
IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF MICHIGAN 

SOUTHERN DIVISION 

---------------------------------------------------------------
 
In re 
 
Contech U.S., LLC, et al.,1   
 
  Debtors. 
 
---------------------------------------------------------------

x 
: 
: 
: 
: 
: 
: 
: 
x 

 
 
Chapter 11 
 
Case No. 09-42392 (SWR) 
 
(Jointly Administered) 

NOTICE OF SUBMISSION OF EXECUTED ASSET PURCHASE AGREEMENT 
(CASTINGS SALE) 

  
Attached hereto is the final version of the executed Asset Purchase Agreement in 

connection with the motion of the debtors and debtors in possession (collectively, the “Debtors”) 

for approval of the Debtors’ proposed sale (the “Sale”) of the “Castings Assets”.   

  

                                                 
1 The Debtors are the following three entities (the last four digits of their respective taxpayer identification 

numbers follow in parentheses):  MAG Contech, LLC (5469), Contech, LLC (5470) and Contech U.S., 
LLC (5471).  The mailing address of each of the Debtors is 950 Trade Centre Way, No. 200, Portage, 
Michigan 49002. 
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LEGAL_US_E # 82722050.10  

Dated: June 15, 2009 
 Detroit, Michigan 

Respectfully submitted, 

 /s/   Christopher A. Grosman                                            
Robert A. Weisberg (P26698) 
Christopher A. Grosman (P58693) 
CARSON FISCHER, P.L.C. 
4111 Andover Road  
West – Second Floor 
Bloomfield Hills, Michigan 48302 
Telephone: (248) 644-4840 
Facsimile: (248) 644-1832 
Email: RWeisberg@carsonfischer.com 
 CGrosman@carsonfischer.com 
 
 -and- 
 

 Richard A. Chesley (IL 6240877) 
Kimberly D. Newmarch (IL 6291850) 
PAUL, HASTINGS, JANOFSKY & WALKER LLP 
191 North Wacker Drive, 30th Floor 
Chicago, Illinois  60606 
Telephone:  (312) 499-6000 
Facsimile:  (312) 499-6100 
Email: richardchesley@paulhastings.com 
 kimberlynewmarch@paulhastings.com 
 

 ATTORNEYS FOR DEBTORS AND DEBTORS IN 
POSSESSION 
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LEGAL_US_W # 61926289.5  

AMENDED ASSET PURCHASE AGREEMENT 

THIS AMENDED ASSET PURCHASE AGREEMENT (this 
“Agreement”) is entered into as of June 10, 2009 between Cerion Contech, LLC, the 
designee of Revstone Industries, LLC, a Delaware limited liability company or its 
designee (“Purchaser”), and Contech U.S., LLC, a Delaware limited liability company 
(“Seller”). 

R E C I T A L S 

A. WHEREAS, Seller owns and desires to sell to Purchaser, and 
Purchaser desires to purchase from Seller, certain assets of the Seller. 

B. WHEREAS, Seller is a debtor and debtor in possession in that 
certain bankruptcy case (the “Chapter 11 Case”) under chapter 11 of title 11 of the United 
States Code, 11 U.S.C. §§ 101 et seq. (the “Bankruptcy Code”) filed in the United States 
Bankruptcy Court for the Eastern District of Michigan, Southern Division (the 
“Bankruptcy Court”). 

C. WHEREAS, in connection with the Chapter 11 Case and subject to 
the terms and conditions contained herein and following the entry of the Sale Order (as 
defined herein) approving the contemplated sale to the Purchaser subject to the terms and 
conditions thereof, Seller shall sell, transfer and assign to the Purchaser, and the 
Purchaser shall purchase and acquire from Seller, pursuant to Sections 105, 363 and 365 
of the Bankruptcy Code, the Purchased Assets, and assume from Seller the Assumed 
Liabilities (as defined herein), all as more specifically provided herein and in the Sale 
Order. 

D. WHEREAS, Purchaser and Seller entered into an Asset Purchase 
Agreement dated May 15, 2009, which is hereby amended and superseded in its entirety. 

AGREEMENT 

NOW, THEREFORE, in consideration of the premises and the respective 
representations, warranties, covenants, agreements and conditions hereinafter set forth, 
and other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, the parties hereto hereby agree as follows: 

ARTICLE 1 
 

DEFINITIONS 

“Access Agreement” means (i) the Access Agreement dated February 5, 
2009 by and among Delphi Automotive Systems LLC (“Delphi”), Automotive 
Components Holdings LLC (“ACH”), Ford Motor Company (“Ford”), BMW 
Manufacturing Co., LLC for itself and on behalf of Benteler Automotive Corp. 
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(collectively “BMW MC”), Linamar Corporation (“Linamar”), and Linamar de Mexico, S.A. de 
C.V. (“Linamar de Mexico”, and along with Delphi, ACH, Ford, BMW MC and Linamar, 
collectively, “Participating Customers”), MAG Contech LLC (“MAG Contech”), Contech 
LLC (“Contech”) and Contech US LLC, Marathon Special Opportunity Fund, L.P. 
(“Marathon”), The CIT Group/Business Credit, Inc. (“CIT”), Citicorp USA, Inc. 
(“Citicorp”) and SPV Capital Funding, L.L.C (“SPV”), as amended by the Amendment to 
Credit Documents dated April 28, 2009 and the Second Amendment to Credit Documents 
dated May 28, 2009 (“Second Amendment to Credit Documents”). 

 “Accommodation Agreement” means the Accommodation Agreement 
dated February 5, 2009 by and among Participating Customers, Mag Contech, Contech 
and Contech US LLC, Marathon, CIT, Citicorp and SPV, as amended by the Amendment 
to Credit Documents dated April 28, 2009 and the Second Amendment to Credit 
Documents. 

“Action” shall mean any actual or threatened claim, action, suit, 
arbitration, hearing, inquiry, proceeding, complaint, charge or investigation by or before 
any Governmental Body or arbitrator and any appeal from any of the foregoing. 

“Affiliate” of any Person shall mean any other Person directly or 
indirectly controlling, controlled by, or under direct or indirect common control with the 
former Person, where “control” means the power, directly or indirectly, to direct or cause 
the direction of the management and policies of another Person, whether through the 
ownership of voting securities, by contract or otherwise. 

“Aggregate Consideration” shall have the meaning set forth in Section 2.7. 

“Agreement” shall have the meaning set forth in the Introduction. 

“Alternative Transaction” shall have the meaning set forth in Section 8.1. 

“Assigned Contracts” shall have the meaning set forth in Section 2.3(a). 

“Assumed Liabilities” shall have the meaning set forth in Section 2.3. 

“Assumed Permit” shall have the meaning set forth in Section 5.3. 

“Banc of America Lease” means the June 2003 Master Lease between 
LaSalle National Leasing Corporation and SPX Corporation, as assigned via merger to 
Banc of America Leasing & Capital, LLC. 

“Bankruptcy Code” shall have the meaning set forth in the Recitals. 

“Bankruptcy Court” shall have the meaning set forth in the Recitals. 

“Bankruptcy Exceptions” shall have the meaning set forth in Section 3.7. 
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“Business” shall mean any and all business activities of any kind that are 
conducted by Seller’s Castings division. 

“Business Day” shall mean any day other than a Saturday, Sunday or other 
day on which commercial banks in Detroit, Michigan are authorized or required by Law 
to be closed. 

“Chapter 11 Case” shall have the meaning set forth in the Recitals. 

“Closing” and “Closing Date” have the respective meanings assigned to 
such terms in Section 7.1. 

“Closing Date Payment” shall have the meaning set forth in Section 2.8. 

“Confidential Information” shall have the meaning set forth in Section 5.2. 

“Contract” shall mean any written or oral contract, purchase order, service 
order, sales order, indenture, note, bond, lease, license, commitment or instrument or 
other agreement, arrangement or commitment that is binding upon a Person or its 
property. 

“Deposit” shall have the meaning set forth in Section 2.8. 

“Documents” shall mean all of Seller’s written files, documents, 
instruments, papers, books, reports, records, tapes, microfilms, photographs, letters, 
budgets, forecasts, plans, operating records, safety and environmental reports, data, 
studies and documents, Tax Returns, ledgers, journals, title policies, customer lists, 
regulatory filings, operating data and plans, research material, technical documentation 
(design specifications, engineering information, test results, maintenance schedules, 
functional requirements, operating instructions, logic manuals, processes, flow charts, 
etc.), user documentation (installation guides, user manuals, training materials, release 
notes, working papers, etc.), marketing documentation (sales brochures, flyers, 
pamphlets, web pages, etc.), and other similar materials, in each case whether or not in 
electronic form. 

“Employee” shall mean an individual who, as of the applicable date, is 
employed by Seller in connection with the Business. 

“Encumbrance” shall mean any lien, encumbrance, claim (as defined in 
Section 101(5) of the Bankruptcy Code), right, demand, charge, mortgage, deed of trust, 
option, pledge, security interest or similar interest, title defects, hypothecations, 
easements, rights of way, restrictive covenants, encroachments, rights of first refusal, 
preemptive rights, judgments, conditional sale or other title retention agreements and 
other impositions, imperfections or defects of title or restrictions on transfer or use of any 
nature whatsoever. 

“Excluded Assets” shall have the meaning set forth in Section 2.2. 
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“Excluded Liabilities” shall have the meaning set forth in Section 2.4. 

“Execution Date” shall have the meaning set forth in Section 5.1(a). 

 “Final Order” shall mean an order approved by the Bankruptcy Court. 

“Governmental Body” shall mean any government, quasi governmental 
body, or other governmental or regulatory body, agency or political subdivision thereof 
of any nature, whether foreign, federal, state or local, or any agency, branch, department, 
official, entity, instrumentality or authority thereof, or any court or arbitrator (public or 
private) of applicable jurisdiction. 

“Income Tax” shall mean all Taxes based upon, measured by, or 
calculated with respect to gross or net income or gross or net receipts or profits, including 
any interest, penalty or addition thereto. 

“Intellectual Property” shall mean all intellectual property and proprietary 
rights of any kind, including the following: (i) trademarks, service marks, trade names, 
slogans, logos, trade dress, internet domain names, uniform resource identifiers, rights in 
design, brand names, and other similar designations of source or origin, together with all 
goodwill, registrations and applications related to the foregoing; (ii) patents, utility 
models and industrial design registrations (and all continuations, divisionals, 
continuations in part, provisionals, renewals, reissues, re-examinations and applications 
for any of the foregoing); (iii) copyrights and copyrightable subject matter (including 
without limitation any registration and applications for any of the foregoing); (iv) trade 
secrets and other confidential or proprietary business information (including 
manufacturing and production processes and techniques, research and development 
information, technology, drawings, specifications, designs, plans, proposals, technical 
data, financial, marketing and business data, pricing and cost information, business and 
marketing plans, customer and supplier lists and information), know how, proprietary 
processes, formulae, algorithms, models, and methodologies; (v) computer software, 
computer programs, and databases (whether in source code, object code or other form); 
and (vi) all rights to sue for past, present and future infringement, misappropriation, 
dilution or other violation of any of the foregoing and all remedies at law or equity 
associated therewith. 

“Knowledge” shall mean actual knowledge without investigation. 

“Laws” shall mean all federal, state, local or foreign laws, statutes, 
common laws, rules, codes, regulations, restrictions, ordinances, orders, decrees, 
approvals, directives, judgments, rulings, injunctions, writs and awards of, or issued, 
promulgated, enforced or entered by, any and all Governmental Bodies, or court of 
competent jurisdiction, or other requirement or rule of law. 

“Leased Real Property” means all of the real property leased, subleased, 
licensed, used or occupied by Seller, together with all buildings, structures, fixtures and 
improvements erected thereon, and any and all rights, privileges, easements, licenses, 
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hereditaments and other appurtenances relating thereto, and used, or held for use, in 
connection with the operation of the Business. 

“Liability” means any debt, liability, commitment or obligation of any 
kind, whether fixed, contingent or absolute, matured or unmatured, liquidated or 
unliquidated, accrued or not accrued, asserted or not asserted, known or unknown, 
determined, determinable or otherwise, whenever or however arising (including, whether 
arising out of any contract or tort based on negligence or strict liability). 

“Lien” shall mean all liens (including judgment and mechanics’ liens, 
regardless of whether liquidated), mortgages, assessments, security interests, easements, 
claims, pledges, trusts (constructive or other), deeds of trust, options or other charges, 
encumbrances or restrictions. 

