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UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION
Inre: ) CHAPTER 11
DIETZGEN LLG, 3 Case No. 02 B 0382]
Debtor :_md Debtor in ; Hon. Jack B. Schmemnerer
Possession. ;

FINDINGS OF FACT AND CONCLUSIONS OF LAW
REGARDING DEBTOR’S MOTION FOR ENTRY OF ORDER

AUTHORIZING SALE OF ESTATE®S ASSETS AND RELATED RELIEF
THIS CAUSE coming to be heard upon the Motion, dated May 15, 2002, of Dietzgen,

LLC (the "Debror") for Entry of Order Authorizing and Scheduling Auction Sale of Assers,
Approving Terms and Conditions of Sale, and Approving Form and Extent of Notce of Such
Sale (the “Motion™), pursuant to which Debtor requesied authoriry (i) 1o sell 1o Nashua
Corporation (the “Purchaser™) cenain assers (the “Purchased Assets™) of the Debtor's estate
pursnant 1o that certain Asset Purchase Agreememt dated May 14, 2002 (the “Purchase
Agreement,” a copy of which is attached as Exhibit A), free and clear of all liens, Claims and
Secwrity Imerests’ in or on the Purchased Assets; and this Court having entered an order dated
May 20, 2002 (the *Sale Procedures Order™) authorizing the Debior to conduct, and approving
the verms and conditons of, an auction (the "Auction") and bidding procedures to consider
higher or otherwise better offers for the Purchased Assets, establishing a date for the Auction,
and approving, inter alia, (i) the Sale Procedures (as defined in the Sales Procedures QOrder), and

(ii) the form and manner of nonce of the Auction; and the Count having jurisdiction o consider

' Capitalized werms used but nat defined herein shall have the meanings ascribed fo such tems in

e Purchese Agreement (gs defined below).
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the Motion and the relief requested therein in accordance with 28 L.5.C. §§ 157(b)(2) and 1334;
and consideration of the Motion, the relief requesied therein, and the responses thereto, if any,
being a core procesding in accordance with 28 US.C. §157(b); and the appearance of ail
interested parties and all responses and objections o the Motion having been duly noted in the
record of the Sale Hearing; the objection of the Tax Comnussioner of DeKalb County, Georgia
having been overruled as inappheable to the proposed sale becausc no real propenty is included
m the Purchased Assets, and upon the record al the hearing on the Motion and il other pleadings
and proceedings in these cases, wcluding the Motion; and after due deliberation and sufficient
cause appearing rtherefor,

IT IS HEREBY FOUND AND DETERMINED THAT:

A.  The findings and conclusions set forth herein constitute the Cowrt's findings of
fact and conclusions of law pursuant to Banlruptcy Rule 7052, made applicable 10 this
proceeding pursuant to Bankrupicy Rule 9014.

B. To the extent any of the following findings of fact constitute copclusions of law,
they are adopred as such. To the extent any of the following conclusions of law constitue
findings of fact, they arc adopied as such.

C. Proper, umely, adequate and sufficient notice of the Motion, the Auction and the
Sale Hearing has been provided in accordance with seetions 102(1), 363(h) and 365(b) of the
Bankruptey Code, Bankrupicy Rules 2002, 6004, 9006, 9007, 500% and 9014, the local rules of
this Cowrt, the procedural due process requirements of the United States Consritution, and the
Sale Procedures Order. No other or further notice of the Motion, the Auction, the Sale Hearing,

the assumption and assignment of the Assigned Agreements or of the entry of this Order is

NECESSATY.
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D. A reasonable oppormmity o objéct or be heard regarding the requested relief has
been afforded 1o all interested persons and entities, including, without limization, (i) all entiues
who claim any interest in or lien upon the Purchased Assets, {ii) all governmental faxing
authorities who have, or as a resuk of the sale of the Purchased Assets may have, claums,
contingent or otherwise, against the Debtor, (ii1) all parties who filed requests for notices under
Bankrupicy Rule S010(b) or were emtitted 1o notice under Bapkruptcy Rule 2002, {iv) all
creditors (whether hqudared, contingent or unmamred) of the Debror, (v) all interested
governmental, pension and envirorunental enuties, (Vi) the Office of the United States Trustee;
and (vii) all entiries that heretofore expressed o Debtor an interest in purchasing the Purchased
Assets. Other parties interested in bidding on the Purchased Assets were provided, upon request,
sufficient nformanen by the Debtor to make an informed judgment on whether to bid on the
Purchased Assers.

E. The Mation was served duly and properly on all requived persons and enrities in
accordance with te Sale Procedures Order.

F. The Debtor has demonsirated a sufficient business justification requiring it to sell
the Purchased Assets under section 363 of the Bapkmuptcy Code, and such acuons are
appropriate exercises of the Debtor’s business judgment and in the best interests of the Debtor,
its estate and irs credizors.

G.  The Debtor afforded interested potential purchasers a full, fair and reasonabie
oppertanity w make a higher and bener offer 1o purchase the Purchased Assers.

H.  The affer of the Purchaser to purchase the Purchased Assers is the best offer
received by the Debtor and the Purchase Price of $1,685,000.00, as stated on the record of the

TRADEMARK
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Sale Hearing is fair, is in the best interest of the Debtt-:'r’s estate and constinues full and adequate
consideration and reasonably equivalent vajue for the Purchased Assels.

L Without an expeditious sale of the Purchased Assers free and clear of liens, claims
and encumbrances, there will be a substannial diminution 1n the value of the Debror and its assers
to the detriment of its creditors and other parties in interest.

I Purchaser 15 a purchaser in good faith, as that term is used in ihe Bankrupicy Code
and the decisions thereunder, and is enritled to the protections of secrions 363(m) and (n) of the
Banlauptey Code with respect 10 all of the Purchased Assets. The Purchase Agresement was
negotialed and enfered into in good faith, based upon amm's length bargeining and withowr
collusicn. The Auction conducted in accordance with the Sale Procedures Order, was conducied
in good faith within the meaning of section 363(m) of the Bankmupicy Code, Neither the Debtor
nor the Purchaser has engaged in any conduet that would prevens the application of secrion
363(m) of the Bankrupicy Code or cause the application of section 363(n) to the Agreemenr.

K. The Debror has full himited lLiability company power and authority 10 execute the
Purchase Agreement and all otheér documents contemplated thereby, and the sale of the
Purchased Asseis has been duly and validly authorized by ail necessary corporate authority
necessary 1o consummate the transactions contemplated by the Purchase Agreement. No
consents or approvals are required by the Debtor 1o consummate such transactions.

L. The Debtor has advanced sound business reasons for seeking to enter inwo the
Purchase Agreement and to sell the Purchased Assets, as more fully sef forth in the Morion and
as demnonsirated at the Sale Hearing, and it is a reasonable exercise of the Debior’s business

judgment to sell the Purchased Assets and to execute and deliver the Purchase Agreement to the
Purchaser.
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M.  The terms and conditions of the Purchase Agreement, including the 1o1a)
consideration 10 be realized by the Debior pursuant to the Agreement, are fair and reasonable and
the transactions contemplated by the Purchase Agreement are in the best interest of the Debtor’s
cstals.

N. A valid business purpose exists for appraval of the iransacuons contemplated by
the Motion pursuant to secon 363(b) of the Banlouptey Code. The mansfer of the Purchased
Assers from the Debror 1o the Purchaser 15 a legal, valid and effective transfer of the Purchased
Assets norwithstanding any requirement for approval o consant by any person.

Q. The Debtor’s saie of the Purchased Asseis is in furtherance of a subsequent plan
of reorgamzarion 1o be filed by the Debior.

P. In the absence of a stay pending appeal, the Purchaser will be acting in good faith
pursuan: 1o section 363(m) of the Bankrupicy Cods in ¢losing the iransacrions contemplared by
the Purchase Agreemeny at any time on or afier entry of this Order und cause has been shown as
10 wWhy this order should nor be subject 10 the stay provided by Bankrupiey Rules 6004(g) and
6006(d).

