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A

AGREEMENT AND PLAN OF MERGER

Agreement and Plan of Merger, dated as of
February 26, 1987, among THE STANLEY WORKS, a Connecticut
corporation ("Stanley"), EMCA MERGER CORPORATION, a Delaware
corporation ('"Stanley Sub'"), ACME HOLDING CORP., a Delaware
corporation ("Holding") (Stanley Sub and Holding each being
sometimes hereinafter individually referred to as a ''Con-
stituent Corporation'" and collectively referred to as the
"Constituent Corporations"), and the persons designated as
the ""Shareholders” of Holding on Exhibit A.

The respective Boards of Directors of Stanley,
Stanley Sub and Holding have approved the merger of Stanley
Sub into Holding (the "Merger") upon the terms and subject
to the conditions set forth herein.

Background of Agreement

Stanley wishes to merge Stanley Sub into Holding
and, in the Merger, have an exchange of shares of Stanley's
common stock for all of the outstanding stock of Holding,
and to account for this transaction as a pooling of inter-
ests. Holding believes that the Merger is in the best

interests of its stockholders.

Subsequent to the execution and delivery of this

Agreement, and pursuant to the provisions and subject to the
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terms and conditions hereof, Holding and Stanley Sub are to
enter into an Agreement of Merger annexed hereto as

Exhibit B (the "Agreement of Merger'") which provides for the
merger of Stanley Sub with and into Holding (sometimes
referred to herein as the "Surviving Corporation'"). 1In the
Agreement of Merger it is contemplated that all outstanding
shares of Holding common stock, par value $.01 per share
("Holding Common Stock"), will be converted into the right
to receive 900,000 shares of Stanley common stock, par wvalue
$2.50 per share ("Stanley Common Stock"). The parties
hereto desire to enter into this Agreement for the purpose
of setting forth certain representations, warranties, cove-
nants and fufther agreements with respect to the Merger.

In consideration of the mutual benefits to be
derived from this Agreement and of the representations, war-
ranties, covenants and agreements hereinafter contained,
Stanley, Stanley Sub, Holding and the Shareholders agree as
follows:

ARTICLE I
THE MERGER

Subject to the terms and conditions contained
herein, as soon as practicable after the performance of all
agreements and obligations of the parties contained hgrein

and upon fulfillment or waiver of all of the conditions con-
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tained herein, the Agreement of Merger shall be executed and
a Certificate of Merger shall be filed with the Secretary of
State of Delaware and the Merger shall become effective in
accordance with the terms of the Agreement of Merger. The
time of the filing of the Certificate of Merger in Delaware
is sometimes hereinafter referred to as the "Effective
Date".
ARTICLE II
REPRESENTATIONS AND WARRANTIES OF HOLDING AND THE
SHAREHOLDERS
Holding and each of the Shareholders heréby Tepre-
sent and warrant to Stanley and Stanley Sub as follows:

SECTION 2.1. Corporate Organization. Holding is

a corporation duly organized, validly existing and in good
standing under the laws of the State of Delaware, and each
Holding Subsidiary, as defined in Section 2.3, is a corpora-
tion duly organized, validly existing and in good standing
under the laws of its jurisdiction of corganization. Holding
has all requisite power and authority (corporate and other)
to own, operate and lease its properties and to carry on its
business as now being conducted, and is qualified to do
business and is in good standing in each jurisdiction in
which the property owned, leased or operated by it or the

nature of the business conducted by it makes such qualifica-
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tion necessary. Holding is qualified to do business only in
California and Delaware. Holding has not received any writ-
ten notice or assertion within the last three yeafs from the
Secretary of State or comparable official of any jurisdic-
tion to the effect that Holding is required to be qualified
or otherwise authorized to do business therein, in which
jurisdiction Holding has not qualified or obtained such
authorization. Holding has previously delivered to Stanley
complete and correct copies of its charter and all amend-
ments thereto to the date hereof certified by the Secretary
of State of Delaware, and its by-laws as presently in effect
certified by the Secretary of Holding, and Holding is not in
default in the performance, observation or fulfillment of

either of its charter or by-laws.

SECTION 2.2. Capitalization. The authorized cap-

ital stock of Holding consists of 500,000 authorized shares
of Holding Common Stock, 400,000 shares of which are issued
and outstanding, and 9,092 shares of preferred stock, par
value $.10 per share ('"Holding Preferred Stock'), all of
which have been converted into shares of Holding Common
Stock, and no other authorized shares of any other class.
All outstanding shares of Holding Common Stock have been
validly issued by Holding and are fully paid, non-assessable

and free of preemptive rights. The issuance and sale of all
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such shares have been in full compliance with all applicable
federal and state securities laws.

No shares of Holding capital stock have been
reserved for issuance for any purpose and there is no sub-
scription, option, warrant, call, right, contract, commit-
ment, understanding or arrangement relating to the issuance,
sale or transfer by Holding of any shares of its capital
stock or the capital stock of any of the Holding Subsid-
iaries (as such term is defined in Section 2.3 . hereof),
including any right of conversion or exchange under any out-
standing security or other instrument.

SECTION 2.3. Subsidiaries. A Holding ''Subsid-

iary" shall mean a corporation of which Holding owns
directly or indirectly more than 507 of the voting stock,
except that, with respect to consolidated financial state-
ments referred to in this Agreement, a Holding "Subsidiary"
shall mean a corporation the accounts of which are consol-
idated with Holding. Schedule 2.3 previously delivered by
Holding to Stanley sets forth: (i) the name of each Holding
Subsidiary, (ii) the jurisdiction of its incorporation,
(iii) the number and class of shares of its capital stock
issued and outstanding, (iv) a description of any outstand-
ing options or other rights to acquire its securities, (v)

the securities of such corporation owned, directly or indi-
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rectly, by Holding, (vi) a description of any limitations on
Holding's ability to vote or alienate such securities, (vii)
the securities of such corporation owned, directly or indi-
rectly, by any of the "affiliates" referred to in Section
2.20, or by the officers or directors of Holding or any
Holding Subsidiary, (viii) with respect to each Holding Sub-
sidiary, a list of all jurisdictions in which such Holding
Subsidiary is qualified to do business, (ix) the names and
percentage ownership of all record and beneficial owners of
shares of capital stock of each Holding Subsidiary other
than Holding, and (x) a list of any other equity securities
beneficially owned by Holding. Except for capital stock of
the Holding Subsidiaries, Holding does not own, directly or
indirectly, any capital stock or other equity of any corpo-
ration or have any direct or indirect equity or ownership
interest in any business other than the businesses conducted
by Holding and the Holding Subsidiaries. Except as set
forth in Schedule 2.3, neither Holding nor any Holding Sub-
sidiary is subject to any obligation or requirement to pro-
vide funds to or make any investment (in the form of a loan,
capital contribution or otherwise) in any entity.

All outstanding shares of capital stock of each
Holding Subsidiary have been validly issued and are fully

paid, non-assessable and free of preemptive rights. Each
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Holding Subsidiary has all requisite power and authority
(corporate and other) to own, operate and lease its prop-
erties and to carry on its business as now being conducted,
and is qualified to do business and is in good standing in
each jurisdiction in which the property owned, leased or
operated by it or the nature of the business conducted by it
makes such qualification necessary. There has not been any
written notice or assertion within the last three years from
the Secretary of State or comparable official of any juris-
diction to the effect that any Holding Subsidiary has not
qualified or obtained such authorization. Except as listed
on Schedule 2.3, there are no voting trusts or other agree-
ments or understandings with respect to the voting of the
capital stock of any of the Holding Subsidiaries. There is
no subscription, option, warrant, call, right, contract,
commitment, understanding or arrangement relating to the
issuance, sale or transfer by any Holding Subsidiary of any
shares of the capital stock of Holding or any Holding Sub-
sidiary, including any right of conversion or exchange under
any outstanding security or other instrument. Except as set
forth in Schedule 2.3, all shares of each Holding Subsidiary
which are owned directly or indirectly by Holding are owned
by Holding or a Holding Subsidiary free and clear of all

liens, charges, encumbrances, equities, claims and options
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of whatever nature. Holding has heretofore delivered to
Stanley complete and correct copies of the charter and
by-laws of each Holding Subsidiary, as amended and presently
in effect, and no Holding Subsidiary is in default in the
performance, observation, or fulfillment of either of its

charter or its by- laws.

SECTION 2.4. Obligations to Register. Except as

disclosed in Schedule 2.4, neither Holding nor any Holding
Subsidiary has any outstanding agreement or obligation to
register any securities under the Securities Act of 1933, as
amended, and the rules and regulations thereunder (the
"Securities Act'). Any agreement or obligation listed on
Schedule 2.4 shall be cancelled prior to the Effective Date.

SECTION 2.5. Financial Statements and Undisclosed

Liabilities. Holding has previously delivered to Stanley
the consolidated balance sheets of Holding as at

December 21, 1986, October 26, 1986, April 27, 1986 and
June 14, 1985, and of Acme General Corporation {"Acme) as at
June 14, 1985, October 28, 1984 and October 30, 1983 and the
related statements of income and retained earnings and (ex-
cept with respect to the period ended June 14, 1985 and
monthly periods) changes in financial position for Holding
and Acme respectively for the respective fiscal years and

periods then ended, including the notes thereto, in the case
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of the fiscal year (including the short fiscal year ended
April 27, 1986) financial statements examined by and accom-
panied by the report of Price Waterhouse, independent certi-
fied public accountants, and in the case of all of such
financial statements accompanied by the certification of the
chief financial officer of Holding (the consolidated finan-
cial statements of Holding and Acme are referred to collec-
tively as the "Holding Financial Statements" and include
statements as to the condition and results, respectively, of
Holding and each Holding Subsidiary and of Acme and its sub-
sidiaries). The Holding Financial Statements have been pre-
pared from and are in accordance with the books and records
of Holding and the Holding Subsidiaries and Acme and its
subsidiaries, respectively, and present fairly the financial
condition, results of operations and changes in financial
position of Holding and Acme, respectively, as of the dates
and for the periods indicated, in each case in conformity
with generally accepted accounting principles, consistently
applied during such periods, except as otherwise stated in
such financial statements or on Schedule 2.5, and except to
the extent that unaudited interim financial statements may
be condensed or summary statements and may omit footnotes to
the extent permitted by Rule 10.01(a)(5) of Regulation S-X

of the Securities and Exchange Commission. Except as and to
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the extent reflected or disclosed in the balance sheet of
Holding dated as of October 26, 1986 (or in the notes to the
Holding Financial Statements for the fiscal period then
ended) or in Schedule 2.5, Holding and the Holding Subsid-
iaries had at that date no liabilities or obligations of any
nature (whether accrued, absolute, contingent or otherwise
and whether due or to become due), which exceeded $200,000
in the aggregate. Neither the October 26, 1986 nor the
December 21, 1986 balance sheet of Holding reflected inven-
tory (other than inventory of products introduced during the
twenty-four months preceding the date of such balance sheet)
which exceeds by $100,000 or more twenty-four months of
sales or usage as measured by the preceding twenty-four
months' activity of Holding and Acme.

SECTION 2.6. Taxes. Except as described in
Schedule 2.6, Federal, state, local, foreign and other
returns which are accurate and complete in all material
respects have been filed by Holding and each Holding Subsid-
iary for all periods for which returns were due with respect
to income taxes, income tax withholding, and all other taxes
including without limitation social security and unemploy-
ment taxes. Holding and the Holding Subsidiaries have duly
paid or made provision for the payment of all taxes (includ-

ing any interest or penalties) which are shown as due and
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payable thereon or pursuant to any written assessment with
respect to taxes whether or not in conjunction with such
returns. Holding has previously delivered to Stanley true
and complete copies of its consolidated federal income tax
return for fiscal 1986 and of Acme's consolidated federal
income tax returns for fiscal 1983, 1984 and 1985. The
liability for taxes reflected in the Holding balance sheet
as at October 26, 1986 is sufficient for the payment of all
unpaid federal, state, local and foreign taxes (including
interest and penalties), whether or not disputed, accrued or
applicable for the period ended October 26, 1986 and for all
years and periods ended prior thereto. The federal income
tax returns for Acme are closed or have been audited by the
Internal Revenue Service for all fiscal years to and includ-
ing 1982 and all deficiencies asserted in writing as a
result of such examinations have been paid, finally settled
or adequately provided for in the financial statements of
Acme or Holding. There are no outstanding agreements or
waivers extending the statutory period of limitation appli-
cable to any tax return of Holding or any Holding Subsidiary
for any period. Proper amounts have been withheld by Hold-
ing and each Holding Subsidiary from their respective
employees on the basis of information furnished by such

employees on Federal Forms W-4 and comparable state, local,
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foreign or other forms in compliance with the tax withhold-

ing provisions of all applicable federal, state, local, for-

eign and other laws.