“Material Adverse Effect” shall mean any event, change, occurrence, fact, 
condition or effect that has or would reasonably be expected to have, either indirectly or 
in the aggregate with any other event, change, occurrence, fact, condition or effect, a 
materially adverse effect on the business, financial condition, capitalization, operations or 
financial performance of the Seller; provided, however, that in no event shall any of the 
following, alone or in combination, be deemed to constitute a Material Adverse Effect: 
any material adverse change, event, circumstance or development with respect to, or 
effect resulting from: 

(i) changes after the Closing Date in the U.S. or global economy or capital 
markets in general; 

(ii) changes after the Closing Date that affect generally the industries in 
which the Seller operates; 

(iii) changes after the Closing Date in applicable law or in GAAP; 

(iv) the announcement of this Agreement and the transactions 
contemplated hereby, including, but not limited to, any decline in customer business, or 
any resignation of any employees; 

(v) failure(s) by the Seller to meet internal operating projections or 
forecasts, or published revenue or earnings or predictions; 

(vi) any act or threat of terrorism or war, any armed hostilities or terrorist 
activities, any threat or escalation of armed hostilities or terrorist activities or any 
governmental or other response or reaction to any of the foregoing or any natural 
disasters or any national or international calamity affecting the United States or other 
geographical region in which the Seller does business; or 

(vii) any action taken that is required by this Agreement or at the written 
request of the Purchaser. 

“Material Contract” shall have the meaning set forth in Section 3.7. 
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“Ordinary Course of Business” shall mean the ordinary and usual course 
of normal day to day operations of the Business consistent with past practice. 

“Owned Real Property” means all of the real property owned by Seller, 
together with all buildings, structures, fixtures and improvements erected thereon, and 
any and all rights, privileges, easements, licenses, hereditaments and other appurtenances 
relating thereto, used in connection with the operation of the Business. 

“Party” shall mean the Seller and/or the Purchaser. 

“Permits” shall mean all notifications, licenses, permits (including 
environmental, construction and operation permits), franchises, certificates, approvals, 
consents, waivers,  clearances, exemptions, classifications, registrations, variances, 
orders, tariffs, rate schedules and other similar documents and authorizations issued by 
any Governmental Body to Seller and used, or held for use, in connection with the 
operation of the Business or applicable to ownership of the Purchased Assets or 
assumption of the Assumed Liabilities. 

“Permitted Encumbrances” shall mean (i) Encumbrances for utilities and 
current Taxes not yet due and payable or being contested in good faith; (ii) easements, 
rights of way, restrictive covenants, encroachments and similar non-monetary 
encumbrances or non-monetary impediments against any of the Purchased Assets which 
do not, individually or in the aggregate, adversely affect the operation of the Business 
and, in the case of the Assumed Leased Real Property, which do not, individually or in 
the aggregate, adversely affect the use or occupancy of such Assumed Leased Real 
Property as it relates to the operation of the Business or materially detract from the value 
of the Assumed Leased Real Property; (iii) applicable zoning Laws, building codes, land 
use restrictions and other similar restrictions imposed by Law; (iv) materialmans’, 
mechanics’, artisans’, shippers’, warehousemens’ or other similar common law or 
statutory liens incurred in the Ordinary Course of Business; and (v) such other 
Encumbrances or title exceptions as the Purchaser may approve in writing in its sole 
discretion or which do not, individually or in the aggregate, adversely affect the operation 
of the Business. 

“Person” shall mean all natural persons, corporations, business trusts, 
associations, companies, partnerships, joint ventures, Governmental Entities and any 
other entities. 

“Purchase Price” shall have the meaning set forth in Section 2.7. 

“Purchased Assets” shall have the meaning set forth in Section 2.1. 

“Purchaser” shall have the meaning set forth in the Introduction. 

“Purchaser’s Documents” shall have the meaning set forth in Section 9.15. 

“Regulatory Approvals” shall mean any consents, waivers, approvals, 
orders, Permits or authorizations of any Governmental Body required in connection with 
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the execution, delivery and performance of this Agreement and the consummation of the 
transactions contemplated hereunder. 

“Representatives” shall have the meaning set forth in Section 5.2(a). 

“Sale Hearing” shall mean the hearing with the Bankruptcy Court 
scheduled for June 8, 2009. 

“Sale Motion” shall mean the motion or motions of Seller, in form and 
substance reasonably acceptable to Seller and Purchaser, seeking approval and entry of 
the Sale Order. 

“Sale Order” shall have the meaning set forth in Section 8.1(d). 

“Seller” shall have the meaning set forth in the Introduction. 

“Seller’s Documents” shall have the meaning set forth in Section 9.15. 

“Tax” and “Taxes” shall mean any and all taxes, charges, fees, tariffs, 
duties, impositions, levies or other assessments, imposed by any Governmental Body, 
and include any interest, penalties or additional amounts attributable to, or imposed upon, 
or with respect to, Taxes and include any Liability for the Taxes of any other Person as a 
transferee or successor, by law, contract or otherwise. 

“Tax Liability” shall have the meaning set forth in Section 5.1(b)(v) 

“Tax Return” shall mean any return, report, information return, 
declaration, claim for refund or other document (including any schedule or related or 
supporting information) supplied or required to be supplied to any Governmental Body 
with respect to Taxes, including amendments thereto. 

“Transferred Employees” shall have the meaning set forth in Section 5.12. 

ARTICLE 2 
 

PURCHASE AND SALE OF ASSETS 

2.1 Sale and Purchase of Assets.  Pursuant to Sections 105, 363 and 
365 of the Bankruptcy Code and on the terms and subject to the conditions set forth in 
this Agreement and the Sale Order, the Purchaser shall purchase, acquire and accept from 
the Seller, and Seller shall sell, transfer, assign, convey and deliver to the Purchaser, on 
the Closing Date all of the Seller’s right, title and interest in, to and under, free and clear 
of all Encumbrances (other than Permitted Encumbrances), the assets, properties and 
rights of any nature, tangible and intangible, real or personal, wherever located, of the 
Seller used in connection with the Business with respect to those assets as set forth in 
Schedule 2.1, but in all cases excluding the Excluded Assets (collectively, the “Purchased 
Assets”). 
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2.2 Excluded Assets.  Notwithstanding anything to the contrary 
contained herein, the Purchaser shall not include any and all of Seller’s right, title and 
interest in the following (collectively, the “Excluded Assets”):  (a) all assets of Seller 
other than the Purchased Assets; (b) Seller’s books and records; (c) any assets other than 
Purchased Assets; (d) any claims and causes of action under Section 544 through 550 of 
the Bankruptcy Code; (e) any other claims or causes of action under any other provision 
of the Bankruptcy Code and applicable law except any claims or causes of action relating 
to Purchased Assets; and (f) those assets as may be listed from time to time on Schedule 
2.2. 

2.3 Assumption of Liabilities.  On the terms and subject to the 
conditions set forth in this Agreement and the Sale Order, the Purchaser shall assume all 
of the following Liabilities of the Seller after the Closing Date, but in all cases excluding 
the Excluded Liabilities (collectively, the “Assumed Liabilities”): 

(a) any and all Liabilities set forth on Schedule 2.3 of the 
Seller, including those arising under each contract listed on Schedule 2.3 (“Assigned 
Contract”) arising after the Closing Date, provided that such Assigned Contract must be 
assumed and assigned in accordance with the procedures set forth in the Sale Order; 

(b) any and all Liabilities for Taxes (other than Income Taxes) 
accruing after the Closing Date attributable to the Purchased Assets, including, without 
limitation, Liabilities for Taxes attributable to the ownership of the Purchased Assets 
from and after the Closing Date. 

2.4 Excluded Liabilities.  The Purchaser shall not assume, and shall 
not be deemed to have assumed, any liabilities other than those set forth in Section 2.3 
(collectively, the “Excluded Liabilities”). 

2.5 Cure Costs.  Any Cure Costs up to an aggregate amount of 
$133,000 due with respect to Assigned Contracts shall be paid by Purchaser to the non-
debtor counter-parties to such Assigned Contracts and such payment shall be a condition 
precedent to (i) the assumption by Seller of such Assigned Contracts; and (ii) the 
assumption and assignment of the Assigned Contracts to Purchaser. 

2.6 “As Is” Transaction.  PURCHASER HEREBY 
ACKNOWLEDGES AND AGREES THAT, EXCEPT AS OTHERWISE EXPRESSLY 
PROVIDED IN ARTICLE 3 OF THIS AGREEMENT, THE SELLER MAKES NO 
REPRESENTATIONS OR WARRANTIES WHATSOEVER, EXPRESS OR IMPLIED, 
WITH RESPECT TO ANY MATTER RELATING TO THE PURCHASED ASSETS.  
WITHOUT IN ANY WAY LIMITING THE FOREGOING, SELLER HEREBY 
DISCLAIMS ANY WARRANTY, EXPRESS OR IMPLIED, OF 
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE AS TO 
ANY PORTION OF THE PURCHASED ASSETS.  PURCHASER FURTHER 
ACKNOWLEDGES THAT PURCHASER HAS CONDUCTED AN INDEPENDENT 
INSPECTION AND INVESTIGATION OF THE PURCHASED ASSETS AS 
DESCRIBED IN SECTION 4.6 OF THIS AGREEMENT.  ACCORDINGLY, 
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PURCHASER WILL ACCEPT THE PURCHASED ASSETS AT THE CLOSING “AS 
IS,” “WHERE IS,” AND “WITH ALL FAULTS.” 

2.7 Consideration.  The aggregate consideration to be paid for the 
Purchased Assets (the “Purchase Price”) shall be: 

(a) $13,520,625 (the “Aggregate Consideration”); and 

(b) the assumption by the Purchaser of the Assumed 
Liabilities. 

2.8 Payment of Purchase Price.  On the date hereof, Purchaser shall 
pay to the Seller by wire transfer of immediately available United States funds into an 
account to be designated by the Seller or its designee an amount equal to $500,000 as a 
nonrefundable deposit (the “Deposit”).  The Seller shall retain the Deposit.  On the 
Closing Date, the Purchaser shall pay to the Seller by wire transfer of immediately 
available United States funds into an account to be designated by the Seller or its 
designee an amount equal to the excess of the Aggregate Consideration over the Deposit 
(the “Closing Date Payment”). 

ARTICLE 3 
 

REPRESENTATIONS AND WARRANTIES OF SELLER 

Seller hereby represents and warrants to, and covenants and agrees with, 
Purchaser that: 

3.1 Organization and Good Standing.  Seller has been duly organized 
and is existing as a limited liability company in good standing under the laws of the State 
of Delaware with full power and authority (corporate and other) to own and lease its 
properties and to conduct its business as currently conducted.   

3.2 No Conflicts.  To Seller’s Knowledge, the execution, delivery and 
performance of this Agreement and the consummation of the transactions contemplated 
hereby will not (a) conflict with or result in a breach or violation of any term or provision 
of, or constitute a default under (with or without notice or passage of time, or both), or 
otherwise give any Person a basis for accelerated or increased rights or termination or 
nonperformance under, any indenture, mortgage, deed of trust, loan or credit agreement, 
lease, license or other agreement or instrument to which Seller is a party or by which the 
Seller is bound or affected or to which any of the Purchased Assets is bound or affected, 
(b) result in the violation of the provisions of the Articles of Incorporation or Bylaws of 
Seller or any Laws applicable to or binding upon it, (c) result in the creation or 
imposition of any Lien upon any of the Purchased Assets or (d) otherwise adversely 
affect the contractual or other legal rights or privileges of Seller. 

3.3 Execution and Delivery.  To Seller’s Knowledge, except as set 
forth in Schedule 3.3, all consents, approvals, authorizations and orders necessary for the 
execution, delivery and performance by Seller of this Agreement (including, without 
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limitation, the transfer and sale of the Purchased Assets to be sold by Seller to Purchaser) 
have been duly and lawfully obtained, and Seller has, and at the Closing will have, full 
right, power, authority and capacity to execute, deliver and perform this Agreement.  This 
Agreement has been duly executed and delivered by Seller and constitutes a legal, valid 
and binding agreement of Seller enforceable against Seller in accordance with its terms. 

3.4 Judgments; Litigation.  To Seller’s Knowledge, except as set forth 
in Schedule 3.4, there is no (i) outstanding judgment, order, decree, award, stipulation or 
injunction of any Governmental Body or arbitrator against or affecting the Purchased 
Assets or Liabilities or (ii) Action pending against or affecting the Purchased Assets or 
Liabilities. 

3.5 Title to Purchased Assets.  Subject to entry of the Sale Order and 
subject to Participating Customers’ rights set forth in the Accommodation Agreement and 
Access Agreement, to Seller’s Knowledge, Seller has good and marketable title to the 
Purchased Assets free and clear of all Liens. 

