amd
delivery of the Assetz:  $1,600,000.00 less the Cure Anmunt Reduetion, if any (e
“Purchise Price™). The Parchase Frice shadl be paid as follows: (a) a refundable down
payment of ten percent (10%5) of the cash Fuschass Peice (B160.000.00), via shiecks which
shall be payable w Montague S. Claybeook, as Chapler 7 Trussee for American
Remanufacturers, Inc., of s, and shall be deliversd upon exsoution of this Agreement by
all parties, to be refonded 1o Buyer upon Seller’s failure 1o achisve any or alt conditions
precedent to Closing set fonth in Anticle VIH berein by the dates apecified herein (ag
applicable} and 10 be forfeited as hiquidated damages by Buyer in the event all conditions
pracedent set forth v Article VI sre sattsBed but Buyer is unsble or unwilling ©
prosend to Clasing 58 specifind herein; and {b) the balance of the Purchase Price will be
paid 5t Closing by wire trangfer of immediately available funds (10 an acoount destgnated
by Seller at ar bsforg the Closing),

2.7 Alloestion of the Purchase Price.  Within 90 davs afier the
Clesing, the Buyer shall deliver te the Sefler g sllocation of the Purchuse Price anuong
the Transfermd Assets (e “Allocation™.  Such Allocation shall become part of thig
Apresrent for ol purposes. Seller and Buyer agree to report, pursaant to Section 1060
of the Code and the regulations propmilgated thersunder, i and when roquired, the
Allocation of the Purchase Price, as adjusted, I 2 wanney gntirely consistent with such
Altegation in the preparation and filing of all Tax Returny {eleding IRS form #594).
Neither Seller for Bayer will take any setion that would rall o question the bowa fide
aatre of such Allocation; snd neither party shall take any position for Tax PUrpOLes
which i inconsistent with such Allocation, unless required ta do 5o ander applicable law,
Notwithstanding the fivogoing, the Alloestion shall not ke ading wpon any poson or
gotity that is net a party to this Agreemen,

ARTICLE 1

31 Clesing, Upon the terms and conditions set forth herein aud in the
Safe Approval Order, the closing of the transsetions voptemplated berein (e “Closing™)
shall be held at 10:00 an. st the offices of Fox Rothschild LLP, 3000 Matket Siresl,
Tenth Floor, Phaladelphia, Pennsylvania 19103 on or prior Tanvary 16, 2006 or such
ather date as may be nndually sgreeable {0 Buyer and Seller. The date o whick the
{Closmig oceurs i aveosdancs with the previous sentence is referred 1o as the “Closing
Drate,™

L4 Lonyeyvanees af Clesing, A the Closing, and in compestion with
eifecting and consummating the Closing, including, withous limitation, the sale and
puschase of the Assets and the defivery of the Purchase Price, Seller and Bu ver shall, on
the Closing Dute, deliver {or sxuse fo be deliversd) the following:

fad fosicuments and Possession, Seller shall deliver to Buyer

AniNe i Sl S LA
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i1} one or more bills of sale conveving all of the Assels
relating 1o the Acguired Facilitics, substantialty in the form astached
hereto as Exhibi A

vy avopyofthe Sale Approval Ordery and

(i) all Books and Records and othee tangible Assets owed by
orin the possession of the Companies telating to the Aciuired Facilitics
{excluding any sugh-items that wo Brcludad Agsets).

() Additonal Dsliveries. Afer thw Closing Date, Sellar shall deliver
to Buyer such oflier instruments as shall be reasanably requesied by Buyer 1o vest
i Fayer title i and to the Assets relating 1 the Acquired Facibties in secordance
with the provisions hergof.

{o) iendgs o the oxtent that & Yonm of suy decwment o
e delivered 31&1‘{‘3.1?1&3%2’ is niot attachad @ w Exhibit hereto, such documents shall
ke in form and subsiancs, and shall be exscuted and deliverssd in o manner,
regsonably satislactory to Buysr and Seller,
{d) Payment of the Purchase Price. Upon the terms and subject t the
satisfhction of the conditions contained in this Agreement, in consideration of the
aforesald cale, assignanent, conveyance, fansfor and delivery of the Assots
refating o the Acquired Facilitics, Buyer will pay or sadge o be paid o Beller &
the Closing, the Purchase Price set forth tn Sectien 2.60b) by wirg transfer of
wgnediately available funds.

33 Trepsactlon Expenses. Hxcept as exprassly provided herain, sach
party shall bear #ts own coste and exponses, inchuding asiorney, accountard and other
consultant fees, in connestion with the exccution and negatiation of this Apreement and
the consummation of the ransactions conteroplated hereby.

34 Other Closing Matters,  Bach of the parties shall use thex
reasonable offorts o take such other actions required Bereby 1o be performed by it prior
to oron the Ulosing Date.

