
 

 

EXHIBIT A 

 

SALE AGREEMENT



PURCHASE AGREEMENT 
 

This Purchase Agreement (together with all exhibits and schedules hereto and as the same may be 
amended, supplemented or otherwise modified from time to time in accordance with the terms hereof, the 
"Agreement") is made and entered into as of October 25, 2004, by and among Axio Research 
Corporation, a Washington corporation (the "Seller"), Solutia Inc., a Delaware corporation (“Parent”)  
and Axio Research Acquisition Company, LLC, a Washington limited liability company (the “Buyer”) 
(hereafter, each a “Party” or collectively referred to as the “Parties”).   

 
WHEREAS, Seller is engaged in the business of providing data management, quality control and 

statistical analysis and other services for a variety of clients engaged in investigational medicine and 
medical research activities (the “Business”); 

 
WHEREAS, Seller commenced a case (the “Bankruptcy Case”) pursuant to Chapter 11 of Title 

11 of the United States Code, 11 U.S.C. Sections 101-1330 (as amended, the “Bankruptcy Code”), in the 
United States Bankruptcy Court for the Southern District of New York (the “Bankruptcy Court”) on 
December 17, 2003 (the “Petition Date”); and 

 
WHEREAS, Buyer desires to acquire substantially all of the assets, properties, rights, and claims 

relating to the Business, together with certain obligations and liabilities relating thereto, in the manner and 
subject to the terms and conditions set forth herein and in accordance with Sections 363, 365, and 1146 of 
the Bankruptcy Code (the “Contemplated Transactions”). 

 
NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which 

is hereby acknowledged, the parties agree as follows: 
 

ARTICLE I 
PURCHASE AND SALE OF THE BUSINESS 

 
Section 1.1 Acquired Assets.  On the terms and subject to the conditions set forth in this 

Agreement, at the Closing, Seller shall sell, assign, transfer, convey and deliver, or cause to be sold, 
assigned, transferred, conveyed and delivered, to Buyer, and Buyer shall purchase and accept from Seller, 
all of Seller’s rights, title and interests in and to the Business, including all the assets, properties, rights, 
and claims of Seller relating to the Business, other than the Excluded Assets, as the same shall exist at the 
Closing (collectively, the “Acquired Assets”).  The sale and purchase of the Acquired Assets shall be free 
and clear of all Encumbrances (to the extent applicable as provided in the Sale Order), in each case other 
than Permitted Encumbrances and Assumed Liabilities.  The Acquired Assets shall include, but not be 
limited to, all of Seller’s rights, title and interests in and to the assets, properties, rights and claims (except 
as expressly excluded under Section 1.2): 

 
 (a) All of those items of equipment, accessories, furniture and other tangible 

personal property owned by Seller set forth on Schedule 1.1(a) (which Schedule may include items that 
are subject to capitalized leases) (collectively, the “Personal Property”). 

 
 (b) Seller’s rights, title and interests (i) as lessee under that real property lease 

described on Schedule 1.1(b)(i) (the “Real Property Lease”), (ii) as lessee under those equipment, 
personal property and intangible property leases, rental agreements, licenses and similar Contracts 
described on Schedule 1.1(b)(ii) or relating to the Personal Property (the “Other Leases”), and (iii) as 
party to those other Contracts described on Schedule 1.1(b)(iii) including work in process thereunder 
(collectively the “Other Contracts”) and together with the Other Leases and the Real Property Lease, the 
“Assumed Contracts”), in each case to the extent assignable pursuant to Section 365 of the Bankruptcy 
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Code.  At any time at least fifteen (15) Business Days prior to the date scheduled by the Bankruptcy Court 
for the Sale Hearing, Buyer in its sole discretion by written notice to Seller may (i) include any additional 
Contract to which Seller is a party and that constitutes an “executory contract” as such term is used in 
Section 365 of the Bankruptcy Code ("Executory Contract") to Schedule l.l(b)(i), Schedule l.l(b)(ii) or 
Schedule l.l(b)(iii) and (ii) exclude any Executory Contract from Schedule l.l(b)(i), Schedule l.l(b)(ii) or 
Schedule l.l(b)(iii).  Any Executory Contract so included pursuant to clause (i) of the preceding sentence 
shall be deemed an Assumed Contract hereunder for all purposes and any Executory Contract so excluded 
pursuant to clause (ii) of the preceding sentence shall no longer be deemed an Assumed Contract 
hereunder. 

 
 (c) [Reserved.]  

 
(d)  All accounts receivable arising out of the operation of the Business (except for 

receivables to the extent relating exclusively to Contracts that are not Assumed Contracts) and all causes 
of action relating or pertaining to such accounts receivable and all notes receivable and trade accounts 
arising out of the Business and all causes of action relating or pertaining to such notes receivable and 
trade accounts (collectively, the "Receivables"). 

 
(e)  Any interest in and to any refund of Taxes relating to the Business to the extent 

such Taxes are for, or applicable to, any taxable period (or portion thereof) beginning after the Closing 
Date. 

 
(f)  All credits, claims for refunds, prepaid expenses, prepaid rent, deferred charges, 

advance payments, security or other deposits, including recoverable deposits, and prepaid items (and, in 
each case, security interests relating thereto) to the extent arising from or in connection with, or related to, 
the Acquired Assets, each as described on Schedule l.l(f). 

 
(g)  All rights, claims or causes of action against third parties relating to the Acquired 

Assets under all warranties, representations and guarantees made by suppliers, manufacturers and 
contractors. 

