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" the attached Schedule A and incorporate

-ASSIGNMENT OF PATENTS

This Assignment of Patents (this “Assignment”) is made as of this 30® day of September,
2003, by Ingersoll International, Inc., a Delaware corporation, and The Ingersoll Milling '
-Machine Company, an Illinois corporation, and Debtors and Debtors-in-Possession under Case
No. 03-B-72223 (Jointly Administered) (the “Case”) in the United States Bankruptcy Court for
the Northern District of Illinois, Western Division (“Assignors”), to INGERSOLL MACHINE

'TOOLS, INC., an Illinois corporation (“Assignee”).
" PRELIMINARY STATEMENTS

A On August 14, 2003, Assignors ‘and other debtors in the Case (the “Other
Sellers™) and Assignee entered into a certain Asset Purchase Agreement, as amended,

 (collectively, the “Purchase Agreement”).

B. Pursuant to the Purchase Agreement, Assignors have agreéd to sell to Assignee
and Assignee has agreed to buy from Assignors and the Other Sellers the Assets (as defined in

the Purchase Agreement), including the patents of Assignors.

C. - Pursnantto the Purchase Agreement, Assignors have agreed to execute such
' instruments of assignment as Assignee may reasonably request in order more effectively to
assign, transfer, grant, convey, assure and confirm to Assignee and its successors and assigns, or
1o ajd and assist in the collection of or reducing to possession by the Assignee of, all of such

assets. _
D.  Inaccordance therevvlth, Assignors desire to transfer and assign to Assigneé, and
Assignee desires to accept the transfer and assignment of; all of Assignors’ worldwide right, title

and interest in, to and under Assignors’ registered and unregistered domestic and foreign patents

* and patent applications, including without limitation, the patents and patent applications listed on
d herein by reference, and including all inventions and

improvements claimed therein, all reissues, divisionals, continuations and renewals of the
foregoing (all of the foregoing being referred to herein as the “Patents™) .

ASSIGNMENT

change for the payment of the purchase price set forth in the

t of which is hereby acknowledged, do hereby irrevocably
transfer and assign to Assignee all of Assignors’ worldwide right, title and interest in, fo and
under the Patents, and all causes of action, income, royalties, payments due orpayable, rights of
recovery and claims for damages or other relief with respect to the Patents, all rights to sue for
infringement of any Patent, whether arising prior to, of even date herewith or subsequent to the
date of this Assignment, and any and all renewals and extensions thereof that may hereafter be
secured under the Jaws now or hereafter in effect in the United States, Canada and in any other
jurisdiction, the same to be held and enjoyed by the said Assignee, its successors and assigns -

from and after the date hereof as fully and entirely as the same would have been held and

enjoyed by the said Assignors had this Assignment not been made. Notwithstanding the

[A0052670.D0C 3)

Assignors, for and in ex
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foregoing, the Assignee’s right, title and interest in any of the Patents shall be subject to any
existing rights of any of Assignors’ affiliates and any third party in such Patents, whether such
rights were granted through a license or not, prior to the date of the Purchase Agreement.

Except to the extent that U.S. federal law preempts state law with respect to the matters
covered hereby, this Assignment shall be governed by and construed in accordance with the laws
of the State of Tllinois without giving effect to conflicts-of-laws principles thereof. '

Assignors have executed and delivered this Assignment to be effective as of the date
indicated in the first sentence above.

INGERSOLL INTERNATIONAL, INC.

,By: NS LA y . /(1
Name: Ul
Title: _cp vt Wor v ted 2

' THE INGERSOLL MILLING

MACHINE COMPANY
By:
Name:
7 ‘ Title: -
State of 3 {A{ vt § )
) ss:

County of Wiawtoose ) : ,

On thi%,ﬁklay of Seqz lz ;'é:[_’_lﬂ' 2003, before me, 'P_»\Mr-' G—lﬁv-l —7__, personally
appearedU M Lizun 7S Shauuda, a\.-thJJ ol in~ of Ingersoll International, Inc. and

aciw ted oLLice~ of The Ingersoll Milling Machine Company, personally known to me
(or proved to me on the basis of satisfactory evidence) to be the person whose name is.
subscribed to the within instrument and acknowledged to me that he executed the same in his
authorized capacity, and that by his signature on the instrument the entities upon behalf of which

the person acted, executed the instrument.

{A0052670.D0C 3}
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SCHEDULF A-1

INTELLECTUAL PROPERTY

_ “Inteflechial Property” means any inteliectual property owned, used or' _ '
licensed (as licensor or licenses) by Seller induding (a) patents, patent disdlosures, |
trademarks, service marks, trade dress, trade names, logos, copyrights and mask
works, and all registrations, applications and goodwill associated with the foregeing, () -
computer software (induding source and obiect codes),” databases, data models or .
structures, algorithms, system architectures and related documentation, data and -
manuals, {¢) trade secrets, know-how and confidential business information {including
information concerning products, product specifications, data, formulae, compositions,
~ designs, sketches, photographs, gléphs, drawings, samples, inventions, discoveries,
idess, past, current and planned research and ‘development, aurrent and planned .
: methods and processes, dient and customer Iists and files, current and anticipated '
client and customer requirements, vendor and supplier lists and files, price lists, market
studies, business plans,_'business opporiunities, and finandal datz), (d) rights in
Intemet web sites and dornain names used by Selier and (&) rights in e!ech'omc mai
addresses and in te!ebhone, facsimile, cable or similar numbers used by Seller.
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Date

Patents

REEL: 016164 FRAME: 0494

- File No.lComments _[Geral No,_|Patent No.
Magnetic Pallet Clamping ‘US| 82162 |Ditter 098047
System US| 66350 |{Provisional
, Filed Appl'n} o
High Speed Hydrodynamic US| 58718 | Chandrasekar| 778,175
Spindle ;
EF| " " 57,119,623
i " 530452
Symmetrical Multi-Axis s) 57297 Lindem 440,416 or2/97
Linear Motors Machine
Tool
- US| 62164 " 820,823 - BM17i39
LCH| 57257 Lindem 85121420
ER| 57287 " 95118568
57297 “ 7-321454 1
5287 | . " [paomMASHY
) BE| 64564 " 290522020 )
.{Octahedral Machine Fram US| 47833 Charles 749,562 1178183
oE[ . : 57302963 B2E]
EP " " $2302063 e/21/85]
A~ ¥ 52302563 B21/85|
&l " * 92302963 821185
: " * 140730/82 :
Tape Lay'g Hd w/ Curved US| 52831 | Messner 128,738 7M11/85
Tape Lay'g Capability & ' : : S
[improved Steering :
Octahedral Machine with a {s] 53so4 Lindem 047,819 3/28/85
Hexapodal Triangular
Servostrut Section :
EP " " 83,308,550 31287
' " - 233861/93
High Speed Spindie Unit 1981 55067 |  Hoitey, 112,647 621/94
and Driver ' _ Charles & -
CA{ 51913 b 2087798 2/9/01
BBl . 93300485
- " » 8354793
Octahedral Machine Tcol 15| 55324 Charies 150,685 21280951 -
Frame (Servosiruts) |
High Speed Hydrostatic US| 60555 { Chandrasekar| 888,738 7113799
Spindle
CH * " 971262458
EP " " 97123012
' " Y 3025MAS87
= " no " " 10-542
PATENT