ARTICLE 1Y
KEPRESENTATIONS AND WARRANTIES OF SELLER

Seller reprosonts and warrants to Buyer that the statement contained in this Asticle
1V ave correct and complete as of the duts of ihis Agreement, subject 1o the entry of the
Sale Apgrovel Ovder by the Bankeuptoy Cowrl.

4.1 Oreanization and  Awthovization of Neller.  Each of the
Companies is duly vrganized, validly existing and in good standing under the laws of the
state of ifs organtsation, This Agroement has begn daly excuiad wnd dehivered by heller
and ig 2 valid and binding oblipation of Beller, enforceable agamst him i aconrdence

§
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with its ferme {exoept to the extent that enforcenont may be affected by apphicable
bankruptey, reorganization, insslvaney and similar lows affecting greditons” rights and
mmedics and by general principles of squity (regardless of whether enforcement is
sought at v or in gquity)). Each agroceent or instrument which hax been or shall be
entered into or exeouted and delivired by Seller in compestion with the transsclisng
conteniplated hereby has been {or will be) duly authorized, excontad and delivered by
seller, and is (or will be when authesized, executed and delivered) a vaiid and binding
oldigation of Seller, enforceable againat him 1n accordance with its terms {LKCpr to the
extent that snforcement may be affecied by Jaws relating o baokruptey, reorgantzation,
insolvency and similar laws affecting cz‘edimgs rights sod remiedies ard by peneral
principles of equity {regardless of whether enforesment is sought at laweor i equity)),

4,2 No Yielation. The execution and delivery of this Ag grovnt and
the other agroements speaified hercin and the  consumumation of the tansaciions
contemplated bereby and thereby du not and will net {8) violase any provision of the
Articles or Certificats of Incorporation or Bylaws of an ¥ the Compandes o {8) conflint
with gr vielate any statute or law, or any judgment, deert::s, order, regulation or rule of
Aty court of gevernmental authanty, binding upen or applicable to the Companies or by
which the Assets ars bound or affected.

43 Goversmentsd Conssnts snd Ag;ggmvaiﬁ Except for the Sale
Appravel Order, no consent, waiver, agresoiord, approval, pernst or authorizetion of, or
dectaral ucny, filing, antice or registration to or with, any Usited States foderal ov siate,
locat or fareign sovernmental or vegulatory suthority is requiced to be made or obtained
by Selfer in commestion with the sxeontion, defivery and performance of this Agreament
sud the consummation of the transastions o ontemiplated bereby or therehy.

44 Agsels. Except g aet forth on the attached Assuned Bxecutory
Contracts Schisdude and the attached Unevgioed Legaes hehedule, Seller las (or will have
s ol the Closing pursuant fo Seetion 3563 of the };mnknqmy{ ade} good title to, ur 8 valid
} ascheld interest in, the Assete, free and closr of all Bews, cliiing snd Encumbrances.

45 Disclaimer of other Representations and Warranties. Excepl as
cxpressly set forth i this Article TV, Scller makes no representation or warrant ¥, mpx: 88
or amplied, & faw or in equity, in respect of any of the Assets or any Habil mef;
operations of the Compames, inclading,  without hnitation, with  regpest 1o
merchantebility or fitness for any particolar purpose, and any such other ey )ft:'vl,nhh.ff.}ﬂs
OF wurranties we he‘wby pre'.héy disclaimed. Buyer hereby acknowledges and HETees
that Buyer is purchasing the Assets relating 1o the Acguired Facilities on dn “ase,
where-ie” bisis, Without limiting the penesality of the forepoing, Seller makes no
mpreseatation or warranty vegarding myy assets other than the Assets sad ponr shall ba
unplied @b law or in cguity. Buyer acknowledpes that it has not relled won any oral
statements mads by or on behalf of Seller ov any € GIPANY OF 08 SRY WIISH statemonis
roade by or an behalf of Sslleror any € ornpany ather than a3 ot forth in ths Agreement,
and Buyer hersby waives any rixht 1o chum reliance on any such statemeonts.

2
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ARTICLE Y

REFRESENTATIONS AND WARRANTIES OF BUVER

Buyer represemis and warvants 1o Seller that the stalements cotaingd in thiz
Article V are cortest and cooplele as of the date of this Agreemant,

&1 Owgenization of Buysy. Buyer is duly organized, validly exsting
aaxd 1y good standing uoder the taws of the Stads of Delawars,