 
(h)  All books, records, files, invoices, advertising materials, cost and pricing 

information, supplier lists, business plans, catalogs, customer literature, quality control records and 
manuals, customer lists, order lists, credit records of customers (including all data and other information 
stored on discs, tapes and other media) and like items pertaining to the Business (excluding Seller's 
accounting systems and software (to the extent not part of operational assets), corporate books and 
records relating to their respective organization and existence), provided that Seller may retain copies of 
(i) all books and records included in the Acquired Assets to the extent necessary or useful for the 
administration of the Bankruptcy Case or any other action to which it is a party, the filing of any Tax 
Return, or compliance with any Applicable Laws and (ii) all personnel files. 

 
(i)  The Intangible Property owned or held by Seller relating exclusively to the 

Business, in each case including without limitation (i) the registered and common law trademarks and 
trade names, service marks and service names, and registrations and applications for registration thereof, 
and foreign counterparts thereof, Internet domain names and associated content, logos, designs, slogans, 
trade dress and general intangibles of like nature, together with the goodwill associated therewith, as set 
forth on Schedule l.l(i)(i), (ii) the patents, patent applications and foreign counterparts thereof, as set forth 
on Schedule l.l(i)(ii), (iii) the copyrights, copyright applications and copyright registrations and foreign 
counterparts thereof, as set forth on Schedule l.l(i)(iii) and (iv) the customer list and other items set forth 
on Schedule l.l(i)(iv) and all the inventions, discoveries, trade secrets, know-how and similar proprietary 
rights and related licenses and other agreements set forth (collectively, the "Intangible Property"). 
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Section 1.2 Excluded Assets.  Notwithstanding anything to the contrary in this Agreement, 

the Acquired Assets shall not include any of Seller's rights, title or interests in the following (collectively, 
the "Excluded Assets"): 
 

(a)  Those items expressly excluded pursuant to the provisions of Section 1.1 above, 
any Contract that is not an Assumed Contract, and receivables relating exclusively to such Contracts. 
 

(b)  All cash, cash equivalents and short term investments and all bank accounts. 
 
(c)  All preference or avoidance claims and actions of Seller, including, without 

limitation, any such claims and actions arising under Sections 544 through 553, inclusive, of the 
Bankruptcy Code. 

 
(d)  Seller's rights under this Agreement and all Purchase Price payable or deliverable 

to Seller pursuant to the terms and provisions hereof. 
 
(e)  Insurance proceeds, claims and causes of action with respect to or arising in 

connection with (i) any Contract which is not assigned to Buyer at the Closing, or (ii) any item of tangible 
or intangible property that is not an Acquired Asset. 
 

(f)  Except as provided in Section 1.l(e), any interest in and to any refund of Taxes 
for, or applicable to, any taxable period (or portion thereof) ending on or prior to the Closing Date (the 
"Pre-Closing Tax Period"), including any interest in and to any refund of any Taxes not relating to the 
Acquired Assets for any period. 

 
(g) Any property (including real, personal, tangible or intangible) not listed on a 

Schedule pursuant to Section 1.1 or specifically excluded on the attached Schedule 1.2(g). 
 

(h) All inter-company notes receivable and inter-company invoices. 
 

Section 1.3  Assumed Liabilities.  On the terms and subject to the conditions set forth in this 
Agreement, at the Closing Buyer shall only (i) assume the liabilities and perform the obligations under 
each of the Assumed Contracts, (ii) assume the liabilities and perform the obligations set forth on 
Schedule 1.3, and (iii) assume and pay the severance payments owed pursuant to the Seller's severance 
plan to employees of the Seller not receiving a qualifying employment offer from the Buyer at or before 
Closing (collectively, the "Assumed Liabilities”).  In addition, Buyer agrees, on the terms and conditions 
set forth in this Agreement, to pay the Cure Costs, as set forth in Section 5.6. 

 
Section 1.4  Excluded Liabilities.  Notwithstanding any provisions of this Agreement to the 

contrary, Buyer shall not assume, or in any way be liable or responsible for liabilities, claims and 
contingencies associated with any and all notes, indentures, evidence of indebtedness for borrowed 
money, guarantees and other similar debt instruments to third parties and other inter-company payables, 
including but not limited to the items set forth on the attached Schedule 1.4 (collectively, the "Excluded 
Liabilities"). 
 

Section 1.5 Transfer of Acquired Assets and Assumption of Assumed Liabilities. 
 

(a)  At the Closing, the sale, transfer, assignment, conveyance and delivery of the 
Acquired Assets (other than the Assumed Contracts) shall be effected pursuant to a bill of sale and 
assignment in a form mutually agreeable to the Parties (the "Bill of Sale"). 
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(b)  At the Closing, the assumption of the Assumed Liabilities and the assignment of 

the Assumed Contracts shall be effected pursuant to an assignment and assumption agreement in a form 
mutually agreeable to the Parties (the "Assumption Agreement"), together with such other documents, 
instruments, and third-party consents necessary in order to effect Buyer's assumption of the Assumed 
Liabilities and the assignment of the Assumed Contracts. 

 
(c)  At the Closing, the transfer of the Intangible Property shall be effected pursuant 

to customary instruments of assignment or transfer mutually agreeable to the Parties, and, where 
applicable, in form suitable for recording in the appropriate office or bureau or other Governmental 
Authority and in form reasonably satisfactory to Buyer, and any other assignments or instruments with 
respect to any such Intangible Property for which an assignment or instrument is required to assign, 
transfer and convey such Intangible Property (collectively, the "Intangible Property Instruments"). 
 