3.6 Compliance with Law.  To Seller’s Knowledge, through and 
including the date hereof, Seller (i) has not violated or conducted its business or 
operations in violation of, and has not used or occupied its properties or assets in 
violation of, any Laws, (ii) has not been alleged to be in violation of any Laws, and 
(iii) has not received any notice of any alleged violation of, or any citation for 
noncompliance with, any Laws. 

3.7 Material Contracts.  Other than the Company’s contracts with its 
customers and assuming (x) the entry of the Sale Order and (y) due execution by the 
other party or parties thereto, as of the Closing Date, each material contract (“Material 
Contract”) will be in full force and effect and, subject to the bankruptcy exceptions (the 
“Bankruptcy Exceptions”), enforceable in accordance with its terms against Seller and 
any other party thereto. 

3.8 Environmental Matters.  To the Seller’s knowledge, none of the 
Owned Real Property or the Leased Real Property violate, or are subject to any liability 
under, any environmental law or environmental permit.   The Seller has not received, and 
are not aware of the issuance of any pending or threatened environmental claim with 
respect to the Owned Real Property or the Leased Real Property.  Seller has delivered or 
otherwise made available to Purchaser copies of any and all Phase I or Phase II 
environmental assessments and any other environmental reports, governmental 
authorities’ inspection reports, studies, analyses or test results issued or prepared in 
connection with any Owned Real Property or Leased Real Property that are in the Seller’s 
possession or control. 

3.9 Business Employees.  Schedule 5.12 lists all employees of the 
Seller who, as of the date hereof, have employment duties primarily related to the 
Business (collectively, the “Business Employees”), including (and designating as such) 
any such employee who is an inactive employee on paid or unpaid leave of absence, 
short-term disability or long-term disability, and indicating current title.  None of the 
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Business Employees are members of a collective bargaining unit.  To Seller’s 
Knowledge, no management-level or director-level Business Employee has given notice 
(verbal or written) of any present or future intent to terminate his or her employment. 

3.10 Employee Plans and Other Benefit Obligations.  Schedule 3.10 
lists all Employee Plans.  Other than the Employee Plans, no Seller is obligated to 
maintain any Benefit Plan.  There are no pending or, to Seller’s Knowledge, threatened 
Actions with respect to any Employee Benefit Plan. 

3.11 Financial Statements. 

(a) Set forth as Schedule 3.11(a) are copies of (i) the unaudited 
consolidated balance sheets of the Business as of December 31, 2008 and the related 
unaudited consolidated statements of income and of cash flows of for the year then 
ended, and (ii) the unaudited consolidated balance sheet of the Business as of March 31, 
2009 and the related unaudited consolidated statements of income and cash flows for the 
three months then ended (such unaudited statements, including any related notes and 
schedules thereto and such unaudited statements, are referred to herein as the “Financial 
Statements”).  To Seller’s Knowledge, the Financial Statements are materially accurate.  
The consolidated balance sheet of the Business as of March 31, 2009, is referred to herein 
as the “Balance Sheet” and March 31, 2009 is referred to herein as the “Balance Sheet 
Date”. 

(b) Except as approved by Bankruptcy Court or except as 
expressly contemplated by this Agreement, since the Balance Sheet Date, the Seller has 
conducted their respective businesses only in the Ordinary Course of Business. 

3.12 Real Property.   

(a) Owned Real Property.   Schedule 3.12(a) describes the 
Owned Real Property.  Subject to Participating Customers’ rights set forth in the 
Accommodation Agreement and Access Agreement, the applicable Seller has good and 
marketable fee simple title to the Owned Real Property held by it, free and clear of all 
Encumbrances, except for Permitted Encumbrances and those Encumbrances which will 
be removed, released or otherwise rendered unenforceable at or prior to Closing.  With 
respect to each Owned Real Property and subject to Participating Customers’ rights set 
forth in the Accommodation Agreement and Access Agreement:  (i)  except for the 
Permitted Encumbrances, such Seller has not leased or otherwise granted to any Person 
the right to use or occupy such Owned Real Property or any portion thereof, which lease 
or grant currently is in effect; and (ii)  other than the rights of Purchaser pursuant to this 
Agreement, there are no outstanding options, rights of first offer or rights of first refusal 
to purchase such Owned Real Property or any portion thereof or interest therein.  Such 
Seller is not a party to any agreement or option to purchase any real property or interest 
therein relating to, or intended to be used in the operation of, the Business. 

(b) Leased Real Property.  Schedule 3.12(b) describes the 
Leased Real Property, which is all real property leased to Seller and used in the Business.  
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Copies of each Real Property Lease listed in Schedule 3.12(b) (and all amendments, 
extension, guaranties, renewals, and other agreements with respect to such Real Property 
Leases) have been delivered to Purchaser or made available to Purchaser in the Data 
Room.  With respect to each of the Real Property Leases, subject to Participating 
Customers’ rights set forth in the Accommodation Agreement and Access Agreement: (i) 
Seller’s possession and quiet enjoyment of the Leased Real Property under such Real 
Property Lease has not been disturbed, and to the Knowledge of Seller, there are no 
disputes with respect to such Real Property Lease; (ii) no security deposit or portion 
thereof deposited with respect of such Lease has been applied in respect of a breach or 
default under such Lease which has not been redeposited in full; (iii)  Seller does not, and 
will not in the future, owe any brokerage commissions or finder’s fees with respect to 
such Real Property Lease; (iv)  the other party to such Real Property Lease is not an 
Affiliate of Seller; (v)  Seller has not subleased, licensed or otherwise granted any Person 
the right to use or occupy such Leased Real Property or any portion thereof; (vi)  Seller 
has not collaterally assigned or granted any other security interest in any Real Property 
Lease or any interest therein; and (vii)  there are no Encumbrances on the estate or 
interest created by such Lease, other than Permitted Real Estate Encumbrances. 

(c) Condemnation and Eminent Domain.   There is no material 
pending condemnation or eminent domain proceeding or other Action with respect to any 
of the Owned Real Property or Leased Real Property. 

3.13 Compliance with Laws.  Seller is materially in compliance with 
each Law applicable to the Seller, their operations, the Business or the Purchased Assets.  
Neither Seller nor any director, officer or employee of the Seller acting on behalf of 
Seller, has at any time made any bribes, kickback payments or other illegal payments or 
otherwise failed to comply with the provisions of the Foreign Corrupt Practices Act of 
1977.  The Seller is in compliance with all orders entered by the Bankruptcy Court in the 
Bankruptcy Case. 

3.14 Insurance.  The Seller, all of the Purchased Assets and the 
Business are covered by valid and currently effective insurance policies or binders of 
insurance, including, without limitation, general liability insurance, property insurance, 
workers’ compensation insurance and business interruption insurance, issued in favor of 
the Seller, in each case, with reputable insurance companies and in such types and 
amounts and covering such risks as are consistent with customary practices and standards 
of companies engaged in business and operations substantially similar to those of the 
Seller.  Schedule 3.14 sets forth a correct and complete list and description of all such 
policies of insurance (the “Business Insurance Policies”), including (i)  the name of the 
insurer and the names of the principal insured and each named insured, (ii)  the period of 
coverage, (iii)  the type and amount of coverage, and (iv)  a list of the material claims 
paid out under such policies ad claims that are pending.   

3.15 Taxes.  With respect to Taxes relating to the Business, to the 
knowledge of Seller, the Seller has filed or will have filed all material Tax Returns in 
connection with any such Tax required to be filed by Seller, and Seller has or will have 
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paid all such Taxes except as contested upon audit and except as the payment of which 
may be stayed as a result of the bankruptcy filing by Seller. 

3.16 Brokers.   All negotiations relative to this Agreement and the 
transactions contemplated hereby have been carried out by the Seller directly with 
Purchaser without the intervention of any Person on behalf of the Seller in such manner 
as to give rise to any valid claim by any Person against Purchaser for a finder’s fee, 
brokerage commission or similar payment, other than W.Y. Campbell, whose fees and 
expenses shall be borne by the Sellers.   

ARTICLE 4 
 

REPRESENTATIONS AND WARRANTIES OF PURCHASER 

Purchaser hereby represents and warrants to, and covenants and agrees 
with, Seller that: 

4.1 Organization and Good Standing.  Purchaser has been duly 
organized and is existing as a limited liability company in good standing under the laws 
of the State of Delaware with full corporate power and authority to enter into this 
Agreement and to consummate the transactions contemplated hereby. 

4.2 Execution and Delivery.  This Agreement has been duly authorized 
by all necessary corporate action on the part of Purchaser, has been duly executed and 
delivered by Purchaser and constitutes the legal, valid and binding agreement of 
Purchaser enforceable against Purchaser in accordance with its terms. 

4.3 No Conflicts.  The execution, delivery and performance of this 
Agreement by Purchaser and the consummation by Purchaser of the transactions 
contemplated hereby will not conflict with or result in the violation of the provisions of 
the Articles of Incorporation or Bylaws of Purchaser. 

4.4 Financing.  Purchaser (i) has, and at the Closing will have, 
sufficient internal funds available to pay any expenses incurred by the Purchaser in 
connection with the transactions contemplated by this Agreement, (ii) has, and at the 
Closing will have, the resources and capabilities (financial and otherwise) to perform its 
obligations hereunder and to assume the Liabilities (other than the Excluded Liabilities), 
and (iii) has not incurred any obligation, commitment, restriction or liability of any kind, 
which would impair or adversely affect such resources and capabilities. 

4.5 Adequate Assurance of Assigned Contracts.  As of the Closing, 
Purchaser will satisfy the conditions contained in Sections 365(b)(1)(c) and 365(f) of the 
Bankruptcy Code with respect to the Assigned Contracts and Assumed Liabilities, as 
applicable.   

4.6 Investigation.  Purchaser has conducted its own independent 
review and analysis of the Business, the Purchased Assets and the Assumed Liabilities, of 
the value of such Purchased Assets and of the business, operations, technology, assets, 
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Liabilities, financial condition and prospects of the Business, and Purchaser 
acknowledges that Seller has provided Purchaser with access to the personnel, properties, 
premises and records of the Business for this purpose.  Purchaser has conducted its own 
independent review of all orders of, and all motions, pleadings, and other submissions to, 
the Bankruptcy Court in connection with the Chapter 11 Case.  Purchaser acknowledges 
that the price being paid under this Agreement for the Purchased Assets is the fair value 
for acquiring the Purchased Assets under the circumstances and that such value, rather 
than replacement cost, is the appropriate measure of damages if and to the extent 
Purchaser may have any recourse for any failure of Seller to deliver the Purchased Assets 
in accordance with the terms of this Agreement.  In entering into this Agreement, 
Purchaser has relied upon its own investigation and analysis as well as the representations 
and warranties made by Seller in Article 3, and Purchaser acknowledges that Seller does 
not make, and has not made any representation or warranty, either express or implied, as 
to the accuracy or completeness of any of the information provided or made available to 
Purchaser or any of its Affiliates, except as and only to the extent expressly set forth in 
Article 3. 

4.7 Brokers, Finders and Investment Banks.  Neither the Purchaser, 
nor any officer, member, director or employee of the Purchaser, nor any Affiliate of the 
Purchaser has employed any broker, finder or investment banker or incurred any liability 
for any investment banking fees, financial advisory fees, brokerage fees or finders’ fees 
in connection with the transactions contemplated hereby. 

ARTICLE 5 
 

COVENANTS AND AGREEMENTS 

5.1 Conduct of Business of Seller. 

(a) During the period from the execution date (the “Execution 
Date”) and continuing until the earlier of the termination of this Agreement in accordance 
with Section 7.4 or the Closing, except (1) for any limitations on operations imposed by 
the Bankruptcy Court or the Bankruptcy Code, (2) as required by applicable Law, (3) as 
otherwise expressly contemplated by this Agreement or (4) with the prior written consent 
of the Purchaser (such consent not to be unreasonably withheld, conditioned or delayed), 
the Seller shall: 

(i) conduct the Business and operate and maintain the 
Purchased Assets in the Ordinary Course of Business, including 
maintaining accounting methods; 

(ii) use its commercially reasonable good faith efforts 
to (x) preserve the goodwill of and relationships with Governmental 
Bodies, customers, Clients, suppliers, vendors, lessors, licensors, 
licensees, contractors, distributors, agents, Employees and others having 
business dealings with the Business; and (y) comply with all applicable 
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Laws and, to the extent consistent therewith, preserve their assets (tangible 
and intangible). 