Q. The sale of the Purchased Assers outside of # plan of reorganizarion pursuant to

the Purchase Agresment neither impermissibly restructures the rights of the Deblor’s creditars

not impermissibly dictates the terms of a liquidating plan of fﬂﬂfmzﬁ’[&?ﬁ‘“ﬁbﬁ“ﬁ D

Dared: ENTER:
JUN 17 2002
ERTRE IRy H03F
[INWEDSTATES BA [ :I'.' A COuRl
5.
TRADEMARK
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UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION
Inre: ) CHAPER 11
DIETZGEN LLC, ; Cage No. 62 B 03821
Debror and Debtor ; Hon. Jack B. Schmerrerer
Possession. ;

ORDER AFPROVING SALE OF ESTATE’S
ASSETS G G RELATED RFLIEF

Pursuant 1o the Findings of Fact of Conclusions of Law Regurding Debtor’s Motion for
Entry of Order Autherizing Sale of Estaie’s Assets and Related Relief dated June 11, 2002, all as

more particularly set forth therein,

IT IS HEREBY ORDERED, ADJUDGED AND DECREED thar;

1. The relief requested in the Debtor’s Motior for Emry of Order Authorizing Sale
of Estate’s Assets and Related Rehief 1s granted in its entirery.

2 The Purchase Agreement and the tramsactions contemplated thereby be, and
hereby are, approved and the Debior is authorized and empowered and direcied 1o enter into, and
to perform us obligations under, the Purchase Agreemenr and 1o execute and perform such
agreements or docurments and take such other actions as are necesswry or desireable [o effectuare
the terms of the Purchase Agreement.

3. All objections, responses, and requests for continuance concerning the Motion are
resolved in accordance with the terms of this Order and as ser forth in the record of the Sale

Hearing. To the exrent any such objection, respense or request for conunuance was not

TRADEMARK
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oterwise withdrawn, waived, or semled, it, and all reservarions and rights contained therein, is
overruled and denied.

4. The Debior shall be, and hereby is, authorized, empowered and directed, pursuant
to sections 105 and 363(b) of the Banlqupicy Code, 1o sell the Purchased Assets To the Purchaser
upon payment of the Purchase Price and completion of all other deliveries required under the
Purchase Agreernent. Such sale of the Puschased Assets shall be free and clear of any and all
Security Interests and other lLabilides and Clmms, whether secured or wnsecured, choate or
inchoate, filed or unfiled, scheduled or unscheduled, noticed or unpotced, recorded or
unrecorded, contingent or non-contingsnt, liguidared or unliguidated, mamred or unmarared,
disputed or undisputed, or known or unknown, whether anising pror 10 or subsequent 1o the
Perition Date, whether irapesed by agreement, understanding, law, equity or otherwise with all
such Security Interests to awach only 10 the proceeds of the sale with the same priority, validity,
force and effect, if any, as they now have in or against the Purchased Assets, subject to any
claims and defenses the Debror may possess with respect thereto,

s, On the Closing Date, each of the Debior’s creditors is anthorized and directed 10
execute such documents and take all other actions as may be necessary to release any Secunity
Interests of any kind against the Purchased Assets, as such Security Infevests may have been
recorded or may otherwise exist, If any person or entity that has filed financing statements or
other documents of agreemenis evidencing Securnity Interesis on the Purchased Assers shall not
have delivered 10 the Debtor prior 10 the Closing, in proper form for filing and execured by the
appropriate parties, lerminalion statements, instuments of satisfaction, releases of all Hens or
other inrerests which the person or entity has with respect to the Purchased Assets, the Debtor are

hereby authorized and directed 10 execute and file such staternemis, instruments, releases and
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other documents on behalf of the person or eatity with respect to such Purchased Assels
immediately prior to the Closing.

6. This Order shall be binding upon and govem the acts of all persons or entities,
including without limitation, all filing agents, reconding agencies, secreranes of staie and all
other persons and entities who may be required by operation of law to accept, file, register or
otherwise record or release any docRments or INSTUMENTS.

7. Subject 1o the payment of the Purchase Price by Purchaser 10 the Debtor and
complerion of all other deliveries required under the Purchase Agreement, effective as of the
Closing, (2) the zale of the Purchaged Assers by the Debtor to the Purchaser shall consvirure a
legal, valid and effective mansfer of the Purchased Assets notwithstanding any requirement for
approval or consent by any person and shall vest Purchaser with all right, title und interest of the
Debtors in and to the Purchased Assets, free and clear of all Security Interests pursuant to section
363(f) of the Bankrupicy Code,

8. All persons or entities, presently or on or after the Closing Date in possession of
some or all of the Purchased Assets are directed to swrender possession of the Purchased Assets
to the Purchaser on such Closing Date or at such time thereafter as the Purchaser may regquest.

9 The Purchaser 15 hereby gramed and is enttled 1o the protections provided 10 a
goad-faith purchaser under section 363(m) of the Bankmipicy Code.

10.  This Order and the Purchase Agreement shall be binding upon, and shall inure to
the benefir of, the Debtor and the Purchaser, and their respeciive successays and assigns,
inchiding without limitation, any chapter 11 mistee hereinafter appointed for the Debror’s estale

Or any wusiee appointed in a chaprer 7 case if this case is converted from chapter 11.

TRADEMARK
REEL: 002798 FRAME: 0961



Feb-20-04 15:15 From=LAHIVE & COCKFIELD, LLP B177424214 T-308 P.11/37 F-T35

11.  This Court shall rerain jurisdicuion 1o enforce the provisions of this Order and the
Purchase Agrecment and to resolve any dispute concerning this Order, the Purchase Agreement,
or the nghts and duries of the parties hereunder or thereunder or any issues relating to the
Purchase Agreement and this Order, including, but pot limited 10, the mterpretation of the tepms,
conditions and provisions hereof and thereof, the sratus, namre and exveny of the Purchased
Assets and the Assigned Agreements and all issues and disputes arising in connection with the
relief authorized herein.

12, The provisions of this Order are nonseverable and mumally dependent.

13. Nomwithstanding Bankruptcy Rules 6004(g) and 6006(d), this Order shall be
effective and enforceable immediately upon entry and its provisions shall be self-executing. In
the absence of any enfity oblaining a stay pending appeal, the Debror and the Purchaser are free
to close under the Purchase Agreement at any time. In the absence of any entity obtaining a stay
pending appeal, if the Debtor and the Purchaser close under the Purchase Agreement, the
Purchaser shall be deemed o be acting in "good faith" and shall be entitled to the protection of
section 363(m) of the Bankrupicy Code as 1o all aspects of the trangactions pursuant to the
Purchase Agreement if this Order or any authorization contained herein is reversed or modified
on appeal.

14. The Debtor and the Purchaser be, and they bereby are, authorized and empowered
1o take all actions and execute and deliver any and all documents and instruments that cither the
Debror or the Purchaser deems necessary or appropriate to implement and effectuate the terms of
the Purchase Agreement and this Order. The Debtor and each other person having duties ar
responsibilities under the Purchase Agreement, any agreements related thereto or this Order, and

their respective direciors, members, officers, gemeral parmers, agemts, representatives, and
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aviorneys, are authorized and empowered — subject 1o the terms and conditions cortained 4n-the
Purchase Agreement and the schedules annexed therero ~ fo cary vut all of the provisions of the
Purchase Agreement and any relared agreements; o issoe, eXecute, delver, file, and record, as
appropriate, the documents evidencing and consummating the Purchase Agreement, and any
related agreements; to take any and all actions comemnplated by the Purchase Agreement, any
related agreements or this Order; and to issue, execute, deliver, file, and record, as appropriate,
such other conmacts, nstumems, releases, indentures, mortgages, deeds, bills of sale,
asgignmenis, leases, or other agreements or documents and to perform such other acts and
execute and deliver such other documents, as are copsistent with, and necessary or appropriate 1o
unplement, effectuare, and consummate, the Purchase Agreement, any related agreements and
this Order and the wansactions contemplated thereby and hereby, all withour further application
i0, or order of, the Court or further action by their respective directors, members, stockholders, or
parmers, and with like effect as if such actions had besn taken by unanimous action of the
respective directors, members, stockholders, and partners of such catities. Withom limiting the
generality of the foregoing, this Order shall constimte all approvals and consents, if any, required
by the lumited liability laws of the Sates of [llinois and al} other applicable business corporation,
wrust, and other laws of the applicable governmental units with respect to the implementation and
consummation of the Agreement, any related agreements and this Order, and the transactions
conternplated thereby and hereby.