Section 1.6  Purchase Price.   Subject to the adjustment set forth herein, the purchase price 
for the Acquired Assets shall be two hundred thousand dollars ($200,000) (the “Purchase Price”).  If the 
Receivables as of the Closing Date are less than $550,000, then the Purchase Price shall be decreased by 
the amount of such shortfall.  If the Receivables as of the Closing Date are greater than $550,000, then the 
Purchase Price shall be increased by the amount of such excess, provided, however, that such excess shall 
only be payable following collection of Receivables totaling $550,000 and only to the extent such excess 
amounts are actually collected.  Except to the extent set forth in the preceding sentence, the Purchase 
Price shall be payable in full at the Closing by wire transfer of immediately available funds to the 
account(s) specified by Seller prior to the Closing Date. 

 
Section 1.7 Profit Sharing. In addition to the Purchase Price, Buyer shall pay to Seller ten 

percent (10%) of the net yearly profits of the Business in excess of $200,000 for each of the first three (3) 
fiscal years following the Closing.  Seller, or Seller's representative, shall be entitled to audit the 
Business's financial records, at reasonable times, and subject to Buyer's reasonable approval regarding 
scheduling, during this 3-year profit sharing period for the purpose of verifying amounts owed pursuant to 
this provision.  For the purposes of this provision, net yearly profits shall be calculated in accordance with 
GAAP applied consistently with the practices of the Business as of the date hereof. 

 
ARTICLE II 

THE CLOSING 
 
Section 2.1 Closing.  The closing of the Contemplated Transactions (the “Closing”) shall 

take place at the offices of Gibson, Dunn & Crutcher LLP, 200 Park Avenue, New York, New York 
10166 at 10:00 a.m. local time on the second business day following the satisfaction or waiver (subject to 
Applicable Law) of the conditions set forth in Article VI (other than those conditions that by their nature 
are to be fulfilled only at the Closing or at such other time and place as the parties hereto may mutually 
agree (such date, the “Closing Date”). 

 
Section 2.2 Deliveries by Seller. At the Closing, Seller shall deliver or cause to be 

delivered to Buyer the following: 
 
 (a) the Bill of Sale, the Assumption Agreement, Intangible Property Instruments, and 

the Owners’ Agreement in the form or substantially in the form of Schedule 2.2(a) (the “Owners’ 
Agreement”), each duly executed by the Seller; 

 
 (b) copies of the Required Consents; and 
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 (c) such other duly executed documents, instruments and certificates as may be 
necessary to be delivered by Seller pursuant to the terms of this Agreement. 

 
Section 2.3 Deliveries by Buyer. At the Closing, Buyer shall deliver or cause to be 

delivered to Seller the following: 
 
 (a) the Purchase Price payable in the manner described in Section 1.6; 
 
 (b) the Bill of Sale, the Assumption Agreement, the Intangible Property Instruments, 

and the Owners’ Agreement, each duly executed by Buyer; 
 
 (c) evidence of payment of Cure Costs as required by the Sale Order or other 

applicable order of the Bankruptcy Court; and 
 
 (d)  such other duly executed documents, instruments and certificates as may be 

necessary to be delivered by Buyer pursuant to this Agreement. 
 

Section 2.4  Tax Allocation.  Prior to the Closing, Buyer and Seller shall agree on an 
allocation of the Purchase Price (with respect to that portion of the Purchase Price consisting of the 
Assumed Liabilities, only such Assumed Liabilities that are liabilities for federal income Tax purposes) 
among the Acquired Assets which allocation shall be consistent with Section 1060 of the Code and the 
rules and regulations thereunder as shall be set-forth in Schedule 2.4.  Buyer and Seller agree that such 
allocations shall be adjusted to reflect appropriately any adjustment to the purchase price hereunder.  
Except as required by Applicable Law, Buyer and Seller agree to use such allocation, as so adjusted, in 
filing all required forms under Section 1060 of the Code, and all other Tax Returns. 

 
ARTICLE III 

REPRESENTATIONS AND WARRANTIES OF SELLER AND PARENT 
 

Seller and Parent, jointly and severally, represent and warrant to Buyer that the following 
statements are true and correct on the date hereof and will be true and correct as of the Closing as though 
made on such date:  

 
Section 3.1  Organization.  Seller is a corporation duly organized and validly existing and in 

good standing under the laws of the jurisdiction of its incorporation and has the requisite corporate power 
and authority to own or lease and to operate all of its properties and assets and to carry on its business as 
it is now being conducted, except where the failure thereof would not have a Material Adverse Effect. 
 

Section 3.2  Authority of Seller; Binding Effect.  Seller has the requisite corporate or 
other power and authority, subject to the entry of the order of the Bankruptcy Court approving the 
consummation by Buyer of the Contemplated Transactions under Sections 363, 365 and 1146 of the 
Bankruptcy Code, substantially in the form of Exhibit A (the "Sale Order"), to execute and deliver, and to 
perform its obligations under, this Agreement and to consummate the Contemplated Transactions.  The 
execution and delivery of this Agreement and, subject to the entry of the Sale Order, the performance of 
its respective obligations hereunder, have been duly authorized by all necessary corporate or other action 
on the part of Seller. Assuming the due authorization, execution, and delivery of this Agreement by 
Buyer, and subject to the entry of the Sale Order, this Agreement will be a valid and binding obligation of 
Seller enforceable against Seller in accordance with its terms.   