SECTION 2.7. Emplovee Benefit Plans. The execu-

tion, delivery and performance of this Agreement and the
consummation of the transactions contemplated hereby will
not constitute a violation of, or give rise to any liability
under, Title I of the Employee Retirement Income Security
Act of 1974, as amended, and the rules and regulations prom-
ulgated thereunder ("ERISA") or Section 4975 of the Internal
Revenue Code of 1986, as amended (the '"Code'). Schedule 2.7
previously delivered by Holding to Stanley contains a sum-
mary of each bonus, deferred compensation, hospitalization
or other medical, stock purchase, pension, life, health,
disability or other insurance, profit-sharing or retirement
plan or arrangement, and each other employee benefit plan or
arrangement maintained or contributed to by Holding or any
Holding Subsidiary, whether formal or informal and whether
legally binding or not since December 31, 1983 (the "Holding
Plans'") and states the fiscal year end for each, as well as
each such plan or arrangement previously maintained or con-
tributed to by Holding or any Holding Subsidiary whose 'date
of termination" (within the meaning of Section 4048 of

ERISA) occurred after September 1, 1974 (the "Prior Holding
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Plans'"). Holding has heretofore delivered to Stanley true
and complete copies of the documents governing all Holding
Plans as in effect on the date hereof and at all times here-
after to and including the Effective Date. Neither Holding
nor any Holding Subsidiary has any plan or commitment,
whether formal or informal and whether legally binding or
not, to create any additional such plan or arrangement or
modify or change any existing plan or arrangement. Except
with respect to plans or arrangements identified in Schedule
2.7 as excluded from the representation made in this sen-
tence, the balance sheet of Holding as at October 26, 1986
reflects in the aggregate an accrual of all amounts neces-
sary to fund currently benefits already accrued but unpaid
under the aforesaid plans, arrangements and commitments as
of October 26, 1986, including accruals for current year
contributions but excluding amounts which are held by trust-
ee(s), custodian(s) or insurance companies and irrevocably
committed to the provision of benefits under such plans. As
to those matters excluded from the representation in the
preceding sentence, Schedule 2.7 accurately and completely
describes by dollar amount or formula the benefit(s)
required to be provided, the number and identity of persons
to whom such benefits are to be provided and the conditions,

if any, on the obligation to provide such benefits. None of
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the Holding Plans or Prior Holding Plans is a "multiemployer

A

plan” as that term is defined in Section 3(37) of ERISA.

None of the Holding Plans or Prior Holding Plans which have
attributes of a defined benefit plan are subject to Titles I
and IV of ERISA because such plans are established and main-
tained outside the United States primarily for the benefit
of individuals substantially all of whom are non-resident
aliens. To the best knowledge of Holding, neither any of
the Holding Plans, nor any trust created thereunder, nor any
trustee or administrator thereof, has engaged in a trans-
action in connection with which any of the Holding Plans,
any such trust, or any trustee or administrator thereof, or
any party dealing with the Holding Plans or any such trust,
could be subject to either a civil penalty assessed pursuant
to Section 502(i) of ERISA, or a tax imposed by Section 4975
of the Code. Full payment has been made of all amounts
which Holding or any Holding Subsidiary is required to pay
under the terms of each of the Holding Plans pursuant to
applicable law and generally accepted accounting principles,
consistently applied, as a contribution to the Holding Plans
as of the last day of the most recent fiscal year of each of
the Holding Plans ended prior to the date of this Agreement.
Each of the employee benefit plans maintained or

contributed to by Holding or any of the Holding Subsidiaries
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including, without limitation, the Holding Plans, is in com-
pliance with all applicable laws, including but not limited
to ERISA. Except as set forth in Schedule 2.7, as to each
of the Holding Plans to which Section 401(a) of the Code
applies, a favorable determination letter applicable to such
plan as most recently amended has been issued by the
Internal Revenue Service and is presently in full force and
effect, identifying such plan as one which meets the
requirements of Section 401(a) of the Code and related Code
provisions, subject, however, to future amendment of such
plan as and when required by the provisions of the Tax
Reform Act of 1986. The officers of Holding know of no fact
which would adversely affect the qualified status of any

such Holding Plan.

SECTION 2.8. Environmental Matters. Except with

respect to or as caused by plating line operations carried
on at any time by Acme, no condition exists at any facility
of Holding or any Holding Subsidiary outside the United
Kingdom, and no condition exists to the knowledge of Holding
or any Shareholder at any such facility within the United
Kingdom, with respect to the storage or discharge into the
earth or its atmosphere of effluents, waste or other materi-
als, solid, liquid or gaseous, nor has any waste been dis-

posed of in any way or manner which would or will in the
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future cause Holding, any Holding Subsidiary or Stanley to
be liable for fines and penalties under laws or rules cur-
rently in effect or to incur expenses of any sort>to correct
any such condition. Neither Holding nor any Holding Subsid-
iary has received any notice, nor is any such notice pend-
ing, from any governmental body claiming any material
violation of any zoning, building, health or safety law or
ordinance, or requiring any material work, repairs, con-
struction, alterations, noise reduction, cleanup or instal-

lation which has not been complied with.

SECTION 2.9. No Violation. Except as set forth

in Schedule 2.9 previously delivered by Holding to Stanley,
neither Holding nor any Holding Subsidiary is in material
violation of, or is under investigation with respect to, or
has been charged with or given notice of any violation of,
any applicable law, statute, order, rule, regulation, policy
or guideline promulgated, or judgment entered, by any fed-
eral, state, local or foreign court or governmental author-
ity relating to or affecting Holding, any Holding Subsidiary
or any of their respective businesses or properties. Nei-
ther Holding, nor any Holding Subsidiary, nor any director,
officer, agent, employee or other person associated with or
acting on behalf of any of them, has (a) used any corporate

or other funds for unlawful contributions, payments, gifts,
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or entertainment or made any unlawful expenditures relating
to political activity, or made any direct or indirect unlaw-
ful payments to government officials or others or estab-
lished or maintained any unlawful or unrecorded funds in
violation of Section 30A of the Securities Exchange Act of
1934, as amended (the "Exchange Act"), or (b) accepted or
received any unlawful contributions, payments, gifts or
expenditures. Neither Holding nor any Holding Subsidiary is
required to file reports pursuant to the Exchange Act.

SECTION 2.10. Litigation. Except as listed and

described in Schedule 2.10 previously delivered by Holding
to Stanley, to the knowledge of Holding or any Shareholder,
there are no actions, suits, claims, proceedings or investi-
gations pending or threatened against, relating to or
affecting Holding or any Holding Subsidiary (or any of their
respective officers or directors in connection with the
business or affairs of Holding and the Holding Subsid-
iaries), at law or in equity, or before or by any foreign,
federal, state, municipal or other court, governmental
department, commission, board, bureau, agency or
instrumentality, nor is there any basis for any such action,
suit, claim, proceeding or investigation. There are no such
actions, suits, claims, proceedings or investigations pend-

ing or, to the best knowledge of the officers of Holding,
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threatened challenging the validity or propriety of the
transactions contemplated by this Agreement or the Agreement
of Mérger. Neither Holdingrnor any Holding Subsidiary is
subject to any judgment, order or decree which might
adversely affect the condition (financial or otherwise),
operations, business or prospects of Holding and the Holding
Subsidiaries, taken as a whole, or their ability to acquire
any property or conduct business in any area, or which would
interfere with the transactions contemplated by this Agree-
ment or the Agreement of Merger.

SECTION 2.11. Licenses, Patents, Trademarks.

Schedule 2.11 previously delivered by Holding to Stanley
contains a list and brief description of all domestic and
foreign letters of patent, patents, patent applications,
patent and know-how licenses, trade names, trademark regis-
trations and applications, common law trademarks, and copy-
right registrations and applications (collectively, the
"Intangibles"), of or used by Holding or any Holding Subsid-
iary. Except as shown on Schedule 2.11, Holding and the
Holding Subsidiaries own, free and clear of all liens and
encumbrances, all Intangibles and all inventions, technol-
ogy, processes, designs, know-how and formulae material to
the conduct of their respective businesses. Neither Holding

nor any Holding Subsidiary, to the knowledge of Holding or
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any Shareholder, has infringed or is infringing or has
engaged in the unauthorized use or misappropriation of any
intangible, invention, technology, process, desigh, computer
program, know-how or formulae of another, and there are no
actual or, to the knowledge of Holding or any Shareholder,
threatened claims or assertions against Holding or any Hold-
ing Subsidiary relating thereto.

SECTION 2.12. Title and Condition of Assets.

Each of Holding and the Holding Subsidiaries has good, wvalid
and marketable title to (i) all real property, and (ii) each
and every property which individually or in the aggregate is
material to the condition (financial or otherwise), oper-
ations, business or prospects of Holding and the Holding
Subsidiaries, taken as a whole, which Holding or any Holding
Subsidiary purports to own. All such properties are held
free and clear of all interests or other such property
encumbrances and are not, in the case of real property, sub-
ject to any rights of way, building or use restrictions,
exceptions, variances, reservations or limitations of any
nature whatsoever, except, with respect to all such prop-
erties, (a) as set forth in Schedule 2.12, and (b)(i) liens
for current taxes not yet due and assessments not in
default, and (ii) mechanics', carriers', workmen's,

repairmen’'s and other similar liens, rights of way, building
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or use restrictions, exceptions, variances, reservations and
other limitations of any kind, if any, which are not sub-
stantial in amount, do not materially detract from the value
of or materially interfere with the present use of any of
the properties subject thereto or affected thereby or other-
wise materially impair the business operations conducted by
Holding or any Holding Subsidiary. As of the date of this
Agreement, to the knowledge of Holding or any Shareholder
there are no claims adverse or challenges to the title or
ownership of any property of Holding or any Holding Subsid-
iary. Schedule 2.12 contains a list and brief description
of all real property owned by Holding or any Holding Subsid-
iary. All personal property material to the financial con-
dition, operations, business or prospects of Holding and the
Holding Subsidiaries, taken as a whole, and all buildings,
structures and fixtures used by Holding and the Holding Sub-
sidiaries in the conduct of their respective businesses are,
considering their ages and uses, in good operating condition
(subject to normal maintenance and repair). Neither Holding
nor any of the Holding Subsidiaries has received any notice
of any violation (which has not been cured) of any building,
zoning or other law, ordinance or regulation in respect of

such property or structures or Holding's or such Holding

Subsidiary's use thereof.
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Schedule 2.12 lists each lease under which Holding
or any of the Holding Subsidiaries is a lessee, true copies
of which leases (including all amendments thereof and mod-
ifications thereto) have been delivered to Stanley prior to
the date hereof. All such leases are valid and binding and
in full force and effect; there are no material defaults by
Holding thereunder; and no event has occurred which (whether
with or without notice, lapse of time or both) would consti-
tute a material default by Holding thereunder. No premises
leased under any such lease are, to the knowledge of Holding
or any Shareholder, subject to any lien, encumbrance, ease-
ment, right of way, building or use restriction, exception,
variance, reservation or limitation as might in any material
respect interfere with or impair the present and continued
use thereof in the usual and normal conduct of the business
of Holding or any Holding Subsidiary.

SECTION 2.13. Authorization. Holding has all

corporate power and authority to enter into this Agreement
and, subject to the approval of this Agreement and the
Agreement of Merger by the stockholders of Holding in accor-
dance with the Delaware General Corporation Law, to execute
and deliver the Agreement of Merger and to consummate the
transactions contemplated hereby and thereby. The Board of

Directors of Holding has duly authorized this Agreement and
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the Agreement of Merger and has duly authorized the execu-
tion and delivery of this Agreement and the consummation of
the transactions contemplated hereby, and no other corporate
proceedings (other than the approval of this Agreement and
the Agreement of Merger by the stockholders of Holding) on
the part of Holding or any Holding Subsidiary are necessary
to authorize the execution and delivery of this Agreement
and the Agreement of Merger and the consummation of the
transactions contemplated hereby and thereby. Subject to
the foregoing, this Agreement constitutes and, when executed
and delivered, the Agreement of Merger will constitute, val-
id and binding obligations of Holding enforceable against
Holding in accordance with their respective terms except (i)
that such enforceability.may be subject to bankruptcy,
insolvency, receivership, reorganization, moratorium or
other similar laws relating to creditors' rights now or
hereafter in effect and (ii) that the remedy of specific
performance and other forms of equitable relief may be sub-
ject to equitable defenses and to the discretion of the
court before which any proceeding may be brought.