13, Conditioned upon the enwy of an order confirming a plan of reorganization or
liquidaion providing for this sale, the sale of the Purchased Assers to the Purchaser is exempr

from any and all Jaws imposing a stamp tax or similer tax in accordance with section 1146(c) of

the Bapkruptcy Cade.
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16.  Pursuant to seclions 105 and 363 of the Bankruptcy Code, any and all credutors of
the Debtor that received notice of this sale shall be barred, estapped and enjeined from taking
any action of any kind against the Purchaser or the Purchased Assers on account of any claim
against any Debtor or any Purchased Asset.

17.  As 10 all creditors that have received notice of this sale, the Purchaser 15 not a
successor 10 the Debtor or its estate by reason of any theory of law or equity and the Purchaser
shall not assume or in any way be responsible for any liability or obligation of the Debior and/or
its estare, except as atherwise expressly provided in the Parchase Agreement.

18,  Effective upon the Closing, all entirics that have been served with notice of this
sale, including, bur not limited to, the Debtor’s creditors, employees, former employees and
shareholders, administrarive agencies, govemnmental deparmments, federal and local officials,
including such officials mamtaming any authority relating to environmental, labor and health and
safery laws, and their respective suceessors or assigns, shall be permanently and forever barred,
restrained and enjoined from commencing or continuing in any manrer any aetion or ather
proceeding of any kind against the Purchaser as alleged successor with respect 10 any exisung
Security Imterests arising out of or related to the Purchased Assets.

19.  The Purchase Agreement and any related agreements may be waived, modified,
amended, or supplemented by agreement of the Debtor and the Purchaser withont finther acrion
of the Cowrt; pravided, however, that any such watver, modification, amendment, or supplement
is not material and substantially conforms to and effectuates the Purchase Agreement.

20.  The fallure specifically to include any particular pravisions of the Purchase
Agreement or any related agreements in this Order shall not diminish or impair the effectiveness

of such provision, it being the intent of the Cowrr, the Debtors and the Purchaser that the
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Purchase Agreement and any related agreements are authorized and approved in their entirety
with such amendments thereto as may b¢ made by the parties in accordance with this Order prior
to Closing.

21.  No buik sale law or any similar law of any state or other junisdiction shall apply in
any way to the transaction conernplated by the Purchase Agreement.

24.  Tothe extent any provisions of this Order conflic? with the terms and conditions

of the Purchase Agreement, this Order shall govern and conmol.

Dated:

Enter:

UNITED STATES BANKRUFTCY JUDGE

gNTERED

JUN 172002
(ALK B, SCHMETTERER GARIPTEY JODGE

COURT
URITED STATES ﬁMnﬂUPTc‘l
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EXHIBIT A

Asset Sale Agreement
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (“Agreement”) is made and entered inio
by and between Dietzgen, LLC, an IHinois limited liability company, as Debter and Debior i
Possession (“Seller”), and Nashua Corporation, a Delaware carporation (“Purchaser™).

RECITALS

A. Seller is a menufacturer and international distnbutor of specialty papers and
supplies for e architeciural, engineening and construction markets (“Business’™).

B. Szlier has been aperaning under the protéction of Chapter 11 of the United States
Bankrupicy Code since January 31, 2002, in case number 02 B 05821 in the United States
Bankniptey Cour. for the Northern District of Illinois {“"Cour(™).

C. Seller desires 10 sell to Purchaser, and Purchaser desires o purchase from Seller
certain of the personal propenty interests of Seller deseribed herein, subject to the terms and
provisions coniained herein.

D.  Cepitalized terms not defined herein have the meanings ascibed 1o those terms in
Title 11 of the United Stares Code (the “Baokruptey Code™).
AGREEMENTS

NOW, THEREFORE, in consideraion of the mutual covepants and agrésments
cantzined herein and other good and vialuable consideration, the receipt and sufficiency of which
are hereby acknowledged, Seller and Purchaser agrez as follows:

1. AGREFMENT FOR PURCHASE AND SALF.

Upon the terms and subject (o the copditions set forth herein and in the Final Order {as
defined below), on the Closing Date (as hereinafter defined), Seller agrees 1o sell, and Purchasec
agrees to purchase certain assets of Seller related to the operasion of the Business owned on and 25
of the Closing Daie, which are idenrified on Schedule 1 ("Purcbased Assets™), free and clear of
all' Liens, Claims, interests and encumbrances (collectively, "Seeurity Ynreresis™), pursuani to
Secnon 363(f) of the Bankmpicy Code.

2. PURCHASE PRICE AND EARNEST MONEY,

(a8)  The purchase price for the Purchased Assets shall be 51,467,537 {the
“Purchase Price™), including the paymenis sep forth in Secnon 2(b){(1), subject 10
recalculation on the Closing Date in gccordance with the Adjustment Procedure (as
defined below), tagether with the payments set forth in Section 2(¢) hereof. The
Purchase Price shail be allocated as set forth on Schedule 1 for all purposes (including
financial accounting and rax purposes). Neither parmy hereto shall wke any contrary
postiion regarding such final allocarion in any tax filing or contest. The Purchase Price
shall be paid in cash or its equivalemt to Seller as follows %nd as set forth in Section
2RV TRADEMARK  geasmmomizses
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(1) At ar before the Inivial Hearing {as defined below), but in any
event no earlier than wo (2) business days afier the execution of this Agreement
by Purchaser, Purchaser shall pay Seller $100,000 2 an eamest money deposit
(the “Earnest Money") to be deposited intd an interest bearing money marxet
account al LaSalle Bank National Association, a national banking assaciation
(“LaSalle™), and to ba refunded, with interest accrued therson, to Purchaser,
except as otherwise provided in Seetion 10(b) hereof.

(2) On the Closing Date, Purchaser shall pay Seller 35217,000
(*Closing Payment”).

(b) . Raw Matenals and Inventary Pavmenrs.

(1)  For a period of three (3) months immediately following the
Closing Date, Purchaser shall pay Seller for the raw materials and inventory
included among the Purchased Asseis (the “Purchased Inventory”), as urilized
by Purchaser in its business operations in the previows calendar month and at a
purchase price per item equal 1o Seller's cost for such uem, as caleulated in
accordance with generally accepied accounting principles on a first in/first our
basis consistent with the information set forth on Schedule 1 {each monthly
payment, a2 “Raw Materials aod Inveatory Payment”), subject 1o the
Adjustment Procedure.

(2) A Raw Materials and Inventory Payment shall be paid 1o Seller on
the 30" day of the month after the Closing Date and on the 30th day of each
month thereafier for a period of three months total, with the final payment to be
made 13 days after the end of the three-month peried {which final payment
amount shall include the unpaid Purchase Price, if any, for all raw materials and
inventory included among the Purchased Assets, whether or not utilized prior 10
such date).