 
Section 3.3  Governmental Consents and Approvals.  No consent, approval, authorization 

of, declaration, filing or registration with, any Governmental Authority is required to be made or obtained 
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by Seller in connection with the execution, delivery and performance of this Agreement and the 
consummation of the Contemplated Transactions, except for: (a) consents, approvals, authorizations of, 
declarations, or filings with the Bankruptcy Court (including with respect to the Sale Order), (b) consents, 
approvals, authorizations, declarations, filings and registrations that are set forth in Schedule 3.3, and (c) 
such other consents, approvals, authorizations, declarations, filings and registrations the lack of which 
would not have a Material Adverse Effect.  The items referred to in clauses (a) and (b) hereof are 
hereinafter referred to as the "Required Consents." 
 

Section 3.4  No Violations.  Subject to the entry of the Sale Order, and assuming that the 
Required Consents will be satisfied, made, or obtained and will remain in full force and effect, the 
execution, delivery and performance of this Agreement by Seller, and the consummation by Seller of the 
Contemplated Transactions, and compliance by Seller with any of the provisions hereof, will not (a) 
violate any provision of the charter, bylaws or any other organizational document of Seller (unless the 
same is rendered inapplicable by order of the Bankruptcy Court), (b) except for breaches and defaults of 
the type referred to in Section 365 of the Bankruptcy Code, violate, conflict with, or result in the breach 
of or default under (or with notice, lapse of time, or both would result in such a breach or default), or 
constitute an event creating rights of acceleration, termination or cancellation under, any Assumed 
Contract, on the date hereof, (c) violate any order, writ, injunction, decree, statute, rule or regulation or 
other Applicable Law applicable to Seller or to any properties or assets of Seller, (d) result in the creation 
or imposition of any Encumbrance other than Permitted Encumbrances on any asset of Seller, or (e) 
violate any Permit, except in each case for violations, breaches, defaults, accelerations, terminations or 
cancellations that (i) would not individually or in the aggregate have a Material Adverse Effect or (ii) are 
excused by or unenforceable as a result of the commencement of the Bankruptcy Case or the applicability 
of any provision of the Bankruptcy Code. 
 

Section 3.5  Title to and Use of Property.  Upon entry and effectiveness of, and in 
accordance with the terms of, the Sale Order and the Bankruptcy Code, Seller shall have the power and 
right to sell, assign, transfer and deliver, as the case may be, to Buyer the Acquired Assets free and clear 
of any and all Encumbrances other than Permitted Encumbrances and the Assumed Liabilities. 

 
Section 3.6 Condition of Personal Property.  The Personal Property listed on Schedule 1.1(a) 

is in good operating condition and repair, is in the condition normally maintained by Seller (reasonable 
wear and tear excepted) and is not in aggregate in need of any repair or maintenance other than normal 
and routine repair and maintenance.  

 
Section 3.7 Validity of Intangible Property.  The Intangible Property, including but not 

limited to the trademarks, trade names, service marks, service names, Internet domain names, patents and 
copyrights are valid and enforceable, and any registrations thereof are valid and subsisting.  Seller has 
taken all necessary actions to maintain the enforceability thereof, and to prevent or halt any infringement.  
Seller is not aware of any current infringement of its items of Intangible Property.  

 
Section 3.8 Licenses and Permits.  Seller possesses and is in compliance in all material 

respects with all licenses and permits required from all governmental authorities having jurisdiction over 
the Acquired Assets or Seller’s Business necessary for the use of the Acquired Assets and the operation of 
the Business.  
 

Section 3.9  Brokers.  No person, other than Rothschild, Inc., is entitled to any brokerage, 
financial advisory, finder's or similar fee or commission payable by Seller in connection with the 
Contemplated Transactions based upon arrangements made by or on behalf of Seller.  All such fees shall 
be paid by Seller. 
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Section 3.10 Accuracy and Completeness of Representations and Warranties.  No 
representation or warranty made by Seller or Parent in this Agreement and no statement contained in any 
document or instrument delivered or to be delivered to Buyer pursuant to this Agreement contains or will 
contain any untrue statement of a material fact or omits to state a material fact, necessary to make the 
statements contained herein or therein, not misleading.  
 

ARTICLE IV 
REPRESENTATIONS AND WARRANTIES OF BUYER 

 
Buyer represents and warrants to Seller that the following statements are true and correct on the 

date hereof and will be true and correct as of the Closing as though made on such date:  
 

Section 4.1  Organization.  Buyer is a limited liability company validly existing and in good 
standing under the laws of the State of Washington and has all organizational power and authority to own 
or lease all of its properties and assets and to carry on its business as it is now being conducted except 
where the failure thereof would not have a Material Adverse Effect. 
 

Section 4.2  Authority of Buyer: Binding Effect.  Buyer has the requisite organizational 
power and authority to execute and deliver and to perform its obligations under this Agreement.  The 
execution and delivery by Buyer of this Agreement and the performance of its obligations hereunder have 
been duly authorized by all necessary organizational or other action on the part of Buyer.  This 
Agreement has been duly executed and delivered by Buyer and, assuming the due authorization, 
execution and delivery of this Agreement by Seller, and subject to the entry of the Sale Order, will be a 
valid and binding obligation of Buyer, enforceable against Buyer in accordance with its terms. 
 

Section 4.3  Governmental Consents and Approvals.  Except for Required Consents, no 
consent, approval, authorization of, declaration, filing or registration with, any domestic or foreign 
government or regulatory authority, is required to be made or obtained by Buyer in connection with the 
execution, delivery and performance of this Agreement or, with respect to an assignee of Buyer, in 
connection with the performance of this Agreement and the consummation of the Contemplated 
Transactions. 
 

Section 4.4  No Violations.  The execution, delivery and performance of this Agreement 
by Buyer, the performance of this Agreement by an assignee of Buyer, the consummation by such 
assignee of the Contemplated Transactions and compliance by Buyer will not (a) violate any provision of 
the charter or bylaws of Buyer or (b) violate any order, writ, injunction, decree, statute, rule or regulation 
applicable to Buyer or to any properties or assets of Buyer. 
 