(b) During the period from the Execution Date and continuing 
until the earlier of the termination of this Agreement in accordance with Section 7.4 or 
the Closing, except (1) for any limitations on operations imposed by, or actions required 
by, the Bankruptcy Court or the Bankruptcy Code, (2) as required by applicable Law, (3) 
as otherwise expressly contemplated by this Agreement or (4) with the prior written 
consent of the Purchaser (such consent not to be unreasonably withheld, conditioned or 
delayed and, in the event that Seller requests Purchaser’s consent in writing and 
Purchaser does not provide a response within five (5) Business Days after such request, 
Purchaser shall be deemed to have provided their prior written consent to such request), 
the Seller shall not: 

(i) mortgage, pledge or subject to any Encumbrance 
(other than a Permitted Encumbrance) the Business or any of the 
Purchased Assets; 

(ii) cancel or compromise any debt or material claim or 
waive or release any material right of the Seller that constitutes a 
Purchased Asset or otherwise relates to the Business; 

(iii) except with the prior written consent of Purchaser, 
such consent not to be unreasonably withheld: (A) enter into any new 
Contract or renew any existing Contract requiring payments by or to Seller 
in excess of $20,000.00 over the thirty day period immediately following 
the execution thereof and (B) cancel, terminate, amend, modify, 
supplement or rescind any Material Contract or any terms of any Material 
Contract, except for the purpose of effecting any changes in applicable 
Law or implementing regulatory requirements or in response to a breach 
or default by the other party thereto; 

(iv) abandon any rights under any Material Contract or 
breach any Material Contracts; or 

(v) make or rescind any material Tax election or take 
any material Tax position (unless required by Law) or file any amended 
Tax Return or change its fiscal year or financial or Tax accounting 
methods, policies or practices, or settle any tax liability (“Tax Liability”), 
except in each case as would not reasonably be expected to result in 
Liability to the Purchaser or the Business. 

5.2 Access to Information. 

(a) Seller agrees that, between the Execution Date and the 
earlier of the Closing Date and the date on which this Agreement is terminated in 
accordance with Section 7.4, the Purchaser shall be entitled, through its officers, 
employees, counsel, accountants and other authorized representatives, agents and 
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contractors (“Representatives”), to have such reasonable access to and make such 
reasonable investigation and examination of the books and records, properties, 
businesses, assets, Employees, accountants, auditors, counsel and operations of Seller as 
the Purchaser’s Representatives may reasonably request.  Any such investigations and 
examinations shall be conducted during regular business hours upon reasonable advance 
notice and under reasonable circumstances, including Seller’s right to have its 
Representative accompany the Purchaser upon the Leased Real Property at the time of 
any inspection or examination and shall be subject to restrictions under applicable Law.  
Pursuant to this Section 5.2, Seller shall furnish to the Purchaser and their 
Representatives such financial, operating and property related data and other information 
as such Persons reasonably request.  Seller shall use commercially reasonable efforts to 
cause its Representatives to reasonably cooperate with the Purchaser and the Purchaser’s 
Representatives in connection with such investigations and examinations, and the 
Purchaser shall, and use their commercially reasonably efforts to cause their 
Representatives to, reasonably cooperate with Seller and its Representatives and shall use 
their reasonable efforts to minimize any disruption to the Business.   

(b) From and after the Execution Date, Seller shall give the 
Purchaser and the Purchaser’s Representatives reasonable access during normal business 
hours to the offices, facilities, plants, properties, assets, Employees, Documents 
(including, without limitation, any Documents included in the Excluded Assets), 
personnel files and books and records of Seller pertaining to the Business.  In connection 
with the foregoing, Seller shall use commercially reasonable efforts to cause its 
Representatives to furnish to the Purchaser such financial, technical, operating and other 
information pertaining to the Business as the Purchaser’s Representatives shall from time 
to time reasonably request and to discuss such information with such Representatives.  
Without limiting the generality of the foregoing, Seller shall cooperate with the Purchaser 
as may reasonably be requested by the Purchaser for purposes of (i) enabling an 
independent accounting firm selected by the Purchaser to conduct an audit of the 
Business; (ii) undertaking, with the consent of the Seller, which consent shall not be 
unreasonably withheld or delayed, any study of the condition or value of the Purchased 
Assets; and (iii) undertaking any study relating to Seller’s compliance with Laws; and 
Seller acknowledges that information or access may be requested and used for such 
purpose. 

(c) From and after the Execution Date, the Purchaser shall give 
Seller and Seller’s Representatives reasonable access during normal business hours to the 
offices, facilities, plants, properties, assets, Employees, Documents (including, without 
limitation, any Documents included in the Purchased Assets), personnel files and books 
and records of the Purchaser pertaining to (i) the conduct of the Business or ownership of 
the Purchased Assets prior to the Closing Date or (ii) the Excluded Assets and Liabilities.  
In connection with the foregoing, the Purchaser shall use commercially reasonable efforts 
to cause their Representatives to furnish to Seller such financial, technical, operating and 
other information pertaining to (i) the conduct of the Business or ownership of the 
Purchased Assets prior to the Closing Date or (ii) the Excluded Assets and Liabilities, in 
each case, as Seller’s Representatives shall from time to time reasonably request and to 
discuss such information with such Representatives.  Without limiting the generality of 
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the foregoing, the Purchaser shall, and shall use commercially reasonable efforts to cause 
each of their Affiliates to, cooperate with Seller as may reasonably be requested by Seller 
for purposes of enabling an independent accounting firm selected by Seller to conduct an 
audit of the Business for periods prior to the Closing Date, including access to 
Purchaser’s independent auditors’ working papers pertaining to the Business or the 
Purchased Assets. 

(d) No information received pursuant to an investigation made 
under this Section 5.2 shall be deemed to (i) qualify, modify, amend or otherwise affect 
any representations, warranties, covenants or other agreements of Seller set forth in this 
Agreement or any certificate or other instrument delivered to the Purchaser in connection 
with the transactions contemplated hereby, (ii) amend or otherwise supplement the 
information set forth in the schedules attached hereto, (iii) limit or restrict the remedies 
available to the parties under applicable Law arising out of a breach of this Agreement or 
otherwise available at Law or in equity, or (iv) limit or restrict the ability of either party 
to invoke or rely on the conditions to the obligations of the parties to consummate the 
transactions contemplated by this Agreement. 

(e) All information provided to the Purchaser pursuant to this 
Section 5.2, shall be considered confidential (the “Confidential Information”) and the 
Purchaser agrees that the Confidential Information will be used solely for the purpose of 
consummating this Agreement and that all of the  Confidential Information will be kept 
confidential; provided that any such information may be disclosed only to the limited 
group of the Purchaser’s officers, directors, employees, agents, and outside advisors, who 
are actually engaged in and need to know the Confidential Information for the purpose of 
consummating this Agreement, who have been informed of the confidential nature of the  
Confidential Information, and who have been advised by and agree with Purchaser that 
such information is to be kept confidential and shall not be used for any purpose other 
than consummating this Agreement.  

5.3 Assignability of Certain Contracts, Etc.  To the extent that the 
assignment to the Purchaser of any Assigned Contract or assumed permit (“Assumed 
Permit”) pursuant to this Agreement is not permitted without the consent of a third party 
and such restriction cannot be effectively overridden or canceled by the Sale Order or 
other related order of the Bankruptcy Court, then this Agreement will not be deemed to 
constitute an assignment of or an undertaking or attempt to assign such Assigned 
Contract or Assumed Permit, as applicable, or any right or interest therein unless and 
until such consent is obtained; provided, however, that the parties hereto will use their 
commercially reasonable efforts, before the Closing, to obtain all such consents; 
provided, further, that if any such consents are not obtained prior to the Closing Date, 
Seller and the Purchaser will reasonably cooperate with each other in any lawful and 
feasible arrangement designed to provide the Purchaser (such arrangement to be at the 
sole cost and expense of the Purchaser) with the benefits and obligations of any such 
Assigned Contract and the Purchaser shall be responsible for performing all obligations 
under such Assigned Contract required to be performed by Seller on or after the Closing 
Date to the extent set forth in this Agreement. Notwithstanding anything herein to the 
contrary, the parties agree that failure to assign any of the Company’s contracts with its 
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customers shall not (i) constitute a breach of this Agreement by the Seller nor (ii) permit 
Purchaser to refuse to close pursuant to Article 7 or otherwise on the Closing Date. 

5.4 Rejected Contracts.  Seller shall not reject any Assigned Contract 
in any bankruptcy proceeding following the date hereof without the prior written consent 
of the Purchaser.  Seller shall reject any Assigned Contract if so directed in writing by 
Purchaser at least two (2) days prior to the entry of the Sale Order. 

5.5 Further Agreements.  The Purchaser authorizes and empowers 
Seller from and after the Closing Date to receive and to open all mail received by Seller 
relating to the Purchased Assets, the Business or the Assumed Liabilities and to deal with 
the contents of such communications in accordance with the provisions of this Section 
5.6.  Seller shall (i) promptly deliver to the Purchaser any mail or other communication 
received by it after the Closing Date and relating to the Purchased Assets, the Business or 
the Assumed Liabilities, (ii) promptly transfer in immediately available funds to the 
Purchaser any cash, electronic credit or deposit received by such Seller but solely to the 
extent that such cash, electronic credit or deposit are Purchased Assets and (iii) promptly 
forward to the Purchaser any checks or other instruments of payment that it receives but 
solely to the extent that such checks or other instruments are Purchased Assets.  The 
Purchaser shall (x) promptly deliver to Seller any mail or other communication received 
by it after the Closing Date and relating to the Excluded Assets or the Excluded 
Liabilities, (y) promptly wire transfer in immediately available funds to Seller, any cash, 
electronic credit or deposit received by the Purchaser but solely to the extent that such 
cash, electronic credit or deposit are Excluded Assets and (z) promptly forward to Seller 
any checks or other instruments of payment that it receives but solely to the extent that 
such checks or other instruments are Excluded Assets.  From and after the Closing Date, 
Seller shall refer all inquiries with respect to the Business, the Purchased Assets and the 
Assumed Liabilities to the Purchaser, and the Purchaser shall refer all inquiries with 
respect to the Excluded Assets and the Excluded Liabilities to Seller.  In the event that 
action is taken by any third party with respect to the Purchased Assets within six (6) 
months of the Closing Date, upon reasonable request by the Seller, the Purchaser shall 
take reasonable actions to resolve or otherwise address such action. 

5.6 Further Assurances. 

(a) Subject to the terms and conditions of this Agreement and 
applicable Law, Seller and the Purchaser shall use their respective commercially 
reasonable efforts to take, or cause to be taken, all actions, and to do, or cause to be done, 
all things necessary, proper or advisable to consummate and make effective the 
transactions contemplated by this Agreement as soon as practicable, and shall coordinate 
and cooperate with each other in exchanging information, keeping the other party 
reasonably informed with respect to the status of the matters contemplated by this Section 
5.6 and supplying such reasonable assistance as may be reasonably requested by the other 
party in connection with the matters contemplated by this Section 5.6.  Without limiting 
the foregoing, following the Execution Date and until the date on which this Agreement 
is terminated in accordance with Section 7.4, the parties shall use their commercially 
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reasonable efforts to take the following actions but solely to the extent that such actions 
relate to the transactions contemplated by this Agreement: 

(i) obtain any required consents, approvals (including 
Regulatory Approvals), waivers, Permits, authorizations, registrations, 
qualifications or other permissions or actions by, and give all necessary 
notices to, and make all filings with, and applications and submissions to, 
any Governmental Body or third party and provide all such information 
concerning such party as may be necessary or reasonably requested in 
connection with the foregoing; 

(ii) avoid the entry of, or have vacated or terminated, 
any injunction, decree, order, or judgment that would restrain, prevent, or 
delay the consummation of the transactions contemplated hereby; 

(iii) take any and all reasonably necessary steps to avoid 
or eliminate every impediment under any applicable Law that is asserted 
by any Governmental Body with respect to the transactions contemplated 
hereby so as to enable the consummation of such transactions to occur as 
expeditiously as possible; and 

(iv) execute, acknowledge and deliver all such further 
conveyances, notices, assumptions, releases and acquaintances and such 
other instruments, and cooperate and take such further actions, as may be 
reasonably necessary or appropriate to transfer and assign fully to the 
Purchaser and their successors and assigns, all of the Purchased Assets, 
and for the Purchaser and their successors and assigns, to assume the 
Assumed Liabilities, and to otherwise make effective the transactions 
contemplated hereby and thereby. 

(b) Subject to the terms and conditions of this Agreement, the 
parties shall not take any action or refrain from taking any action the effect of which 
would be to delay or impede the ability of Seller and the Purchaser to consummate the 
transactions contemplated by this Agreement, unless in such party’s reasonable judgment, 
taking such action or refraining from taking such action is consistent with achieving the 
ultimate objective or consummating the transactions contemplated hereby or is required 
by applicable Law. 