SECTION 2.14. Authority. Except as set forth in

Schedule 2.14 previously delivered by Holding to Stanley,
neither the execution and delivery by Holding of this Agree-

ment and the Agreement of Merger nor the consummation by
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Holding of the transactions contemplated hereby and thereby
nor compliance by Holding with any provisions hereof or
thereof will (a) conflict with or result in a breach of any
provision of the charter or by-laws of Holding or any Hold-
ing Subsidiary, (b) violate, or conflict with, or result in
a breach of any provision of, or constitute a default (or an
event which, with notice or lapse of time or both, would
constitute a default) under, or result in the termination or
in a right of termination or cancellation of, or accelerate
the performance required by, or result in the creation of
any lien, security interest, charge or encumbrance upon any
of the properties of Holding or any of the Holding Subsid-
iaries under, or result in being declared void, voidable, or
without further binding effect, any of the terms, conditions
or provisions of any note, bond, mortgage, indenture, deed
of trust, license, franchise, permit, lease, contract,
agreement or other instrument or commitment or obligation to
which Holding or any Holding Subsidiary is a party or by
which any of them of any of their respective properties may
be bound or affected, or (c) subject to the adoption of the
Agreement of Merger by the stockholders of Holding, violate
any order, writ, injunction, decree, judgment or ruling, or
any law, rule or regulation of any court or governmental

authority, federal, state, local or foreign, applicable to
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Holding or any Holding Subsidiary or any of their respective
properties, or (d) require any consent, approval or authori-
zation of, or declaration, filing or registrations with, any
government or regulatory authority except (i) as required by
the Securities Aét and the rules and regulations thereunder,
or any applicable state Blue Sky laws, (ii) filing of the
Certificate of Merger and other appropriate merger docu-
ments, if any, as required by the laws of the State of Dela-
ware or in connection with the maintenance of qualifications
to do business in other jurisdictions, by the laws of such
other jurisdictions, (iii) as required by the laws of Canada
applicable to foreign investment in Canada and (iv) as
required by the Hart-Scott-Rodino Antitrust Improvements Act

of 1976.

SECTION 2.15. Insurance. Holding has previously

delivered to Stanley Schedule 2.15 which contains a list of
all insurance policies of Holding and any Holding Subsidiary
which are material to Holding and the Holding Subsidiaries,
taken as a whole, showing (a) the issuer, (b) risk insured,
(¢c) expiration date, (d) annual premium, (e) dollar amount
of coverage and (f) dollar amount of deductible or

retention.

SECTION 2.16. Contracts. Schedule 2.16 previous-

ly delivered by Holding to Stanley lists and briefly
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describes all contracts, agreements, instruments, arrange-
ments and understandings (written or oral), bids and pro-
posals, including all amendments and supplements thereto
(except purchase orders and sales orders and bids and pro-
posals therefor, involving less then $100,000 in each case,
entered into in the ordinary course of business, and except
agreements with sales representatives terminable at no cost
upon 60 days' notice), to which Holding or any Holding Sub-
sidiary is a party (whether or not legally bound thereby)
which (a) are material to the financial condition, oper-
ations, business or prospects of Holding and the Holding
Subsidiaries, taken as a whole, (b) involve payments or com-
mitments in excess of $50,000 or extend beyond one year, (c)
are with directors, officers, employees, former employees,
agents or consultants, with respect to salaries, bonuses,
percentage compensation, pensions, deferred compensation or
retirement benefits, or any profit sharing, stock option,
stock purchase or other employee benefit plan or arrange-
ment, (d) provide for a discount other than pursuant to
Holding's standard discount terms, (e) provide for the
future purchase by Holding or any Holding Subsidiary of any
materials, equipment, services or supplies, which continue
for a period of more than twelve months (including periods

covered by any option to renew by either party), or which
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provide for an excessive price or which are in excess of
normal operating requirements over their remaining terms, or
(f) involve any of the following: (i) any borrowings or
guarantees; (ii) any contracts containing covenants purport-
ing to limit the freedom of Holding or any Holding Subsid-
iary to compete in any line of business in any geographic
area; (iii) any contract or agreement, the performance of
which would be expected to result in a loss to Holding or
any Holding Subsidiary; or (iv) any obligation or commitment
providing for indemnification or responsibility for the
obligations or losses of any person. Neither Holding nor
any Holding Subsidiary is in material violation of or in
default in respect of any such contract, agreement, instru-
ment, arrangement or understanding. Neither Holding or any
Holding Subsidiary has any power of attorney outstanding
except for those identified on Schedule 2.16, except powers
of attorney granted in the ordinary course of business to
import or export agents. Holding and each Holding Subsid-
iary has performed in all material respects all the current
and past obligations to be performed by it under any con-
tract, agreement, arrangement, commitment or instrument to
which it is a party, and neither Holding nor any Holding
Subsidiary has received any notice that it has failed to

comply in any respect with such obligations. Attached to
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Schedule 2.16 is one of nine Canadian Franchise Agreements,
all of which are identical except as noted thereon. The six
European Distributorship Agreements listed on Schedule 2.16
are each cancellable on not more than 60 days' notice at no

cost.

SECTION 2.17. Personnel. Holding has previously

delivered to Stanley on Schedule 2.17 a list of all plans,
contracts, agreements, programs and policies relating to,
and all information referred to in, the following items:

(a) all employment, bonus, profitsharing, percentage compen-
sation, deferred compensation, pension, employee benefit,
welfare and retirement plans, contracts and agreements in
each such case with directors, officers or employees, all
stock purchase and option plans, contracts and agreement,
all consulting agreements, and all labor union and collec-
tive bargaining agreements, to which Holding or any of the
Holding Subsidiaries is a party or is subject; (b) the names
and current salaries of all directors, officers, department
heads and division managers of Holding and each of the Hold-
ing Subsidiaries; (c) the wage rates for non-salaried and
non-executive salaried employees of Holding and each of the
Holding Subsidiaries by classification; (d) any increase
since October 26, 1986 in the compensation payable or to

become payable by Holding or any Holding Subsidiary, or any
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bonus, percentage compensation, service award or other simi-
lar benefit granted, made or accrued to the credit of, any
officer, director, employee, agent or consultant thereof
except for such as are payable to employees (other than
officers and directors) pursuant to (i) regular compensation
reviews in accordance with past practice (but not across the
board general salary increases) or (ii) employment agree-
ments; (e) all group insurance programs in effect for
employees of each of Holding and the Holding Subsidiaries;
and (f) since October 26, 1986, any contribution to any pro-
fit sharing or other employee benefit plan. Neither Holding
nor any of the Holding Subsidiaries is in material default
with respect to any of its obligations listed above. Except
as set forth in Schedule 2.17, neither Holding nor any Hold-
ing Subsidiary is or will be, by reason of anything done in
connection with the execution of this Agreement and the
Agreement of Merger or the consummation of the transactions
contemplated hereby and thereby, liable to any employees of
Holding or any Holding Subsidiary for any amount of sever-
ance pay or for any other similar payments. There is no
unfair labor practice complaint against Holding or any Hold-
ing Subsidiary pending before the National Labor Relations
Board. There is no labor strike, dispute, slowdown or stop-

page, or any union organizing campaign, actually pending or
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threatened against or involving Holding or any Holding Sub-
sidiary. No labor grievance has been filed with Holding or
any Holding Subsidiary which has had or may have a mate-
rially adverse effect of Holding and the Holding Subsid-
iaries, taken as a whole, and no arbitration proceeding,
which has had such an effect, has arisen out of or under
collective bargaining agreements and is pending and no claim
therefor has been asserted. No collective bargaining agree-
ment is currently being negotiated by Holding or any Holding
Subsidiary. Neither Holding nor any Holding Subsidiary has
experienced any work stoppage or other material labor diffi-
culty over the last five years except as disclosed in Sched-
ule 2.17. No claim has been asserted, nor to the knowledge
of Holding is there any basis for a claim against Holding,
for violation of any state or federal anti-discrimination
statute, rule, regulation or order.

SECTION 2.18. No Material Change. Since

October 26,.1986, except as disclosed in any schedule or
financial statements delivered to Stanley pursuant to this
Agreement, neither Holding nor any Holding Subsidiary has
(a) suffered any damage, destruction or loss (whether or not
covered by insurance) exceeding $2,000,000 in the aggregate,
(b) had any materially adverse change in its financial con-

dition, operations, business, business outlook or property,
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or (c) done anything which, if done between the date hereof
and the Effective Date, would violate clause (c), (d) or (f)

of Section 5.8 hereof.

SECTION 2.19. No Misleading Statements or Materi-

al Omissions. All facts known to Holding or any Shareholder
which are material to the business, operations, properties,-
assets, liabilities (whether accrued, absolute, contingent

or otherwise), financial condition and prospects of Holding
and the Holding Subsidiaries have been disclosed to Stanley.

SECTION 2.20. Insider Interests. No present or

former officer or director, and no "affiliate" or "associ-

"

ate” (as such terms are defined in Rule 405 under the Secu-

rities Act) of Holding or of any Holding Subsidiary has (a)
any material interest in any property used in or pertaining
to the business of Holding or any Holding Subsidiary, or (b)
any contract, commitment, arrangement or understanding with
Holding or any Holding Subsidiary except as set forth in
Schedule 2.16 previously delivered by Holding to Stanley.

SECTION 2.21. Proxy Materials. The proxy materi-

als and other materials distributed to stockholders of Acme
General Corporation on or about May 17, 1985 did not contain

any untrue statement of a material fact or omit to state a

material fact required to be stated therein or necessary in
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order to amek the statements therein, in light of the cir-
cumstances under which they were made, not misleading.

SECTION 2.22. Holding Stockholders. All of the

information required to be supplied by Holding or by any
Holding Subsidiary or by any officer, director, employee, or
representative of either of them, to stockholders of Holding
in connection with any stockholder vote or consent regarding
approval of this Agreement, the Agreement of Merger or the
transaction contemplated hereby has been or will be so sup-
pPlied prior to the Closing, and none of such information is
or will be false or misleading with respect to any material
fact, or omit to state any material fact necessary in order
to make the statements therein not misleading. The preced-
ing sentence does not apply to information concerning
Stanley or Stanley Sub furnished by Stanley or required to
be furnished by Stanley under applicable securities laws.

If at any time prior to the Closing any event relating to
Holding or any Holding Subsidiary should occur which should
be described in an amendment of or supplement to any such
information, Holding shall promptly so inform Stanley.
Schedule 2.22 previously delivered to Stanley identifies
each stockholder of Holding. The number of "purchasers" of

Stanley Common Stock in the Merger, within the meaning of
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Rule 506 under the Securities Act, will not exceed thir-

ty-five.

SECTION 2.23. Product Defects. There is no

defect, to the knowledge of Holding or any Shareholder, in
the design of the products currently manufactured or sold by
Holding or any Holding Subsidiary which would adversely
affect the safety, performance or quality of such products.
There is no defect, to the knowledge of Holding or any
Shareholders in the design, construction or manufacture of
the products sold by Holding or any Holding Subsidiary prior
to the Effective Date which would adversely affect the safe-
ty, performance or quality of such products.

SECTION 2.24. Corporate Name. Except as dis-

closed on Schedule 2.11, to the knowledge of Holding and the
Shareholders, no other persons or businesses have received
from Holding or any Holding Subsidiary since January 1,
1982, the right to use, nor is there any person or business
using any Holding Subsidiary's corporate name, any tradename
set forth in Schedule 2.11, or any variant thereof, singly
or in combination with any other term, in competition with
the businesses conducted by Holding and the Holding Subsid-
iaries, and no persons or businesses otherwise using any
Holding Subsidiary's corporate name, any tradename set forth

in Schedule 2.11, or any variant thereof, singly or in com-
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bination with any other term, have attempted since
January 1, 1982 to restrain Holding or any Holding Subsid-
iary from using such name or any variant thereof, singly or

in combination with any other term.

SECTION 2.25. Prepayment of Liabilities. Neither

Holding nor any Holding Subsidiary has any liability for
borrowed money which cannot be prepaid without penalty.
ARTICLE III
REPRESENTATIONS AND WARRANTIES OF STANLEY
Stanley hereby represents and warrants to Holding

as follows:

SECTION 3.1. Corporate Organization. Stanley is

~a corporation duly organized, validly existing and in good
standing under the laws of the State of Connecticut, with
all requisite power and authority (corporate and other) to
own, operate and lease its properties and to carry on its

business as now being conducted.

SECTION 3.2. Capitalization. The authorized cap-

ital stock of Stanley consists of (i) 55,000,000 shares of
Stanley Common Stock, par value $2.50 per share, of which at
January 3, 1987, 42,563,694 shares were issued and outstand-
ing and 174,254 shares were held in the treasury of Stanley
and (ii) 10,000,000 shares of Preferred Stock, without par

value, of which at January 3, 1987 no shares were issued and
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outstanding. All outstanding shares of Stanley capital
stock have been validly issued by Stanley and are fully
paid, non-assessable and free of preemptive rights. As of
January 3, 1987, there were 1,586,900 shares of Stanley Com-
“mon Stock reserved for issuance pursuant to all options,
convertible securities, rights and commitments of Stanley

then outstanding.