5.2 Auntherization. Buyer has sl necessary Tinited Rability company
power and awthonty to ontgy into this Agresmient and has taken all Habed habifuy
Company action ngeessary,  exeouts and deliver this Agreement, o consummate the
wranssetions contemplited horeby aud o porforo s oblizations hercunder, and no other
hndtad Hability company provecdings on the part of Buver we nesessary 16 authoriz¢ the
exaention, delivery @l porformance of tus Agreement and the consummation of the
transactions contemplated herelyy. Tlus Agrocinent hag besa duly exsentid awd delivered
by Buyer and s = valid aod binding obbgation of Buver enforceable sgaingt it o
acvordance with ite terms {except o the extent that enforcoment may be aifected by
applicable bankvaptoy, reorganization, insolvenvy and similar laws affectiog creditors”
vighte ad remedien and by general principler of ecquity {regardless of whether
srforcement is scught af law or 1o equity)).  Each agresment or instrument which has
been or shall be entersd inlo or execuled and deliversd by Buyer in connection with the
transactions contemplated hereby hes been for will be} duly anthorizad, sxeonted and
defiversd by Buyer, and {5 {or will be when suthorized, srecuted and delivered) a vahd
and binding obdigstion of Buysy, enforceable sgainst i in acoprdanes with ity ferms
fexcept to the extent thet enforeomient muay be affovted by Inws relating to bardeupiey,
rorganization, ibsolvency and sbroilar laws affecting creditors’ rights and remedies and
by gensral prineiples of equity (regaediess of whether enforemment is sought at law or fn
sonaty ).

83 Geovermmenisl Congenis and Apbprovals. Other than the Ssl
Approval Order, no consent, waiver, agresment, spprovsl, primit or aulhorization of, or
duclaration, filing, matice or registnation to or with, dny United States federal or state
governmental oy regulatory aathomdy i required tp be made o obtidnsd by Buver in
comprection with the exceation, delivery and performancs of this Agreement and the
consurnaben of the wowactions contemplated bereby orthorchy

54 Ne Vielstion. The exocution and delivery of this Agreement and
the other agreements specified horein and the consummation of the franssctions
eontemplated hareby and thereby do not and will wot {a) vielate sny provision of any
organizational doecwrments of Buyer or (b confliot with or violato any statule or law, o
any judgment, devree, order, regulation or rute of any vouwrt oF governmental sutheaity,
binding wpon or applicable to Buyer or by which the propsrty or assets of Buyer arc
bound o affested,
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55 Fimancial Capadity. Buyer Moy seffclent Bnavoial resources 1
eopswnmate the ransactions coenpbind herein,

~

CLE Y

ARY

ADITIONAL COVENANTS

setler and Buyer covenant and agree with cach other that from the date hereof
theongh the Cloging:

61 Maintenange of Assets Prior to Cloging. Seller (a) shall madutsin
the Assets relsting o the Acquired Facilities in thely cueal siate of repay, exnepiing
normal wiar and fear and (b) shall maintsin the insursnce covering the Assets relating fo
the Acquired Facilitios fn effect on the date hereof,

(.2 Investipation by Bayver.  Seller shall allow Buver and its
Representatives to inspect and make sopies of contescis, Books and Records and afl other
documents and infprmation masonably requested by Buyer and related to the apnrations
and Business of the Acgaived Fasililes. Sellar shall make available to Buysr pramuptly
upon reasonable request sll additions! dovuments and information with respect to the
Acguired Fagilities,

63 Copsenis sod Ressonsble Bfforts. Each of the patics hereto
covenants and agrees, upon the terms and subject o the conditions contained hersin, o
pursue diligently and in good {aith and use all reasonable efforts to take, or cause to be
taken, all actions sod to do, or causs so be dong, all things necossary or advisable vadet
applicable laws and regulations to consummute ad make effective the iransactions
comtemnplated horehy.

ARTICLE VI

AR e

CONBITIONS TO SELLER'S OBLIGATIONS

The ebligations of Seller to sul the Assets relating 10 the Acquived Facilities sud
10 gonswramaie the transactions conteraplited berehy are subject to the satistection on or
pricr 1o the Closing Date, of each of the following conditions, any of which may be
waived {in whole or in pan) by Seller in accordance with Section 9.6

7.3 Eriry of Sale Appreval Qrder. The Sale Approval Order shall
have been entered by the Bankvopiey Court and shall net bave boen staved.

72 Litigatien. There shall not be sny judgmient, decree, Hjunction,
order or ruling in effect preventing the conswramation of the transactions contexnplated by
this Agrocment.

7.3 Lovenants and Repressntations. Huyer shadl have peforoed W
all matenal respects Al agresments and povenants reguired herehy o be porformed by
Buyer prioy tw or at the Clasing Date, and the repeessniations snd wanranties of Buysr

tH
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made o Article V shall be true and corvect in all material respocts a8 of the Closing Dale
as 1 mgde on such duie.

i
K

4 Deliverigs, On or price 1o the Closing Date, Buyer shall hove
dehivered to Selter all of the ollowing:
{1} a perlificate fom Buwver o the forn attached herslo a8 Qhﬁ!ﬁ?}iﬁ
dated the Closing Date, slaling that the conditions specified i Mection 7.3 hag
beon satisfied;

{11} copies of the organizational documents and resolutions of the
member of Buyer approving the kansactions contemplated by ﬂvs Afrt,c.ma,m
certified by the Sectatary of Buver iy the Yorm attuched herofo as E