(c) Following the Execution Date and until the earlier of the 
Closing Date and the date on which this Agreement is terminated in accordance with 
Section 7.4, Seller, on the one hand, and the Purchaser, on the other hand, shall keep each 
other reasonably informed as to the status of matters relating to the completion of the 
transactions contemplated hereby, including promptly furnishing the other with copies of 
notices or other communications received by Seller or the Purchaser or by any of their 
respective Affiliates (as the case may be), from any third party and/or any Governmental 
Body with respect to the transactions contemplated by this Agreement. 
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(d) The obligations of Seller pursuant to this Section 5.6 shall 
be subject to any orders entered, or approvals or authorizations granted or required, by or 
under the Bankruptcy Court or the Bankruptcy Code (including in connection with the 
Chapter 11 Case), and Seller’s obligations as a debtor in possession to comply with any 
order of the Bankruptcy Court (including the Sale Order) and Seller’s duty to seek and 
obtain the highest or otherwise best price for the Business as required by the Bankruptcy 
Code.  Following the Closing, Purchaser shall provide to Seller such further assistance as 
reasonably requested with respect to completion of all returns, filings and documentation 
and actions necessary or appropriate to administer the bankruptcy estate. 

5.7 Preservation of Records.  The Seller and the Purchaser agree that 
each of them shall preserve and keep the records held by them or their Affiliates relating 
to the Business, the Purchased Assets and Assumed Liabilities for a period of five (5) 
years from the Closing Date, in the case of the Purchaser, and until the closing of the 
Chapter 11 Case or the liquidation and winding up of Seller’s estate, in the case of Seller, 
and shall make such records available to the other party as may be reasonably required by 
such other party in connection with, among other things, any insurance claims by, actions 
or tax audits against or governmental investigations of Seller or the Purchaser or any of 
their respective Affiliates or in order to enable Seller or the Purchaser to comply with 
their respective obligations under this Agreement and each other agreement, document or 
instrument contemplated hereby or thereby.  In the event Seller or the Purchaser wishes 
to destroy such records at the end of such five (5) year period, such party shall first give 
sixty (60) days prior written notice to the other party and such other party shall have the 
right at its option and expense, upon prior written notice given to such party within such 
sixty (60) day period, to take possession of the records within one hundred and twenty 
(120) days after the date of such notice, or such shorter period as the liquidation and 
winding up of Seller’s estate shall permit.  

5.8 Publicity.  The Seller or the Purchaser may issue a press release or 
public announcement concerning this Agreement or the transactions contemplated hereby 
only with the prior written approval of the other parties hereto, which approval will not 
be unreasonably withheld, conditioned or delayed, unless, in the sole judgment of the 
disclosing party, such disclosure is otherwise required by applicable Law or by the 
Bankruptcy Court with respect to filings to be made with the Bankruptcy Court in 
connection with this Agreement.  Without limiting the generality of the foregoing 
sentence, the party intending to make such release shall use its commercially reasonable 
efforts, consistent with such applicable Law or Bankruptcy Court requirement, to consult 
with the other parties with respect to the text thereof. 

5.9 Notification of Certain Matters.  Seller shall give prompt notice to 
the Purchaser, and the Purchaser shall give prompt notice to Seller, of (i) any notice or 
other communication from any Person alleging that the consent of such Person which is 
required in connection with the transactions contemplated by this Agreement is not likely 
to be obtained prior to Closing and (ii) any written objection or proceeding that 
challenges the transactions contemplated hereby or the entry of the approval of the 
Bankruptcy Court.  To the extent permitted by applicable Law, Seller shall give prompt 
notice to the Purchaser of (i) any notice of any alleged violation of Law applicable to 
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Seller, (ii) the commencement of any investigation, inquiry or review by any 
Governmental Body with respect to the Business or that any such investigation, inquiry 
or review, to the Knowledge of Seller, is contemplated, (iii) the infringement or 
unauthorized use by any Person of any material Intellectual Property (of which Seller has 
Knowledge) and (iv) the execution of any Material Contract entered into other than in the 
Ordinary Course of Business (and Seller shall deliver or make available a copy thereof to 
the Purchaser).   

5.10 Amendment.  This Agreement may be amended at any time by a 
written instrument executed by Purchaser and Seller.  Any amendment effected pursuant 
to this Section 5.10 shall be binding upon all parties hereto. 

5.11 Waiver.  Any term or provision of this Agreement may be waived 
in writing at any time by the party or parties entitled to the benefits thereof.  Any waiver 
affected pursuant to this Section 5.11 shall be binding upon all parties hereto.  No failure 
to exercise and no delay in exercising any right, power or privilege shall operate as a 
waiver thereof, nor shall any single or partial exercise of any right, power or privilege 
preclude the exercise of any other right, power or privilege.  No waiver of any breach of 
any covenant or agreement hereunder shall be deemed a waiver of any preceding or 
subsequent breach of the same or any other covenant or agreement.  The rights and 
remedies of each party under this Agreement are in addition to all other rights and 
remedies, at law or in equity that such party may have against the other parties. 

5.12 Transferred Employees.  Upon Closing, the Purchaser shall offer 
employment to substantially all employees listed on Schedule 5.12 at salaries, wages and 
benefit (including vacation accrued in the prior calendar year, but excluding pay outs for 
accrued vacation) levels that are, in the aggregate, substantially comparable to or greater 
than those they now receive from the Seller.  The Seller shall cooperate with the 
Purchaser in connection with any such offers, and use its best efforts to cause the 
acceptance of all offers.  Employees who accept Purchaser’s offer of employment shall 
become employees of the Purchaser as of the later of the Closing Date or the date they 
first report to work for the Purchaser (the “Transferred Employees”).  All Transferred 
Employees shall be employees-at-will of the Purchaser, except as otherwise provided in 
any applicable employment agreements.  In addition, the Purchaser shall assume those 
employment contracts listed on Schedule 5.12.  The provisions of this Section 5.12 are 
for the sole benefit of the Seller and the Purchaser and shall not create any right or claim 
for the benefit of, and shall not be enforceable by, any person who is not a party to this 
Agreement. 

5.13 BMW Option to Purchase.  Purchaser acknowledges that (i) BMW 
MC or its designee has delivered written notice of exercise of its option pursuant to 
Section 25 of the Accommodation Agreement to purchase the equipment set forth on 
Schedule 5.13 (the “BMW Equipment”); (ii) Seller will transfer title to the BMW 
Equipment to BMW MC or its designee pursuant to the exercised option; and (iii) the 
Purchase Price reflects a reduction for the BMW Equipment. 
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5.14 Chrysler Right to Use ERP.  Purchaser agrees to permit Chrysler, 
LLC (“Chrysler”) to continue to utilize Seller’s ERP package, known as B&C, until 
August 18, 2009 to operate the Albemarle, North Carolina facility in a manner consistent 
with Chrysler’s use of such ERP package since April 20, 2009. 

5.15 Sale of Forging Business.  Purchaser acknowledges that Seller is 
attempting to sell its forging business located in Albemarle, North Carolina (the “Forging 
Sale”).  In connection with the Forging Sale, any purchaser of the forging business will 
require the use of that certain Radyne Induction Anneal System which is subject to the 
Banc of America Lease.  Subject to the approval of Banc of America, Purchaser agrees to 
sublease that equipment to any purchaser in the Forging Sale for a prorated portion of the 
overall lease payment due pursuant to the Banc of America Lease. 

ARTICLE 6 
 

CONDITIONS TO CLOSING 

6.1 Conditions Precedent to the Obligations of the Purchaser and 
Seller.  The respective obligations of each party to this Agreement to consummate the 
transactions contemplated by this Agreement are subject to the satisfaction or written 
waiver, on or prior to the Closing Date, of each of the following conditions (any or all of 
which may be waived in writing by Seller and Purchaser in whole or in part to the extent 
permitted by applicable Law): 

(a) there shall not be in effect any statute, rule, regulation, 
executive order enacted, issued, entered or promulgated by a Governmental Body of 
competent jurisdiction restraining, enjoining or otherwise prohibiting the consummation 
of the transactions contemplated hereby; and  

(b) the Bankruptcy Court shall have entered the Sale Order  (as 
provided in Article 7) and such order shall be a Final Order and in form and substance 
reasonably satisfactory to Seller and the Purchaser, which order shall not have been 
reversed, modified, amended or stayed. 

6.2 Conditions Precedent to the Obligations of Seller.  The obligations 
of Seller to consummate the transactions contemplated by this Agreement are subject to 
the fulfillment, on or prior to the Closing Date, of each of the following conditions (any 
or all of which may be waived in writing by Seller in whole or in part to the extent 
permitted by applicable Law): 

(a) the representations and warranties of the Purchaser set forth 
in Article 4 hereof shall be true and correct as of the Closing Date as though made on and 
as of the Closing Date (except for such representations and warranties made as of a 
certain date, which shall be true and correct as of such date as though made on and as of 
such date) except where the failure of such representations or warranties to be true and 
correct (without giving effect to any limitation or qualification as to “materiality” or 
“material adverse effect” set forth in such representations and warranties) has not had and 

09-42392-swr    Doc 609-1    Filed 06/15/09    Entered 06/15/09 16:59:33    Page 25 of 48



 

LEGAL_US_W # 61926289.5 23 

would not reasonably be expected to have, individually or in the aggregate, a material 
adverse effect on the Purchaser’s ability to consummate the transactions contemplated 
hereby, and Seller shall have received a certificate, substantially in the form attached 
hereto as Exhibit D, signed by an authorized officer of the Purchaser, dated the Closing 
Date, to the foregoing effect; 

(b) the Purchaser shall have performed and complied in all 
material respects with all obligations and agreements required by this Agreement to be 
performed or complied with by the Purchaser on or prior to the Closing Date, including, 
without limitation, Purchaser  providing adequate assurance of future performance as 
required under the Bankruptcy Code to effect the assumption and assignment of Assigned 
Contracts and Assumed Liabilities, and Seller shall have received a certificate, 
substantially in the form attached hereto as Exhibit D, signed by an authorized officer of 
the Purchaser, dated the Closing Date, to the foregoing effect;  

(c) the Purchaser shall have delivered, or caused to be 
delivered, to Seller all of the items set forth in Section 7.3; and 

(d) the Purchaser shall have delivered to Seller appropriate 
evidence of all necessary company action by the Purchaser in connection with the 
transactions contemplated hereby, including, without limitation:  (i) certified copies of 
resolutions duly adopted by the Purchaser’s partners or board approving the transactions 
contemplated by this Agreement and authorizing the execution, delivery, and 
performance by the Purchaser of this Agreement; and (ii) a certificate as to the 
incumbency of officers of the Purchaser executing this Agreement and any instrument or 
other document delivered in connection with the transactions contemplated by this 
Agreement. 

6.3 Conditions Precedent to the Obligations of the Purchaser.  The 
obligations of Purchaser to consummate the transactions contemplated by this Agreement 
are subject to the fulfillment, on or prior to the Closing Date, of each of the following 
conditions (any or all of which may be waived in writing by the Purchaser in whole or in 
part to the extent permitted by applicable Law): 

(a) Seller shall have delivered to the Purchaser (i) a certified 
copy of the Sale Order  and (ii) copies of all affidavits of service of the Sale Motion or 
notice of such motion filed by or on behalf of Seller; 

(b) the representations and warranties of Seller set forth in 
Article 3 hereof shall be true and correct as of the Closing Date as though made on and as 
of the Closing Date (except for such representations and warranties made as of a certain 
date, which shall be true and correct as of such date as though made on and as of such 
date) except where the failure of such representations or warranties to be true and correct 
(without giving effect to any limitation or qualification as to “materiality” or “Material 
Adverse Effect” set forth in such representations and warranties) has not had and would 
not reasonably be expected to have, individually or in the aggregate, a Material Adverse 
Effect, and the Purchaser shall have received a certificate, substantially in the form 
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attached hereto as Exhibit E, signed by an authorized officer of the Seller, dated the 
Closing Date, to the foregoing effect; 

(c) Seller shall have performed and complied in all material 
respects with all obligations and agreements required in this Agreement to be performed 
or complied with by them on or prior to the Closing Date, and the Purchaser shall have 
received a certificate, substantially in the form attached hereto as Exhibit E, signed by an 
authorized officer of the Seller, to the forgoing effect; 

(d) Seller shall have delivered, or caused to be delivered, to the 
Purchaser all of the items set forth in Section 7.2; and 

(e) the exclusive right of the Seller to file and solicit 
acceptances of a plan of reorganization shall not have been terminated. 

(f) Purchaser, on the one hand, and Ford, ACH and Delphi, on 
the other hand, shall have settled, to their mutual satisfaction all issues between the 
parties with respect to the Accommodation Agreement and Access Agreement. 