Ingerscil-Ford Jeint Patents

BAELIES | riaationydmdyrainic Hybrkd

Patent No.- |Description issued Filed
Viarighle Spaed Fiid Beoriog Spindie oies | ames '

5,418,387 |Linear Moter Control System

BHEIEE yalds -

 £379,509 WW‘MN&SpindteMadﬁ!ﬁng_ ;

110065 ] s |

£,368,529 [hhulti-Pasiioner Machmmg System

| imeraa. | acaies]

5.388 425 mmwmm%
T Axis Supporied at Single End

mmm TR |

§,321,874 \Mulli-Positioner. Machining System -

ymues | wenm

ForionAg Ay arths for Mult-Spindia, -

| smams | 7iEve2

Paterris TM Fees 2010.xis €/5/03

5,394,357 \Eachinin:
Fnrﬂﬂmzycw Patlm'i ‘
SHEHS mmmw% s B
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D)/ a’

'HVM Patents - world wide

. e F) File No. . Owner- ' ]
Description ( ) Author |7
“Tip (P) Patent No. ship .. |Comments
7 Hy_bnd. Hydrodynamic/Hydrostatic (F)s5857 M;:;ar ;;r:fsall Ford application in Gemnany,
| Spindle - {F)5,462,364 (Us) Ogletree - |France, UK. & Canada,
. , . Ford o
HVj ent.
M patent. Claims Linear Motor (F)52451 Mils  ogersoll |Granted in Uk, Pending in
machine having stackable P)5,368,425 (US Ogletree
elements on 3 support. (F)3,368,425 (Us) Lindem Germany & Canada:
. , . . Ford

(Transfer Line with several finear (F)55451 © Milts . _

molar machining cells linked with  [(P)5,321,874 (US) |Ogletree |I"087SON Gmed in UK. Pending in

High speed transport. (P)5,368,539 (US) |Lindem ermany & Canada,

. . : " Ford o .
Muttipie Linear Motors for (F)55451 Mills - )
machining Multiple sides of a work [(F)5,374,357 (US) |ogietree |M98™Ol ,fe.“d'“g&'tg"““a"a' Germany,
area. Does not apply to HYM 600 |(P)5,379,508 (US) {Lindem fance & UK.

, : Chesney : : refion
 |Electrical Feedback Control of (755451 Petrof . [ _ g“ Patent granted. pending in
Linear Motors (P)5,250,880 (US) [Huang & [ ° e?:::y.' Shoud investigate for
| 3 Grant Possible nffingement, .

Nmorﬂ;eiohmv-mmFnrdnngersnllmmamﬁammﬂwh&unwikmmebﬂewmmﬂhmmJapan.
Hm.mmmmavaﬁauernrﬁcqﬁuh-hm“_ﬂmﬁanﬂﬂmmn _

HWM_ww_ Patants xis11/8/02
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D / /.,.*'j el

The Mori-Selki Acreement

Licensed Patent covered under the agreement is US Patent No. 5.662,568
issued September 2, 1597 (at the time of the agreement, Patent Application
Aerial No. 08 440,418) and Japanese Patent Application No. 7-321494.

Agreement included full technology transfér related to the produd HVM 600,
including detail design and manufacturing know-how. :

* Payments included one time up-front license fee and on going royalties per
machine soid in the market, excluding the ones produced for internal use,

= License was exclusive for the Japanese market, without the right to grant |
sublicense, Amended since to include Europe and The United States.

The Renault Agreement

Licensed Patents covered under the agreement are US Patent No, 5,662,568
and any patents based on or issuing from German Patent Office Application
serial No. 0742072 and European Patent office application Serial Na. -

8511 8568.3.
" The License is fully paid up, royalty-free, perpetual and revocable. _

* The License is non-sxclusive worldwide {excluding Japan).

* The License Agresment specifically disclaims any obligation on the part of
Ingersoll to fumish any manufacturing or technical information, :

_ PATENT
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" trademarks, trade names, trad
~ applications therefor and any r

. jnstruments of assignment as Assi

ASSIGNMENT OF TRADEMARKS AND SERVICEMARKS

: This Assignment of Trademarks and Servicemarks (this “Assignment”) is made as of this
30 day of September, 2003, by Ingersoll Tnternational, Inc., a Delaware corporation, and The
Ingersoll Milling Machine Company, an Illinois corporation, and Debtors and Debtors-in-
Possession under Case No. 03-B-72223 (Jointly Administered) (the “Case”) in the United States
Bankruptcy Court for the Northern District of Illinois, Western Division (*“Assignors™), to
INGERSOLL MACHINE TOOLS, INC,; an Tllinois corporation (“Assignee”).

PRELIMINARY STATEMENTS

A On or about August 14, 2003, Assignors and other debtors in the Case (the

~ “Other Sellers”) and Assignee entered into a certain Asset Purchase Agreement, as amended, -

(coliectively the “Purchase Agreement”).

B. Pursuant to -fhe Purchase Agreement, Assi gndrs have agreed to sell to Assignee
m Assignors and the Other Sellers the Assets (as defined in

and Assignee has agreed to buy fro
the Purchase Agreement), including trademarks, trade names and similar intellectual property of

. Assignors.

C.  Pursuant to the Purchase Agreement, Assignors have agreed to execute such
gnee may reasonably request in order more effectively to

assign, transfer, grant, convey, assure and confirm to Assignee and its successors and assigns, or
to aid and assist in the collection of or reducing to possession by the Assignee of, all of such
assefs. - __ | SO |

D. accordance therewith, Assigﬁors desire to‘transfer and assign to Assignee, and
Assignee desires to accept the transfer and assignment of, all of Assignors’ worldwide right, title

-and inferest in, to and under Assignors’ registered and unregistered domestic and foreign

e dress, and servicemarks, all associated registrations and
enewals and ext_ensions thereof, and any assumed fictional
ut limitation, those properties listed on the attached Schedule A

business names, including witho
being referred to herein as'the

and incorporated herein by reference (all of the foregoing
“Marks™). :
ASSIGNMENT

Assignors, for and in exchange for the payment of the purchase price set forth in the
ich is hereby acknowledged, do hereby irrevocably

Purchase Agreement, the receipt of whi
transfer and assign to Assignee all of Assignors’ worldwide right, title and interest in, to and
under the Marks, together with the goodwill of the business associated therewith and which is

symbolized thereby, and all causes of action, income, royalties, payments, rights of recovery and
claims for damages and other relief referring or pertaining to the Marks, including claims for
past, present and future infringement and dilution, that may hereafter be secured under the laws
now or hereafter in effect in the United States, Canada and in any other jurisdiction, the same to
be held and enjoyed by the said Assignee, its successors and assigns from and after the date

{A0052671.DOC 2}
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hereof as fully and entirely as the same would have been held and enjoyed by the said Assignors
had this Assignment not been made. Notwithstanding the foregoing, the Assi gnee’s right, title
and interest in any of the Marks shall be subject to any existing rights of any of Assignors’
affiliates and any third party in such Marks, whether such rights were granted through a license
or not, prior to the date of the Purchase Agreement. _ ,

Except to the extent that U.S. federal law preempfs state law with.respect to the matters
covered hereby, this Assignment shall be governed by and construed in accordance with the laws
of the State of Illinois without giving effect to conflicts-of-laws principles thereof,

| Assignors have executed and delivered this Assignment to be effective as of the date
indicated in the first sentence above. - ' , '

INGERSOLL INTERNATIONAL, INC.