{iti}  the Purchase Price provided Tor ity Sectian 2.6{b}; and

fv)  sush other doswnents or insirmnents 18 Seller or s counsel may
reasonsbly request to sffect the trangactions contemplatad hereby,

ARTICLE VEI
CONDITIONS TO BUYER'S OBLIGATIONS

Ths obligations of Buyer to purchass the Assets relating 1o the Acquived Facilitics
andd o conswmmate the transactions sontémplated E “"h v are subjest to the stiafaction,
on of prive to the Closing Date, of each of the following consditions, any of whick may be
waived (n whole orin part) by Buyer fn accordance with Section %.6;

8.1  Eniry of Sale Approvel Grder. The Sale Approval QOrder shall
hsve Boen entered by the Bankruptey Coart. The Sale Approval Order shall authorize the
sale of the Assets relating o the Asguired Facilities fres and cleay of Heng, claims awd
snsumbrances.

A2 Litipstiss. There shall not be any judgnent, decres, wjunction,
ovder or ritling b effect preventing the consumustion of the transactions contemplated by
this Agreomsnt,

§3  Covenmuts and Representations. Beller shall have porformed n
all material respects all aprosrnents and covenants required bereby o be peclormed by
Seller prior 1o or at the Closing Diate, and the representations and warrantiss of Seller in
Article £V shall be tus and cotrent in all maatenal respects w8 of the Clasing Date ay if
made on such date, unleas such represeutation or wamaoty speske expressly as of 2
particular dare,

84  Instruments of Cosnyeyanee, Certificates.  Soller shall have
executed apd delivered to Buyer all of the docwaents provided for in Section 3.2(8).
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8,5 K}&h’vwm& Qn or prior fo the Closing Date, Seller shall bave

{1} a sertificate from Boler in the forrn aitached hersto as Bxhibit B,

dated the Closing Date, stating that the condiions speaified in Sections 8.2 and
8.3 have beon satisBod: and

iy such other doswuents or iDStUments ag Buver or s counsel ngy
ressonahly reguest to sffent the fransactiony contomplated hereby:

ARTICLY {X

MISURLLANEOUS

8.3 Termlpation.,  This Agresment may be termatad pooy to the
Clost

ok

qz.,

13

£ by muteal written oinsent axecided by both Buysr and Seller at
By fne,

GiY by Buyer if say cvent oceurs which rensders satisfaction of ong o
mere of the conditions to Payer's obligations set forth in Astiole VI impussible,

(i) by Seller i any event ceours which renders satisfaction of one or
more of the congditions to Seller’s ablipations st forth In Article VIL impossible;

(v by Seffer if the Core Amount Reduction exeseds 300,000,

&) by sither Buyer or Selfer of the Sale Approval Crder Has not boen
entered by December 23, 200§,

o) Wy either Buyer or Seller i th ordst spproving the Cure Mution
has nct besn entered by Jursary 13, 20060 or

{vit) by either Buyer or Seller if the Closing has not aceurred an o iatey
to Sanusry 16, 2006 through no fault of the party sesking to touninsts,

9.2 In_the Eyvem of Termbuation; Remedies.  [n the overd of
termination of this Agrecment pursuant o Seetion 9.1

{1} pach parly shall veturn afl dopuments, worh papers and other
naterial of any ofher party telating 1o the trapsactions copternplatesd hereby,
whether obtained before or after the execution bersof, to the party Rumnishing the
garme:
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Gy e confidential information recoived by iy party with respect o

(he husiness of any ather pary or its Affiliates shall be disslosed fo any thivd
party, unjess requived by law;

() all obligations of the parties hereto wnder {his Agresmend shall
terminsto and there shall be no Halnlity of any party Yerato 10 any other party and
cack party hereto shall bear s own expenscs imeurved in connection with the
negotiation, preparation, execution and performunce of this Agreerent; pravided
that the foregaing shall oot relieve any party of liability for damages actually
‘neurred by sy other party as a result of soy resch of this Agreement resulting
S the willful miiseonduct or grossly acghpont aet or amiagion of the panty
permiiting, causing ot cornmiting such breach;

{iv)  Buyer and Selfer shall cause the Dreposii to be released to Buyer of
Caller, 4s the vase sy be, pursaant 1o the terow of Section 26,

5.3 Amlgrment Sgotessors. Meither this Agreement nor any of the
tighis or obiigations hersunder way be assigned by any panty without the prior writlen
corwent of all other partiss to fhis Agresment. Subjest o the foregoing, this Agrevuent
shall he binding upen and fnue to the benefit of the parties hercto and their genpiactive
representatives, heirs, logatecs, syscesson and permitted assigns, incheling withiut
fritation the Trustes, wd no other persan chall have any vghy, benefit or obtiation
Sercunder,