SECTION 3.3. Authorization. Stanley has full

corporate power and authority to execute and deliver this
Agreement and to consummate the transactions contemplated
hereby and by the consummation of the transactions contem-
plated hereby and by the Agreement of Merger, and no other
corporate proceedings on the part of Stanley are necessary
to authorize the execution and delivery of this Agreement
and the consummation of the transactions contemplated hereby
and by the Agreement of Merger. This Agreement constitutes
a valid and binding obligation of Stanley enforceable
against Stanley in accordance with its terms except (a) that
such enforceability may be subject to bankruptcy, insol-
vency, receivership, reorganization, moratorium, or other
similar laws relating to creditors' rights now or hereafter
in effect, and (b) that the remedy of specific performance
and other forms of equitable relief may be subject to equi-

table defenses and to the discretion of the court before
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which any proceeding may be brought. The issuance of the
shares of Stanley Common Stock to be exchanged for the
issued and outstanding shares of Holding Common Stock pursu-
ant to the provisions of the Agreement of Merger will have
been duly authorized and duly listed on the New York Stock
Exchange at the Effective Date and such shares will, upon
the execution and delivery of certificates therefor, be val-
idly issued and outstanding, fully paid and non-assessable

and free of preemptive rights.

SECTION 3.4. Authority. Neither the execution

and delivery by Stanley of this Agreement nor the consum-
mation by Stanley of the transactions contemplated hereby
and by the Agreement of Merger nor compliance by Stanley
with any of the provisions hereof or thereof will (a) con-
flict with or result in a breach of any provision of the
charter or by-laws of Stanley, (b) violate, or conflict
with, or result in a breach of any provision of, or consti-
tute a default (or an event which, with notice or lapse of
time or both, wou1d>constitute a default) under, or result
in the termination or in a right of termination or cancella-
tion of, or accelerate the performance required by, or
result in the creation of any lien, security interest,
charge or encumbrance upon any of the properties of Stanley

under, or result in being declared void, voidable, or with-
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out further binding effect, of the terms, conditions or pro-
visions of any note, bond, mortgage, indenture, deed of
trust, license, franchise, permit, lease, contract, agree-
ment or other instrument or commitment or obligation to
which Stanley is a party, or by which Stanley or any of its
properties may be bound or affected, except such as would
individually and in the aggregate, not have a material
adverse effect on the condition (financial or otherwise),
operations, business or prospects of Stanley and its subsid-
iaries, taken as a whole, (¢) violate any order, writ,
injunction, decree, judgment, law, rule, regulation or rul-
ing of any court or governmental authority, federal, state,
local or foreign, applicable to Stanley or any Stanley sub-
sidiary or any of their respective properties, the violation
of which will be material to Stanley and its subsidiaries,
taken as a whole or (d) require any consent, approval or
authorization of, or declaration, filing or registration
with, any governmental or regulatory authority except (i) as
required by the Securities Act, the Exchange Act, or any
applicable state Blue Sky laws, and (ii) filing of the Cer-
tificate of Merger and other appropriate merger documents,
if any, as required by the laws of the State of Delaware or,

in connection with the maintenance or qualification to do
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business in other jurisdictions, by the laws of such other

jurisdictions.

SECTION 3.5. Financial Statements. Stanley has

previously furnished to Holding the consolidated balance
sheets as at the fiscal year end for each of its fiscal
years 1983, 1984 and 1985 and as at September 27, 1986 and
the consolidated statements of income and changes in finan-
cial position for the respective fiscal years and the nine
month period then ended, including the notes thereto, in the
case of the fiscal year financial statements examined by and
accompanied by the report of Ernst & Whinney, independent
accountants (collectively, the "Stanley Financial State-
ments' ).

The Stanley Financial Statements have been pre-
pared from and are in accordance with the books and records
of Stanley and its consolidated subsidiaries, and present
fairly the consolidated financial condition, the consol-
idated results of operations and changes in financial posi-
tion as of the dates and for the periods indicated, in each
case in conformity with generally accepted accounting prin-
ciples, consistently applied during such periods, except as

otherwise stated in such financial statements and the notes

thereto.
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SECTION 3.6. Reports. All registration state-
ments prospectuses, reports, proxy statements and other
documents required to be filed pursuant to the Exchange Act
since December 28, 1985 by Stanley with the Commission have
been so filed. Stanley previously furnished Holding with a
complete and correct copy of Stanley's annual report on Form
10-K for the year ended December 28, 1985, Stanley's first
and second and third quarter 1986 reports on Form 10-Q,
Stanley's Reports on Form 8-K dated January 24, 1986 and
February 21, 1986 (as amended by Form 8 dated March 27,
1986), and Stanley's Proxy Statement for the Annual Meeting
of Stockholders held April 17, 1986 (the ''Stanley SEC
Filings"); and with a complete and correct copy of Stanley's
press release of February 3, 1987 ("Press Release') concern-
ing Stanley's results for fiscal 1986. Except as reflected
in the Stanley SEC Filings and in the Press Release, since
December 28, 1985, there has not been any material adverse
change in the condition (financial or otherwise), oper-
ations, business outlook or property of Stanley and its sub-
sidiaries taken as a whole. Stanley will furnish Holding
with any report or proxy statement hereafter filed by
Stanley with the Commission promptly after such filing. The
Stanley SEC Filings did not at the time they were filed, and

any other Stanley reports or proxy statements hereafter
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filed will not at the time they are filed, and the Press
Release did not, contain any untrue statement of a material
fact or omit to state a material fact required to be stated
therein or necessary in order to make the statements there-
in, in light of the circumstances under which they were

made, not misleading.

SECTION 3.7. Litigation. There are no actions,

suits, claims, proceedings or investigations pending or
threatened against, relating to or affecting Stanley or any
of its subsidiaries, at law or in equity, or before or by
any foreign, federal, state, municipal or other court, gov-
ernmental department, commission, board, bureau, agency or
instrumentality, that can reasonably be expected to have a
material adverse effect on the condition (financial or
otherwise), operations, business or prospects of Stanley and
its subsidiaries, taken as a whole. There are no orders,
judgments or decrees of any court or governmental agency to
which Stanley or any of its subsidiaries is subject, which
can reasonably be expected to have a material adverse effect
on the condition (financial or otherwise), operations, busi-
ness or prospects of Stanley and its subsidiaries, taken as
a whole, or on the transactions contemplated by this Agree-

ment and the Agreement of Merger.
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SECTION 3.8. Investment Company. Stanley is not

an "investment company'" as defined in Section

368(a)(2)(F)(iii) and (iv) of the Internal Revenue Code of
1986 (the '"Code").

SECTION 3.9. Intercorporate Debt. There is no

intercorporate debt existing between Stanley, Holding or

Stanley Sub that will be issued, acquired or settled at a

discount.

SECTION 3.10. Ownership of Holding Stock.

Stanley does not own, either directly or indirectly, nor has
it owned during the past five years, either directly or
indirectly, any of Holding's capital stock.

SECTION 3.11. Disposition of Surviving Corpora-

tion. Stanley has no plan or intention to liquidate the
Surviving Corporation or any subsidiary of the Surviving
Corporation, or to sell or otherwise dispose of the stock of
the Surviving Corporation {(or any subsidiary of the Surviv-
ing Corporation) which it will acquire in the Merger, or to
cause the Surviving Corporation or any subsidiary of the
Surviving Corporation to sell or otherwise dispose of its
assets, except in the ordinary course of business.

SECTION 3.12. Offering of Additional Shares.

Stanley has not made, and has no plan or intention to make,

an offering of additional shares of its capital stock (other
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than the shares of Stanley Common Stock to be issued in
accordance with the Agreement of Merger) as part of the

transactions contemplated by this Agreement.

SECTION 3.13. Continuity of Operations. Stanley

intends to continue operations of Holding and its Subsid-

iaries in the same form that such operations are now carried

on.

SECTION 3.14. No Compensation for Services Ren-

dered. None of the Stanley Common Stock to be received in
the Merger by shareholder-employees of Holding (or its Sub-
sidiaries) is separate consideration for, or allocated to,
any compensation owed to such shareholder-employee for ser-

vices rendered or to be rendered.

SECTION 3.15. New Classes of Stock. Stanley has

no plan or intention, following the Merger, to issue any
additional shares of stock of the Surviving Corporation or
to create any new classes of stock of the Surviving Corpora-
tion.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF
STANLEY SUB
Stanley Sub hereby represents and warrants to

Holding and to the shareholders of Holding as follows:
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SECTION 4.1. Corporate Organization. Stanley Sub

is a corporation duly organized, validly existing and in
good standing under the laws of the State of Delaware and
has not engaged in any operations or incurred any obliga-
tions other than incident to its organization and the per-
formance of this Agreement and the Agreement of Merger.
Stanley Sub will deliver to Holding complete and correct
copies of its charter and by-laws.

SECTION 4.2. Authorization; Authority. Stanley

Sub has full corporate power and authority to execute and
deliver this Agreement and to execute and deliver the Agree-
ment of Merger and to consummate the transactions contem-
pPlated hereby and thereby. The Board of Directors of
Stanley Sub has duly authorized the execution and delivery
of this Agreement and the consummation of the transactions
contemplated hereby. All appropriate corporate actions by
Stanley Sub and its stockholder to authorize the execution
and delivery of this Agreement and the consummation of the
transactions contemplated hereby have been taken, and no
other corporate proceedings are necessary to authorize the
execution and delivery of this Agreement and the Agreement
of Merger and the consummation of the transactions contem-
pPlated hereby and thereby. This Agreement constitutes and

the Agreement of Merger, when executed and delivered will
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constitute, valid and binding obligations of Stanley Sub
enforceable against Stanley Sub in accordance with their
respective terms except (a) that such enforceability may be
subject to bankruptcy, insolvency, receivership, reorganiza-
tion, moratorium, or other similar laws relating to credi-
tors' rights now or hereafter in effect, and (b) that the
remedy of specific performance and other forms of equitable
relief may be subject to equitable defenses and to the dis-
cretion of the court before which any proceeding may be
brought. The execution and delivery of this Agreement does
not, and the execution and delivery of the Agreement of
Merger and the consummation of the Merger will not, conflict
with or result in a breach of any provision of Stanley Sub's

charter or by-laws.

SECTION 4.3. Capital Structure. As of the date

of this Agreement, the authorized capital stock of Stanley
Sub consists of 5,000 shares of Stanley Sub Common Stock,
without par value, of which 1,000 shares are issued and out-
standing. All outstanding shares of Stanley Sub Common
Stock have been validly issued and are fully paid,
non-assessable and free of preemptive rights, and all of

such shares are owned, beneficially and of record, by

Stanley.
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SECTION 4.4. No Assumed Liabilities. Stanley Sub

will, at the time of the Merger, have no liabilities to be

assumed by Holding in the Merger.
ARTICLE V

COVENANTS

SECTION 5.1. Access to Properties and Records.

Between the date of this Agreement and the Effective Date,

Holding will, and will cause each of the Holding Subsid-

iaries to, provide Stanley and its accountants, counsel and

cther authorized representatives full access to any and all

premises, properties, contracts, commitments, books, records

and other information (including, without limitation, tax

returns filed and those in preparation and litigation and
correspondence files) of Holding and the Holding Subsid-

iaries and will cause their officers and their independent
certified public accountants to furnish to Stanley and its

authorized representatives any and all financial, technical

and operating data and other information pertaining to the

business of Holding and the Holding Subsidiaries, as Stanley

shall from time to time reasonably request, and shall give

Stanley full assistance in preparing the documents relating

to the Merger, particularly insofar as they describe Holding

or Holding Subsidiaries. All such information shall be held

in confidence until the Closing. Holding and each Holding
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Subsidiary will (a) fully cooperate with Stanley's indepen-
dent certified public accountant, Ernst & Whinney; (b) make
available for inspection and copying by Stanley true and
correct copies of all documents referred to in Article II or
in any schedule delivered by Holding to Stanley in connec-
tion with this Agreement; and (c) promptly respond to all
reasonable inquiries from Stanley and its authorized repre-
sentatives concerning the business, properties, personnel

and prospects of Holding and the Holding, Subsidiaries.