(3)  Aler the Closing. Purchaser shall have an option (the “Inventory
Qption™), exercisable upen priar written natice to Seller from time to tim¢ dunng
the three (3) momwh perod following the Closing, 1o purchase 3Jeller's raw
materials and inventory ser forth an Schedule 2(b)(3) (1o be delivered at Closing
in accordance with gubsecrion 2(b)(6) helow) (the “Oprioned Inventory™) &i a
purchase prce per item equal 1o Seller's cost for such item, as calculated in
accardance with generally accepted accounung prineiples and 1o be set forth on
Schedule 2(b)(3) (collectively, “Optioned Inventory Payments"); provided,
however, that Purchaser must exercise such option no later than ten (10) days
prior to an auction sale of the applicable Optioned Inventory. Optioned Inveniory
Payments shall be chze within thicty (30) days of Seller’s invoice therafor.

(4)  The paymenis due Seller under subsections 2{b)(1) and 2(b)(2)
shall be secured hy an irrevacable standby lener of eredit drawn on a federally
chartered commercial bank, in an amount equal to 51,150,000 and aon ather tarms
rntnallv areanishla sa Prrchaser and 1 aSalie (TRARERARK™
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(3)  Nonvithstanding anyihing to the contrary contained in Jection 11
or elsewhere in this Agreement, if Purchaser does not pay the applicable Raw
Materials and Inventory Payment within three (3) business days alter if becomes
due, Seller shall have the right ©o draw on the Lener of Credit up 10 the labituy
amount then asserted if Purchaser defanlls on its obligations under subsections

2(b)1) and 2(b}{2) hereof.

{6)  Within onz (1) business day prior to the Closing Date, Seller shall
conduer 2 physica! count of the raw materals and inventory of 3eller, which count
shall reflect Seller’s unilizarion of raw marterials and inventory during the period
batween the date hereof and the Clasing. Purchaser and its representalives shall
b2 eniitied 1o observe such physical count. Based on such physical count,
Purchaser shall set forth the Optionad Inventory on Schedule 2(b)(3) and deljver
such sehedule ar Closing (a5 well as perfurm the Adjustmen! Procedure in
azcordance with Secriop 1(d) below).

(7)  Afier the Closing, Purehaser shall use commercially reasanable
efforts to transfer the Purchased Inventory and Qptioned Inventory lo it
warehouse premises for storage (with respect to the applicable Optioned
Inventory, until the earlier of the exercise or expiration of the Inventory Option).
The cosi 1o transfer the Oprioned Inventory shall be shared equally by Seller and
Purchaser. Such Optioned Inventory shall be segregated from Purchaser’s other
stored inventory and raw materizls. To the extent Purchaser is not reasonably
able 1o store any Purchased Inventory or Qprioned Inventory, it shall secure a
public warchouse 1o store such items, with such storage costs 1o be shared equally
by Seller and Purchaser (with respect to Purchased Inventory, uniil the applicable
Raw Materials and Invemory Payment is made). With regard 10 any storage of
Opitioned Inventory hereunder, Purchaser disclaims any and all liabilities, unless
due w its own {including that of ire employees) gross negligence or willful
misconduct.

(¢}  Additiopal Commission. Purchaser shall pay to Seller a commission of
one percent (1%) of all sales of Seller’s former products (including successor products) o
Seller’s customers set forth on Schedule 2(c) for a peried of 5 years immediately
fallowing the Closing Date. All amounts owed to Seller under this Seerion 2(e) shall be
paid on & quarierly basis within 30 days of the end of cach calendar quarer, less the sum
of $15,000 1o be deducted from each quarterly peyment. Upon five (3) business days’
prior nouce, Selier, its designated agenrs or its assizns shall have the right 1o review
Purchaser's records with raspect 1o such sales ap Purchaser's offices during normal
business hours on 2 monthly basis and in & manner so as not 1o interfere with the normal
business operations of Purchaser. Seller shall (2nd shall direct f1s agents and assigns to)
treat and hold as such any confidential informartion it receives from Purchaser in the
course of the reviews comemplaed by this Section 2(c), and will not use any of the
confidential information except in connecrion with this Agreement.

(d)  Adjusiment Procedure. The Purchase THEADERIARK subjecs o an
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inventory count described in Section 2(b)(6) above, Purchaser shall recalcuiate ths
quantity of designated raw materials and inventory fo be purchased on the Closing Dare
and revise such amounts on an updated Schedule 1 (10 be delivered at Closing). As a
result of the Adjustment Procedure, the Purchase Price payable pursuani to Sections
2(b)(1) and (2) shall be increased or decreased, as applicable, dollar-for-dollar based
upon Seller's actual cost for such raw maferials and inventary on a first sV hirsat out basis;
provided, however, that Purchaser shall not be required to purchase raw marenals and
inventory constituling 2 quantity greater than that aciually utilized by Seller in its sales
during the first seventeen (17) weeks of calendar year 2002.

3. EXECUTORY CONTRACTS: ASSUMPTION OF LIABILITIES,

At Purchaser’s option, exercisable prior to ten (10) days pnor to the Sale Hearing
(“Lease Optjon™), Purchaser shall assume purswant to §345(b) of the Code, and Seller shall
assign pursuant to §363(f) of me Code, at Closing, Seller’s unexpired lease of certair% non-
residential real property commonly known as 22437 76" Avenue South, Kent, Washingion
("Kent Lease™) and any athar execuiory contracts or unexpired leases of Seller thar Purchaser
desires 1o have assigned 1o Purchaser ap the Closing. As To the Kent Lease and any vehicle Jease
designared for assignment by Purchaser, Seller shall cure any defanlts existing thersunder at the
time of such assignment and provide the non-debior party with adequate assurances of future
parformance. Purchaser shall not assume, nor have any responsihility with respect 1o, any other
debrs, liabilities or obligations of Saller, including without imitation the following:

(@)  accrued payroll and payioll 1axes, employee benefiis and vacation,

(b) liability for failure tw comply with any federal, state or lacal
environmental statute, regulation, ordinance, ruling, decree, or other law;

{¢)  any lizbility of Seller for taxes of any type, including sales, use, and other
taxes ansing in connection with the consummation of the transactions conjemplared
herehy;

(8)  any cbligation of Seller to indemnify any person by reason of the fact thar
such person was @ director, officer, employee, or agent of Seller or was serving at the
request of any such entity 25 2 parmer, trustee, director, officer, employes, ar agenl of
another entty (whether such indemaification is for judgments, damages, peaaliies, fines,
costs, amounts pald in seulement, losses, expenses, of otherwise and whether such
indemnification is pursuant o any satute, charter document, bylaw, agreement, or
othenvise);

(2) any liability of Seller for costs and expenses incurred 1n connection with
This Agreement and the wansactions contemplared hereby including any Liebility related
1a the terminaron of any of Seller’s employees, including under the Worker Adjusiment
and Reirajning Notification Act or any similar statute of any state;

H any liability or obligation of Seller under this Agreement; and

TRADEMARK
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{g)  any executory contracl or unexpired lease not assumed and assigned 1o
Purchaser.

4. EMPLOYEES.

Purchaser shall have the right, but no obligation, to offer employment 10 any employees
of Seller. Purchasér anticipates that it may offer full-time employment To a cenain number ot
Seller’s employees and intends to offer appropriawe Nashua-based compensation and benefis
any such employees.

5. CLOSING.

Subject 10 the satisfaction or waiver of all of the copditions 1o each pany’s obligations ro
close, the closing of this transaction (the “Closing™) shall take place ar 10:00 am. CDT on or
before the 12ih business day after the enwy of a Final Coun Order approving whe terms of this
Agreement (the “Closing Date™) at the offices of Kaye Scholer LLP, 311 8. Wacker Drve,
Chicago, IMinols, or &t such other time and place as the parties may hereaffer agree 1 wrung.
Notwithstanding the foregoing, at any time prior thereto buy after entry of the Final Court Order.
Purchaser may, but shall not be required to, give wrinen notice 1o Seller that the Closing shall
occur an the next business day. A “Final Cowrt Order™ shall be an order approving the terms of
this Agreement thar is final for purposes of 28 U.S.C. §§158 and 1291 and is no longer subject 10
reconsideration, appeal or certioran proceedings and no such proceedings are pending.