Section 4.5  Brokers.  No person is entitled to any brokerage, financial advisory, 
finder's or similar fee or commission payable by Buyer in connection with the Contemplated Transactions 
based upon arrangements made by or on behalf of Buyer. 
 

Section 4.6  Availability of Funds.  Buyer will have on the Closing Date, sufficient funds 
available to enable it to (a) pay the Purchase Price and the Cure Costs pursuant to the terms of this 
Agreement and (b) perform its other obligations hereunder. 

 
Section 4.7 Accuracy and Completeness of Representations and Warranties.  No 

representation or warranty made by Buyer in this Agreement and no statement contained in any document 
or instrument delivered or to be delivered to Seller pursuant to this Agreement contains or will contain 
any untrue statement of a material fact or omits to state a material fact, necessary to make the statements 
contained herein or therein, not misleading. 
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ARTICLE V 

COVENANTS 
 

Section 5.1 Conduct of Business by Seller Pending the Closing. 
 

(a)  Subject to any obligations as a debtor or debtor in possession under the 
Bankruptcy Code, as applicable, and except as otherwise contemplated by this Agreement, prior to the 
Closing Date, Seller shall use commercially reasonable efforts to preserve intact, and operate in the 
ordinary course, the Business. 
 

(b)  Notwithstanding anything in this Agreement to the contrary, this Section 5.1 
shall not prevent Seller from rejecting Contracts that are not Assumed Contracts.  Neither Buyer nor any 
of its Affiliates shall be liable for any claims arising from the rejection of such Contracts by Seller. 
 

Section 5.2  Access to Records and Properties of Seller.  From and after the date of this 
Agreement, Seller shall, upon reasonable advance notice, afford to Buyer's officers, accountants, counsel, 
lenders, consultants and other representatives, reasonable access during normal business hours to all 
books, documents, records, properties, facilities, personnel, trade vendors, customers, employees and 
other materials that relate to the Business and furnish or cause to be furnished to Buyer such financial, tax 
and other operating data and other information as Buyer may reasonably request; provided, however, that  
Buyer shall not be entitled to access any materials containing privileged communications, competitive 
information, or information about employees, the access to or disclosure of which may violate any 
Applicable Law. 
 

Section 5.3 Filings; Other Action. 
 

(a)  Upon the terms and subject to the conditions of this Agreement, Buyer and Seller 
shall use their commercially reasonable efforts to take, or cause to be taken, all action, and to do, or cause 
to be done, all things necessary, proper or advisable consistent with Applicable Law to cause the 
conditions precedent to the Closing to be satisfied and to cause the Closing to occur on or prior to the 
Termination Date. 

 
(b)  As promptly as practicable after the execution of this Agreement, Seller and 

Parent shall file with the Bankruptcy Court all motions and notices, as may be appropriate, seeking the 
approval of this Agreement, Seller's performance hereunder, the sale of the Acquired Assets free and clear 
of all liens, claims (as defined in Section 101(5) of the Bankruptcy Code) and interests other than 
Assumed Liabilities, and the assumption and assignment of the Assumed Contracts as provided in this 
Agreement. Buyer shall cooperate with Seller and Parent in obtaining such Bankruptcy Court approval, 
including providing evidence, if requested, of Buyer's ability to perform the obligations of Seller under 
the Assumed Contracts to be assumed by Buyer pursuant to Section 1.3(a). 
 

(c)  Nothing contained herein shall limit the Seller from performing its fiduciary duty 
to obtain the highest and best offer for the Business, provided, however, that upon the execution and 
delivery of this Agreement by the parties hereto, the Seller shall refrain from soliciting any proposals or 
offers from any Person relating to an acquisition of the Business or the Acquired Assets. 

 
Section 5.4  Confidentiality; Public Announcements.  Any and all information obtained by 

Buyer or Buyer's officers, independent public accountants, counsel, lenders, consultants and other 
representatives pursuant to Section 5.2 shall be subject to and maintained in compliance with the 
Confidentiality Agreement. Except with respect to the filing of the Sale Order and the announcement 
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thereof and the provision of any notices as required by the Bankruptcy Court, neither Buyer nor Seller 
will issue, or permit any of its Affiliates to issue, any press release or otherwise make any public 
statement with respect to this Agreement or the Contemplated Transactions without the prior written 
consent of the other (which consent shall not be unreasonably withheld), except as may be required by 
Applicable Law or stock exchange regulation. Notwithstanding anything in this Section 5.4 to the 
contrary, Seller and Buyer will consult with each other before issuing, and provide each other the 
opportunity to review and comment upon, any such press release or other public statements with respect 
to this Agreement and the Contemplated Transactions, whether or not required by Applicable Law or 
stock exchange regulation. 
 

Section 5.5  Transfer, Income and Sales/Use Taxes.  All transfer and income taxes imposed 
on the Contemplated Transactions, to the extent not exempt from payment under Section 1146(c) of the 
Bankruptcy Code, shall be paid by Seller.  Buyer shall pay all local sales or use taxes levied on the 
transfer of the Personal Property.  
 

Section 5.6  Payment Under Assumed Contracts and Determination of Cure Costs.  As 
promptly as practicable following the execution of this Agreement, Buyer and Seller shall use 
commercially reasonable efforts to cooperate and determine an estimate of the amounts required to cure 
all defaults under each Assumed Contract so as to permit the assumption and assignment of each such 
Assumed Contract pursuant to Section 365 of the Bankruptcy Code (as ultimately determined by the 
Bankruptcy Court, the "Cure Costs").  In connection with the assignment and assumption of the Assumed 
Contracts, Buyer shall cure any defaults by payment of any Cure Costs, and the Cure Costs paid by Buyer 
shall not reduce the Purchase Price. 
 