SECTION 5.2. Stockholder Approval. Subject to
the performance of the covenants to be performed by étanley
and Stanley Sub, Holding agrees that the Agreement of Merger
shall be submitted at a meeting of the stockholders of Hold-
ing for approval or to each Holding stockholder for his
written consent pursuant to the Delaware General Corporation
Law and Holding shall take all steps necessary duly to call,
give notice of, convene and hold such meeting or obtain
written consents in lieu thereof as soon as practicable.
Subject to the performance of the covenants to be performed
by Stanley and Stanley Sub, Holding agrees to recommend that
its stockholders approve the Agreement of Merger and Holding

and each Shareholder agrees to use its best efforts to

secure such approval.
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SECTION 5.3. Resales of Stanley Common Stock.

(a) Promptly following the Effective Date,
Stanley will file with the Securities and Exchange Commis-
sion a registration statement on Form S-3 (the "Registration
Statement’) with respect to ﬁhe offering of Stanley Common
Stock received in the Merger by Holding stockholders who
have pfovided Stanley with the information required by Item
7 of Form S-3 (the "Selling Shareholders”) and will take all
reasonable steps to have the Registration Statement declared
effective by the Commission at the time of the publication
by Stanley of its first financial statements to include at
least 30 days' results of the Surviving Corporation after
the Closing and, pursuant to Rule 415 and other applicable
rules and regulations, to maintain the effectiveness of the
Registration Statement until two years after the Closing.

(b) (i) Stanley will indemnify and hold harmless
each of the Selling Shareholders against any losses, claims,
damages or liabilities, joint or several, to which such
. Selling Shareholder may become subject, under the Securities
Act of 1933 (the "Act'") or otherwise, insofar as such
losses, claims, damages or liabilities (or actions in
respect thereof) arise out of or are based upon an untrue

statement or alleged untrue statement of a material fact

contained in the Registration Statement, any preliminary
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'prospectus or prospectus filed as a part thereof ("Prelimi-
nary Prospectus" or "Prospectus'), or any amendment or sup-
plement thereto, or arise out of or are based upon the
omission or alleged omission to state therein a material
fact required to be stated therein or necessary to make the
statements therein not misleading, and will reimburse each
of the Selling Shareholders for any legal or other expenses
reasonably incurred by such Selling Shareholder in connec-
tion with investigating or defending any such action or
claim; provided, however, that Stanley shall not be liable
in any such case to the extent that any such loss, claim,
damage or liability arises out of or is based upon an untrue
statement or alleged untrue statement or omission or alleged
omission made in the Registration Statement, any Preliminary
Prospectus or the Prospectus or any such amendment or sup-
Plement in reliance upon and in conformity with written
information furnished to Stanley expressly for use therein
by the Selling Shareholder claiming indemnification.

(ii) Each of the Selling Shareholders will

indemnify and hold harmless Stanley against any losses,

claims, damages or liabilities to which Stanley may become
subject, under the Act or otherwise, insofar as such losses,
claims, damages or liabilities (or actions in respect there-

of) arise out of or are based upon an untrue statement or
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alleged untrue statement of a material fact contained in the
Registration Statement, any Preliminary Prospectus or the
Prospectus, or any amendment or supplement thereto, or arise
out of or are based upon the omission or alleged omission to
state therein a material fact required to be stated therein
or necessary to make the statements therein not misleading,
in each case to the extent, but only to the extent, that
such untrue statement or alleged untrue statement or omis-
sion or alleged omission was made in the Registration State-
ment, any Preliminary Prospectus or the Prospectus or any
such amendment or supplement in reliance upon and in con-
formity with written information furnished to Stanley by
such Selling Shareholder expressly for use therein; and will
reimburse Stanley for any legal or other expenses reasonably
incurred by Stanley in connection with investigating or
defending any such action or claim.

(iii) Promptly after receipt by an indemnified
party under subsection (i) or (ii) above of notice of the
commencement of any action, such indemnified party shall, if
a claim in respect thereof is to be made against the indem-
nifying party under such subsection, notify the indemnifying
party in writing of the commencement thereof; the omission
so to notify the indemnifying party shall relieve it from

liability under such subsection but shall not relieve it
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from any liability which it may have to any indemnified
Party otherwise than under such subsection. In case any
such action shall be brought against any indemnified party
and it shall notify the indemnifying party of the commence-
ment thereof, the indemnifying party shall be entitled to
participate therein and, to the extent that it shall wish,
Jointly with any other indemnifying party similarly noti-
fied, to assume the defense thereof, with counsel satisfac-
tory to such indemnified party (who shall not, except with
the consent of the indemnified party, be counsel to the
indemnifying party), and, after notice from the indemnifying
party to such indemnified party of its election so to assume
the defense thereof, the indemnifying party shall not be
liable to such indemnified party for any legal expenses of
other counsel or any other expenses, in each case subse-
quently incurred by such indemnified party, in connection
with the defense thereof other than reasonable costs of
investigation. The indemnifying party shall not be liable
for any settlément of any action or threatened action
entered into without the written consent of the indemnifying
party (which consent shall not be unreasonably withheld).
(iv) The obligations of Stanley and the Sell-
ing Shareholders under this Section 5.3(b) shall be in addi-

tion to any liability which Stanley and the respective
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Selling Shareholders may otherwise have and Stanley's obli-
gations shall extend, upon the same terms and conditions, to
each person, if any, who controls any Selling Shareholder |
within the meaning of the Act and the obligations of each
Selling Shareholder shall extend, upon the same terms and
conditions, to each officer and director of Stanley and to
each person, if any, who controls Stanley within the meaning
of the Act.

(c) Stanley shall pay the expenses associated
with the preparation, filing, printing and delivery to the
Selling Shareholders of the Registration Statement and a
reasonable number of prospectuses, including the filing fees
with the Securities and Exchange Commission and Blue Sky
fees or expenses relating to offerings or sales in not more
than five states; the selling Holding stockholders shall be
responsible for the fees of their counsel in connection with
the Registration Statement and the costs and expenses of
sale, and any underwriting or brokerage fees or commissions.

(d) Following the expiration of two years after
the Closing, the Holding stockholders will dispose of or
transfer any of the Shares only within the limitations and
restrictions (if any) imposed by Rule 144 under the Act, or
equivalent rules in effect at the time of any such transfer

or disposition. The share certificates representing the
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shares of Stanley Common Stock issued in the Merger may be
appropriately legended to reflect restrictions upon trans-
ferability under the securities laws. Stanley will cause
such legend to be removed from any certificate when the Reg-
istration Statement is effective with respect to the offer-
ing and sale of the shares represented thereby.

(e) Stanley covenants that it will file the
reports required to be filed by it under the Securities Act
and the Exchange Act and the rules and regulations adopted
by the SEC thereunder (or, if Stanley is not required to
file such reports, it will, upon the request of any Holding
stockholder made after February 1, 1989, make publicly
available such information as necessary to permit sales pur-
suant to Rule 144 under the Securities Act), and it will
take such further action as any Holding stockholder may rea-
sonably request, all to the extent required from time to
time to enable such stockhoclder to sell the Stanley Common
Stock without registration under the Securities Act within
limitations of the exemptions provided by (i) Rule 144 under
the Securities Act, as such Rule may be amended from time to
time, or (ii) any similar rule or regulation hereafter
adopted by the SEC. ‘

The parties hereto each acknowledge and agree that

the provisions of this Section 5.3 are intended for the ben-
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efit of both the Shareholders and all other Selling Share-
holders, and the parties hereto agree that any other such
Selling Shareholder shall have the right to enforce, as a
third party beneficiary, the provisions of this Section 5.3,
against Stanley directly, in an action brought solely by
such other Selling Shareholder, or may join with any other
Selling Shareholder in bringing an action against Stanley

for violation of this Section 5.3.

SECTION 5.4. Listing of Stanley Common Stock.

Stanley shall timely file an appropriate listing application
with The New York Stock Exchange, Inc. (the "NYSE") with
respect to the shares of Stanley Common Stock to be issued
pursuant to the terms hereof and of the Agreement of Merger,
and shall use reasonable efforts to obtain, prior to the
Effective Date, approval for such listing on the NYSE, sub-

ject to official notice of issuance.

SECTION 5.5. Furnishing Information; Announce-

ments. Holding will, promptly after the execution and
delivery hereof, furnish to Stanley all the information con-
cerning Holding and the Holding Subsidiaries required for
inclusion in the Listing Application referred to in Section
5.4 hereof and any other statement or application made by
Stanley or any Stanley Subsidiary to any governmental body

in connection with the transactions contemplated by this
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Agreement. Holding and Stanley agree that each shall have
the right to approve any press release or other public
statement with respect to the Merger by Holding, any Holding
Subsidiary, Stanley or any of its subsidiaries or divisioms,
or any employee or representative of any of them. The fore-
going sentence shall not apply to any listing application or
required governmental filing, but Stanley and the Share-
holders agree to consult one another with respect to any

such application or filing.

SECTION 5.6. Supplements to Schedules. From time

to time prior to the Effective Date, Holding and Stanley
each will promptly supplement or amend any Schedules which
it has delivered pursuant to this Agreement (a) if any mat-
ter hereafter arises which, if existing or occurring at the
date of this Agreement, would have been required to be set
forth or described in such Schedule or (b) if it becomes
necessary to correct any information in any such Schedule
which has become inaccurate. Any such supplement or amend-
ment to any such Schedule shall be effective to modify any
supplemented or amended Schedule for purposes of the indem-
nification provisions of Section 10.4 but shall not be con-
sidered in determining satisfaction of the conditions set

forth in Section 6.1 or 7.1 of this Agreement.
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SECTION 5.7. Further Assurances.

{a) Consistent with the terms and conditions
hereof, each party hereto will execute and deliver such
instruments and take such other action as the other parties
hereto may reasonably require in order to carry out this
Agreement and the Agreement of Merger and the transactions
contemplated hereby and thereby.

(b) Stanley will issue shares of Stanley Common
Stock as provided in the Agreement of Merger.

SECTION 5.8. Conduct of Business of Holding Prior

to the Effective Date. Holding agrees that from

February 26, 1987 until the Effective Date and except as
otherwise consented to or approved by an authorized officer
of Stanley‘in writing or as required by this Agreement:

(a) The business, operations, activities and
practices of Holding and each of the Holding Subsidiaries
shall be conducted only in the ordinary course and consis-
tent with past practice;

(b) No change shall be made in the charter or
by-laws of Holding or in thé charter of any Holding Subsid-
iary;

(c) No change shall be made in the number of
shares of authorized or issued capital stock of Holding, nor

shall any option, warrant, call, right, commitment or agree-
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ment of any character be granted or made by Holding or any
Holding Subsidiary relating to its authorized or issued cap-
ital stock; nor shall Holding or any Holding Subsidiary
issue, grant or sell any securities or obligations converti-
ble into shares of capital stock of Holding or any Holding
Subsidiary; nor shall any Shareholder transfer any Holding
capital stock except as a result of death;

(d) No dividend shall be declared or paid or

other distribution (whether in cash, stock, property or any

combination thereof) or payment declared or made in respect
of Holding Common Stock, nor shall Holding or any Holding
Subsidiary purchase, acquire or redeem any shares of Holding
Common Stock;

(e) Neither Holding nor any Holding Subsidiary
nor any of their officers, directors or agents nor any
Shareholder will solicit indications of interest or offers
for the sale of Holding or any Holding Subsidiary (by sale
of shares, sale of assets, merger or otherwise) to anyone
other than Stanley,.furnish information to others in that
connection, or enter into discussions with any person with
respect thereto. If, notwithstanding the provisions of the
foregoing sentence, any person were to communicate with

Holding or any Holding Subsidiary with respect to the acqui-

sition of Holding or any Holding Subsidiary (by sale of
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shares, sale of assets, merger or otherwise) by anyone other
than Stanley, Holding agrees to report to Stanley the full
details of any such discussion or communication within
twenty-four hours of such communication;

(f) Neither Holding nor any Holding Subsidiary
will (i) incur any indebtedness for borrowed money other
than any renewals or extensions of any such indebtedness
outstanding on the date of this Agreement or borrowings
under lines of credit existing on January 31, 1987; (ii)
enter into any agreement requiring the maintenance of a
specified net worth; (iii) assume, guarantee, endorse, or
otherwise become liable or responsible (whether directly,
contingently or otherwise) for the obligations of any other
individual, firm or corporation; or (iv) make any loans,
advances or capital contributions to, or investments in, any
other individual, firm or corporation or (v) mortgage,
Pledge or otherwise subject to any lien any of its assets or
property;

(g) Holding will use and will cause each of the
Holding Subsidiaries to use its best efforts to preserve its
business organization intact, to keep available to itself
and Stanley the present services of its employees, and to

preserve for itself and Stanley the goodwill of its suppli-
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ers, customers and others with whom business relationships

exist;

(h) Neither Holding nor any Holding Subsidiary

shall issue any purchase orders, incur any capital expendi-

tures, or enter into any commitments other than sales orders

without the prior approval of Stanley, except that it may
take any such action so long as (i) with respect to purchase
orders not involving capital expenditures, the amount

involved in any single case does not exceed $100,000 and the

amount involved in the aggpregate of all cases does not

exceed $1,000,000, and (ii) with respect to any other such

action, the amount involved in a single case does not exceed
$50,000 and the amount involved in the aggregate of all

cases does not exceed $100,000;

(i) Holding will not make or amend any contracts

of the nature required to be disclosed in writing pursuant

to Article II hereof;

(jJ) Holding and each Holding Subsidiary will
notify Stanley as soon as practicable after the receipt of
any notice that it has not performed all the current and
past obligations involving $50,000 or more to be performed

by it under any contract, agreement, commitment or instru-

ment to which it is a party;

57

PATENT
REEL: 014885 FRAME: 0509



(k) Neither Holding nor any Holding Subsidiary
will take, agree to take, or knowingly permit to be taken
any action or do or knowingly permit to be done anything in
the conduct of the business of Holding and the Holding Sub-
sidiaries, or otherwise, which would be contrary to or in
breach of any of the terms or provisions of this Agreement,
or (except as otherwise contemplated by this Agreement
including by this Section 5.8) which would cause any of the
representations of Holding contained herein to be or become
untrue in any material respect; and

(1) Neither Holding nor any Holding Subsidiary
shall sell or enter into any commitment to sell (i) any real
estate or (ii) any other fixed assets of a value exceeding
$50,000 in the aggregate.