&, CONVEYANCE AT CLOSING.

(2)  On the Closing Dare, Seller shall sell, assign, wansfer, convey and deliver
title to the Purchased Assers, free and clear of Security Interests, o Purchaser by
delivering 2 bill of sale executed by Seller which transfers all right, title and interest of
Seller in and to the Purchased Assets, on an *AS IS, WHERE IS” basis, without express
or implied warranties or representations including, bur net limited 1o, warranties as o
finess for a particular purpose or merchantability, except for the representations and
warraniies made pursuant to Section 12 hereof.

{b) On the Closing Date, Purchaser shall deliver the Closing Paymenr o
Seller, by wire ransfer or by certified or cashier’s check, and the Letter of Credit,

{c) Seller and Purchaser shall also deliver, or cause to be delivered or filed,
such ather documents as may be reasonahly necessary to conswmmate the transaclions
comemplated by the Agreement, including, but not limited to, an assignment of Seller's
Intellectual Property (as defined on Schedule 1) and ugle certificates (assigned 1©
Purchaser) for the owned vehicles listed on Schedule 1.

7. CONDITIONS TO CLOSING.

Unless waived in writing by Purchaser, this Agreement is subject 1o the satisfaction or
watver prior 1o the Closing Date ef the following conditions:

TRADEMARK
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() On or before June 11, 2002, the Coumn shall have entered a Final Cour
Order, in the form anached hereto as Exhibit A or othenwise acceplable w Purchaser,
authorizing the sale of the Purchased Assets to Purchaser in accordance with b2
provisions of this Agresmant and pursuant to Section 363(b) and (f) of the Bankrupicy
Code, comaining & “good faith” finding as 10 Purchaser pursuant to §363(m) of th:
Bankruptcy Code, and an order pursuant to 11 U.5.C. §365(f), accepiable 1o Purchaser.
authorizing Seller to assume and assign the execwiory coniradis and unevpired leases
designated for assignment by Purchaser pursuant 1o Section 3 herzof.

(t)  Upon the execution of the Agreement, Seller shall prepare and present 2
merion to the Court on or about May 16, 2002 (“Inital Hearing™), and request that th:
Court enter an order (i) approving this Azreement and the proposed wrms of sale set forth
in Section & below, (u) approving 10% bid prolection for Purchaser, so thar any
compeung offer for the Purchased Asseis be no Jess than the sum of the Purchase Price
plus $145,000 (“Initial Overbid™), and be accompanied by a $150,000 eamest money
deposit, (i) approving & “break up fee” for Purchaser of the lesser of 572,000 or
Purchaser’s actual our of pocker expenditures in connection with its efforts to close the
transaction contemplared hereby, including in connection with due diligence, negouation
of this Agreement and efforts 1o obtain the Final Court Order (the "Break Up Fee”).
including fees and expenses incurred in collecting such Break Up TFee, and (iv)
scheduling a fina] hearing on or abour June 10, 2002 (“Sale Hearing™) 1o emteriain skch
cornpeting offers. This Agreement shall autemarically terminare ar Purchaser's opuen if
the Bankrpicy Court dogs not enter such an order at the Initial Heanng.

(c)  Seller shall provide writien notice of the Sale Hearing to all creditors of
the estate (including all lessors of real property aor equipment), any relevam
environmental awthorities, all parties who have appeared, the Official Creditors’
Commitree Counsel, the United States Trustee and any pany whose interesis in Seller’s
assels appear in the public record. Ax the Sale Hearing, Seller may, without any further
or other liability to Purchaser hereunder, agree o sell the Purchas=d Assers to any person,
firm or eorporation for a price no less than 51,610,000, and in such event this Agreement
shall terminate and the Earnest Money and Break Up Fee shall be paid 1o Purchaser aj the
closing of such sale, and neither party thereto shatl have any further obligation héreunder.

(d)  The representations and warranties set forth in Section 12 below ghall be
true and correct in all material respects ar and as of the Closing Dare.

(e) Seller shall have performed and complied with all of jis covenants
hereunder in all material respects through the Closing.

(f)  Seller shall not have suffered a change or effeet beyond irs reasonable
contrel, including without limitation disasters, acts of war, civil diserder, fires, flood or
other emergency conditiens, that could reasonably be expected 1o be materially adverse
to its financial condition, operarions, resulis of operation, physical condition or prospects.

(g) Scller shal! haw: delivered ev;dcncc saTRADE MARKhaser, in 1S sole
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have agreed to cooperate, consistent with the terms of this Agreement, with respect 1o the
transfer of the Purchased Assets from such facilily afier Closing.

S. COMPETITIVE PROCESS. Seller agvees that it shall affer the Purchased

Assets 1o other prospective purchasers solely pursuant to the following procedure:

(a)  Selter shall anly consider bids te acquire the Purchased Assels on terms
and condilions which are substannially the same as or bawer than those se1 forth heremn
{*Conforming Bids"). Such Conforming Bids shall conform 1o, and be submitted in the
manner set forth in, this Secyon §.

(b)  Subject to appropriate confidentielity protections, Seller may provide
information, and make irs personnel available, 1o other prospective bidders 1o enabls
prospective bidders and their represeniatives to conduct duc diligence of their own prior
to the date of the Aucton, and Seller may provide copies of this Agreement 10
prospective bidders. ‘

(e) Al Conforming Bids shall (i) be submited to Seller in writing not less
than three (3) Businass Days prior to the Sale Hearing on approval of this Agresment; (i})
contain offers to purchase the Purchased Assets for cash or cash equivalents and
otherwise on 1erms and condirions which are substantially similar 1o, and not more
onerous to Seller than, the remms and conditjons contained in this Agreement for 2
purchase price of not less than $1,610,000 to be paid in full at the Clasiag; and (i)
contain evidence satisfactory w Seller that the person submitting such bud has resources
sufficient in the aggregate 1o finance the purchase of the Purchased Assers, including
proof of deposit of $100,000 in escrow with Seller unul completion of the Auction
provided for i this Section 8.

(@)  Inthe event that Seller has received Confarming Bids in accordance with
this Seciion 8, then not less than forty-eight hours befare the Heaning, Seller shall give
written notice to such effect 1o Purchaser and all other parties subminting Conforming
Bids identifying the parties submiting Conforming Bids and specifying the Conforming
Bid or Bids that Seller believes most beneficial to the debior’s estale and the amount(s)
thereof and Seller's reasons for such belief Immediately prior to the Heanng, Seljer
shall conduct an Auction (the "Auction”) of the Purchased Assers, at which tme all
Persons, including Purchaser, shall be endded o make higher Conforming Bids 1o
acquire the Purchased Assets. In such Anction all topping bids for the Parchased Assers
shal] be made in nor less than 523,000 cash insrements.

(e) Plan of Reorganization. In the eveni that the Buyers are the spccessful
bidders at the Auctiop, any plan or rearganization and any order of the Bankrupicy Court
confirming such plan shall be subject 1o and not supersede any of the terms of this
Agreement and the Approval QOrder.

) reaky

(1Y Tn the evenr rhar this Aeypement MARENBREminared Selter
REEL: 002798 FRAME: 0973



Feb=20-04 15:18

From=LAHIVE & COCKFIELD, LLP B177424214 T-308 P.23/37 F-T35

gbove in the evenr that prior 1o such date Purchaser 1s not in matenial defanlt o
material breach of obligations under this Agreement and either (x) Purchaser js
not the successful bidder 1o acquire the Purchased Assets in the Auction or (¥)
Seller is in material default of or materially hreachad ii1s obligations undar this
Agreement; provided, however, that if the marerial default or breach is of a
representation or warranty set forth in Section 12 befow, then Purchaser may
rerminate this Agreement and racejve the reiumn of the Ezmest Money, but shali
not be entited fo a Breakup Fee.