Section 5.7  Further Assurances. In addition to the provisions of this Agreement, from 
time to time before and after the Closing Date, Seller and Buyer will use all commercially reasonable 
efforts to execute and deliver such other instruments of conveyance, transfer, or assumption, as the case 
may be, and take such other action as may be reasonably requested to implement more effectively the 
Contemplated Transactions. 
 

Section 5.8  Collection of Accounts Receivable.  If, following the Closing, (i) Seller shall 
collect any Receivables belonging to Buyer, Seller shall hold the same in trust and shall promptly pay the 
same over to Buyer, or (ii) Buyer shall collect any receivables belonging to Seller, Buyer shall hold the 
same in trust and shall promptly pay the same over to Seller. 
 
 Section 5.9 Survival.  The covenants in this Section 5 shall survive the Closing.   
 

ARTICLE VI 
CONDITIONS TO CLOSING 

 
Section 6.1  Conditions to Obligations of Seller and Buyer.  The respective obligations of 

each party to effect the Contemplated Transactions shall be subject to the satisfaction (or written waiver 
by the parties) at or prior to the Closing Date of the following conditions: 
 

(a)  No statute, rule, regulation, executive order, decree, decision, ruling or 
preliminary or permanent injunction shall have been enacted, entered, promulgated, or enforced by any 
U.S. federal or state court or foreign Governmental Authority that prohibits, restrains, enjoins, or restricts 
the consummation of the Contemplated Transactions that has not been withdrawn or terminated. 
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Section 6.2  Conditions to Obligations of Seller.  The obligation of Seller to effect the 
Contemplated Transactions shall be subject to the satisfaction (or written waiver by Parent on behalf of 
Seller) at or prior to the Closing Date of the following conditions: 
 

(a)  The representations and warranties of Buyer contained herein shall have been 
true and correct on and as of the date of this Agreement and as of the Closing as if made as of the Closing 
(except that the representations and warranties that are made as of a specific date need be true and correct 
only as of such date), except to the extent that such inaccuracies in any such representation or warranty 
have not had, and would not reasonably be expected to have a Material Adverse Effect on the Buyer's 
ability to consummate the Contemplated Transactions. 

 
(b)  The covenants and agreements of Buyer to be performed on or prior to the 

Closing shall have been duly performed in all material respects. 
 
(c)  The Sale Order shall have been entered by the Bankruptcy Court in substantially 

the form contemplated by this Agreement and shall not have been reversed, stayed, modified or amended 
in any manner materially adverse to Seller. 

 
(d) Buyer shall have duly delivered such items as are set forth in Section 2.3. 

 
Section 6.3  Conditions to Obligations of Buyer.  The obligation of Buyer to effect the 

Contemplated Transactions shall be subject to the satisfaction (or written waiver by Buyer) at or prior to 
the Closing Date of the following conditions: 
 

(a)  The representations and warranties of Seller and Parent contained herein shall 
have been true and correct on and as of the date of this Agreement and as of the Closing as if made as of 
the Closing (except for changes permitted or contemplated by this Agreement and except that the 
representations and warranties that are made as of a specific date need be true and correct only as of such 
date), except to the extent that such inaccuracies in any such representation or warranty have not had, and 
would not reasonably be expected to have a Material Adverse Effect. 

 
(b)  The covenants and agreements of Seller to be performed on or prior to the 

Closing shall have been duly performed in all material respects. 
 
(c)  The Sale Order shall have been entered by the Bankruptcy Court in substantially 

the form contemplated by this Agreement and shall not have been reversed, stayed, modified or amended 
in any manner materially adverse to Buyer and shall have become final and non-appealable.  Copies of all 
orders of the Bankruptcy Court pertaining to the Contemplated Transactions, including the Sale Order 
shall have been received by Buyer. 

 
(d) Buyer shall have successfully negotiated employment agreements (on terms 

acceptable to Buyer in its sole discretion) with each of the persons set forth on the attached Schedule 
6.3(d).  

 
(e) Buyer shall have successfully cured, and been granted the right to assume at 

Closing (pursuant to Section 365 of the Bankruptcy Code) each of the Assumed Contracts. 
 
(f) Seller shall have paid in full each of the Excluded Liabilities set forth on 

Schedule 1.4. 
 
(g) Seller shall have duly delivered such items as are set forth in Section 2.2. 
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ARTICLE VII 

TERMINATION 
 

Section 7.1 Termination.  This Agreement may be terminated at any time prior to the 
Closing Date: 
 

(a) by written agreement of Seller and Buyer; 
 

(b)  by either Seller or Buyer, by giving written notice of such termination to the 
Parties, if the Closing shall not have occurred on or prior to the 60th day after the date hereof (or such 
other time mutually agreed upon in writing by the Parties) (the "Termination Date") (unless the failure to 
consummate the Closing by such date shall be due to the failure of the party seeking to terminate this 
Agreement to have fulfilled any of its obligations under this Agreement); 

 
(c)  by either Seller or Buyer in the event that any Governmental Authority shall have 

issued a final order, decree or ruling or taken any other final unappealable action, or adopted any 
applicable state, federal or foreign law, in each case permanently restraining, enjoining or otherwise 
prohibiting the Contemplated Transactions; 
 