By: Wo&lo:n O mmm |

Name: . WA OA
Title: __ g ot Wonrs oftl o _

THE INGERSOLL MILLING = .
MACHINE COMPANY

State of ml:m\f _ )

88!

County of \U‘\\AMW‘:‘)U )
On this 2-tAday of S?ﬁ-mlﬂ.w', 2003, before me, \U\l l g S S\Mumg personally
v : Y

appeared 2 wun_, g uovad) L84 - of Ingersoll International, Inc.
and g \_+\on‘.% oflicev of The Ingersoll Milling Machine Company, personally
known to me (or proved to me on the basis of satisfactory evidence) to be the person whose
name is subscribed to the within instrument and acknowledged to me that he executed the same
in his authorized capacity, and that by his signature on the instrument the entities upon behalf of

which the person acted, executed the instrument,

Witdg\my hang and ffficjal seal.
Vol HD S
{AD052671.DOC)
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SCHEDULE A-1
INTELLECTUAL PROPERTY

 “Intellectual Property” means any inteflectual property owned, used or
ficensed (as licensor or licensee) by Seller indluding (a) patents, patent disclosures,
" trademarks, service marks, trade dress, trade names, logos, copyrights and mask

i works, and all registrations, applications and goodw:ll associated with the foregomg, (b

'computer software (including source and object codes), databases, data models or -
: structures, algonthms, system architectures and related documentation, data and
manuals (c) trade secrets know-how and confidentia! business information (including
information concerning products, product specifications, data, formulae, compositions,
- designs, sketches, photographs, graphs, drawings, sampleé, .inventions, discoveries,
ideas, past, current and planned research and deveIOpmént, current and planned
: methods and processes, client and customer lists and files, current and anticipated
client and customer requirements, vendor and supplier hsts and files, price lists, market
studies, business plans, business opportunities, and finandal data), (d) rights in
Internet web sites and domain names used by Seller and () rights in electronic mail
addresses and in telephone, facsimile, cable or similar numbers used by Seller.
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BILL OF SALE

_ Ingersoll, Inc., Ingersoll International, Inc, The Ingersoll Milling Machine
'Company, Ingersoll CTC Real Estate Company and Ingersoll Contract Mammufacturing Company
(collectively, the “Seller”) in consideration of Ten Dollars ($10.00), receipt whereof is hereby
acknowledged, do hereby sell, assign, transfer and set over 1o INGERSOLL MACHINE
TOOLS, INC., an Ilinois corporation (“Buyer”), all assefs, properties and rights of Seller
(collectively, the “Assets™), including but fiot limited to the following listed assets, properties,
and rights, all of which, except as expressly set forth in that certain Asset Purchase Agreement -
between Seller and Camozzi Pneumatics, Inc. dated as of August 14, 2003, as amended, (the
“APA™), are hereby sold “as is” and “where is”, with no representations or warranties of fitness
or condition from Seller, but subject to any assignable warranties or other rights Seller may have
against any third party with respect thereto, but specifically excluding the Excluded Assets (as
defined below). Terms not otherwise defined herein shall have the same meaning as definedin

the APA. The Assets shall include:

(3)  Equipment. “The ‘machinery, equipment, vehicles, parts, spare parts, computers,
computer equipment, copiers, plotters, security systems, operating manuals, training
aids, office furniture and fixtures, tools, supplies and other tangible personal property
(other than the tangible personal property and fixtures described below) owned, used

. or held for use in or relating to the Business, including, without limitation, the assets
-2 described in Schedule 2.1(b) of the APA (collectively, the "Equipment"). The
. Equipment specifically does not include any computer or other equipment in which "
the Seller's Intellectual Property is stored or ‘otherwise contained and cannot be
readily separated from such equipment.

) Inventory. “Amy and all raﬁv materials, work in process and finished goods inventory
7 (the "Inventory"), other than the items described in Section 7.1(b)(i) of the APA.

(c)  Intellectual Property. Any intellecual property owned by Seller including (i) patents,
' patent disclosures, the names and any other trademarks, service marks, trade dress,

. trade names, logos, copyrights (registered and unregistered) and mask works, and all -
registrations, applications and goodwill associated with the foregoing, (ii) computer
software (including source and object codes), databases, data models or structures,
algorithms, system architectures and related documentation, data and manuals, (iii)
trade secrets; know-how and confidential business information (including information
concerning products, product specifications, data, formulae, compositions, desigps,
sketches, photographs, graphs, drawings, samples, inventions, discoveries, ideas, past,
current and planned research and development, current and planned methods and
processes, client and customer lists and files, current and anticipated client and
customer requirements, vendor and supplier lists and files, price lists, market studies,
business plans, business opportunities, and financial data), (iv) rights in Internet web
cites and domain names used by Seller and (v) rights in electronic mail addresses and
in telephone, facsimile, cable or similar numbers used by Seller (collectively, the
"Intellectual Property"). Imtellectual Property includes, but is not necessarnly
limited to, the property listed in Tab A-1 of the Exhibit Book (as defined in the APA)
and also specifically includes any computer or other equipment of Seller n which
Intellectual Property is stored or otherwise contained and cannot be readily separated

from such equipment. Notwithstanding the foregoing, the BU)BRSI'E%’JI' tit}e and
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(@)

(b)

)

(k)

1)

interest in any Seller Intellectual Property is subject to any emstmg rights of Seller
affiliates and any third party in such Intellectual Property, whether such rights were '

granted through a license or not, prior to the date of the APA.

Contracts. All of Seller’s rights under the purchase orders, contracts and executory
contracts to which it is a party, to the extent assumable and assignable under
applicable law (the "Contracts"); and which the Buyer shall designate as those Buyer
wishes to be assigned to it by Seller. Buyers designation as to which Contracts
Buyer wants to have the Seller assume and assign must be delivered to Seller prior to
or concurrently with the execution of this Agreement. Seller shall attempt to assume

and assign the designated Contracts in accordance with the applicable provisions of

| Section 365 of the Bankmptcy'dee pursuant to an order or orders entered by the
Court in the Chapter 11 Cases. Thie category of Contracts does not include a series of

 separate nondisclosure and ¢

onfidentiality agreements between Seller and third
parties concerning Seller's use of those parties' intellectual property in Seller's design

and manufacturing processes (the "Non-Disclosure Agreements”). . _-

" Records. All documents related to the Business, including all prodlicfibﬁ'ie'cbfds, '

engineering records, purchasing and sales records, accounting records, business plans,
budgets, cost and pricing information, correspondence, prospective client
information, customer and vendor lists and data and other records and files, wherever

Jocated (including, without limitation, any such records maintained in connection

with any computer system) related to the Business, other than those documents

- described in Section 2.2.(m) of the APA.

Orders and Literature. All purchase order forms, forms, labels, stationery, shipping

materials, catalogues, brochures, art work, photographs and advertising materials
which relate to the Business. ' R o

Prepaid Assets. All prepaid property insurance listed on Schedule 2.1(h) of the APA. -

Names. The names Ingersoll, Iﬁc.",_ Ingersoll International, Inc., The Ingersoll Milling
Machine Company, Ingersoll CTC Real Estate Company and Ingersoll Contract
Manufacturing Company, and any and all logos and trade names used by Seller in the .

World.