(2)  The Breakup Fee shall be (=) enritled 10 administralive expense
prionty under the Bankrupicy Code, (b) considered 2 veasonable and necessary
cost of preserving and disposing of the Pyrchased Assels and, pursuani to Section
506(c) of the Bankrupicy Code, if necessary, shall be recoverad and paid from 1hz
proceeds of the Purchased Assels and any allowed secured Claim rherein, and (c)
paid upon the closing of the sale of the Purchased Assers (or any matenal pan
thereof) or within ten (10) days afier such material default or materjal breach, as
applicable.

5.  ACCOUNTS RECFIVABLF.

(2)  Purchaser is not purchasing any of Seller’s accounts receivable. Purchaser
shall act as 2 rollection agent for Seiier’s customer accowys identified in Schedule 8 for
a fee of five percent (3%) of the amoums actually collected for a period of six months
immediately following the Closing Date. Purchaser will provide Seller with a wezkly
report on collection activities and will tender the net collections W Seller on a weekly
basis. Purchaser will apply any amounts collecred [rom Seller’s customers fo the oldest
receivable related fo that customer provided (i) the customer does not designate or
indicate which invoice the payment relates to, or (ii) the customer has not made prior
commercial objection 10 a specific transacuon or invoice relating 1o a particular
receivable, which otherwise would have been credited pursuant to this paragraph.
Purchaser will not apply any amounts cellected relating to a specific invoice to a different
invoice, Purchaser shall not be required o institute any legal proceedings against any of
the customers that do not tender payment in the ordinary course of business; provideq.
however, thar in the event Purchasar desires to institute any such proceedings, it shalt
obtain the prier writien consent of LaSalle. The obligations of Purchaser under this
Section 9 shall survive the Closing Date. Notwithstanding the above, a1 La3alle’s opuon,
any accounts receivable that are over 120 days old, shall be retumed 1o LaSalle and
Ta3alle shall be entitled 10 use any lawful means to effect collection.

10. DEFAULT AND TERMINATION.

(2)  If Seller defaulis hereunder, or if 2 condition ta Closing fails 10 eccur, and
Selier fails to cure such defanle or condition wirthin five days after written notice of such
default, Purchaser may terminate this Agreement and the Eamest Money (including
interest accrued thereon) shall be reurmed to Purchaser, and Purchaser may, at
Purchaser's option, pursue any remedy available ar {aw ar in equity, including seeking
snecific narformance af thic Acvesmpent hy Selled RADBMARK 1erminares iz
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Agreement because Seller fails 1o cure a defaull {other than the hre::'ach of a representanion
or warranty set forth in Section 12 below, in which case Purchaser's sole remedy shall be
to teqminate this Agreement and receive the retum of the Famest Money) within fjve
days after wrinien notice of such defanlr, Seller shall also pay Purchaser the Breakup Fes
as partial compensation for any loss or damage that Ffumhas-:r may incur. Seller and
Purchaser acknowladge and agree that the Braakup Jez is not, and shall not be degmed
be, liquidated damages and the payment of the Breakup Fee o Purchaser shall not
prevent Purchaser from pursuing any other remedy against Seller as a resulr of such
defaul.  In mo event shall Seller be liable to Purchaser for any acwal, punitive,
speculative or consequential damages resuliing from any defaulr by Seller.

(b)  If Purchaser defaults hareunder and fails 1o cure such default within five
days of written notice of such defaulr, this Agreement shall be awomatically terminated
and Seller may, at Seller’s option, pursue any remedy available al law or 1n aquity. f
Purchaser defaults hereunder and Purcheser fails 10 eure such default within five days
afier wrinen notice of such defauls, norwithstanding anything herein 1o the caontrary,
Seller is entitled 1o retain the Eamest Money (including imterest accrued thereon) as
partial compensation for any loss or damage thar Seller may incur. Seller and Purchaser
acknowledze and agree that the Eamest Money is not, and shall not be deemed 1o be,
liquidated damages and the retention of the Eamest Money by Seller shall not prevent
Seller from pursuing any other remedy against Purchaser a5 2 result of such defauls
Purchaser hereby agrees to direct that all amounts held in the Eamest Money account be
disbursed 1o Seller upon any such rermination relating 1o Purchaser’s uncured defaulr.

(c)  Purchaser acknowledges that Seller and its Fmployccs and agenis are
ahligated under applicable bankruptey or business law 1o continue to coaperate with third
parties who may be interested in acquiring the Purchased Assers by pm}'zdmg such third
panies with information about the Purchased Assels, gnul such time as thg gale
contemplated by this Agreement has been approved and ratified by the Coun. In view of
the foregoing, Purchaser agrees thai Seller shall have no liabiliry to Purcha.ﬁer as a
consequence of continuing to solicit such bids or as a consequence af eooperaung wih
third parties whao may be seeking information in connecton W}Ih 2 potential purchase of
the Purchased Assets until such time as this Agreement is ratified and approved by rthe
Court.

1. TERMINATION

(a) Notwithstanding anything w the conirary cpmaim:d t:'IS:whtre in thig
Agreement, this Agreement may be terminated al any time prior 1o Closing by the muua
writien consemt of Seller and Purchaser, a1 which time the Eamest Money shall be
returned to Purchaser and this Agreement shall become null and vaid.

{bv)  Either party may terminate this Agreement if Closing has not accwrred by
June 24, 2002, unless the failure of any condition precedent to Closing resnits primarily
from the terminating pariy's breach of any representation, wamanty or covenan
contained in this Agreement. Upon any such termiwmem shall beeome
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null and void and the Eamest Money (and the interest accrued thereon) shall be rejumed
to Purchaser.

12. REPRESENTATIONS AND WARRANTIES.

{a) Subject (o issuance by the Court of 2 Final Coug Order, Seller represents
and warramis that Seller has full power and authorty 1o execute this Agresment and 1
cansummate the wansaclions contemplated hereby and o perform us obligations
hereunder.

(by  Seller represents and warmrants that Seller has good itle 10 the Purchased
Assets and upon issuance by the Court of a Final Court Order, will be able 1o transfer the
Purchased Assets to Purchaser free and clear of all Security Imerests apd other title
defects pursuant 1o Section 363(f) of the Code,

(c)  Each of Seller and Purchaser represents and warrants 1o the other that it
has not deslt with any brokers, finders or agents with respect 10 the fransaction
contemplated hereby. Each party agrees i indemnify and hold harmless the other pary,
{ts successors, assigns and agents from the payment of any cornmission, compensation,
loss, damages, costs, and expenses (including court costs and reasonable attomeys® fees)
incurred in connection with, or arising out of, claims for any breker’s, agent's or finder's
fees of any person claiming by or through such party. The obligations of Seller and
Purchaser under this Section 12(c) shall survive the termination of this Agreemens and the
Closing Date.

(d)  Each of Seller and Purchaser represents and warranis o the other that it
has complied with all laws, rules and regulations relating to the transactions contemplated
by this Agreement.

(e)  Seller represents and warrants that, to i3 knowledge, it has complhed with
all applicable laws, rules and regulations relanng to its Business, and no action, suit,
proceeding, hearing, investigation, charge, complaint, claim, demand, or notice has been
filed or commenced against Seller alleging any failure so to comply, except where The
failure to comply would not have a material adverse effect on the business, financel
condition, operations, resuils of operations, or futitre prospects of Seller.

(f) Seller represents and warramts that, to its knowledge, 1t has not imnerfered
with, infringed uposn, misapproprated, or violated any matenial Inte[lectual Property (33
defined on Schedule 1) rights of third parnies in any matenial respect, and, Seller has not
received any charge, complaint, ¢laim, demand, or potice alleging any such imerference,
infringement, misappropriation, or violation. To the knowiedge of Seller, no third pany
has interfered with, infringed upon, misappropriated, ar violazed any material Inellectual
Property rights of Seller in any material respect.  With respect 1o each item of owned
Iniellectual Propenty included in the Purchased Assets, 1o irs knowledge, Seller possesses
all right, title, and interest in and to the item, free and clear of any Security Interest,

license, or other resiricrion.
TRADEMARK
REEL: 002798 FRAME: 0976



Feh=20-04

UBTII7WR

15:20

T om

From=LAHIVE & COCKFIELD, LLP B177424214 T-308 P.26/37 F-T35

(g)  Selier reprasents and wamanis that, 10 its knowledge, the machinery.
equipment, and other tangible assais included amang fhe Purchased Assels are free from
material defects (patent and lateat), have been maintained 0 accarf.lance wilh norma!
industry practice, and are in good operaling condinon and repaif (subjact to normal wear
and ear).