6.4 Frustration of Closing Conditions.  Neither Seller nor the 
Purchaser may rely on the failure of any condition set forth in Sections 6.1, 6.2 or 6.3, as 
the case may be, if such failure was caused directly by such party’s failure to comply 
with any provision of this Agreement. 

6.5 Survival of Representations and Warranties.  None of the 
representations, warranties, covenants and agreements of Seller in this Agreement or in 
any instrument delivered pursuant to this Agreement, including any rights arising out of 
any breach of such representations, warranties, covenants and agreements, shall survive 
the Closing Date; provided that, nothing in this Section 6.5 shall limit the remedies of 
Purchaser after the Closing for breaches of representations, warranties, covenants or 
agreements resulting from fraud by Seller. 

ARTICLE 7 
 

CLOSING AND TERMINATION 

7.1 Closing.  Subject to the satisfaction of the conditions set forth in 
Sections 6.1, 6.2 and 6.3 hereof or the waiver thereof by the party entitled to waive the 
applicable condition, the closing of the purchase and sale of the Purchased Assets, the 
assumption of the Assumed Liabilities and the consummation of the other transactions 
contemplated by this Agreement (the “Closing”) shall take place at the offices of Paul 
Hastings Janofsky & Walker, LLP, 191 N. Wacker Drive, Chicago, Illinois 60606 (or at 
such other place as the parties may designate in writing) as soon as possible, but no later 
than June 15, 2009.  The date on which the Closing shall be held is referred to in this 
Agreement as the “Closing Date.”  Unless otherwise agreed by the parties in writing, the 
Closing shall be deemed effective and all right, title and interest of the Seller in the 
Purchased Assets to be acquired by the Purchaser hereunder shall be considered to have 
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passed to the Purchaser and the assumption of all of the Assumed Liabilities shall be 
considered to have occurred as of 12:01 a.m. Eastern Time on the Closing Date.   

7.2 Closing Deliveries by Seller.  At the Closing, Seller shall deliver to 
the Purchaser: 

(a) a duly executed bill of sale with respect to the Purchased 
Assets, substantially in the form attached hereto as Exhibit A; 

(b) a true and correct copy of the Sale Order; 

(c) a duly executed non foreign person affidavit of the Seller 
dated as of the Closing Date, sworn under penalty of perjury and in form and substance 
required under the Treasury Regulations issued pursuant to Section 1445 of the Code, 
stating that the Seller is not a “foreign person” as defined in Section 1445 of the Code; 

(d) the officer’s certificates required to be delivered pursuant to 
Sections 6.3(b) and 6.3(c) substantially in the form attached hereto as Exhibit E; 

(e) satisfactory resolution of any disputes regarding the Cure 
Costs to be assumed by Purchaser (or establishment of appropriate reserves therefore) in 
accordance with the procedures set forth in the Sale Order; and 

(f) any other previously undelivered certificates, agreements 
and other documents required by this Agreement to be delivered by Seller at or prior to 
the Closing in connection with the transactions contemplated by this Agreement. 

7.3 Closing Deliveries by the Purchaser.  At the Closing, the Purchaser 
shall deliver to (or at the direction of) Seller: 

(a) The Closing Payment, in the form of documentation 
reasonably acceptable to Seller; 

(b) a duly executed assignment and assumption agreement 
substantially in the form attached hereto as Exhibit B; 

(c) the officer’s certificates required to be delivered pursuant to 
Sections 6.2(a) and 6.2(b) substantially in the form attached hereto as Exhibit D; and 

(d) any other previously undelivered certificates, agreements 
and other documents required by this Agreement to be delivered by the Purchaser at or 
prior to the Closing in connection with the transactions contemplated by this Agreement. 

7.4 Termination of Agreement.  This Agreement may be terminated as 
follows: 

(a) by the mutual written consent of Seller and the Purchaser at 
any time prior to the Closing; 

09-42392-swr    Doc 609-1    Filed 06/15/09    Entered 06/15/09 16:59:33    Page 28 of 48



 

LEGAL_US_W # 61926289.5 26 

(b) by either the Purchaser or Seller, if there shall be any Law 
that makes consummation of the transactions contemplated hereby illegal or otherwise 
prohibited, or there shall be in effect a final non-appealable order of a Governmental 
Body of competent jurisdiction restraining, enjoining or otherwise prohibiting the 
consummation of the transactions contemplated hereby; it being agreed that the parties 
hereto shall promptly appeal any adverse determination which is appealable (and pursue 
such appeal with reasonable diligence);  

(c) by the Purchaser, if the Chapter 11 Case is dismissed or 
converted to a case or cases under Chapter 7 of the Bankruptcy Code, or if a trustee or 
examiner to operate or manage the financial affairs, the business or the reorganization of 
Seller is appointed in the Chapter 11 Case; 

(d) by either the Purchaser or Seller, if (A) the Sale Order shall 
not have been approved by the Bankruptcy Court by the close of business on June 15, 
2009 (the “Termination Date”) or (B) following its entry, the Sale Order shall fail to be in 
full force and effect or shall have been stayed, reversed, modified or amended in any 
respect without the prior written consent of the Purchaser and Seller; provided that the 
right to terminate this Agreement under this Section 7.4(d) shall not be available to any 
party whose failure to fulfill any material obligation under this Agreement has been the 
cause of, or resulted in, the failure of such order to meet these requirements on or before 
such date, including, without limitation, the failure of Purchaser to provide adequate 
assurances of future performance as required by the Bankruptcy Code; 

(e) by either the Purchaser or Seller, if Seller has entered into 
an Alternative Transaction; 

(f) automatically upon consummation of an Alternative 
Transaction; 

(g) by Seller, if the Purchaser has breached, in any material 
respect, any representation, warranty, covenant or agreement contained in this Agreement 
and as a result of such breach the conditions set forth in Section 6.2 and Section 6.3 
hereof, as the case may be, would not then be satisfied at the time of such breach; 
provided, however, that if such breach is curable by the Purchaser within ten (10) days 
through the exercise of its reasonable best efforts, then for so long as the Purchaser 
continues to exercise such reasonable best efforts Seller may not terminate this 
Agreement under this Section 7.4(g) unless such breach is not cured within ten (10) days 
from written notice to the Purchaser of such breach; provided, further, that Seller is not 
then in material breach of the terms of this Agreement, and provided further, that no cure 
period shall be required for a breach which by its nature cannot be cured; 

(h) by Purchaser, if Seller has breached any representation, 
warranty, covenant or agreement contained in this Agreement and as a result of such 
breach the conditions set forth in Section 6.2 and Section 6.3 hereof, as the case may be, 
would not then be satisfied at the time of such breach; provided, however, that if such 
breach is curable by Seller within ten (10) days through the exercise of its reasonable best 
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efforts, then for so long as Seller continues to exercise such reasonable best efforts the 
Purchaser may not terminate this Agreement under this Section 7.4(h) unless such breach 
is not cured within ten (10) days from written notice to Seller of such breach; provided, 
further, that the Purchaser is not then in material breach of the terms of this Agreement, 
and provided further, that no cure period shall be required for a breach which by its 
nature cannot be cured; or 

(i) by Seller, if all of the conditions set forth in Sections 6.1 
and 6.2 have been satisfied (other than conditions that by their nature are to be satisfied at 
the Closing) or waived and Purchaser fails to deliver the Purchase Price at the Closing. 

7.5 Procedure Upon Termination.  In the event of a termination of this 
Agreement by the Purchaser or Seller, or both, pursuant to Section 7.4, (a) written notice 
thereof shall be given promptly by the terminating party to the other parties hereto, 
specifying the provision hereof pursuant to which such termination is made, (b) this 
Agreement shall thereupon terminate and become void and of no further force and effect 
and (c) the consummation of the transactions contemplated by this Agreement shall be 
abandoned without further action of the parties hereto.  If this Agreement is terminated as 
provided herein, each party shall redeliver all documents, work papers and other material 
of any other party relating to the transactions contemplated hereby, whether so obtained 
before or after the execution hereof, to the party furnishing the same. 

7.6 Effect of Termination.  In the event that this Agreement is validly 
terminated as provided herein, then each of the parties shall be relieved of its duties and 
obligations arising under this Agreement effective as of the date of such termination and 
such termination shall be without Liability to the Purchaser or Seller.  In no event shall 
any termination of this Agreement relieve any party hereto of any Liability for any willful 
breach of this Agreement by such party.    

7.7 Termination Fee:  Expense Reimbursement. 

(a) Payment of Fees and Expenses.  Subject to clauses (b) and 
(c) below, each of the parties hereto will be responsible for and pay its own legal, 
accounting, engineering, environmental, survey and title charges and other fees and 
expenses, including, without limitation, reasonable attorneys’ and accountants fees and 
expenses and the fees and expenses of financial consultants, investment bankers, lenders 
and environmental consultants, incurred in connection with the transactions contemplated 
hereby including, without limitation, the due diligence review, and the negotiation, 
preparation and execution of this Agreement and any other instrument or documents 
contemplated hereby (collectively, all such fees and expenses being the “Fees and 
Expenses”). 

(b) Transaction Fees and Taxes.  The Purchaser will be 
responsible for and will duly and timely pay any and all (i) filing fees, Taxes, including, 
without limitation, stock transfer taxes, sales and use taxes and real property gains taxes, 
in each case, directly or indirectly attributable to the transactions and contemplated 
hereby.  Except as otherwise required by applicable law, the Seller will be responsible for 
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filing any tax returns with respect to any tax payable by Seller and complying with any 
procedures required in connection with all taxes resulting from the transaction, other than 
those taxes that constitute Assumed Liabilities. 

(c) Expense Reimbursement.  Subject to the approval of the 
Bankruptcy Court, in the event that the transactions are not consummated on or prior to 
the Termination Date for any reason other than as a result of (i) termination pursuant to 
Section 7.4(g) or (ii) a material breach of the Agreement by the Purchaser, then, in 
addition to the return of the deposit to the Purchaser (if applicable pursuant to Section 
2.8), Seller shall, within three (3) business days of the termination date, pay the entire 
expense reimbursement in an amount up to $400,000.00 to the Purchaser in cash by wire 
transfer of immediately available funds.  The Seller’s obligation to pay such expense 
reimbursement shall be joint and several, survive the termination of the Agreement, and 
constitute (i) an allowed superpriority administrative expense claim senior to all other 
administrative expense claims in the bankruptcy cases of the Debtor under Sections 105, 
326, 328, 330, 331, 503(b), 506(c), 507(a), 507(b), and 726 of the Bankruptcy Code, 
other than the carve-out (as defined in the Interim DIP Order), (ii) be paid out of and 
constitute a first priority secured claim against (A) any deposit paid by the selected bidder 
of (B) any deposit paid by any competing bidder and retained by the Debtors in 
compliance with the bidding procedures, (iii) constitute an additional carve-out that 
attaches to and is prior in ranking to the priority liens of the Agent for the Lenders on the 
Debtors assets, and (iv) be paid prior to any distributions to the Agent and/or the Lenders.   

(d) Break-Up Fee.  Subject to the approval of the Bankruptcy 
Court, in the event that the transactions are not consummated on or prior to the 
Termination Date for any reason other than as a result of (i) termination pursuant to 
Section 7.4(g) or (ii) a material breach of the Agreement by the Purchaser, then, in 
addition to the return of the deposit to the Purchaser (if applicable pursuant to Section 
2.8) and payment of the expense reimbursement, Seller shall, within three (3) business 
days of the termination date, pay a break-up fee in an amount equal to $420,000 to the 
Purchaser in cash by wire transfer of immediately available funds (the “Break-Up Fee”).  
The Seller’s obligation to pay the break-up fee shall be joint and several, survive the 
termination of the Agreement, and constitute (i) an allowed superpriroity administrative 
expense claim senior to all other administrative expense claims in the bankruptcy cases of 
the Debtor under Sections 105, 326, 328, 330, 331, 503(b), 506(c), 507(a), 507(b) and 
726 of the Bankruptcy Code, other than the carve-out (as defined in the Interim DEP 
Order), (ii) be paid out of and constitute a first priority secured claim against (A) any 
deposit paid by the selected bidder or (B) any competing bidder and retained by the 
Debtor in compliance with the bidding procedures, (iii) constitute an additional carve-out 
that attaches to and is prior in ranking to the priority liens of the Agent for the Lenders on 
the Debtor’s assets, and (iv) be paid prior to any distributions to the Agent and/or the 
Lenders.  Notwithstanding anything to the contrary contained in this Agreement, the Fees 
and Expenses, the expense reimbursement set forth in Section 7.7(c) and the Break-Up 
Fee will not have priority over, or be paid out of, the May & June Collateral (as that term 
is defined in the Second Amendment to Credit Documents) or any proceeds thereof. 
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7.8 Acknowledgement. 