SECTION 5.9. Consents. Holding and Stanley will,
and will cause each of their respective subsidiaries to,
each use its best efforts to obtain all permits, approvals,
authorizations and consents of all third parties necessary
or desirable (a) for the consummation of the Merger and the
other transactions contemplated hereby, (b) for the owner-
ship or leasing and operating by the Surviving Corporation
and each of its subsidiaries of all the properties and
assets of each of the Constituent Corporations and their

Subsidiaries, and (c¢) for the conduct by the Surviving Cor-
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poration and each of its subsidiaries of the business of
each of the Constituent Corporations and their respective

subsidiaries as conducted by such entities on the date here-

of.

SECTION 5.10. Filings. Holding and Stanley will
take reasonable action as may be necessary under state and
federal securities laws applicable to or necessary for, and
will file all documents and notifications with the Commis-
sion and other governmental or regulatory bodies reasonably
necessary, or, in the opinion of Stanley, appropriate for,
the c§nsummation of the Merger and the transactions contem-
plated hereby; provided that each party shall give the other
information reasonably requested by such other party per-
taining to it and its subsidiaries and affiliates reasonably
necessary to enable such other party toc take such actions.
Holding and Stanley shall file in a timely manner all
reports and documents required to be so filed by or under
the Securities Act and any applicable state Blue Sky Laws.

SECTION 5.11. Filing of Certificate of Merger.

Subject to the terms and conditions of this Agreement, as
soon as practicable following the approval of the Agreement
of Merger by the stockholders of Holding contemplated by

Section 5.2 hereof, Holding and Stanley Sub will cause a
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Certificate of Merger to be filed with the Secretary of

State of Delaware.

SECTION 5.12. [Intentionally Omitted].

SECTION 5.13. List of Affiliated Persons. Hold-

ing represents and warrants to Stanley that Schedule 5.13
pPreviously delivered by Holding to Stanley will list at the
Effective Date all persons who may be deemed to be "affil-
iates” of Holding within the meaning of Accounting Series
Release No. 130 of the Commission, and, to the best knowl-
edge»of the officers of Holding, all holders of Holding cap-
ital stock issued pursuant to any agreements or plans
imposing restrictions on the right of resale of such shares
(to the extent that such restrictions may continue to e#ist
immediately following the Effective Date), and the amounts
of such shares. Such Schedule 5.13 shall be updated and put
in definitive form not later than three (3) business days
before the Effective Date. Each person who was an affiliate
of Holding at the time the Agreement of Merger is submitted
to a vote of the Holding stockholders as contemplated by
Section 5.2 hereof or at the time of the Closing shall
deliver to Stanley a letter substantially in the form
attached as Exhibit C hereto. Each Stockholder of Holding
other than such affiliates shall deliver to Stanley a letter

substantially in the form attached as Exhibit D hereto.
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SECTION 5.14. Additional Covenant of Stanley and

Stanley Sub. Neither Stanley nor Stanley Sub will take,
agree to take, cor knowingly permit to be taken any action or
do or knowingly permit to be done anything in the conduct of
the business of Stanley or Stanley Sub, or otherwise, which
would be contrary to or in breach of any of the terms or
provisions of this Agreement, or (except as otherwise con-
templated by this Agreement) which would cause any of the
representations of Stanley or Stanley Sub contained herein
to be or become untrue in any material respect.

SECTION 5.15. Directors' and Officers' Insurance.

Stanley agrees that it will use its best efforts to maintain
Holding's existing directors' and officers' liability and
related corporate indemnification insurance coverage (or
comparable coverage) until three years from the Effective
Date, provided that, in the event that the annual insurance
premium for such policy is in excess of $100,000, Stanley
shall not be requirgd to maintain such policy unless the
Shareholders agree to pay the difference between the annual
insurance premium and $100,000 or unless the Shareholders
agree to a modification in coverage such that the annual
insurance premium is less than $100,000.

SECTION 5.16. Disposition of Surviving Corpora-

tion; Continuity of Business. Stanley agrees that,

within
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one year from the date hereof, it will not liquidate the
Surviving Corporation or any subsidiary of the Surviving
Corporation, or sell or otherwise dispose of the stock of
the Surviving Corporation (or any subsidiary of the Surviv-
ing Corporation) which it will acquire in the Merger, or
icause the Surviving Corporation or any subsidiary of the
Surviving Corporation to sell or otherwise dispose of any
substantial portion of its assets. Stanley agrees that,
within one year from the date hereof, it will continue the
operations of Holding and the Holding Subsidiaries in sub-
stantially the same manner as such operations are now car-
ried on. |
ARTICLE VI
CONDITIONS TO THE OBLIGATIONS OF
STANLEY AND STANLEY SUB

Each and every obligation of Stanley and Stanley
Sub under this Agreement and in the case of Stanley Sub,
under the Agreement of Merger, shall be subject to the sat-
isfaction, on or prior to the Closing Date (as hereinafter
defined) of each of the following conditions, each of which
may be waived by Stanley and Stanley Sub as provided herein
except as otherwise provided by law.

SECTION 6.1. Representations and Warranties True.

The representations and warranties of Holding and the Share-
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holders contained in this Agreement shall be true in all
material respects as of the date hereof and shall be deemed
to have been made again at and as of the Closing and shali
then be true and correct in all material respects (except as
otherwise contemplated by this Agreement), and at the Clos-
ing Holding shall have delivered to Stanley a certificate to
that effect signed by the Chairman, the President and the
Chief Financial Officer and each of the Shareholders.

SECTION 6.2. Holding's and Shareholders' Perfor-

mance. Each of the obligations of Holding and the Share-
holdérs to be performed by it on or before the Closing
pursuant to the terms of this Agreement and of the Agreement
of Merger shall have been duly performed in all material
respects by the Closing and at the Closing Holding shall
have delivered to Stanley a certificate to that effect
signed by the Chairman, the President and the Chief Finan-

cial Officer and each of the Shareholders.

SECTION 6.3. Authorization of Merger. All corpo-

rate action necessary by Holding to authorize the execution,
delivery and necessary by performance of this Agreement amd
the Agreement of Merger and the consummation of the trans-
actions contemplated hereby and thereby (including the
approval of the stockholders of Holding) shall have been

duly and validly taken, and Holding and Stanley Sub shall
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have full right and power to merge on the terms provided
herein and in the Agreement of Merger. All consents,
approvals and waivers from third parties and government
agencies required to consummate the transactions contem-
Plated hereby and by the Agreement of Merger, or which,
either individually or in the aggregate, if not obtained,
would materially adversely affect the condition (financial
or otherwise), operations, business or prospects of Holding
and the Holding Subsidiaries, taken as a whole, or of
Stanley and its subsidiaries, taken as a whole, shall have

been obtained.

SECTION 6.4. Opinion of Holding's Counsel.

Stanley shall have been furnished with an opinion of Latham
& Watkins, counsel to Holding, dated the Closing Date, in

the form heretofore agreed upon.

SECTION 6.5. Blue Sky Laws. All necessary State

securities and Blue Sky permits and approvals required to
carry out the transactions contemplated by the Agreement of
Merger and this Agreement shall have been obtained.

SECTION 6.6. Listing. The NYSE shall have
approved for listing, subject to official notice of issu-
ance, the Stanley Common Stock to be issued in the Merger.

SECTION 6.7. Absence of Litigation. No order,

decree or ruling of any court shall have been entered and no
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action or proceeding before any court or governmental or
regulatory authority or body shall have been instituted by
any person or instituted or threatened by any governmentai
or regulatory authority challenging the Merger or the acqui-
sition of shares of Holding Common Stock pursuant to the

Merger.

SECTION 6.8. Affiliates; Restricted Stock.

Stanley shall have received each of the letters referred to

in Section 5.13 hereof.

SECTION 6.9. Certificates. Holding shall have

furnished Stanley with such certificates of its officers and
others to evidence compliance with the conditions set forth
in this Article VI as may be reasonably requested by

Stanley.

SECTION 6.10. Covenants Not to Compete; Severance

Agpreements. Agreements in the form of Exhibits E and F
hereto shall have been entered into by Herbert Hezlep, III,

R. Bruce Hezlep, and James H. Loomis.

SECTION 6.11. Appraisal Rights. The number of

shares of Holding Common Stock with respect to which Holding
stockholders have demanded or are eligible to demand
appraisal of their shares under Section 262(d) or other

applicable provisions of the Delaware General Corporation
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Law shall not exceed 5 percent of the issued and outstanding

shares of Holding Common Stock.

SECTION 6.12. Letter of Ernst & Whinney. Stanley

shall have received a letter from Ernst & Whinney to the

effect that the Merger is properly accounted for as a pool-

ing of interests.

SECTION 6.13. Resignations. Holding shall have

delivered to Stanley the resignation of each of its and
Acme's directors, dated the Closing Date.

SECTION 6.14. Rule 506. Stanley shall be satis-
fied that all conditions necessary for the application of
Rule 506 of the Securities and Exchange Commission to the
offering and exchange of Stanley Common Stock in connection
with the Merger have been satisfied.

ARTICLE VII
CONDITIONS TO THE OBLIGATIONS OF HOLDING
AND SHAREHOLDERS

Each and every obligation of Holding and the
Shareholders under this Agreement and the Agreement of
Merger shall be subject to the satisfaction, on or prior to
the Closing Date, of each of the following conditions, each
of which may be waived by Holding and the Shareholders as

provided herein, except as otherwise provided by law:
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SECTION 7.1. Representations and Warranties True.

The representations and warranties of Stanley and Stanley
Sub contained in this Agreement shall be true and correct in
all material respects as of the date hereof and shall be
deemed to have been made again at and as of the Closing and
shall then be true in all material respects (except as
otherwise contemplated by this Agreement), and at the Clos-
ing Stanley and Stanley Sub shall have each delivered to

Holding a certificate to that effect signed by any two offi-

cers.

SECTION 7.2. Stanley's and Stanley Sub's Perfor-

mance. Each of the obligations of Stanley and Stanley Sub

to be performed by them on or before the Closing pursuant to
the terms hereof and the Agreement or Merger shall have been
duly performed and complied with in all material respects by
the Closing and at the Closing Stanley and Stanley Sub shall
have each delivered to Holding a certificate to that effect

signed by any two officers.

SECTION 7.3. Authorization of Merger. All corpo-

rate action necessary to authorize the execution, delivery

and performance of the Agreement of Merger by Stanley Sub,
and this Agreement by Stanley Sub and Stanley, and the con-
summation of the transactions contemplated thereby and here-

by (including the approvals of the sole stockholder of
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Stanley Sub) shall have been duly and validly taken, and
Holding and Stanley Sub shall have full right and power to
merge on the terms provided herein and in the Agreement of
Merger. The Agreement of Merger shall have been approved by

the stockholders of Holding.

SECTION 7.4. Opinion of Stanley's and Stanley

Sub's Counsel. Holding shall have been furnished with the

opinion of Tyler Cooper & Alcorn, counsel to Stanley and

Stanley Sub, in the form heretofore agreed upon, dated the

Closing Date.