(h)  Seller reprasents and wamamts thai, 10 its knowledgs, 'ﬂ_w mveniary 'uf‘
Seller reflected on its baoks and records is in good and marketable condition, first quality
material and is saleable in the ordinary course of business. Seller represents and waants
that, 1o its knowiedge, its inventory of raw materials, work in process and finished goods
reflected on its books and records consists of items of & qual@ty and quantity usabla anfi,
with Tespect 1o finished goods only, salable a1 their respactive normal profit levels, in
each case, in the ordinary course of business. Seller represents and warranis thaz..to s
knowledge, its inventory of finished goods reflected on s books and records is ot
obsalete or damaged and is merchantable and fit for its paricular use.

()  Nowwithstanding anyihing comiained herein 10 the comwary, the
represeniations and waranties made in this Section 12 shall not survive the Closing.

13.  PRE-CLOSING COVENANTS. Purchaser and Seller agree as follows wih

respect to the period between the execution of this Agresment and the Closing:

(8)  Ordinary Course. Prior to and up 13 the Closing, Seller shall aperate the
Business in the manner in which it has been operated since the commencement of the
bankniplcy procéedings and meinain the Purchased Assets in substantially the same
condition as of the date of this Agreement.

(b)  Notice of Developments. Fach party hereto shall give prompt wriften
notice to the other party of any material adverse development causing 2 breach of any of
its own representations and wamanties made herein. No disclosure by either pary
pursuant fo this Section 13(b), however, shall be deemed T prevenl or cure any
misrepresensation, breach of warranty, or breach of covenant.

(¢)  Reasoneble Rest Effors. Subjecr to the terms and conditions herein,
Seller and Purchaser agrez 1o use their reasonable best gaod faith efforts to rake, or cause
1o be taken, all actions and w do, or cause 1o be done, all things necessary, proper or
advisable under applicable laws and regulations 10 consummate and make effective the
rransactions contemplated by this Agreement. Purchaser acknowledges that a failure by
Saller to oblain entry of the Final Court Qrder on or before June 11, 200% .s.hall not
constitute 2 default hereunder, provided thar Seller has exercised reasonable diligence 1n
aliempling to da so.

(dy  Full Actess. Seller shall permit represeqtatives of Purchaser to have full
aceess at all reasqnable times, and in a manner 50 as not to interfere with the normal
business operations of Selley, to all premises, properties, personnel, books, records,
contracts, and documents of or pertaining to the Purchpish SYENAARK
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(e)  Transition Plan, Seller and Purchaser shall cach use their reasonable bast
efforts 1o agree on a wansition plan 1o minimize the distuption 10 the post-Closing
cperations of Purchaser with regard to the Purchased A\ssels.

14, POST-CLOSING CQVENANTS. Parchaser and Seller agree as follows with

respect 1o the period afier the Closing:

(a)  Transfer of Asseis. To facilitate Purchaser's physical wansfer of the
Purchased Assets from Seller’s facilities in Gardena, Californua, Atlanta, Georgia, Keni.
Washington (fo the extent Porchaser daes not exercise the Lease Option with respect
therero) and Palatine, Ilinois {to the extent, on or prier w Closing, Purchaser has not
entered inte a new lease with regard 1o the Palatine, Alinois facility), Seller shall permi
representatives of Purchaser to have full access to such pramises at all reasonable times
during the thirty (30) days following the Closing Date. Purchaser shall use us best effors
10 Temove any Purchased Assets from such facilities of Seller within such thimty (30) day
penod. :

(b)  Maintepance of Leases. In order to comply with Seller’s obligations s=:
forth in Section 14(a) above, Seller shall maintain its real property leases refating to its
facilities locared in Gardena, Californiz, Kent, Washington_(ro the extent Purchaser does
not exereise the Lease Option with respect therero) and Palatine, Illincis (to the extent, on
or prior to Clasing, Purchaser has not entered info a new Jease with regard 10 the Palatine,
Hinois facility) for a period ending na earlier than ety (30) days following the Cloging
Date.

(<) lo Other Transfers o g 8. Sejler shall not have any nghr
to, and shall not, sell, assign, wwansfer, convey or deliver to any party other than Purchaser
any of the Purchased Assers, including without limitation the customer lists and
intellectual property included therein.

13,  DNOTICES.

() Any notice, demand, request of other cornmunication which either pany
hereto may be required or may desire 1o give under this Agréeament shall be in writing.
served npon LaSalle and shall be deemed 10 have been properly given (a) if rh_and
deliverad (effecrive upon dalivery), (b) if mailed {efiactive three (3) da?fs after mailing)
bv United States registered or certified mail, postage prepaid, Tetumn receipt requested, (¢)
if senr by a nationally recognized ovemighr delivery service (effective one (1) day afier
delivery 10 such courer) or (d) if sent by facsimile (effective upon confirmation of
transmission), in each case addressed 25 follows:

IF TO SELLER:

Distzgen LLC
Ann: Laoy Kujovich

1218 W. Northwest Highway
Dalatian Thante AOOAT TRADEMARK
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Daniel A, Zazove

Richard M. Fogel

Kaye Scholer LLP

311 8, Wacker Drive

Sujte 6200

Chucago, IL 60606

Facsimile No,: 312-583-2360

IF TOPURCHASER:

Nashua Corporetion

Ann: President

11 Trafalgar Square
Nashua, NH 03063
Facsimile No.: 603-880-2633

Neal, Gerber & Eisenbzrg
Suite 2100

Two North LaSalle Straet
Chicago, Illinois 60602
Antention: Stephen L. Berger
Facsimile No.: (312)269-1747

IF TOLASALLE:

Ronald R. Parerson

Jenaer & Block L1.C

One IBM Plaza

Chicago, Illinois 60611-7603
Facsunile No.: 312-840-7381

16, MISCEFLLANEQUS.
(a)  Timeis of the essence of each provision of this Agreement.

(6}  This Agreement and all provisions hereof shall extend 1o and be obligatory
upon and inure to the benefit of the respective heirs, jegatees, legal representatives,
successors and assigns of the parties herefo. No party herelo may assign either this
Agreement or any of its rights, interesis, or obligations hereander withour the prior
written approval of the other party; provided, however, that Purchaser may (1) assign any
or all of its rights and inferests hereunder to one of its affiliates and (i) destgnate one of
irs affiliates 10 perform its obligarions hereunder (in which case Purchaser nenetheless
shall remain responsible for the performance of all of its obligations hereunder). This
Agreement shall not confer any rights or remedies upon any person or entity other than
the parties hereto and their respective successors and permirred assigns.

TRADEMARK
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(¢)  Seller shall not issue any press release or make any public annauncement
relating to the subject mauer of this Agreement withour the prior wrinen approval of
Purchaser; provided, however, that Seller may make any public disclosure it believes |
good faith is required by applicable Jaw.

{d) The secuon and paragraph headings of this Agreement are for copvenience
only and in no way limit or enlarge the scope or meaning of the language hercof. Tne
termis “hereby,” “herein,” “hereaf,” “herew,” “heraunder™ and any similar terms used in
this Agreemnent refer to this Agreernent. The rerm “including” shall not be construed in a
limiting nature, but shall be constued 1o mean “including, without limuation.” Words
imporring persons shall include firms, associations, partnerships, trusts, corporations and
other legal entities, including public bodies, as well as nawral persons. Words imponing
the singular shall include the plural and vice versa. Words of the masculine gender shall
be deemed 1o inciude correlative words of the feminine and neuter genders.