(d)  by Seller, so long as Seller is not then in breach of its material obligations under 
this Agreement, upon a material breach of any covenant or agreement on the part of Buyer set forth in this 
Agreement, or if any representation or warranty of Buyer shall have been or become untrue, in each case 
such that the conditions set forth in Sections 6.2(a) or 6.2(b) would not be satisfied; provided, however, 
that if any such breach is curable prior to the Termination Date by Buyer through the use of its 
commercially reasonable efforts, for so long as Buyer, following written notice with respect to such 
breach from Seller, shall be using its commercially reasonable efforts to cure such breach, Seller may not 
terminate this Agreement pursuant to this Section 7.I(d); 

 
(e)  by Buyer, so long as Buyer is not then in breach of its material obligations under 

this Agreement, upon a material breach of any covenant or agreement on the part of Seller set forth in this 
Agreement, or if any representation or warranty of Seller shall have been or become untrue, in each case 
such that the conditions set forth in Sections 6.3(a) or 6.3(b) would not be satisfied; provided, however, 
that if any such breach is curable prior to the Termination Date by Seller through the use of its 
commercially reasonable efforts, for so long as Seller, following written notice with respect to such 
breach from Buyer, shall be using their commercially reasonable efforts to cure such breach, Buyer may 
not terminate this Agreement pursuant to this Section 7.1 (e); or 

 
(f) by Seller, if Seller executes and delivers a definitive agreement that provides, in 

the reasonable business judgment of Seller, for a purchase of the Business or the Acquired Assets 
pursuant to a higher and better offer. 
 

Section 7.2  Effect of Termination.  In the event of the termination of this Agreement in 
accordance with Section 7.1, this Agreement shall thereafter become void and have no effect, and no 
party hereto shall have any liability to the other parties hereto or their respective Affiliates, directors, 
officers, employees, representatives or shareholders, except for the obligations of the parties hereto 
contained in this Section 7.2, Section 5.4, Article VIII, and the Confidentiality Agreement, and except 
that nothing herein will relieve any party from liability for any breach of any representation, warranty, 
covenant or agreement set forth in this Agreement prior to such termination (a "Breach"); it being 
understood that the acceptance termination by Seller pursuant to Section 7.l(f) shall not constitute a 
Breach for purposes of this Section 7.2 nor any other purpose. 
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ARTICLE VIII 

MISCELLANEOUS 
 

Section 8.1 Notices.   Unless otherwise provided herein, any notice, tender, or delivery 
to be given hereunder by any party to the other may be effected by personal delivery in writing, or by 
registered or certified mail, postage prepaid, return receipt requested, and shall be deemed communicated 
as of the date of mailing.  Mailed notices shall be addressed as set forth below, but each party may change 
his address by written notice in accordance with this paragraph. 
 

(a) If to Seller prior to Closing: 
 

c/o Solutia Inc. 
575 Maryville Centre Drive 
St. Louis, MO 63141 
Attention: General Counsel 
 
with a copy to: 
 
Conor Reilly, Esq. 
Gibson, Dunn & Crutcher LLP 
200 Park Avenue 
New York, NY 10166 

 
(b) If to Buyer: 
 

Douglas R. Shaw 
Axio Research Acquisition Company, LLC 
1401 Southwest Pohl Road 
Vashon Island, WA  98070 
 
with a copy to: 
 
David Peterson 
Ater Wynne LLP 
601 Union Street, Suite 5450 
Seattle, Washington  98101 
 

Section 8.2  Entire Agreement.  This Agreement and the instruments and documents to 
be executed pursuant hereto contain the entire agreement among the parties relating to the Contemplated 
Transactions, and supersedes all other prior agreements and understandings, both written and oral, among 
the parties with respect to the subject matter.  Any oral representations or modifications concerning this 
Agreement or any such other document shall be of no force and effect excepting a subsequent 
modification in writing, signed by the party to be charged.  This Agreement may be modified, amended or 
supplemented only by a written instrument duly executed by all the parties hereto. 
 

Section 8.3  Severability. Should any term, provision or paragraph of this Agreement be 
determined to be illegal or void or of no force and effect, the balance of the Agreement shall survive 
except that, if the rights or obligations of the Seller, on the one hand, or the Buyer, on the other hand, will 
be materially and adversely affected thereby, the Seller or the Buyer, respectively, may terminate this 
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Agreement, and it shall be of no further force and effect, unless the parties agree in writing to the 
contrary. 
 

Section 8.4  Waiver. No waiver of any of the provisions of this Agreement shall be 
deemed, or shall constitute, a waiver of other provisions, whether or not similar, nor shall any waiver 
constitute a continuing waiver. No waiver shall be binding unless executed in writing by the party making 
the waiver. 
 

Section 8.5  Payment of Fees and Expenses. Except as provided herein, the Buyer, on the 
one hand, and Seller on the other hand, shall be responsible for, and shall pay, all of its own fees and 
expenses, including those of its counsel, incurred in the negotiation, preparation and consummation of the 
Agreement and the Contemplated Transactions. 
 

Section 8.6  Survival. Except for the covenants and agreements to be performed after 
the Closing Date, none of the respective representations, warranties, covenants and agreements of Seller 
and Buyer herein, or in any certificates or other documents delivered prior to or at the Closing, shall 
survive the Closing. 
 

Section 8.7  Assignments: Binding Effect: No Third Party Beneficiaries.   This Agreement 
shall not be assigned by any party hereto without the prior written consent of the other parties hereto, and 
any attempted assignment without such consent shall be void.  This Agreement shall bind and inure to the 
benefit of the respective heirs, personal representatives, successors, and permitted assigns of the parties 
hereto.  This Agreement is not intended to confer third-party beneficiary rights upon any other Person 
(including any non-Seller parties to the Assumed Contracts), and no third party shall be deemed to be a 
beneficiary hereof. 
 