94  Notiees. All notices, requests, demands and other coromunications
which are required or msy b given uader this Agrecrent chall he i writing and shall be
desmed to have bopn duly ghven whin regeived if personally delivered) when transmntied
i tramemitted by telecopy, upon rectipt of telophonic confirmation; the dule afler it s
sent, i sent for next day deliveryta a domestic sddress by recognized averight delivery
sepvice (0.g, Foderal Expressh and uport receipt, i sent by certifisd or remisiered matl,

retirn reseipt yequesied. {n cach cose notice shaull be:

1o Seller, midressed to: Montagus 8. Claybrook, CPA
Montagus 8. Claybrook &
Asgociptes
13 W, Market Steeet, Suite 940
Wilmingior, DE 1980

With 4 eapy

Attornevs for Sellse Kichaat ©. Menkowits, Esguire
Joshua T, Klein, Esquire
Fox Rothsehild LLE
20060 Market Strset -~ Tenth Floor
Philadelphia, PA 19 163
Telesopy Nt (115) 299-2150
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i¥ 1o Buyer, addressed (0 ATRCO Acquisition LLO
23626 N. 437 Avenue
Glendale, AZ 83310

With 3 sopy o

Attnineys for Bayer Grephen 8. Miller, Haquire
Xorris, James, Hitchens &
Williame LLFP
539 relasvare Avenue, 10° Floor
Wilmington, DE 19801
Faceimile: (302) 371-1750
Bl smibler@morntisjames.cwn

o7 to auch other place and with such other eopis a8 eithnt party way denignate w5 to itsell
by weitten putice to the athers,

a5  Oboiee of Law.  Thiz Agreement shall be constroed  apd
imerpreted, and the rights of the purties deterovined i accordanse with, the tws of the
Srate of Delawars. Each party irrevooably consents to the servics of any und all process
i ey sction o procesding ansing out of or relating to this Agreement by the manling of
copies of sush process to each party at it address speoitiad in Section 940 The parties
hereto ircevecably submit to the exolusive Surisdiction of the Uniied Stales Bunkruptoy
Court {or any cowrt sxercising appellate jurisdiction over the Bardruptey Court) over any
dispute ariging out of or releting 1o this Agreeroent ar any otber agrsement ot fhstraent
pontemyplated hersby ox entered o in connection herewith or any of the transactions
contemplated herelry ot thereby and any cuch dispute shall be decmed to have arisen in
e State of Delswars, Bach party hereby fugvocably agrees that af) claims in respect of
such dispute or procesdings may be heard snd detenmined i such dispute ot procsedings
may be hewd and determined @ such courts, The parties hpreby irrevocably waive,
fhe Bullest extent permitied by applicable law, any objsction which they sty now of
hereafier have to the laying of venus of any such dispute broughl i such courd o any
defense of nconvenient Forun in conneelion therewedith.

96  Fative Apreement Amendmenis  and Waivers. This
Agreement, together with the Con fidentiality Agreement entered o between Buyer and
Seller and @it Exhilits and Schedudes atlached o 1o he attached hereto, constitiutes the
sntire sgropment among (he parties pertaining to the subjort matter horest and supersades
all prior agresnients, understandings, negotations and discussions, whether dyal or
written, of the parties; provided that the fms of agresments attached hereto as Exhubils
shall be superseded by the copies of suck agrecments by the partes thereto o by
conchusive evidence of such partieg” approval of any change or modification oy waiver of
this Agreement shall be binding unless exsouted i writing by or on behalf of the party 1©
tye: bound thersby, Mo waiver of any of the provisions of this Agrecrnent stall be deemed
a¢ shall constitute a walver of any other provision heressf (whether or not similar) nor
ehall such watver constitute a cortinuing waiver ualess otherwiss exprossly provided.
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97 Coustruction. The headings aed captions of the varieas Artieles
and Fuetiona of this Agreement have been mserted solely for purposes of convemenge,
are not part of thiy Agrestasnt, and shall pot he deemed in avy manner o wodity,
explain, expand or restrict any of the provisions of this Agreement, Usiiess stated (o the
comrary, all referances o Areles, Sections parsgraphs o clauses herem shall be w the
spreified Article, Section, paragraph o clase of this Agreement, and all sefersnces w
Ralibits and Schedules shall be to the specified Extubils and Schediies attached hergt
Al Exhibits and Schedides attached are made a pant toreof. Al tenms defined heren
shall have the same mmesning in the Exhibite and Sehedules, except 15 otherwiee provided
heroin, Al yeferences in this Agresment 1o “thix Agreemont” shall be deesnsd B includs
the Exhibits ansd Schedules atlached hereto. The terms “hercby™, “hereto”™, “herounder”™
and anv similar terms s ugsd in this Agroement, refer to this Agresment in s entirety
and aot only fo the padiculyr pottion of thie Agreement where the e s tged.
Whenever i this Apresinent provision is made for the payment of attorneys’ fees, such
provision shall be deepsd fo menn reaonatile atiorneys” foes and paralegals’ fees. The
term “netuding” when used hierein shall focan “inciuding, without imitation.” Whetever
in this Agreenent the singular number is used, the same shall inelude the plural, and the
massuling gender shall inghde the famintine and heuter genders, wud vice veIsa, ag the
pontext shall require

a8  Thivd Party Beselficlutlss. No Person othet than the parties
Kereto, shiall have any rights or claioms under this Agresment.