(=)  This Agreement contains the entire asreement between the parties relating
to the transactions contemplated hereby, and 2l prior or contemporaneous agreements,
understandings, representations and starements, oral or written, are merged herein. No
representanions, warranties, undertakings ar promises (whether oral or written, eXpress or
implied), can be made or have been meade by either party hereto or its agens,
represenratives or brokers to the other pary or any other person unless expressly stated
hergin. No modification or amendment of this Agresment or any waiver of any provision
hereof shali be effective unless the same is in writing signed by both parties hereto.

()  This Agreement shall be govemed by and construed in ascordance with
the Code and where the Code doas not apply, the internal laws and not the conflicts of
taws rules of the State of Illinois. If any of the provisions of this Agreement or the
application thereof to any parsons or cireumstances shall, o any extent, be deemed
invalid or unenforceable, the remainder of this Agreement and the application of such
provisions o persons or circumstances other than those as 1o whom or which it is held
invalid or unenforceable shall not be affected thereby, and every provision of this
Agreement shall be valid and enforceable o the fullest extent permirted hy law,

(2)  Whepever, under the terms of this Agreement, the time for performance of
a covenant or copdition or far giving of a notice falls upon a Saturday, Sundzy or holiday,
such time for periormance shall be exrended 1o the next business day. Qtherwise, all
references to “days” mean calendar days.

(h)  The “date of this Agreement” or “the date hereof’ as used herein, shall
mean the date on which both Seller and Purchaser have execuied this Agreement.

) This Agreement and any document or instrument executed pursuant hereto
may be execuled in any number of counterpans, sach of which shall be deemed an
onginal, but all of which together shall constimre one and the same instrument.

() The submission by Seller of this Agreemest for examination

. RAD
dogs et senstime an offer by Seller w sell, %EEEW ‘5‘}8 OIEﬁDA'Rﬁ':‘? B%lbasg the
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Purchased Assets. This Agreement shall not become a contract until execured and
delivered by Purchaser and Seller in the manner set {orth herein.

& I Pl-lr(-'ha'ser m_nsisrs of more than one person or entity, then each sucl
person or entity execuring this Agreement as Purchaser shall be joiniy and severajly
liable for the obligations of Purchaser hersunder.

() Purchaser shall not record this Agreement or any memorandum hereof,

and any such recording shall be a default hereunder.

(m)  If esther party institutes & legal action against the other relating o this
Agreement, the wansactions coniemplated hereby or any defaul hereunder, the
unsuccessful party to such action shall reimburse the successful party for the reasonable
expenses of prosecuung or defending such action, including withowr limitation, attorneys
fees and dishbursements and court costs. )

- (@ This Agreement shall not be consmued more sirictly against age party than
against the other merely by virtue of the fact that the Agreemant may have been prepared
pnmanly by counsel for one of the paries, it being recognized that both Purchaser and
Seller have contributed substantially and materially 1o the preparation of this Agreemeri.

(@}  Any disputes concerning the obligarions arising under this Agreeme
shall be resojved by the Count. - F "

TRADEMARK
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05-]4-2082 1702 From- T-133 P 00 ;-ix

N WITNESS WHERTOF, this Agreement has heen evecuted om the dates providag
below, to be efferiive as of the daiz of Scller’s acceplance of fhis Agreement.

PURCHASER: SETIFER!

NASHUA CORPORATION:  ~ DIETZGENLLC

By:

Larry R. Kujavich
Is:  President
Dare Qffered: Rate Accepted:
May 14, 2002 May _, 2002
) :i ? ’
o e TRADEMARK
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Maz 14 02 02:29p Human Resowrces 847-863-2195
MRY 1a 2EB2 3:36 PR FR To 8|8473532:1535 P82

m \":'I‘IT-.ESS WHEREOT, this Agreement has been cxeewrsd on the dales provi
below, to be effective as of the date of Sclicr’s acceptance of this Agreanent. pravided

FPURCHASER: SELLER:
NASHUA CORPORATION. DIETZGEN LLLC
By
Tis:
Dare Offered: Date Accepled:
May _, 2002 May /72002

) .

LY :" -
HCEDOCS:1 (197.030% 12076 9 16
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Asset ¥

200004
4144
4145
Al00
4146
201007
202001
00204
990107
200003
N/a
N/A
991605
991609
991614

Seller shall also assign

-
=]
-~

<+—'l—li-4l--
A
[»]
&

arnous

, and Purchaser shall assume, ¢

8177424214 T-303

SCHEDULE |
PURCHASED ASSETS

MACHINERY & EQUIPMENT

Ita

Frrre—

72" Ashe Sliner

P.33/37 F-T35

Frice

$ 173,000.00

Compwar System 50,000.00
Telephone System 13,000.00
Label System (softwara for private labe]) 1,500.00
40% of Office Fumiture (1o be defined} 10,000.00
Beck 35" Sheeter 8.000.00
Beck 55" Sheerer 8.000.00
Beck 457 Sheeter 13,000.00
Beck 50 Shearer 15,000.00
ITOH Paper Cutter 12,000 00
Diazo Blueprini Printing Machines 300.00
Kent, WA Warehouse Equipment 2,000.00
Hino Truck (1990 VEN: THBFF1935L.2T1 1002) 2,500.00
Isuzu Van (1992 VIN; JALC4BIKIN701189)) 4,000.00
Dodge Van (1973 VIN: B36BE3X073117) 300.00

relating to two (2) 1995 GMAC trucks and one (1) 1991 Ford truck,

he lease agreement(s) with Wheels, Inc.

TRADEMARK
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RAW MATERIALS
SEE ATTACHED LISTS OF RaW MATERIALS, WORK IN PROCESS AND PACKAGING
TRADEMARK
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IN D GOODS

SEE ATTACHED LIST OF FINISHED GOODS INVENTORY

TRADEMARK
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CUSTOMER LISTS AND INTELLECTUAL PROPERTY

[The parties have agreed to artach the Customer Lists ar Closing.]
g.

All of Seller's righe 1 ; :
associated Ihmg;f:;; I;Ef:eénasr;g ;m:res: in and to Intellecrval Property (defined below), gaodwili
rights thereunder, remedies & pe Siblicenses granied and obrained with Tespect thereto, and
therein undes the fane s au%_mqst Infingements thereof, :nd rights 1o protection of interes;
(whether patenrable or unpareé;r;fdmmns' teliecual Property” means () gl iﬂ"ﬁmian:
thereto, and all patents, oo | 1'& and whether or not reduced 1o practice), all impravemenys
continuations, '»'-‘Qminu;.t?ﬂns-in-PP ications, end patent diselosures, together with all Télssuances
trademarks, service marks, wad Pilrt' ol extensions, «nid reexaminations thereot, (b) ali
all translations, adaptations dec' s, Jagos, rade names, and corporare names, together with
associated therewith, and a]i, 3 ?.Vat{anS, and: can_:lhmauons thereaf and including all goodwil]
all copyrighrable warks al 13:1; icatjons, registrations, gnd .n:newals in connection therewith, {c)
connection therewith, (d) al] me );{nghts, #nd all epplications, registrarions, and renewals iy
connection lhérewi:h'(e) o trades i works and al] apghcaxmps. Tegisiranions, and renswals in
research and developmeny knmvfhcrefs 2 canfidential business information (including ideas
production processes and techiques. ro: formulas, recipes, compasitions, manufacturine and
and supplier lists, pricing and t:cl:;l:?&f' echnical data, designs, drawings, specifications, customer
(f) all computer snﬂ'wa?e (includ'm oy o, and business and marketing plans and proposals)
rights, and (k) al} cany ng daia apd related doenmentarion), {2) all other proprie ;
Pies and rangible embodiments thereof (in whatever fonm or me dium)P 1ary
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