Section 8.8  Applicable Law.  This Agreement and any controversies arising with 
respect to this Agreement or the Contemplated Transactions shall be governed by and construed in 
accordance with the laws of the State of New York without regard to the rules of conflict of laws that 
would apply the law of any other jurisdiction. 
 

Section 8.9  Construction.  In the interpretation and construction of this Agreement, the 
parties acknowledge that the terms hereof reflect extensive negotiations between the parties and that this 
Agreement shall not be deemed, for the purpose of construction and interpretation, drafted by either party 
hereto.  All captions and headings contained in this Agreement are for convenience of reference only and 
shall not be construed to limit or extend the terms or conditions of this Agreement. 
 

Section 8.10  Counterparts.  This Agreement may be signed in counterparts.  The parties 
further agree that this Agreement may be executed by the exchange of facsimile signature pages. 
 

Section 8.11  Bankruptcy Court Jurisdiction.  BUYER AND SELLER AGREE THAT THE 
BANKRUPTCY COURT OR OTHER COURT WITH JURISDICTION OVER THE BANKRUPTCY 
CASE SHALL HAVE EXCLUSIVE JURISDICTION OVER ALL DISPUTES AND OTHER 
MATTERS RELATING TO THE INTERPRETATION AND ENFORCEMENT OF THIS 
AGREEMENT AND BUYER EXPRESSLY CONSENTS TO AND AGREES NOT TO CONTEST 
SUCH EXCLUSIVE JURISDICTION. 
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ARTICLE IX 
DEFINITIONS 

 
"Affiliate" shall mean with respect to any Person, any other person who, directly or indirectly, 

controls, is controlled by, or is under common control with that Person. 
 

"Applicable Law" means any domestic or foreign federal, state or local statute, law (including 
common law), code, ordinance, rule, administrative interpretation, regulation, requirement, judgment, 
decree or order applicable to the parties hereto. 
 

"Confidentiality Agreement" means the letter agreement between Solutia Inc. and Buyer 
regarding confidential treatment of certain information concerning Parent and its subsidiaries. 
 

"Contract" means any contract, agreement, indenture, note, bond, loan, instrument, lease, 
commitment or other arrangement or agreement, whether oral or written. 
 

"Encumbrance" means any lien (statutory or other), claim (including as defined in the Bankruptcy 
Code), charge, security interest, mortgage, deed of trust, pledge, hypothecation, assignment, license, 
conditional sale or other title retention agreement, right of first refusal, option to purchase, preference, 
priority or other security agreement or preferential arrangement of any kind or nature, and any easement, 
charges, encroachment, covenant, restriction, right of way, defect in title or other encumbrance of any 
kind. 
 

"Governmental Authority" means any domestic or foreign national, regional, state, provincial or 
local government, governmental, administrative or regulatory agency or commission or any court 
(including the Bankruptcy Court), tribunal or arbitrator (public or private). 
 

"Material Adverse Effect" means any fact, condition, change or event that would, individually or 
in the aggregate, materially and adversely affect the results of operations, assets or condition (financial or 
otherwise) of the Business (excluding the Excluded Assets and the Excluded Liabilities) or the Acquired 
Assets, taken as a whole, except for (a) facts, conditions, changes or events that customarily occur as a 
result of events leading up to and following the filing of a case under the Bankruptcy Code, (b) changes in 
general economic conditions or changes affecting the industry in which the Business operates generally, 
or (c) any act of war or terrorism. 
 

“Permitted Encumbrances" means with respect to or upon any Acquired Assets, any (a) easement, 
encroachment or similar reservation which does not impair the current use, occupancy, or value, or the 
marketability of title, of such Acquired Asset and which would not individually (or in the aggregate with 
others) have a material adverse effect on the Business or the use or enjoyment of such Acquired Asset, (b) 
liens securing the performance of bids, tenders, leases, contracts (other than for the repayment of debt), 
statutory obligations, surety, customs and appeal bonds and other obligations of like nature, incurred as an 
incident to and in the ordinary course of the Business, (c) liens imposed by law, such as carriers', 
warehouseman's, mechanics', materialmen's, landlords', laborers' suppliers' and vendors' liens, incurred in 
good faith in the ordinary course of the Business and securing obligations which are not yet due or which 
are being contested in good faith by appropriate proceedings and (d) extensions, renewals and 
replacements of liens referred to in (a) through (c) of this sentence; provided that any such extension, 
renewal or replacement lien shall be limited to the property or assets covered by the lien extended, 
renewed or replaced and that the obligations secured by any such extension, renewal or replacement lien 
shall be in an amount not greater than the amount of the obligations secured by the original lien extended, 
renewed or replaced, none of which, individually or in the aggregate, have a material adverse effect upon 
the value of the property subject thereto or the use to which such property is presently put. 
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"Person" means any natural person, firm, partnership, joint venture, limited liability company, 

association, corporation, trust, business trust, unincorporated organization, Governmental Authority or 
other entity. 
 

"Taxes" means all federal, state, local, and foreign taxes, and other assessments of a similar 
nature (whether imposed directly or through withholding), including any value added tax, interest, 
additions to tax, or penalties applicable thereto. 
 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and 
year first above written. 
 
SELLER 

By:   

Name:   

Title:   

 

BUYER 

  
By:    Glen Hamilton 

  Axio Research Acquisition Company, LLC 
Title:   

 
PARENT 

By:   

Name:   

Title:   

 

 

 
 






























































