69  No Waiver. The fuilure of either party brereto to seek redress for
any breach, or 1o nsist upon the stact performance, of any covenant or covdition of the
Agrecoient by the other shall net b, o b deomed ke, & waiver of the bygach or futburs
f5 perfonn, aor prevent 3 suhesquent acl OF HRusHion i viotahon of, or not ghacily
commplying with, the teems hereot from constituting a defanht herennder.

910  Multinle Counterparts. This Agreerent miay b sxeouted i one
oy more counterparts, cach of which shall be deerned an origingl, but all of which
together shall congtitute one and the same mstnumsnt.

911 Ioyalidigy. B the event that any oo oF more of the provisions, o
any potiion thersof, contained in this Agresment of in iy other msirpment referved to
herein, shall, for any reason, be held to be invalid, gl ar unenforesable in any rospect,
fhen to the maximum exient permitted by law, sueh invalidity, illegahty ot
prenforceability shall not affect suy other provision, or any porton tersof, of {his
Agriengnt &t any piher such instromcnt.

9,12 Publielty. No panty shall jssue any pross whease or tiake ay
public statement regardmg the feansactions confemplated hereby, without the prioy
approval of the other party, anl the partis hereto shall issue a mtually acceptable pross
releune as soon as prasticable afier the entry of the Sale Approval Crider; provided thal
nothing herein shall be deemed o prohibit any party from making any distlosws which
s counsel desms necessary D order e fWlfill such pany’s disclosure or notcs
obligutions imposed by taw,

184
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213 Farther Asawaeees.  Without limitng any other rights or
obligations of the paniiss couteined i this Agreement, following the Closing, Seller
agress o exgouts sweh documnents, mstrinents or conveyances and take such ashions as
gy be reasonsbly reguested by Buver's counsel and otheorwise peasorably cooperate
with Buyer, its Affiliates and thele respective Representatives in sonnection with any
action that may be necessary or advissble o put Buyer in possession of the Assets
gelating 5o the Asquired Facihtes,

8,14 Access in Books aud Records. Buver agrees 1o gtain all Booke
and Reverds for perinds prior 1 or neluding the Closing wtl the seventh annivetssry of
the Closing Date {the “Retention Perlod™).  Durning the Retention Peelod, Bayer will
afford duly suthorized representatives of Selier or s ropresumatives froe and full secass
o all such Books and Becords and will permit such represontatives, ab the expense of
Setfer, toomake abetrsets fom or to take copiss of any such Bonks aord Records a5 may by
roasonably reguested by Selber or its ropreserdatives, Duting the Retention Period, sach
party will covperaie with the other and Buyer will cause employees of the Business o
cooperat with Scller or is vepresertatives v Runishing information, evidenes, testimony
and uther axvsistance toovontestion with any sclion, precceding of investigation relating o
the condnst of the Business prior 1o the Closing,

515 Capulntive Bomsdion, Al rights wed remeding of sither pany
hersio ave cunmlative of each ather and of evsry other right or remedy such party may
pbhigrwise bave of Taw or finoguity, snd (e exercise of opg o mors rghts or remedies
shatl not proyudivs oy impeir the conturrent or subaeguont oxercise of other dghis or
reraeding.

918 Termination of Covensnts, Reprosentations, and Warraulies,
The covenants, representations, and warranties made by Seller and/or Buyey herew shall
ternnnate as of the Closing. Buyer shall have no dght to seek indermifivation subsequent
tee the Closing based on & broach of & represontation andior warranty or any covenand
made by Seller hereln of in sy other dosunient, certificate or insdthument entored into by
Seller G sonmechon berewith, except with respest o the Bxcluded Lisbilitigs. Seller
shall have va vight 1o ssek indemmification subsgenguent ke the Closing based on & beesch
of # roproseutation anlior wamanty-or any covenant made by Buyer hersinor in any nthey
document, Certificate or instrument entered into by Buyer i comection herowith, excspl
with reapect to the Assumed Lisbifities,

9.17  Nelmpediment to Liguidation. Nothing herein shall be deemed
or construed 5o as to Wit restrict or impose any wnpedingot t the Companies’ dght &
Higuidate, dissolve and wind-up s affars and o cesse all business activities and
opsrations at suoh thme a8 it reay defernnne tollowing the Closing.