SECTION 7.5. Tax Opinion. At or prior to Clos-

ing, Holding shall have received from its counsel a favora-
ble opinion as to the matters covered in paragraphs (a)
through (e) below:
(a) Provided that the proposed merg-
er of Stanley Sub with and into Holding quali-
fies as a merger under the applicable laws of
Delaware and provided that (i) after the trans-
action Holding will hold substantially all of
its assets and substantially all of the assets
of Stanley Sub and (ii) in the transaction,
Holding stockholders will exchange an amount of
stock constituting control of Holding within

the meaning of Section 368(c) of the Code for
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Stanley Common Stock, the merger of Stanley Sub
with and into Holding will constitute a reorga-
nization within the meaning of Sections
368(a)(1)(A) and 368(a)(2)(E) of the Code.
"Substantially all"” for purposes of this opin-
ion means at least 90 percent of the fair mar-
ket value of the net assets and at least 70
percent of the fair market value of the gross
assets of Holding and Stanley Sub, respec-
tively.

| (b) No gain or loss will be recog-
nized by Holding upon the Merger of Stanley Sub
into Holding.

{(c) No gain or loss will be recog-
nized by stockholders of Holding upon the
exchange, pursuant to the Merger, of Holding
Common Stock for Stanley Common Stock.

(d) The basis of the Stanley Common
Stock received by a Holding stockholder pursu-
ant to the Merger will be the same as such
stockholder's basis in the Holding Common Stock
surrendered therefor.

(e) The holding period of the shares

of Stanley Common Stock received by a Holding
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stockholder will include the period during

which such stockholder held the Holding Common

Stock exchanged therefor in the Merger, pro-

vided that such shares of Holding Common Stock

are capital assets in the hands of such Holding

stockholder at the Effective Date of the

Mergerx.

SECTION 7.6. Listing. The NYSE shall have

approved for listing, subject to official notice of issu-
ance, the Stanley Common Stock be be.issued in the Merger.

SECTION 7.7. Certificates. Stanley and Stanley

Sub shall have furnished Holding with such certificates of
their respective officers and others to evidence compliance
with the conditions set forth in this Article VII as may be

reasonably requested by Holding.

SECTION 7.8. Absence of Litigation. No order,

decree or ruling of any court shall have been entered and no
action or proceeding before any court or governmental or
regulatory authority or body shall have been instituted by
any person or instituted or any governmental or regulatory
authority challenging the Merger or the acquisition of
shares of Holding Common Stock pufsuant to the Merger.

SECTICN 7.9. Severance Agreements. Agreements in

the form of Exhibit F hereto shall have been entered into by
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Herbert Hezlep, III, R. Bruce Hezlep, and James H. Loomis
and their respective employers. Stanley agrees that,
promptly following the Effective Date, it shall cause such
employers to take all necessary corporate action to approve
and ratify such agreements.

SECTION 7.10. Rule 506. Holding shall be satis-
fied that all conditions necessary for the application of
Rule 506 of the Securities and Exchange Commission to the
coffering and exchange of Stanley Common Stock in connection
with the Merger have been satisfied.

ARTICLE VIII
CLOSING

SECTION 8.1. Time and Place. Subject to the pro-

visions of Articles VI, VII and IX hereof, the Closing (he-
rein sometimes referred to as the '"Closing") of the
transactions contemplated hereby and by the Agreement of
Merger shall take place at the offices of Latham & Watkins,
Los Angeles, California at 11:00 a.m. local time, on a date
(the "Closing Date”) which is to be February 27, 1987 or as
soon thereafter as practicable after the date on which the
stockholders of Holding shall have approved the Agreement of

Mefger pursuant to Section 5.2 hereof but in any event, no

later than March 5, 1987.
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SECTION 8.2. Deliveries at the Closing. Subject

to the provisions of Articles VI, VII and IX hereof, at the
Closing:

(a) There shall be delivered to
Stanley, Stanley Sub and Holding the opinions,
certificates and other documents and instru-
ments provided to be delivered under Articles
VI and VII hereof.

(b) Stanley, Stanley Sub and Holding
shall cause the Certificate of Merger to be
filed in accordance with the provisions of the
Delaware General Corporation Law and shall take
any and all other lawful actions and do any and
all other lawful things necessary to effect the
Merger and to enable the Merger to become
effective.

ARTICLE IX
TERMINATION AND ABANDONMENT OF THE MERGER

SECTION 9.1 Termination. This Agreement shall be

terminated, and the Merger abandoned, if the stockholders of
Holding shall not have approved the Agreement of Merger as
contemplated by Section 5.2 hereof. Notwithstanding such
approval by the stockholders of Holding or by the stock-

holder of Stanley Sub, or both, this Agreement may be termi-
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nated, and the Merger abandoned, at any time prior to the
Effective Date:
(a) by the mutual consent of
Stanley, Stanley Sub and Holding, properly
authorized by their respective Boards of Direc-

tors; or

(b) by Stanley, Stanley Sub or Hold-
ing at any time after March 5, 1987; or

(c) by Stanley or Stanley Sub, if
any of the conditions set forth in Article VI
hereof shall not have been fulfilled on or pri-
or to the dates specified for fulfillment
thereof, or shall become impossible to fulfill
for reasons beyond the control of Stanley, and
shall not have been waived pursuant to Section
10.8 hereof; or

(d) by Holding, if any of the condi-
tions set forth in Article VII hereof shall not
have been fulfilled on or prior to the date
specified for fulfillment thereof, or shall
have become impossible to fulfill for reasons
beyond the control of Holding, and shall not
have been waived pursuant to Section 10.8 here-

of; or if litigation is commenced against Acme
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General Corporation or its directors or former
directors arising out of or_relating to the
transaction provided for in the Agreement and
Plan of Merger dated March 15, 1985, by and
among Acme General Corporation, Acme Holding
Corp., Acme Management Corp. and Acme Acquisi-
tion Corp.; or

(e) by Stanley or Stanley Sub, if
there shall have been a material misrepresen-
tation or breach of warranty in the represen-
tations and warranties of Holding and the
Shareholders set forth in this Agreement, or
material breach of any additional agreement on
the part of Holding or any Shareholder and by
Holding, if there shall have been a material
misrepresentation or material breach of war-
ranty in the representations and warranties of
Stanley or Stanley Sub set forth in this Agree-
ment, or material breach of any additional
agreement on the part of Stanley or Stanley
Sub; provided, however, for purposes of this
Section 9.1(e), there shall not have been a
"material misrepresentation or breach of war-

ranty' unless the effect of any misrepresen-
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tation, nondisclosure or breach is in the
aggregate materialland adverse to either (a)
the business, operation, properties, assets,
liabilities, financial condition or prospects
of Holding and the Holding Subsidiaries taken
as a whole whether before or after consummation
of the transactions contemplated hereby, or (b)
the business, operations, properties, assets,
liabilities, financial condition or prospects
of Stanley and its subsidiaries taken as a
whole whether before or after consummation of
the transactions contemplated hereby.

SECTION 9.2. Effect of Termination. In the event

of the termination and abandonment of this Agreement and the
Merger: |
(a) This Agreement shall become wvoid
and have no effect, without any liability on
the part of any party or its directors, offi-
cers or stockholders, except as provided in
Section 10.2 hereof; and
(b) Each party will redeliver all
documents, work papers and other material and
all copies thereof of any party relating to the

transactions contemplated hereby, whether so
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obtained before or after the execution hereof,
to the party furnishing the same.
ARTICLE X
MISCELLANEOUS

SECTION 10.1. Brokerage and Finders. Each of the

parties represents to the others that except for the
retention of an offeree representative to advise certain
stockholders of Holding, to its or his knowledge neither
such party nor any of its subsidiaries nor any of their
reSpgctive officers, directors or employees, has employed
any broker or finder or incurred any liability for any bro-
kerage fees, commissions, finders' fees or similar fees or
expenses and no broker or finder has acted directly or indi-
rectly for such party in connection with this Agreement or
the transactions contemplated herein and that no investment
banking, financial advisory or similar fees have been
incurred or are or will be payable by such party or any of
its subsidiaries in connection with this Agreement and the
Agreement of Merger or the transactions contemplated herein

or therein.

SECTION 10.2. Expenses. All costs and expenses
incurred in connection with this Agreement, the Agreement of
Merger and the transactions contemplated hereby and thereby

shall be paid by the party incurring such expenses. In no

76

PATENT
REEL: 014885 FRAME: 0528



event will the legal fees incurred by Holding and the Heold-

ing Subsidiaries in connection with the transaction exceed

$200,000.

SECTION 10.3. Survival of Representations and

Warranties. The respective representations and warranties,

obligations, covenants and agreements of Holding, the Share-

holders, Stanley and Stanley Sub contained herein or in any

-schedule, certificate or letter delivered pursuant hereto or
pursuant to the Agreement of Merger shall survive the effec-
tiveness of the Merger and the Effective Date, except that
(a) the representations and warranties of Stanley and
Stanley Sub shall expire on May 1, 1988, (b) the represen-
tations and warranties of Holding art +--

tained in Section 2.8 shall expire t
Effective Date, (c) the representati
Holding and the Shareholders contain
2.10, 2.12, 2.18, 2.19, the first se:
and the first and second sentences of
expire on May 1, 1988, (d) the respec
and Warranties of Holding and the Sha:
Sections 2.6 and 2.22 shall expire wit
the respective statutes of limitations

(= extended by

agreement or otherwise), and (e) all other representations

and warranties of Holding and the Shareholders shall expire
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with, and be terminated and extinguished by, the effective-
ness of the Merger and shall not survive the Effective Date.

SECTION 10.4. Indemnification. The Shareholders

agree to indemnify and hold harmless the Surviving Corpora-
tion and Stanley from and against any and all loss, cost,
damageé, and expenses (including court costs amd reasonable
attorneys' fees) which the Surviving Corporation or Stanley
may sustain by reason of (a) noncompliance by Holding or any
Shareholder with its or his obligations hereunder or
non-performance by Holding or any Shareholder of any cove-
nant éontained herein, (b) any inaccuracy in or breach of
any representation or warranty made by Holding or any Share-
holder hereunder as to which notice is given prior to the
expiration date set forth in Section 10.3 with respect to
such representation or warranty, or (c) any claim against
the Surviving Corporation or any of its subsidiaries or
Stanley or any of its subsidiaries (under an asserted right
of indemnification or otherwise) arising out of or relating
to the transactions described in the proxy statement of Acme
General Corporation mailed to its shareholders on or about
May 17, 1985, including without limitation the transaction
provided for in the Agreement and Plan of Merger dated
March 15, 1985, by and among Acme General Corporation, Acme

Holding Corp., Acme Management Corp. and Acme Acquisition
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Corp. With respect to clause (c), such indemnifiable loss,
cost, damages and expense shall be net of any proceeds paid
to the Surviving Corporation or Stanley under the insurance
policy referred to in Section 5.15 hereof. The Share-
holders' agreement contained in this Section 10.4 shall be
Jjoint and several with respect to clause (¢), but with
respect to clauses (a) and (b) the agreement and liability
of each Shareholder under this Section 10.4 shall be limited
to that portion of any claimed loss, cost, damages or
expenses by a fraction whose numerator is the number of
shares of Holding Common Stock owned by such Shareholder
immediately prior to the Effective Date and whose denomina-
tor is the total number of shares of Holding Common Stock
owned by the Shareholders immediately before the Effective
Date but shall in no event exceed the total market wvalue on
the Effective Date of the Stanley Common Stock received by
such Shareholder in the Merger. No claim shall be made by
the Surviving Corporation or Stanley with respect to the
first $500,000 of loss, cost, damages and expenses sustained
by the Surviving Corporation or Sfanley by reason of
non-compliance by Holding or any Shareholder with its or his
obligations hereunder or non-performance by Holding or any
Shareholder of any covenant contained herein or any inaccu-

racy in or breach of any representation or warranty made by
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Holding or any Shareholder hereunder. Stanley agrees to
indemnify and hold harmless each stockholder of Holding from
and against any and all loss, cost, damages, and expenses
(including court costs and reasonable attorneys' fees) which
such Holding stockholder may sustain by reason of (a)
non-compliance by Stanley or Stanley Sub with its obliga-
tions hereunder or non-performance by Stanley or Stanley Sub
of any covenant contained herein, or (b) any inaccuracy in
or breach of any representation or warranty made by Stanley
or Stanley Sub hereunder, as to which notice is given prior
to the expiration date set forth in Section 10.3 with
respect to such representation or warranty.