Insurance. All proceeds of insurance payable in the event any property that would
have been an Asset has been damaged or destroyed by fire or other cause prior to the
Closing Date or prior to the delivery of any such asset hereunder to Buyer, used in
connection with the Business, including the right of Buyer to represent that it has

acquired the Business.

Software Licenses. To the extent Buyer elects to accept an assignment of such, all
assignable software licenses.

Warranty Claims. All claims or warraﬂfy claims related to the Equipment and the
Tniventory and all benefits of warranties on Equipment and Inventory.

Lockheed Agreement. All of Seller's mghts and interests in a certain Settlement
Agreement, Asset Transfer Agreement and Lease (the "LMC p)gygefgets”) with
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Lockheed Martin Corporation (Aeronaﬁtics Division) and its designee, UNOVA
Industrial Automation Systems, Inc. (collectively referred to as "L.MC"), all of which

documents were approved and authorized by an order entered by this Court in the

Chapter 11 Cases on June 4, 2003; provided, however, that Buyer shall not obtain any

rights to the proceeds paid by LMC to Seller prior to the Closing.

(m) Court Holdings Aereement A1l of Seller's rights and interest under a consent Entry
: on Moftion for Relief from Stay entered by the Court in the Chapter 11 Cases on June
24, 2003, which document affects the rights of Court Holdings, Ltd. and Roll Surface
Technologies, Inc. (collectively, "Roll") in certain of the- Assets (the "Roll
Transaction™); provided, however, that Buyer shall not obtain any rights in the

proceeds'paid by Roll at the closing of the Roll Transaction.

m) Notes Receivable and Setflement Payments. ' All notes receivable of Seller (except as |
otherwise excluded below) and all of Seller's rights to receive payments under any
setfiement agreements to which Seller is a party to or beneficiary of.

Nofwithstanding the foregoing, the Assets are being sold subject to, and mot free and clear from,

the following: -
(@)  all of the rights and interests of LMC pursuant fo the terms of an order entered by

the Court on June 4, 2003, and all supporting documents approved by such order,
all of which documents are dated prior to the date of this Agreement; and

i)  all of the rights and interests of Roll pursuant to the terms of a certain Entry on -
. Motion for Relief from Stay entered by the Court on June 24, 2003, and any other
rights and interests of Roll that may be recognized and preserved pursuant to any
subsequent orders of the Court entered in the Chapter 11 Cases.

: The followir;g assets (the “Excluded Assets™) to the extent tﬁat, but for this sentence,
would constitute Assets, shall not be included in the Assets: .

(2)  all utility deposifs made by the Seller after the commencement of the
Chapter 11 Cases, cash and cash equivalents, including cash on hand or m the bank
-accounts, certificates of deposit, commercial paper and-securities owned, used or heid for

" use by Seller;
_ (b)  all cash retainers held by any professional retained by Court order in the
Chapter 11 Cases. - :

(c) gl accounts receivable;

(@  all inventory desoribed in Section 7.1(b)(1) of the APA, viz., inventory
sold by Seller in the ordinary course of its business and any other inventory owned by
third parties and bailed with Seller, including, but not limited to, the mventory subject to

the LMC Agreements and the Roll Transaction;

(e) all executory contracts, unexpired leases and conftracts other than those

Contracts listed in Schedule 5.9 of the APA; ' PATENT
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() all Capital Stock of Seller and any of Seller's other affiliates or stock or
other ownership interests owned by Selier in any other entity;

(g) all tax refunds from any federal, state or 106a_1 govemmcntél entity;

(b)) any and all claims and causes of action of any kind or nature, including -
without limitation under contract or tort, or under federal, state or local law or ordinance
or under the Bankruptcy Code and anmy intercompany claims, except any claims or

. warranty claims specifically relating to the Equipment or the Inventory, and

3] all assets of Ingersoll CM Systems, Inc., an affiliate of Seller that is not a
signatory to the APA, sold pursuant to an order entered by the Court on June 18, 2003
(the "CM Systems Sale Order") and any rights of Ingersoll CM Systems, Inc. pursuant
to the terms of & certain Asset Purchase Agreement between it and China FTL~Production

_ Systems, Inc., which Agreement was approved pursuant to the CM Systems Sale Order.

: )  all of Seller's right, title and interest in a certain promissory note dated
October 10, 2002, in the principal amount of $2,195,750, which note is payabic by I'S
Systems, LI.C, a Delaware jimited liability company, to the order of The Ingersoll
Milling Machine Company. . ‘ . : : : .

- (k) any claims of the Seller against any Person for avoidance of any transfers,
_ obligations or liens arising under Chapter 5 of the Bankruptcy Code; ' '

1)) ' all .sums paid to Sellers under the IMC Agreements and the Roll

Transaction. ' : I . B

: C(m) all Tax Returns, the corporate charter, seals, minute books, stock transfer
books, financial records and other documents relating solely to the organization,
existence and maintenance of Seller asa business entity.

(n) aﬁy intellectual property‘owned by any entity othér than Seller including,
but not limited to, intellectual property subject to the Non-Disclosure Agreements and the
Intellectual Property of any affiliate of Seller that is not a signatory to this Agreement.

Seller hereby represents and warrants to Buyer that Seller is the absolute owner of said

property, that said property is free and clear of all liens, charges and encumbrances, not caused
by Buyer, and that Seller has full right, power and authority to sell said personal property and fo

make this bill of sale. A4l warranties of quality, fitness, and merchantability are hereby

excluded.
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REEL: 016164 FRAME: 0506



[N WITNESS WHERBOF, Seller has signed and scaled this bill of sale at

Dlinois, this 30" day of September, 2003.

SELLER:

INGERSOLL, INC.

By_éz(ﬁ_zéém ﬁ)kmmﬂ
t‘“ el

N L e T O Y

Title: )\-\.-\ ) WINTTY

' THE ]NGERSOLL MILLING MACHINE

COMPANY .

By: //(/(zéﬂom MW
Name: A
Title: u+\onv1..to9 olliuw-

INGERSOLL CTC REAL ESTATE
COMPANY .

By 4/6{3“,4 Mgm
Name: WA SN \\ﬂ Y \Aﬂ!ﬁ!ﬁ v
Title: A:L-&-\Aav‘ Y O=L£\g;r

INGERSOLL CONTRACT ‘
MANUFACTURING COMPANY

—m

gy
Name WAL Lo S S
Title: Aosbaor imed OLbvo~
State of Illinois
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State of lllinois ~ ) 8S
County of )

’—Q.Ja.w 4 Glawdt , a notary public in and for said County, in the.
State af&resaid, DO HEREBY CERITFY that % U Llaw™S Q@uwhpersqnil:ly In‘
‘known to me to bethe g+ b \';LH'!:J- ['wn of Ingersoll, Inc., Ingersoll Inte;nla;lno ,u c.,
The Ingersoll Milling Machine Company, Ingersoll CTC Real Estate Company an ]fe‘rso
Contract Manufacturing Company, and personally know to me to the same persons whose name

is subscribed to the foregoing instrument, appeared before me this day in person, and signed and

delivered the said instrument as their free and voluntary act and the free and voluntary act of the

corporation, for the uses and purposes therein set forth.