1%  Beproseniation by Usenesh Mutual Nepotigthon. Hach patty
has been represented by coumsel of its choice In pegotiating this Agreernent,  This
Agreement shall therefore be desmed to have been negotialed and prepared at the joing
request, direction and construstion of the parties, af arm’s length, with the advice and
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participation of counssl, and will be wicrprtsd & sccondance witls He terms withowt
favor fo any panty,

Q1% Transfer Taxey. Al pranster, docwmeniary, sales, use, stamp,
registration and other such taxes and fees tnchiding sny penallies and interest thereon)
mourred in connechion with this Agreement shall be piad by Buyer when due, and Boyer
shiall, at v oum expense, file all necesry tax retams and other dociumeniation with
respect to it such tanstr, decumnentary, salee, use, stamp, regisiation aud other taxes
and fees, and i requined by spplicshle taw.

[ The next pags 1s the cxoeulton page)
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N OWITNESS WHEREOF, the partiss hersto have cawsed this Asget Furchase

year first above written,

13ea2
PRET S0 I3RS

5 ; (o 3 3y gx ] CEY vt Hh ¥ty & 3%
Agrocment 1o be executed by their respestive duly suthorized officers as of the day wdd

SELLER

/‘%’%’”@é&{f 0 e

hMontague & i’:’ﬁa;;-‘/grmkv
Chapter 7 Trustee for Amsriean
Remanufacturers, Inc, stak

BUYER]

ATRCO ﬁg}tz;ie;iiim‘s [

PPN g

f‘ ‘fﬁ ’?g '&gy{s-ﬂ““ o o
B iﬁé‘%’@’gﬂﬁ*ﬁ; ’%’“”’“m
Pame: «Fepohemn
fis: Svoretry  Prayg ol o B
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EXHIBIT A

RILL OF SALE ANE ASSIGNMENT

THIS RILL OF SALE AND ASSIGNMENT, s ypade and delivered tis
dayef _.....200 . by MONTAGUE CLAYBROOK, CHAFTER Y TRURTER
FOR AMERICAN REMAMIFACTURERE, INC, {Nete Innevt name of all
deddars) {the “Seller™), w _ o8 lunited haluhity
company CBuyer’),

WHEREAS, for pood and valuable congideration, Seller hag apeecd fo transfer
and sssign o Ruyer, and Buyer bas agreed to accapt and take from Suller, alf of Seller's
right, title and interest iroand to the Assels of the Acuired Fasifities, as such tonms @d
defined in the Assst Purchise Agreeraent (the “Purchese Agresment”) by and belveean
Buyer snd Sefter duted Deconsber 2005 (the *Assets™) All capitahzed oms vot
herein defined ahall have the same meanings as set forth i the Purchase Agrovment.

NOW, THEREFORE, pursuant lo the consideration set forth above, the reosipt
and suffiviensy of which ave herehy seknowledged, itis hersby agread that

1. Convevance,  Geller hereby aseigns, transiors, Conveys and delivers 10
RBuyverufl ofthe

ght, title and interest of Seller in and io the Assels,

2 Reprosordation and Wamanty, OTHER THAM AR SET FORTH INTHE
ACGHERMENT, THE PURCHASED ASSETS ARE BBING SOQLD WITHOUT ANY
REFRESENTATION OR WARRANTY NCLUDING, WITHOUT LIMITATION,
WARKANTIES OF MERCHANTARILITY OR FITNESS FUOR A FARTICULAR
PURPOSRE '

ES power of Attomey.  Seller bereby revocably designates, makes,
constitutes and sppoints Buyer, his heire or assigne, the frue aned fawhid sttorney {and
agent-io-fact) of Beller with full power of subaiioation, for the bonefit and at the exposs
of Buyer {a} where such proccedings eannol g in the narne of Buyer, its sucoessors and
aseipns, fo institnte and prossaute a1l proceedings whish Fuyer may deent proper in order
to callect, assert or enforse any elatm, tight or tile of any kind in or te any itom of the
Asacts, 1o defend or compromise suy ad all aetiona, suits or procsodings it vespest of
any item of the Asants, and to do all sueh acts and things in retation thersto ag Buysr shall
denrn advisable, provided that Buyer provides Setler with comtemporaissus netice of
sach fstance when it fnvokes this power of alterneyy and (&) tr endorse Seliers name &
any pavment, instrument, notice, or other sunilar document of agreerment refatiog to the
Assets for the peried compwneing with the date horsof thal may comw in o the
possession of Buyer o voder Bayer's contral with respest to the Assets.  Deller
sckvowledges that the forcgoing powers are coupled with ar interest and shall be
ivevocable by Sellar in any manuer of foF any reason.

TRAD
REEL: 006396 FRAME: 0815



Case 05-20022-PIJW" Doc 199 Filed 12/16/05 Page 37 of 42

4 Undertakings. 1f, subsequent o the date | hereof, any property that is pant
of the Aszsels herein conveyed comes o possession of Sclter, Seller shall promptly
detiver the sayne t Bhuyer.

3. Governing Law, This Bill of ‘w ¢ and Assigament shall b govermed by
and construed in accordanee with the laws of the Stae of Delaware without regud to
conflicts of laws principles.