If an indemnified party under this Section 10.4
receives notice of the assertion by a person who is not a
party to this Agreement of any claim or of the commencement
by any such person of any action or proceeding which may
give rise, or would give rise but for the $500,000 limita-
tion contained in this Section 10.04, to an obligation of
another party to this Agreement to indemnify such indem-
nified party (a "Third Party Claim"), such indemnified party
shall give such other party reasonably prompt written notice
thereof but in any event not later than 90 days after becom-

ing aware of such Third Party Claim. Such notice to Herbert

Hezlep, III, and First Capital Corporation of Chicago in
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accordance with Section 10.6, or actual notice to any Share-
holder of such Third Party Claim, shall be deemed notice to
all Shareholders. Such notice shall describe the Third
Party Claim in reasonable detail, and shall indicate the
estimated amount, if practicable, of the indemnifiable loss
that has been or may be sustained by such indemnified party.
Such other party may participate in the defense or, if it
has acknowledged in writing to such indemnified party its
obligation to indemnify, may elect to assume the defense of
any Third Party Claim, at such indemnifying party's own
expeﬁse and by such indemnifying party's own counsel and
such indemnified party shall cooperate in good faith in such
defense and such indemnifying party shall fully informed and
consult with such indemnified party. If such other party has
acknowledged in writing to such indemnified party its obli-
gation to indemnify, such indemnified party shall not settle
such Third Party Claim without the prior written consent of
such indemnifying party (which in the case of the Share-
holders may be given by Herbert Hezlep, III, acting as rep-
resentative of all of the Shareholders) and in any event
such idemnified party shall not settle such Third Party
Claim without 20 days' notice to such other party, unless

such notice would jeopardize the opportunity for settlement.
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Stanley agrees that it shall not, and shall not

permit any of its subsidiaries to, enter into agreements or

waivers or take any action which would have the effect of

extending the statutory period of limitation applicable to

any federal, state, local, foreign or other tax return or

report of Holding or any of its subsidiaries for any period
for which the Shareholders may be required to provide indem-
nification pursuant to this Section 10.4, without the prior

written consent of Herbert Hezlep, III acting on behalf of

the Shareholders, which consent shall not be unreasonably

withheld.

SECTION 10.5. Headings. The descriptive headings
of the several Articles and Sections of this Agreement are

inserted for convenience only and do not constitute a part

of this Agreement.

SECTION 10.6. Notices. Any notices or other com-

munications required or permitted hereunder shall be suffi-
ciently given if sent by certified or registered mail,

postage prepaid, return receipt requested, addressed as fol-

lows:

If to Stanley or Stanley Sub, to:

The Stanley Works
1000 Stanley Drive
P.O. Box 7000

New Britain, Connecticut 06050
Attn: Stephen S. Weddle, Esquire
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Copy to:

Tyler Cooper & Alcorn

205 Church Street

P.O. Box 1936

New Haven, Connecticut 06509
Attn: Jon T. Hirschoff, Esquire

If to Holding, to:

Acme Holding Corp.

300 East Arrow Highway

P.O. Box 698

San Dimas, California 91773
Attn: R. Bruce Hezlep

Copy to:

"Latham & Watkins

555 South Flower Street

Los Angeles, California 90071-2466
Attn: Grover R. Heyler, Esquire

If to the Shareholders., to:

Herbert Hezlep, IIX
1o 2 Ook Evxvove PpPI.
San M acind Cfy )10

and to:

First Capital Corporation of
Chicago

Three First National Bank

Chicago Illinois 60670

Attn: Samuel M. Mencoff

Copy to:

Latham & Watkins

555 South Flower Street

L.os Angeles, California 90071-2466
Attn: Grover R. Heyler, Esquire
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or such other address as shall be furnished in writing by
either party, and any such notice or communication shall be

deemed to have been given as of the date so mailed.

SECTION 10.7. Assignment. This Agreement and all

of the provisions hereof shall be binding upon and inure to
the benefit of the parties hereto and their respective suc-
cessors and permitted assigns, but neither this Agreement
nor any of the rights, interests or obligations hereunder
shall be assigned by any of the parties hereto without the
prior written consent of the other parties, except that
Staniey may assign all its rights, and interests but not its
obligations hereunder to a wholly owned subsidiary of

Stanley, provided that such subsidiary agrees in writing to

be bound by all of the terms, conditions and provisions con-

tained herein; and provided further that notwithstanding any
such assignment the stockholders of Hoiding shall receive

Stanley Common Stock.

SECTION 10.8. Complete Apreement. This Agree-

ment, including the Schedules, Exhibits and other writings
referred to herein or delivered pursuant hereto, and the
Agreement of Merger contain the entire understanding of the
parties with respect to the Merger and the related trans-

actions and supersede all prior arrangements or under-

standings with respect thereto. There are no restrictions,
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agreements, promises, warranties, covenants or undertakings

other than those expressly set forth herein or in the Agree-

ment of Merger.

SECTION 10.9. Amendments and Waivers. Subject to

the provisions contained in Articles VI and VII hereof, if
authorized by their respective Boards of Directors and to
the extent permitted by law, the parties hereto may, by
written agreement, modify, amend or supplement any term or
provision of this Agreement. Any written instrument or
agreement referred to in this paragraph shall be wvalidly and
sufficiently authorized for the purposes of this Agreement
if signed on behalf of Stanley, Holding and Stanley Sub by a

person authorized to sign this Agreement.

SECTION 10.10. Counterparts. This Agreement and
the related agreements referred to herein may be executed
simultaneously in one or more counterparts, each of which
shall be deemed an original, but all of which together shall

constitute one and the same instrument.

SECTION 10.11. Parties in Interest. Nothing in

this Agreement, whether express or implied, is intended to

confer any rights or remedies under or by reason of this
Agreement on any persons other than the parties to it, the
stockholders of Holding, and their respective successors and

assigns; nor is anything in this Agreement intended to modi-
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fy or discharge the obligation or liability of any third
persons to any party to this Agreement, nor shall any provi-
sion give any other third persons any right of subrogation
or action against any party to this Agreement.

SECTION 10.12. Accounting Terms. All accounting

terms used herein which are not expressly defined in this
Agreement shall have the meanings given to them in accor-

dance with general accepted accounting principles.

SECTION 10.13. Governing Law. This Agreement
shall be governed by the laws of the State of Connecticut
(regardless of the laws that might be applicable under prin-
ciples of conflicts of law) as to all matters, including but
not limited to matters of walidity, construction, effect and

performance.

SECTION 10.14. Schedules. Information required

to be disclosed on more than one schedule hereto which 1is
disclosed on one of such schedules shall be deemed to be

disclosed on all such schedules.

SECTION 10.15. Business Records. Neither Stanley

nor the Surviving Corporation nor Acme will destroy any
business records of Holding or Acme prior to March 1, 1993

without first giving one month's notice of such intention to

. Herbert Hezlep, III. Such records proposed to be destroyed

shall instead be delivered to Herbert Hezlep, III if he so
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AGREEMENT AND PLAN OF MERGER

requests. Until March 1, 1993, Herbert Hezlep, III shall
have reasonable access to the business records of Holding
and Acme.

IN WITNESS WHEREOF, Stanley, Stanley Sub and Hold-
ing have caused this Agreement to be executed by their duly
authorized officers, respectively, and their respective

seals to be affixed hereto, as of the day and year first

above written.

ACME HOLDING CORP.

By@ﬁﬂ&%ﬁt_
Its

[Corporate Seal]

Attest

THE STANLEY WORKS

B ”(‘;ﬁ ﬁﬁc @M
Its rowp Vice Presidont

[Corporate Seal]

Attest
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AGREEMENT AND PLAN OF MERGER

EMCA MERGER
CORPORATION

sy W€l 2 (0.000

Its _Jicb Pres,dent

Attest

r
R. Bruce Hezl% i

Lottt f.,
Herbert Hezlep, ITII ¥ E%f
himself and as trustee under
Trust Agreement dated
December 11, 1975, as amended,
for the benefit of
Herbert Hezlep, III, Family
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AGREEMENT AND PLAN OF MERGER

FIRST CAPITAL CORPORATION OF CHICAGO

By
Its

" MADISON DEARBORN PARTNERS

By
Its

BRENTWOOD ASSOCIATES

By
Its

89

PATENT
REEL: 014885 FRAME: 0541



AGREEMENT AND PLAN OF MERGER

FIRST CAPITAL CORPORATION OF CHICAGO

By

O frwvw 200t ff orncs 4~
7

4

MADISON DEARBORN PARTNERS

A

ts Czzznv /4
a4

- BRENTWOOD ASSOCIATES

By
Its
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AGREEMENT AND PLAN OF MERGER

FIRST CAPITAL CORPORATION OF CHICAGO

By
Its

MADISON DEARBORN PARTNERS

By
Ics

BRENTWOOD ASSOCIATES IV, L.P.

BY BRENTWOOD VENTURE PARTNERS, L.P.
ITS GENERAL PARTNER

By }i. _M‘M

Its General Partner
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Schedule 2.3

1. Shareholders Agreement dated as of June 14, 1985 among
the Shareholders of Holding named therein.

PATENT
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Section 2.3 (viii) §U§$IQ1ABIE§

List of jurisdictions in which such Holding subsidiary is
qualified to do business:

A r :
Alabama Indiana
California Kansas
Delaware Ohio
Florida . Oregon
Georgia Texas
Idaho

Acmetrack [imited (Canada)

" Province of Ontario
metr mited

Not applicable’
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Acme General Corporation

1. See attached for complete 1ist of patents, trademarks and copyright
material.

2. Under a license agreement dated September 27, 1979 between William Runka
(Ticensor) and Acme General Corporation (licensee), the Company obtained the
exclusive right and license to manufacture, use and sell Runwell Door in the
United States and Australia. In December 1982, the Company terminated the
license agreement after attempts to renegotiate the terms of the agreement
gad failed. The Company continues to sell Runwell Door in the United -

tates.

Acmetr imited a

1. Manufacturing Licensing Agreement dated October 18, 1984 between Cliffhanger
Marketing Limited and Acmetrack Limited.

2. License Agreement dated February 23, 1973 between William Runka and
Universal Sections Limited.

3. Front sheet of the copyrighted manual "Acme Exclusiv Dealer Answer Manual."

Acmetrack Limited (United Kingdom)

A1l patents are registered through Acme Holding except for U.K. patents numbers
8503928 filed February 15, 1985; 8507922 filed March 27, 1985 and 8515776 filed
June 21, 1985, which were registered by Acmetrack Limited, Oxted, U.K., as
"improvements in and relating to sliding doors."
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. "

CHRISTIE, PARKER & HALE

A PARTHERSHP INCLUONG PROFESSIONAL CORPORATIONS

! RAQO SOULEVARD
PATENT & TRADEMARK LAWYERS 380 wesy G::;'o' plaidl
R WILLIAM JOMNSTON®
“u\v J'mn POST OFFIGE BOX 7088
a;m HARTZ PASADENA. CALIFORNIA BIOP-7008
v CAmNEY . TELEPHONES:
CrARD - 3 - (R13) ©SI1-882Y
MCHARD J. WARD, R (8(8) 798-804.
RUSSELL R PALMER, JR
tm RArN ONE NEWSOAT PLACE
k:cnalé ©. STIBEL SUITE 1000 »30
: POST OFPFICE BOX |
WALTER G. MaxwELL January 26 I 1987 NEWPORT SEZACH,. CALIFORNIA S2E888
" 'M TELEPMONE:
LEO I ‘ {714) 479-0O787
WILLIAM R CHMSTIE

WALLIA CASLE ADDACTSSE: PATLAW
M G. LANG TELEXR: 17T 40D SIZS (CPH POy
THOMAS J. DALY

TRLECOPICN (BI8) STT-17€S

*QAT:;N);?ﬂéfﬂy)//Ji:6 A43-30.7

Mr. Herbert Hezlep, III

Acme General Corporation 7
Post Office Box 698 l}(\} JAN 27 \93
San Dimas, CA 91773 EXEC. 0 .

Re: Status List of Acme Patents and Trademarks
Dear Mr. Hezlep:

Enclosed as requested is an update of the status list of Acnme
patents and trademarks, both U.S. & foreign. This is partly a
cut and paste of the earlier status 1list, and partly a new
creation. This was done to expedite its preparation and not all
of it has been checked for accuracy. Errors, if any, may be in
dates or numbers. It is not likely anything was totally missed.

In the next iteration of this, we will add expiration dates of
the foreign patents.

There are two current matters not on this list. Applications
have been sent overseas on our file 17051, the pivot block with
a single offset hole for pivot or guide. - Cases are being filed
in canada, Australia, New Zealand, Japan and the European Patent

Office designating England, France, Germany and Netherlands. We
have no data on those cases yet.

By the time you get this, the application on the wheel retainer

or anti-jump attachment, our file 17849, will probably be on file
in the U.s.

Very truly yours,

.

Richard D. Seibel
Enc.

ce: Mr. Frank Gill - w/encl.

_— coe cam- o e e . - -
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