GIVEN under my hand and official seal this ﬂ it L&ay of Septeml?er, 2003

" Commission expires:
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_UNITED STATES BANKRUPTCY COURT

wote 18 NORTHERN DISTRICT OF TLLINOIS
WESTERN DIVISION
IN RE: ) Chapter 11
)
INGERSOLL, INC,, et al., ) Case No.03 B 72223
)
Debtors. ) (jointly administered)
)

ORDER AUTHORIZING DEBTORS TO SELL CERTAIN ASSETS TO CAMOZZI
PNEUMATICS, INC. PURSUANT TO THE MOTION TO AUTHORIZE SALE OF
CERTAIN ASSETS OUTSIDE THE ORDINARY COURSE OF BUSINESS, APPROVE
SALE TERMS AND PROCEDURES, AND APFROVE PROCEDURES FOR THE
DESIGNATION, ASSUMPTION AND ASSIGNMENT OF EXECUTORY CONTRACTS

Ti8 MATTER having been heard on thc Motion of Ingersoll, Unc., Ingersoll
International, Inc., the Tngersoll Milling Machine Company, Ingersoll CTC Real Estate
Company, and Ingersoll Contract Manufacturing Company (collectively, “Engersoll” or the
“Debtors™) to Authorize Sale of Certain Assels Outside the Ordinary Coursc of Business,
Approve Sale Terms and Procedurés, and Approve Procedures for the Designation, Assumption
and Assignment of Exceutory Contracts, filed on July 17, 2003 (the “Motion”), due and adcquate
notice of the Motion, and the sale provided for therein (the “Sale”), having been given to all
partics cntitled thereto, the Sale having been subjected to the rights of third parties to present
higher and better offers to the Debtor at auction, the Court having jurisdiction over both the
subject matter of and the parties lo the Motion and finding that this matter is a core proceeding,
scveral parties having objected to the relief requested in the Motion (the “Objections™), the
Courl having heard the arguments of counsel both in suppurt of and in opposition to the Metion,
the Debtors having resolved the Objection of Court Holdings, Ltd. and Roll Surface

‘Technologics, Inc. (collectively, “Court/Roll”) as more fully described herein, pursuant to which

{A0050445 DOC Sy 1w
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Cowrt/Roll having withdrawn its Objection as to the sale of asscts lo Camozzi Pneumatics, Inc.

only, and the Court having overruled each and every onc of the other Objections for the reasons
stated in open Court and the Court being fully advised in the premises,

THE COURT HEREBY FINDS that:

A, The findings and conclusions set forth herein constitute the Court’s
findings of fact ahd conclusions of law pursuant to Fed. R. Bankr. Proc. 7052, made applicable to
ttﬁs procecding pursuant to Fed. R. Bankr. Proc. 9014.

B. To the extent any of the following findings of fact constitute conclusions
of law, they are adopted as such. To the extent arty of the following conclusions of law constitute
findings of fuct, they are adopted as such.

C. Capitalized terms used herein and not otherwise defined herein shall have
the meanings ascribed thereto in the Motion and that certain Asset Purchasc Agreement by and
amony the Debtors and Camozzi Pneumalics, Inc., dated as of August 14, 2003, as amended by
those certain Amendments o Asset Purchasc Agrecments each dated August 19, 2003
(collectivcly, the “Agreement”, a copy of which is attached hereto and made a part hereof as
Exhibit A). |

D. Notice of lhe'lgtintion,. the Auction, and the Hearing has been given in
accordance with Sections 102(1) and 363 of the Bankruptey Code, Fed. R. Bankr. Proc. 2002,
6004, 9006, 9007, and 9008, the local rules of this Court, that certain Order Sctfing Auction and
Sale Hearing Date, Approving Sale Terms and Procedures, and approving Procedures for the
Assumption and Assignment of Exccutory Contracts entered by this Court on Fuly 23, 2003 {the

Sale Proccdures Order™). The foregoing notice constitutes good and sufficient notice of the

{ADDS0445.00C 5}-2-
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I*'vf[otim,' the Auction, and the Hearing, and no other or further notice of the Motion, the Auction,
the Hearing or the entry of this Order need by given.

E. A reasonable opportunity has been afforded any intcrested party to make a
higher or better offer for the Assets or to object and be heard regarding the Motion.

F. Exigent circumstances and sound business reasons cxist for Debtors’ sale
of the Sale Assets pursuant to the Agresment, including the following: detcrioraiing financial
condition of the Debtors and inabilily to preserve the Debtors® going concern value. Entry into
the Agrccment and consummation of the transactions contemplated thereby constilute the
exercise by the Debtors of sound busincss judgment and such acts arc in the best interests of the
Debtors, each of their estates and their respective creditors.

G. Magnum Integrated Technologies Corp. end Camozzi Pneumatics, Inc.
were the only Qualified Bidders at the Auction. |

H. Camozzi Pncumatics, Tnc. (the “Purchaser”) made the highest'and best
offer recoived for the Sale Asscts.

L The Agreement and the transactions contemplated by the Agreement were
negotiated and have been and are undertaken by the Debtors and Purchaser at arm’s length,
without collusion and in good faith within the meaning of Scction 363(m) of the Bankruptcy
Code. The Auction was conducted in accordance with the Sale Procedures Order on August 19,
2003 and wus conducted in good faith within the meaning of Section 363(m) of the Bankruptcy
Code. As a result of the foregoing, the Debtors ang Purchaser arc entitled to the protections of
Section 363(m) of the Bankruptcy Code with respect to all aspcets of the Agreement.

I The Purchase Price of Fiftecn Million Seven Hundred Ten Thousand
($15,710,000) cstablished at the Auction is fair and reasonablc and is sufficient value for the Sale

Asscts. A sale of thc Sale Assets othcr than ome free and clear of liens, claims, and

[ADB50443 1D0C S)= }-

PATENT

REEL: 016164 FRAME: 0511




encumbrances would impact materially and adversely on Dsbtor’s bankruptcy estate, will yield
substantially less value for the Debtors® estates, with less cortainty than the available altematives
and thus the altcrnative would be of substantially Jess henefit to the estates of the Dcbtors.
Therefore, the Sale contemplated by the Agreement is in the best intcrests of the Debtors and
each of (heir estates, creditors and other parties in interest.

K In the absence of a stay pending appeal, the Purchaser wilt be acting in
good faith pursuant to Section 363(m) of the Bankruptey Code in closing the transactions
contemplated by the Agreement at any time on or after the entry of this Qrder and cause has been
shown as to why this Order should not be subject to the stay provided in Fed. R, Bankr.
Proc. 6004(g) and 6006(d).

L. The Sale of the Sale Assets outside of a plan of reorganization pursuant to
the Agreement ncither impcrmissibly restructures the rights of the Debtors® creditors nor
mmpermissibly dictates the terms of a liquidating plan of reorganization for the Debtors,

M.  The Court incorporates by reference as if fully set forth herein the findings
of fact and conclusions of law set forth on the record of the Hearing.

For all of the foregoing and after due dcliberation, the Court ORDERS,

ADJUDGES, AND DECREES THAT:

1. The Motion, the Agreement, and the transactions contcmplated thereby are
hereby approved.

2, Pursuant to Section 363(b) of the Bankruptcy Code, the Debtors are
authorized to sell the Sale Assets upon the terms and subject to the conditions set forth in the
Agreement; provided, that in addition to the terms of the Asset Purchase Agreement, the

following assets shall be deemed Excluded Asscts and specifically excluded from the Sale

Assels.