IN WETNESS WHEREOF, Seiler hag caused this Bill of Ssle and Assigmaent
t6 be sxecided and delivered as of the dale first above written.

SELLER:

MONTAGUE &, CLAYRROOR,
CHAFTER T TRUSTEE FOR
AMEPRICAN REMANIUFAUTURERS,
INC., [Note: Insert aaoe of «ff debiors)

By

Montague Claybrook, Chaptey 7 Thastes

RELIRL IR
£112 2449528 | BI5AS
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EXHIBITE
PFNSERT BUYER™S NAME]

CERTIVICATE OF THE BUYER

THE LIMRERABIGNED, HNSERT NAME OF BUYER] {the "Buyer™), duees
tereby certify in accordanse with Section 7.44) of the Asast Purchase Agresment by and
between Montague S, Claybrook, ss Chapter 7 Trastee for Amerivan Remannfasturgss,
Inc., Note: Insert mame of afl debtors] and a8 Buyer, daded Deciniber
_________ . 2003 {the “Purchase Agresneni™) that the conditions specified In Scetion 7.3 of the
Purchase Agreement have been saristind.

IN WITHNESS WHEREQF, the undersiginsd has bergnto set his hand atfixed the
soul of the Buyer thds day of RO

BUYER

By .
Waine!
Tl

[ REEHS

P 2340803 {20V 505
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EXHIBITC

(INSERT BUYRR'S NAME
CRERTIFICATE OF THE SECRETARY

THE UNDERSIGNED does hereby covtify that:

| The undersigned is the duly gualifed and aeting Seeretary of . s
_limited liahility company {the “Company ™)

2 Altached hevete as Exbibit A s a true, comraet and complete sopy of ihe
limited Lability company ageeement of the Company, which agreeroent Is in full fores
and effect on the date hereofl

A Atfached herate us Exhibit B is tue, corrost and complets copy of the
Resalutions duly adopted by the Member of the Compiny by Cousent 1o Writing on the
.. day.of ., JO05, authurizing the exccution, debvery wnd performancee by
the Company of the Aszest Purchase Agreoman dated as of Docsmber | 2008 {the
“Purchase Agreement™ by and between the Compary and Montague S. Claytaook, as
Chapter 7 Trustee for Americen Remamifaonrers, Inc, [Nige:  Tmsert vame of all
debtors], and such resolutions have not hean rescinded or modified in any manoer and
are as of the date hersof still i full forpe and effect,

4. The prrsons whose nasies, titles and signatures appear on the Incurabency
ansd Bignatwe Schedule attacked horeto ss Exhibit © are duly slected, aualified and acting
officers of the Company and hold on the date hergol the officss sel opposite their
respective vames in Exlibit €. and the signaures thereln appeanig opposite tholr
tespective pames are the peming signatuses of such oiticers,

35 Attached hereto us Exlubit [ is & true and correst copy of @ Good Standing
Certificate of a recent dale for the Company in the State of Belaware,

£, The Oxmpany has sefficient financial yesources o consymmiale ths
travisactions cowlenrplated by the Purchase Agreement,

I WITHESS WHEREOP, the undersigned has hereunto st his hand affived the
suat of the Company g dayel L 200

SUYER

By
Namg:
Tils: Secrstary

(B bod
PHE 2308200 1271505
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EXHIBIT D

CRRTIFICATE OF THE TRUSTEE

THE UNDERSIGNED, ss Trustee for American Remapudboturers, I, et ol
(e “Selter™), does hereby cerlify in accordance with Seetion 8.5(1) of the Asset Purchase
Agresment by and Mongagne 8. Cleybrook, as Chapler 7 Trustes for Amsocan
Resranufacturers, Ine., [Note: Ineet name of sl debiors] and s a5 Buyer,
dated Decerabir |, 2008 (the “Purchase Agrecment™, that the conditions specitind 1
Sections 8.2 and £.3 of the Purchase Agresment have been satisficd,
IN WITNEAR WHEREOF, the undersigned has hereunts set his band affixed the seal
of the Corporation ks dayof , 200

SELLER:

MONTAGUE 8, CLAYEBRGOER,
CHAFTER 7T TRUSTEE FOR
AMERICAN REMANUFAUTURERS,
TNC., INoter Insert name of all debigrs]

}‘? -

¥ -
Montague Claybrook, Chapter 7
Trustes

(AR T
P ARSIV RS

) TRADEMARRK
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ASSUMED EXECUTORY CONTRACT SUHEDULE

fangl

RIS

PRI 20528 12805

TRADEMARK
REEL: 006396 FRAME: 0820



Case 05-20022-PIJW  Doc 189 Filed 12/16/05 Page 42 of 42

UMEXPIRED LEASES SCHEDULE

1. That cortatn nov-residential real propecty Tesa for the premises focated at
4525 N, 4% Avenue, Phoenix, AZ,

CHSREG T P00 TS
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