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FORECLOSURE AGREEMENT

This Fore'closure Agresment (the "Agreement”), dated as of the 23rd day of August,
1996, is entered into between Duncan Enterprises, a California corporation (the "Buyer®) and
‘Heller Financial, Inc., a Delaware corporation (the "Lender™).

RECITALS

_I. Pursuant to that certain Credit Agreement dated as of December 29, 1989 between
Polymm_cs, Inc., a Massachusetts corporation, as successor by merger with Tulip Acquisition
Corporation (the "Borrower”), and the Lender, as amended from time to time thereafter (as so
amended and as otherwise previously modified from time to time, the “Laan Agreement”), and
certain other documeats, instruments and agreements executed pursuant thereto or in connection

erewith (collectively, the "Related Agreements” and together with the Loan Agreement, the
"Lender oan_Documents®), the Lender has made loans to, and made other financial
acwmmodat}msmorfotthebemﬁtof,memmwa(aumichloamandomerﬁmdal
accommodationz being herein referred to collectively as the “Loans”). The Loans and all other
obligations of the Borrower o the Lender, howsoever created, arising or evidenced (collectively,
the "Qbligations"), are secured by substantially all of the Borrower's assets. Further, payment
of the Obligations is guaranteed by the third party guaranty of Tulip Holding Corporation, a
Delaware corporation (the "Guarantor®). The Obligations are also secured by substantially all
of the Guarantor's assets and for purposes of this Agreement the term Borrower shall hereinafter
be deemed to include the Guarantor.

II.  Asaresult of a continuing default by the Borrower in repayment and performance
of the Obligations and other liabilities under the Loan Agreement, the Leader has the right under
Section 9-504 of the New. York Uniform Commercial Code (the "UCC") to sell and transfer to
any person or eatity for value in a private sale all of the Borrower’s right, title and interest in
and to any or all of the assets subject to the Lender’s security interest (such assets are
collectively referred to herein as the "Encumbered Assets”).

II. The Borrower has represented to the Lender that the Borrower is-willing to
surrender possession to the Lender solely for the purpose of effecting such a private sale of
substantially all of the personal property and business assets of the Borrower, which personal
property and business assets include certain tangible assets and intangible assets, the tangible
assets of which are located in several states, including but not by way of limitation the states of
Massachusetts, New Jersey, West Virginia, Rhode Ieland, Illinois, Pennsylvania and New York,
on the terms and subject to the conditions set forth herein, ‘The Lender desires to grant, scll,
transfer and deliver to the Buyer for value, in a sale pursuant to the UCC and on the terms and
conditions hereinafter set forth, all of the Borrower’s and the Lender’s right, title and interest
in the Subject Assets (as hereinafter defined).

IV.  The Buyer desires to purchase substantially all of the personal property and
business assets of the Borrower, which personal property and business assets include certain
tangible asgets and intangible assets, the tangible assets of which are located in seveml'stg.tgs.
including but not by way of limitation the states of Massachusetts, New Jersey, West Vugxp:a.
Rhode Island, Tllinois, Peansylvania and New York, on the terms and subject to the conditions
set forth herein. The Buyer desires to acquire from the Lender for value, in a sale pursuant to
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3 .tne uLc and on we wrms anu conwuens scvewaner set forth, a1l of we sorrower s and the
Lenders’ right, title and interest in the Subject Assets (as hereinafter defined).

AGREEMENTS

NOW THEREFORE, in congideration of the mutual promises and agreements set forth
berein, the Buyer and the Leader agree as follows:

1, Incorporation of Recitals. The Recitals set forth above are true and correct, and

%" are incorporated into and form an integral part of the agreement between the parties contained
s in this Agreement; provided, however, that Buyer makes no representations with respect to the -
' 7 Recitals contained in I, IT and IITI gbove. :

2. Purchasc_and Sale. Subject to the terms and conditions set forth in this

t, in consideration of the Purchase Price (as hereinafter defined), at the Closing (as
hereinafter defined), the Lender will conduct a private foteclosure sale of, and will thereat sell

to the Buyer and the Buyer will acquire: () all of the Borrower's right, title and interest in and

to all of the asscts of the Borrower, other than the Excluded Assets (as hereinafter defined), in
which the Lender has a security interest under the UCC (the "Subiject Assets™), which Subject
Assets include, to the extent that the Lender has a security interest in such assets under the
UCC, the following assets of the Borrower: (i) accounts receivable (the "Accounts
Recejvable™), (i) inventory (the "Inventory"), (iii) fixed assets (the "Fixed Assets™), and (iv)

~ . all other assets of any kind or nature whatsoever to the extent a security interest therein can be
0. taken under the UCC (the "Other Assets”), including, but not limited to, all rights, title and
. interastin the patents, technologies, formulae, trade secrets, customer lists, supplier lists, trade
"’ names, trademarks, service marks, copy rights and other intellectual property of the Borrower
(thr "Intellectual Property"), including, but not limited to, the names "Polymerics” and "Tulip"
(all trade names, trademarks, service marks and other names used by the Borrower are
collectively referred to as the "Trade Names"), and all variations of any of the Trade Names or

.. names that include any of the Trade Names; and (b) the business and operations of the Borrower
" in which the Lender has a security interest under the UCC, to the extent a security interest
§ ther n can be taken under the UCC (the "Business"), including, but not limited to, the books
¥ and records, customer lists, sales invoices and records, competitive information and all other
X recoscs and documents related to the Business, but not the Borrower's stock books, minute

@& beoks, and other te records of a similar nature, Subject Assets includes all of the assers

‘ﬁg - :(foﬂkl‘: Bcu'man wmnm the Excluded Assets) in which the Lender has a security interest

‘b under the UCC as of the Closing Date (as hereinafier defined). All of the Subject Ass:!t;:i

4 including the Accounts Receivable, the Inventory, the Fixed Assets, the Intellectual Prtgpegylom

“F  the Other Assets, ghall be transferred and delivered to the Buyer by the Leader at the Clos

L P freeandclearofanysecurityint:testorlienofthe:bmdarfrofanysecuntymtqmstsorhet::
subordinate to the Lender's security interest and ljen; pmndad however, that with respec:j o
rights of third parties with respect to sct-off claims, Liabilities, royalties, licenses, guamnmau
payments or other claims or burdens against the Subject Assets such transfer and delivery

4 besubject to Section 8,12 hereof.
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15.13 UQCC Redemption. The parties acknowledge that, at any time before the

Closing, the Borrower or any other secured party of the Borrower may redeem the pertinent

Subject Assets by tendering fulfillment of all Obligations (including but not limited to the

! expenses reasonably incurred by the Lender in retaking, holding and preparing the Subject

| Assets for disposition, in arranging for the sale, and to the extent not prohibited by law, the

~ Lender's reasonable attorneys’ fees and legal cxpeases). If such a redemption should occur, the

Lender shall be relieved of its obligations, and the Buyer shall be entitled to the retum of any

portion of the Purchase Price theretofore paid by it pursuant to the provisions of this Agrecment
and to payment of the breakup fee pursuant to Section 8,17 hereof.

15.14 Anomey’s Fees Expenses. If any litigation or any other proceeding
is commenced in connection with or rehted to thls Agreement, the losing party shall pay the
expenses, including but not limited to, the reasonable attorney's fees and expenses of the
prevailing party.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by
their duly respective officers as of the date and the year first above written.

HELLER FINANCIAL, INC.
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