LAUDS0443 DOK 534~
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0] all assets of Ingersoll Milling Machine Company (“IMMC™) sold

to Lockheed Martin Corporation (“LMC") pursnant to that certain order entered
by the Court on June 4, 2003 (the “LMC Order”) and the terms of that certain
Asset Transfer Agreement dated May 29, 2003, between IMMC and LMC
(collectively, the “T.MC Purchased Assets™); and
(ii) all Proprietary Information (as defined in that certain
Nondisclosurc Agreement datcd December 2, 2002) (whsther in written or
machine readable form) owned and/or provided by LMC to IMMC pursuant to (x)
a certain Nondisclosure Agreement dated as of December 2, 2002 and () a certain
Letter Subcontract dated as of February 20, 2003 (collcetively, the *“LMC
Proprietary Information”).
Provided further, that in resolution of the Objection by Court/Roll, the Assct Purchase
Agprcement is hereby amended to provide that, at the Closing (as defined in the Asset Purchase
Agreement) of the sale to the Purchaser, the Debtors shall assume and assign to the Purchaser, or
its assigns, that cerlain Escrow Agreement by and between Ingersoll Milling Machincs and
Court/Roll dated February 26, 2003 (the “Court/Roll Escrow™), pursuant to Section 365(f) of
the Bankruptey Code. Such assumption and assignment shall be made without further notice to
Cour/Roll and without the necessity ol the Debtors or the Purchaser (i} to curc any default under
the Court/Roll Escrow (ii) to compensate Court/Roll for any loss as a result of any delault under
the Court/Roll Eserow, or (iil) to provide adequate assurance of future performance under the
Court/Rol] Fscrow.
3. The Dcbtors and Purchascr are herehy authorized to take all actions and
execute all documents and instruments that the Debtors or Purchaser deem nccessary or

appropriatc to implement and effectuate the transactions contemplated by the Agreement.
[ADD30445.D0K 5)
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4, The Salc of the Sale Assets to Purchaser shall be free and clear of all liens
and all other claims whatsocver pursuant to Section 363(f) of the Bankruptcy Code, whether
known or unknown, including, but not limited to, liens and claims of any of thc Debtors’
creditors, vendors, supplicrs, employees or lessors, and Purchaser shall not be liable in any way
(as a suceessor to any of the Debtors or otherwise) for any claims that any of the foregoing or any
other third party may have against any of the Debtors or the Sule Assets. Any and all allcged
liens and claims on the Sale Assets shall be transferred, affixed, and attached to the proceeds of
such Sale, with the same validity, priority, force, and cffcet as such lens had been upon the Sale

Asscts immediately prior to the Closing,

5. Subject to the payment by Purchascr to the Debtors of the consideration
provided for in the Agreemont, as determined at the Auction, effective as of the Closing, (a) the
eale of the Sale Assets by the Debtors to Purchascr shall constitute a legal, valid and effective
transfer of the Sale Assets and shall vest Purchaser with all right, title, and interest of the Debtors
in and to the Sale Assets, free and clear of all liens pursuant to Section 363(f) of the Bankruptoy
Code, and (h) the assumption of the Assumed Obligations by Purchaser shall constitule legal,
valid, and effective delcgation of the Assumed Obligations to Purchascr and shall divest the
Debtors of all liability with respect to the Assumed Obligations. |

6. The salc of the Sale Assets to Purchaser under the Agreement will
constitute a transfer for reasonably equivalent value and fair consideration under the Bankruptey
Code and the laws of the Statc of Tlinois. The transfer of the Sale Assets by the Debtors to
Purchascr is a legal, valid and effective transfor of the Sale Assets notwithstanding any
requircment for approval or consent of any person. All entities presently or on the Closing Date
in possession of some or all of the Sale Asscts are directed to surrcnder possession of the Sale

Assets to Purchaser on such Closing Date or at such time thereafter as Purchaser may request.

{AUNS0445. D0OC 5}
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7. Purchaser is hereby granted and entitled to the protections provided to a

good-laith purchaser under Section 363(m) of the Bankruptcy Code, including with respect to
any transfer of any cxccutery comtract to be assurned and assigned as part of the sale of the Sale
Assets pursuant to Section 365 of the Bankruptcy Code and a separatc order of this Court.

8. Pursuant to Sections 105(a) and 363 of the Bankruptcy Code, all Persons
arc cnjoined from taking any action against Purchaser or the Sale Assets to recover any claim
which such Person had solely against the Debtors or any of the Debtors’ affiliates or the Sale
Assets, other than claims constituting Assumed Obligations; provided, that nothing in this Order
shall affect any claims or rights of the Dcbtors, any of the Debtors™ affiliates or any Person
against the Purchaser unrelated to the transactions under the Agrecment.

9. The Debtors are authorized to assign and transfer to Purchaser all of
Debtors’ right, title znd interest (including common law rights) in and to all of Dcbtors’
intangible property falling within the definition of Sale Asscts and to be assigned and transferred
to Purchascr under and pursuant to the Agreement.

10.  All objections and responses concerning the Sale Motion have been
withdrawn or are overruted and denicd.

11.  Purchaser has not assumed or otherwisc beecome obligated for any of the
Debtors' liabilities other than as set forth in Section 2.3 of thé Agreement, and Purchaser has not
purchased any of the Excluded Assets. Consequently, all holders of liabilities that are no!
Assumed Liabilities (“Unassumed Liabilities™) are hercby cnjoined from asserting or
prosccuting any claim or cause of action against Purchaser or the Sale Asscts to recover on
account of any Unassumed Liabilities. All Persons having any interest in the Excluded Asscts
are hereby enjoined from asserting or prosecuting any claim or cause of action against Purchaser

or Purchaser’s affiliatcs, or the Sale Asscts for any liability associated with the Excluded Assets.

(AD0S0845.1300 5}
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12.  Pursuant to Bankruptcy Rule 7062, this Order shall be effective and

enforceable immediatcly upon entry and its provisions shall be self-executing.

13.  This Court shall retain exclusive jurisdiction through lhe earlier of
dismissal or closing of the Debiors’ cases to interpret and enforce the provisions of the
Agreement, the Sale Procedures Order, and this Order in all respects and further to hear and
determine all matters arising from the construction or implementation of this Order or the
Agrecment and any and all disputes between the Debtors and/or Purchaser, as the case may be,
and any party other than one of the Debtors that is party to, among other things, any Assumed
Contracts concerning, inter alia, Debtors’ assumption and assignment thereof to Purchaser under
the Agrcement; provided, however, that in the event the Court abstains from exercising or
declines to exercise such jutisdiction or is without jurisdiction with respect to the Agreement,
Sale Procedures Order, or this Order, such abstention, refusal or lack of jurisdiction shall have no

effect upon, and shall not control, prohibit, or limit the exercise of jurisdiction of any other court
having competent jurisdiction with respect to any such matter.

14, The provisions of this Order are nonseverable and mutually dependent.

15.  This Order shall inurc to the benefit of Purchaser, the Debtors, and their
respective succcssors and assigns, including, but not limited to, any successor Chapter 11 or
C'hapter 7 trustec that may be appointed in any of the Debtors’ cases and shall be binding upon
any trastee, party, entity or other fiduciary that may be appointed in connection with these cases
or any other or further cases involving the Debtors, whether under Chapter 7 or Chapter 11 of the
Bankruptcy Code.