(a) The parties acknowledge and agree that (i) payment of the 
expense reimbursement and break-up fee shall constitute liquidated and stipulated 
damages, (ii) the full extent of the Purchaser’s damages in the event the Transactions are 
not consummated cannot be accurately anticipated or determined, (iii) the amount of 
liquidated damages does not constitute a penalty, (iv) the agreements contained in 
Section 7.7 are an integral part of the transaction contemplated by this Agreement and 
that, without these agreements, the Purchaser would not enter into this Agreement, and 
(v) the expense reimbursement and break-up fee and return of the deposit shall be the 
Purchaser’s sole and exclusive remedy under this Agreement for any breach of this 
Agreement by the Sellers resulting in the transactions not being consummated. 

ARTICLE 8 
 

BANKRUPTCY COURT MATTERS  

8.1 Competing Bid and Other Matters. 

(a) This Agreement and the transactions contemplated hereby 
are subject to Seller’s right and ability to consider higher or better competing bids with 
respect to the Business and a material portion of the Purchased Assets (each an 
“Alternative Transaction”).   

(b) From the date hereof until the conclusion of the Sale 
Hearing, Seller shall have the responsibility and obligation to respond to any reasonable 
inquiries or offers to purchase all or any part of the Business, and perform any and all 
other acts related thereto which are required under the Bankruptcy Code or other 
applicable Law, including, without limitation, supplying information relating to the 
Business and the assets of Seller to prospective Purchaser. 

(c) The Seller shall promptly serve true and correct copies of 
the Sale Motion and all related pleadings in accordance with the Bankruptcy Code, the 
Federal Rules of Bankruptcy Procedure, the Local Rules for the Bankruptcy Court and 
any other applicable order of the Bankruptcy Court. 

(d) Sale Order.  The Sale Order shall be entered by the 
Bankruptcy Court substantially in the form attached hereto as Exhibit C and otherwise in 
form and substance reasonably acceptable to Seller and the Purchaser.  The Sale Order 
shall, among other things, (i) approve, pursuant to Sections 105, 363 and 365 of the 
Bankruptcy Code: (A) the execution, delivery and performance by Seller of this 
Agreement, (B) the sale of the Purchased Assets to the Purchaser on the terms set forth 
herein and free and clear of all Encumbrances (other than Encumbrances included in the 
Assumed Liabilities and Permitted Encumbrances), and (C) the performance by Seller of 
its respective obligations under this Agreement; (ii) authorize and empower Seller to 
assume and assign to the Purchaser the Assigned Contracts; and (iii) find that Purchaser 
is a “good faith” Purchaser within the meaning of Section 363(m) of the Bankruptcy 
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Code, not a successor to the Seller and grant the Purchaser the protections of Section 
363(m) of the Bankruptcy Code.  The Purchaser agrees that it will promptly take such 
actions as are reasonably requested by Seller to assist in obtaining Bankruptcy Court 
approval of the Sale Order, including, without limitation, furnishing affidavits or other 
documents or information for filing with the Bankruptcy Court for purposes, among 
others, of (a) demonstrating that the Purchaser is a “good faith” Purchaser under Section 
363(m) of the Bankruptcy Code and (b) establishing adequate assurance of future 
performance within the meaning of Section 365 of the Bankruptcy Code.  In the event 
that the Bankruptcy Court’s approval of the Sale Order shall be appealed, Seller shall use 
reasonable efforts to defend such appeal. 

ARTICLE 9 
 

GENERAL PROVISIONS 

9.1 Notices.  All notices and other communications under or in 
connection with this Agreement shall be in writing and shall be deemed given (a) if 
delivered personally (including by overnight express or messenger), upon delivery, (b) if 
delivered by registered or certified mail (return receipt requested), upon the earlier of 
actual delivery or three days after being mailed, or (c) if given by telecopy, upon 
confirmation of transmission by telecopy, in each case to the parties at the following 
addresses: 

If to the Purchaser, addressed to: 

Revstone Industries, LLC 
Attn: George Hofmeister 
2008 Cypress St., Ste. 100 
Paris, KY 40361 

With a copy to: 

Revstone Industries, LLC 
Attn: Daniel V. Smith, Esq. 
2008 Cypress St., Ste. 100 
Paris, KY 40361 

If to Seller , addressed to: 

Contech, LLC 
950 Trade Centre Way, Suite 200  
Portage, Michigan 49002 
Attention: Morris Rowlett 
Telecopy:  (269) 327-9993 
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With a copy to: 

Paul, Hastings, Janofsky & Walker, LLP 
191 N. Wacker Dr., Suite 3000 
Chicago, IL 60606 
Attention: Richard A. Chesley 
Telecopy:  (312) 499-6050 

9.2 Severability.  If any term or provision of this Agreement or the 
application thereof to any circumstance shall, in any jurisdiction and to any extent, be 
invalid or unenforceable, such term or provision shall be ineffective as to such 
jurisdiction to the extent of such invalidity or unenforceability without invalidating or 
rendering unenforceable such term or provision in any other jurisdiction, the remaining 
terms and provisions of this Agreement or the application of such terms and provisions to 
circumstances other than those as to which it is held invalid or enforceable. 

9.3 Entire Agreement.  This Agreement, including the annexes and 
schedules attached hereto and other documents referred to herein, contains the entire 
understanding of the parties hereto in respect of its subject matter and supersedes all prior 
and contemporaneous agreements and understandings, oral and written, between the 
parties with respect to such subject matter. 

9.4 Successors and Assigns.  This Agreement shall be binding upon 
the Seller and Purchaser and, subject to entry of  the Sale Order, and inure to the benefit 
of the parties and their respective successors and permitted assigns, including, without 
limitation, any trustee or estate representative appointed in the Chapter 11 Case or any 
successor Chapter 7 case.  Nothing in this Agreement shall create or be deemed to create 
any third party beneficiary rights in any Person or entity not a party to this Agreement 
except as provided below; provided, however, that with respect to Section 5.14 only, 
Chrysler shall be deemed an intended third party beneficiary.  No assignment of this 
Agreement or of any rights or obligations hereunder may be made by Seller or the 
Purchaser (by operation of law or otherwise) without the prior written consent of the 
other parties hereto and any attempted assignment without the required consents shall be 
void  This Agreement is not intended to benefit, and shall not run to the benefit of or be 
enforceable by, any other person or entity other than the parties hereto and their permitted 
successors and assigns. 

9.5 Counterparts.  This Agreement may be executed in one or more 
counterparts, each of which shall be deemed an original, but all such counterparts 
together shall constitute but one and the same Agreement. 

9.6 Recitals, Schedules and Annexes.  The recitals, schedules and 
annexes to this Agreement are incorporated herein and, by this reference, made a part 
hereof as if fully set forth at length herein. 
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9.7 Construction. 

(a) Unless otherwise expressly provided, for purposes of this 
Agreement, the following rules of interpretation shall apply: 

(i) All references in this Agreement to Articles, 
Sections, Schedules and Exhibits shall be deemed to refer to Articles, 
Sections, Schedules and Exhibits to this Agreement. 

(ii) All Exhibits and Schedules annexed hereto or 
referred to herein are hereby incorporated in and made a part of this 
Agreement as if set forth in full herein.  Any capitalized terms used in any 
Schedule or Exhibit but not otherwise defined therein shall be defined as 
set forth in this Agreement. 

(iii) The Article, Section and paragraph captions herein 
are for convenience of reference only, do not constitute part of this 
Agreement and shall not be deemed to limit or otherwise affect any of the 
provisions hereof. 

(iv) The words “include,” “includes” and “including,” 
when used herein shall be deemed in each case to be followed by the 
words “without limitation” (regardless or whether such words or similar 
words actually appear). 

(v) When calculating the period of time before which, 
within which or following which any act is to be done or step taken 
pursuant to this Agreement, the date that is the reference date in 
calculating such period shall be excluded.  If the last day of such period is 
not a Business Day, the period in question shall end on the next 
succeeding Business Day. 

(vi) Any reference in this Agreement to $ shall mean 
U.S. dollars. 

(vii) Any reference in this Agreement to gender shall 
include all genders, and words imparting the singular number only shall 
include the plural and vice versa. 

(viii) The words such as “herein,” “hereinafter,” “hereof,” 
and “hereunder” refer to this Agreement as a whole and not merely to a 
subdivision in which such words appear unless the context otherwise 
requires. 

(b) The parties hereto agree that they have been represented by 
legal counsel during the negotiation and execution of this Agreement and, therefore, 
waive the application of any Law, regulation, holding or rule of construction providing 
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that ambiguities in an agreement or other document shall be construed against the party 
drafting such agreement or document. 

(c) Purchaser acknowledges hereby that Seller may not comply 
with the provisions of any bulk transfer laws of any jurisdiction in connection with the 
transactions contemplated by this Agreement. 

9.8 Governing Law.  THIS AGREEMENT IS TO BE GOVERNED 
BY AND CONSTRUED IN ACCORDANCE WITH FEDERAL BANKRUPTCY LAW, 
TO THE EXTENT APPLICABLE, AND WHERE STATE LAW IS IMPLICATED, 
THE LAWS OF THE STATE OF MICHIGAN SHALL GOVERN, WITHOUT GIVING 
EFFECT TO THE CHOICE OF LAW PRINCIPLES THEREOF, INCLUDING ALL 
MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE. 

9.9 Jurisdiction, Waiver of Jury Trial.   

(a) THE BANKRUPTCY COURT WILL HAVE 
JURISDICTION OVER ANY AND ALL DISPUTES BETWEEN OR AMONG THE 
PARTIES, WHETHER IN LAW OR EQUITY, ARISING OUT OF OR RELATING TO 
THIS AGREEMENT OR ANY AGREEMENT CONTEMPLATED HEREBY; 
PROVIDED, HOWEVER, THAT IF THE BANKRUPTCY COURT IS UNWILLING 
OR UNABLE TO HEAR ANY SUCH DISPUTE, THE COURTS OF THE STATE OF 
MICHIGAN AND THE FEDERAL COURTS OF THE UNITED STATES OF 
AMERICA LOCATED IN MICHIGAN WILL HAVE SOLE JURISDICTION OVER 
ANY AND ALL DISPUTES BETWEEN OR AMONG THE PARTIES, WHETHER IN 
LAW OR EQUITY, ARISING OUT OF OR RELATING TO THIS AGREEMENT OR 
ANY AGREEMENT CONTEMPLATED HEREBY. 

(b) EACH OF THE PARTIES HERETO HEREBY 
IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY 
LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT 
OR THE TRANSACTIONS CONTEMPLATED HEREBY. 

9.10 Injunctive Relief.  The parties agree that damages at Law may be 
an inadequate remedy for the breach of any of the covenants, promises and agreements 
contained in this Agreement by the Seller, and, accordingly, the Purchaser shall be 
entitled to injunctive relief with respect to any such breach, including without limitation, 
specific performance of such covenants, promises or agreements or an order enjoining the 
Purchaser from any threatened, or from the continuation of any actual, breach of the 
covenants, promises or agreements contained in this Agreement by the Seller.  The rights 
set forth in this Section 9.10 shall be in addition to any other rights which the Purchaser 
may have at Law or in equity pursuant to this Agreement. 

9.11 Expenses. 

(a) Except as otherwise set forth in this Agreement, each of 
Seller and Purchaser shall each bear its own expenses (including attorneys’ fees) incurred 
in connection with the negotiation and execution of this Agreement and each other 
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agreement, document and instrument contemplated by this Agreement and the 
consummation of the transactions contemplated hereby and thereby. 

(b) If any Party seeks to enforce the terms and provisions of 
this Agreement, then the prevailing party in such action shall be entitled to recover from 
the non-prevailing Party, in addition to the remedies provided hereunder, all costs 
incurred in connection with such action, including reasonable legal fees, expenses and 
costs incurred. 

9.12 Assignment of Contracts.  To the extent that any Assumed 
Contract is not transferable, this Agreement shall not be deemed to constitute an 
assignment, an attempted assignment or an undertaking to assign such Assumed Contract 
if such consent or approval is not given or if such an assignment, attempted assignment or 
an undertaking otherwise would constitute a breach thereof or cause a loss of benefits 
thereunder.  The Seller (and Purchaser where required) shall use their respective 
reasonable efforts to obtain any and all such third party consents or approvals under all 
Assumed Contracts; provided, however, that the Seller shall not be required to pay or 
incur any cost or expense to obtain any third party consent or approval other than the 
Cure Costs and de minimus administrative costs associated with obtaining such consent, 
in either event which shall be paid prior to the Closing.  If any such third party consent or 
approval is not obtained before the Closing, the Seller shall cooperate with Purchaser in 
any reasonable arrangement designed to provide for Purchaser after the Closing the 
benefits intended to be assigned to Purchaser under the applicable Assumed Contract, 
including enforcement at the cost and for the account of Purchaser of any and all rights of 
the Seller against the other party thereto arising out of the breach or cancellation thereof 
by such other party or otherwise; provided that Purchaser shall undertake to pay or satisfy 
the corresponding Liabilities for the enjoyment of such benefit to the extent that 
Purchaser would have been responsible therefor hereunder if such consent, waiver or 
approval had been obtained. 