16.  Pursuant to section 1146(c) of the Bankruptey Code: (i) the transactions
contemplated by the Agrecment are under or in contemplation of a plan t;a be confirmed under

section 1129 of the Bankruptcy Code, in that the net proceeds of the salc of the Sale Assets are
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esscntia} and tequired to fund a chapter 11 plan for the Debtors, and (ii) therefore, arc exempt
from any transfer, stamp or similar lax or any so-called “hulk-sale”™ Jaw in all necessary
jurisdictions arising as a result of or in conncctit?n with Debtors’ salc and transfer of the Sale
Assets to Purchaser. The Court retains junisdiction to hear such dispute.

17.  Each and every federal, state, and local governmental agency, department
or entity is hereby directed to acccpt the filing of any and all documents and instruments
necessary and appropriate to implement, effectuate or consunmmate the transactions contemplated
by the Agrecment and this Order.

18,  The Debtors are hereby authorized to execute and deliver any and all
instruments as may be required to effectuate the terms of the Agreement and this Order. The
Deblors and each other person having dutics or responsibilities under the Agreement, any
agreoments telated thereto or this Order, and their respective directors, officers, general partners,
agents, representatives, and attorneys, are authorized and empowered — subject to the terms and
condiiiuns contained in this Order, the LMC Order, the Agreement and the schedules annexed to
the Agreement to carry out all of the provisions of thé Agreement and any related agreements; to
issue, cxecule, deliver, file, and record, as appropriate, the documents evidenci:ig and
consummating (he Agreement, and any related agreements; to takc any and all actions
contempiated by the Agreement, any related agreements or this Order; and to issue, execute,
deliver, file, and record, as appropriatc, such other contracts, instruments, releascs, indentures,
mortgages, deeds, bills of sale, assignments, leases, or other agrcements or documents and to
perform such other acts and execute and deliver such other documents, as arc consistent with,
and necessary or appropriate {o implemcnt, effectuate and consummate, the Agrcement, any
related agrcoments and this Order and the transactions contemplated thereby and hercby, all

without further application to, or order of, thc Court or further action by their respective
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directors, stockholders, or pariners, and with like effect as if such actions had been taken by

unammous action of the respective directors, stockholdcrs, and partners of such entities. The
Debiors shall be, and hereby arc, authorized to certify or afiest to any of the foregoing actions
(but no such certification or aftestation shall be required to make any such action valid, binding,
and cnforceable). The Debtors arc further authorized and empowered to cause to be filed with
the secretary of state of any state or other applicable officials of any applicable governmental
units any and all certificates, agreements, or amendments necessary or appropriate to cffecluate
the transactions contcmplated by (he Agreement, any related agreements and this Order,
including amended and restated certificates or articles of incorporation and by-laws or certificates
or articies of amendment, and all such other actions, filings, or recordings as may be required
under appropriate provisions of the applicable laws of afl applicable governmental units or as any
of the officcts of the Debtors may determine are necessary or appropriate. The exccution of any
such document or ihe taking of any such action shall be, and hercby is, deemed conclusive
evidence of the authority of such person to so act.  Without limiting thc generality of the
forcgoing, this Order shall constitute all approvals and consents, if any, required by the
corporation laws of the Statcs of Delaware and/or Illinois, as applicable, and all other applicable
business corporation, trust, and other laws of the applicable governmenta! units with respect to
the implementation and consummation of the Agreement, atty related agreements and this Order,
and the transactions contemplated thereby and hereby.

19.  Pursuant to Fed. R. Bankr. Proc. 6004(g) and 6006(d), this Order shall not
be stayed, and in the abscnce of any entity obtaining a stay pending appeal, the Debtors and the
Purchaser ate free to close under the Agreement as provided therein, Tn the absence of any entity
obtaining a stay pending appeal, if the Debtors and Purchaser close under the Agreement, the

Purchaser shall he entitled to the protection of Section 363(m) of the Bankruptcy Code as to all

{AD0S0445.020" 5)
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aspects of the transaction pursuant to the Agreement if this Order or any authorization contained

herein 15 reversed or modified on appeal.

20.  The Agreement and any related agrecments may be modificd, amended or
supplemented by agresment of the Debtors and Purchaser without further action of the Court;
provided that any such modification, amendment or supplement is not material and conforms to
and cffectuates the Agreement.

21.  All net procceds paid by the Purchaser to the Debtors for the Sale Assets
shall be paid to Bank One, NA, as agent pursuant to the terms of he Final Order Authorizing
Debtors’ Use of Cash Collateral and Granting Adcquate Protection (revised June 11, 2003),
entercd on or about June 20, 2003, and applied provisionally pursuant to the terms of the Loan
Documents until all of the indebtedncss owing by the Debtors to the Lenders has been paid in
full, provided however, that nothing contained in this paragraph shall prejudice the rights of any
party in interest or the Official Committee of Unsecured Creditors with respect to any objection

to the claims of the Lenders.

AUG 2 9 2003

UNTITEIMSTATES BANKRUPTCY COURT JUDGE

{ADO50445.DOC 3}
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EXECUTION COPY

ASSET PURCHASE AGREEMENT

BETWEEN AND
AMONG

INGERSOLL, INC,
INGERSOLL INTERNATIONAL, INC.
THE INGERSOLL MILLING MACHINE COMPANY
INGERSOLL CTC REAL ESTATE COMPANY
INGERSOLL CONTRACT MANUFACTURING COMPANY

CAMOZZI PNEUMATICS, INC,

DATED AS OF AUGUST 14, 2003

{A0050302.00C}
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (the "Agreement”), dated as of August 14,
2003, is made between INGERSOLL, INC., INGERSOLL INTERNATIONAL, INC., THE
INGERSOLL MILLING MACHINE COMPANY, INGERSOLL CTC REAL ESTATE
COMPANY and INGERSOLL CONTRACT MANUFACTURING COMPANY (sollectively
refeired to herein as "Selier”) and CAMOZZI PNEUMATICS, INC., 2 Texas corporation, a fully
owned subsidiary of CAMOZZI HOLDING S.p.A., or any of its essigness, parent or affiliates

("Buyer").
RECITAL

Seller desires to sell the assets described herein and Buyer desires to purchase such assets
for the consideration hereinafter set forth.

NOW, THEREFORE, in consideration of the foregoing and the representstions,
warranties and apresments herein contained, the parties hereto zgree as follows:

ARTICLE L
DEFINITIONS

11  Definitions. As used herein, the following terms have the following meanings:
wAgreement” has the meaning set forth in the introductory paragreph hereof.
nAllocation Schedule™ has the meaning set forth in Section 7.11
" Agyets” has the meaning set foxth in Section 2.1
" Assumed Contracts" has the meaning set forth in Section 5.9.

" Auction” has the meaning st forth in Section 7.12(a)(D).
" Auction Date” has the meaning sct forth in Section 7.12(a)().
*Auction Notice" has the mezning set forth in Section 7.12(a)(ii)

»Authority" means any national, federal, state or local govemmental, judicial or
regulatory agency or authority within or outside the United States.

“Back-up Bid" has the meaning set forth in Section 7.12(a){(x).
"Bankruntey Cods” means Chapter 11 of Title 11 of the United States Code.

PATENT
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"Bid Analysis" has the meaning set forth in Section 7.12(a)(v).

"Bid Deadline" has the meaning set forth in Section 7.12(a)ii).
"Bid Term" has the meaning set forth in Section 7.12(a)}(i}K)-
"Break-Up Fee" has the meaning set forth in Section 11.2.