9.13 Real Property Taxes.  Except as otherwise expressly provided in 
this Agreement, all property, excise or other taxes on or chargeable against Owned Real 
Property and, in the event that the tenant is responsible for such charges under the terms 
of the applicable lease, the Leased Real Property (collectively, the “Real Property 
Taxes”) that relate to a period that includes the Closing Date shall be prorated between 
Seller and Purchaser as of 12:01 a.m. on the Closing Date and Seller, on the one hand, 
and Purchaser, on the other hand, shall each be responsible for their respective 
proportionate share of such Real Property Taxes (which proportionate shares shall be 
determined based on the number of days in such tax period prior to the Closing Date, on 
the other hand, and the remaining number of days in such tax period, o the other hand).  
Notwithstanding the preceding sentence, (i) if any such Real Property Taxes that are due 
and payable in the tax period that includes the Closing Date have been determined but 
have not been paid by Seller before Closing, Seller shall be charged at Closing an amount 
equal to that portion of such Real Property Taxes that relates to the portion of the Real 
Property Taxes period before the Closing Date (which portion shall be determined in 
accordance with the proration method described in the preceding sentence) and Purchaser 
shall timely pay the Real  Property Taxes and (ii) if any such Real Property Taxes that are 
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due and payable in, or relate to, a tax period that includes the Closing Date have not been 
determined before Closing, Seller and Purchaser shall mutually agree in good faith to an 
estimate of the amount of such Real Property Taxes, Seller shall be charged at Closing an 
amount equal to that portion of such Real Property Taxes that relates to the portion of the 
Tax period before the Closing Date (which portion shall be determined in accordance 
with the proration method described in the preceding sentence) and Purchaser shall 
timely pay the Real Property Taxes.  All Real Property that are levied with respect to 
Owned Real Property and Leased Real Property and that relate to tax periods beginning 
on or after the Closing Date shall be the responsibility of Purchaser. 

9.14 Environmental.  In the event that Purchaser incurs any liability for 
environmental claims within 60 days following the Closing, the Purchase Price shall be 
reduced on a dollar-for-dollar basis up to $500,000.00 (the “Environmental Liabilities 
Amount”), and thereafter Seller shall have no liability. 

9.15 Non Recourse.  Except as expressly contemplated by this 
Agreement, no past, present or future director, officer, employee, incorporator, member, 
partner or equity holder of Seller or the Purchaser shall have any liability for any 
obligations or liabilities of Seller or the Purchaser under this Agreement or Seller’s 
documents (“Seller’s Documents”) or the Purchaser’s documents (“Purchaser’s 
Documents”) of or for any claim based on, in respect of, or by reason of, the transactions 
contemplated hereby and thereby. 

9.16 Time of the Essence.  Time is of the essence in the performance of 
each of the obligations of the parties and with respect to all covenants and conditions to 
be satisfied by the parties in this Agreement and all documents, acknowledgments and 
instruments delivered in connection herewith. 
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IN WITNESS WHEREOF, each of the parties hereto has executed this 
Agreement, or has caused this Agreement to be executed on its behalf by a representative 
duly authorized, all as of the date first above set forth. 

SELLER 
CONTECH US, LLC, 
a Delaware limited liability company 
 
 
By:    

 , ______ 
 
 
 
PURCHASER 
Cerion Contech, LLC 
a Delaware limited liability company 
 
 
By:    

 , ______ 
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IN WITNESS WHEREOF, each of the parties hereto has executed this 
Agreement, or has caused this Agreement to be executed on its behalf by a representative 
duly authorized, all as of the date first above set forth. 

SELLER
CONTECH US, LLC, 
a Delaware limited liability company 

By:
, ______ 

PURCHASER 
Cerion Contech, LLC 
a Delaware limited liability company 

By: David A. Doster
 President, CEO
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EXHIBIT A 
 

BILL OF SALE 
 

THIS BILL OF SALE dated as of ____________, 2009 by Contech US, 
LLC., a Delaware limited liability company (“Seller”), and in favor of 
________________________, a _________  corporation (“Purchaser”). 

WHEREAS, the parties hereto have entered into an Asset Purchase 
Agreement dated as of ____________ __, 2009 (the “Purchase Agreement”) providing 
for the purchase by the Purchaser of certain assets of Seller, and the parties now desire to 
carry out such transaction by Seller’s execution and delivery to the Purchaser of this 
instrument evidencing the vesting in the Purchaser of all of the assets and rights of Seller 
hereinafter described.  Capitalized terms used but not defined herein have the meanings 
given them in the Purchase Agreement. 

NOW, THEREFORE, in consideration of the premises and of other 
valuable consideration to Seller in hand paid by the Purchaser, at or before the execution 
and delivery hereof, the receipt and sufficiency of which by Seller are hereby 
acknowledged, Seller hereby conveys, grants, bargains, sells, transfers, sets over, assigns, 
remises, releases, delivers and confirms unto the Purchaser, its successors and assigns 
forever, effective as of 12:01 a.m. EDT on the date hereof (the “Effective Time”), all of 
Seller’s right, title and interest in and to the Purchased Assets, free and clear of all 
Encumbrances other than Permitted Encumbrances. 

The Seller hereby covenants that, from time to time after the delivery of 
this instrument, at the Purchaser’s request and without further consideration, Seller will 
do, execute, acknowledge, and deliver, or will cause to be done, executed, acknowledged 
and delivered, all and every such further acts, deeds, conveyances, transfers, assignments, 
powers of attorney and assurances as reasonably may be required to more effectively 
convey, transfer to and vest in the Purchaser, and to put the Purchaser in possession of, 
any of the Purchased Assets. 

Nothing in this instrument, express or implied, is intended or shall be 
construed to confer upon, or give to, any person, firm or corporation other than the 
Purchaser and its successors and assigns, any remedy or claim under or by reason of this 
instrument or any terms, covenants or condition hereof, and all of the terms, covenants 
and conditions, promises and agreements in this instrument contained shall be for the sole 
and exclusive benefit of the Purchaser and its successors and assigns. 

This instrument is executed by, and shall be binding upon, Seller and its 
successors and assigns for the uses and purposes above set forth and referred to, effective 
as of the Effective Time.  

This instrument shall be governed by, interpreted under, and construed and 
enforceable in accordance with, the laws of the Michigan, without regard to its conflict of 
law principle provisions. 
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To the extent this Bill of Sale is inconsistent with any terms or conditions 
of the Purchase Agreement, the terms and conditions of the Purchase Agreement shall 
control. 

This instrument may be executed in counterpart signature pages, all of 
which when so executed and attached hereto shall constitute one and the same original. 

IN WITNESS WHEREOF, Seller has executed this Bill of Sale or 
caused this Bill of Sale to be executed on its behalf by a duly authorized officer of Seller 
as of_____________, 2009. 

 
 

SELLER: 
Contech US, LLC  
 
 
By:  ____________________________ 

Name: 
Title: 
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EXHIBIT B 
 

ASSUMPTION AND ASSIGNMENT AGREEMENT 
 
 

This ASSIGNMENT AND ASSUMPTION AGREEMENT (the 
“Agreement”) is entered into as of __________, 2009 by and among [PURCHASER], a 
___________ corporation (“Assignee”), and Contech US, LLC, a Delaware limited 
liability company (“Assignor”).   

W I T N E S S E T H: 

WHEREAS, Assignor and Assignee entered into that certain Asset 
Purchase Agreement dated as of ____________ __, 2009 (the “Purchase Agreement” 
capitalized terms used but not otherwise defined herein have the meanings given them in 
the Purchase Agreement); and 

WHEREAS, pursuant to the Purchase Agreement, Assignor has agreed to 
assign certain rights and agreements to Assignees, and Assignee has agreed to assume 
certain obligations of Assignor, as set forth herein and therein. 

NOW, THEREFORE, in consideration of the premises, the mutual 
covenants set forth herein and other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, the parties hereto mutually covenant and 
agree as follows: 

1. Effective as of 12:01 a.m. EDT on the date hereof (the “Effective 
Time”), Assignor hereby sells, transfers and assigns (collectively the “Assignment”) to 
Assignees, and Assignees hereby assume and agree to pay and discharge, the Assumed 
Liabilities, as defined in and in accordance with Section 2.3 of the Purchase Agreement. 

2. This Agreement shall be binding upon and inure to the benefit of 
the parties hereto and their successors and assigns. 

3. This Agreement shall be governed by, interpreted under, and 
construed and enforceable in accordance with, the laws of the State of Michigan, without 
regard to its conflict of law principle provisions. 

4. To the extent this Agreement is inconsistent with any terms or 
conditions in the Purchase Agreement, the Purchase Agreement shall control. 

5. This Agreement may be executed in counterpart signature pages, 
all of which when so executed and attached hereto shall constitute one and the same 
original. 
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IN WITNESS WHEREOF, the parties hereto have executed this 
Assignment and Assumption Agreement as of the date first set forth above.   

 
ASSIGNOR: 
 
CONTECH US, LLC 
 
 
By:  ____________________________ 

Name: 
Title: 

 
 
ASSIGNEE: 
 
[PURCHASER] 
 
 
By:  ____________________________ 

Name: 
Title: 
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EXHIBIT C 

(PROPOSED SALE ORDER) 
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EXHIBIT D 
 

AUTHORIZED OFFICER’S CERTIFICATE - PURCHASER 
 

I, __________________, _________________ of  
___________________________, a _______________ corporation (the “Company”), do 
hereby certify on behalf of the Company that: 

1. This Certificate is being delivered in connection with Sections 
6.2(a) and 6.2(b) of the Asset Purchase Agreement, dated as of ______________, 2009 
(the “Purchase Agreement”), by and among the Company and Contech US, LLC.  
Capitalized terms used herein and not otherwise defined shall have the meaning ascribed 
to them in the Purchase Agreement. 

2. As of the Closing Date, the representations and warranties of the 
Purchaser set forth in Article 4 of the Purchase Agreement are true and correct (except 
for such representations and warranties made as of a certain date, which are true and 
correct as of such date as though made on and as of such date), except where the failure 
of such representations or warranties to be true and correct (without giving effect to any 
limitation or qualification as to “materiality” or “material adverse effect” set forth in such 
representations and warranties) has not had and are not reasonably expected to have, 
individually or in the aggregate, a material adverse effect on the Company’s ability to 
consummate the transactions contemplated by the Purchase Agreement. 

3. As of the Closing Date, the Purchaser has performed and complied 
in all material respects with all obligations and agreements required by the Purchase 
Agreement to be performed or complied with by the Purchaser on or prior to the Closing 
Date, including, without limitation, Purchaser providing adequate assurance of future 
performance as required under the Bankruptcy Code to effect the assumption and 
assignment of the contracts of the Seller to be assumed and assigned pursuant hereto and 
Assumed Liabilities. 

 
 
[PURCHASER] 
 
 
By:  ____________________________ 

Name: 
Title: 
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EXHIBIT E 
 

AUTHORIZED OFFICER’S CERTIFICATE - SELLER 
 

I, __________________, _________________ of  Contech US, LLC, a 
Delaware limited liability company (the “Company”), do hereby certify on behalf of the 
Company that: 

1. This Certificate is being delivered in connection with Sections 
6.3(b) and 6.3(c) of the Asset Purchase Agreement, dated as of ____________, 2009 (the 
“Purchase Agreement”), by and among the Company and _________________.  
Capitalized terms used herein and not otherwise defined shall have the meaning ascribed 
to them in the Purchase Agreement. 

2. As of the Closing Date, the representations and warranties of the 
Seller set forth in Article 3 of the Purchase Agreement are true and correct (except for 
such representations and warranties made as of a certain date, which are true and correct 
as of such date as though made on and as of such date), except where the failure of such 
representations or warranties to be true and correct (without giving effect to any 
limitation or qualification as to “materiality” or “Material Adverse Effect” set forth in 
such representations and warranties) has not had and are not reasonably expected to have, 
individually or in the aggregate, a Material Adverse Effect. 

3. As of the Closing Date, the Seller has performed and complied in 
all material respects with all obligations and agreements required by the Purchase 
Agreement to be performed or complied with by the Seller on or prior to the Closing 
Date. 

 
Contech US, LLC 
 
 
By:  ____________________________ 

Name: 
Title: 
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