¥Business" means the business of Seller, including but ot limited to, the
manufacture, sale, and service of machines for use in various industries.

"Buyer" has the meaning set forth in the introductory paragraph hereof

"Cgpital Stock" means all of the issued and outstanding capital stock end other
equity interests held by Seller in say other entity.

"CERCLA" means the Comprehensive Environmental Response Compensation
and Liability Act codified at 42 US.C,, § 9601 et seq. (including the amendments made by the
Superfund Amendments and Reauthorization Act of 1986).

nChapter 11 Cases” means the various cases commenced by Scller in the
Bankruptcy Court on April 22, 2003 upon the filing of separate voluntary Chapter 11 petitions.

"Cloging" shall me:n the consummation of the transactions conternplated by this
Agreement. _

“Closipg Date™ shall mean (i) the later of (A) the business day that is three (3)
business days after the date that all the conditions to the Closing described in Article VI and
Article IX have been fully satisfied or waived by the appropriate party or parties o7 (B) the
‘business day that is 3 business days following the entry of the final and nonappeglable Sale order,
or (ii) such other date as the Buyer and Sellers may mutually sgree upon.

"CM Systems Sale Order” has the meaning set forth in Section 2.2(1).

*COBRA" means the Consolidated Omnibus Reconciliation Act of 1985, us
mended, and the applicable regulations promuigated thereundez.

“Contracts” has the meaning set forth in Section 2.1(2).

*Court" means the United $tates Bankruptcy Court for the Northem District of
Hlinois - Western Division.

"Delinguent Taxes" means any roal or persoual property taxes assessed against
any of the Assets and that arc past due. :

|Aoosnﬁowoé)2
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“Drop Dead Date” has the meaning set forth in Section 1 L.1(2)@dv).

"Eamest Money Deposit" means a sum equal to One Million Dollars (51,000,000}
or, in the case of any Qualified Bid for a Separate Lot, an amount equal to ten percent (10%) of
the amount of such Qualified Bid.

"Ep ental Laws" means Eovironmental Statutes and any common law
governing the contamination, pollution of protection of the environrent or allocating liabilities
in respect thereof

“Environmental Statutes” means federal statutes and regulations promwigated
thercunder intended to provide protection for public health and the environment, includng,
- without limitation, the Clean Air Act, the Clean Water Act, CERCLA, the Solid Waste Disposal
Act (including the Resource Conservation and Recovery Act), the Toxic Substances Control Act,
their state statutory and regulatory counterparts and other snbstantislly similar foreign statutes

znd regulations.
“Equipment” has the meaning set forth in Section 2.1(b)-
"Excluded Assets” hias the meaning set forth in Section 2.2

"Excluded Liabilities" has the meaning set forth in Section 2.4.

"Exhibit Book" means that certin hardcover book assembled by Seller and
Morris-Anderson & Associates, Ltd. describing the Asscts in detail, which book is dated as of

June 30, 2003,

"Horardoys Substance” means (i) any hazardous substance, hazardous material,
hazardous waste, regulated substance or toxic substance (as those terms arc defined by any
applicable Environmental Laws) and (ii) any chemicals, poliutants, contaminants, or oil.

“Internal Revenue Code" means the Internal Revenue Code of 1986, as amcnded
“Inventory" has the meaning set forth in Section 2.1(c)-

"jveco Contract® means a ceriain contract between and among Iveco, Sp.A.,
Comau, S.p.A., and Ingersoll CM Systems, Inc. evidenced by certain purchase orders sud other
related documents dated April 2, 1999 and thereafier, Ingersoll International UK, Lad, a
subsidiary of Ingersoll International, Inc., is presently acting as agent for Ingersoll CM Systems,
Frc. to collect sums due and payable by Iveco, to remit certain amounts to gubcontractors and
then to remit to Ingersoll CM Systems, Inc. in the United States all of the net proceeds thereof.

"Knowledge" with respect to the Seller means the sctual knowledge and
awareness after reasonable inquiry end due diligence of Paul Ballweg and, with respeot to

erivironmental matters only, Gary Downing.

{msoinz.mc:aa
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"Ligbility" or "Liabilities” means and includes any dircct or indirect indebtedness,
guaranty, endorsement, claim, loss, damage, deficiency, cost, expense, duty, obligation or
responsibility, fixed or unfixed, kmown of unknown, asserted or unasserted, liquidated or
unliquidated, secured or unsecured.

“LMC Agreements" has the meaning et forth in Section 2.1{m).

"Motion" has the meaning set forth in Section 7.12(a).

"Non-Disclosure Agreements” has the meaning set forth in Section 2.1(e).
"Overbid " has the meaning set forth in Scetion 7.12(a)(vi).

"parent Guaranty" has the meaning set forth in Section 3.2.

"Permitted Exceptions” means and includes those interests in Roal Estate that will

remain of record notwithstanding the Sale of the Assets as comtemplated herein and that are
disclosed on title search reports on the Real Property obtained and to be obtained by Seller pricr

to the Closing.

"Person" means an individual, partnership (general or limited), corporation,
association or other form of business organization (whether or not regarded as 2 Tegal entity
under applicable law), trust, estate or any other entity,

"Persona) Property” has the meaning set forth in Section 2.1(b).

"Potentia! Bidder" has the meaning set forth in Section 7.12(a)(ii)-

"Procedures Order" means the order of the Court in the Chapter 11 Cazes
approving, among other things, certain sale and auction procedures to apply to Seller’s sale of the
Asgets, :

wPyrchase Price” has the meaning set forth in Section 3.1.
"Purchazer” h.';s the meaning set forth in Section 7.12(a)(xv).
*Oualified Bid" has the meaning set forth in Section 7.12(a)(iD).
"Qualified Bidder" has the meaning sct forth in Section 7.12(a)ii).
*Real Property” has the meaning set forth in Section 2.1(a),
"Related Agreements" has the meaning set forth in Section 4.

-~ -

{A0050302.D0C) 4

PATENT

REEL: 016164 FRAME: 0524



“Rol] Transaction" has the meaning sct forth in Section 2.1{n).

nSale” has the meaning set forth in Section 7.12(a)(xi).

vSale Order” means an Order entered by the Court in the Chapter 11 Cases
authorizing the sale of Assets contemplated herein, and approving the form and substance of this
Agreement, which order shall be final and non-appealable, unless Buyer and Seller agres to
waive the non-appealability of the Sales Order.

"Sale Proceeds” has the meaning set forth in Section 7.12(a)(xi).
"Secparate Lots" has the meaning set forth in Section 7.12(e)(v).

"Tax Returns" means all returns, declarations, remittances, information returns,
reports, forms, notices, stateraents, correspondence and other documents with regpect 1o taxes
due by Seller to any governmental units, including amy schedule or attachment thereto, and
including any amendment thereof. |

*Transition Services Agreement” has the meaning set forth in Section 4.1(b).
"Winning Bid" has the meaning set forth in Section 7.12(a)(v).
"Winning Bidder" has the meaning set forth in Section 7.12(a)(¥).

ARTICLE 1L
PURCHASE, AND SALE OF ASSETS

2.1  Purchase and Sale of Assets. Seller agrees to sell to Buyer and Buyer agrees to
purchase from Seller, at Closing and free and clear of any and all liens, claims, encumbrances
and interests (cxcept those interests specificd later in this Section), ell of the right, tifle and
interest of Seller in and to all assets, properties and tights of Seller, including, but not limited ta, -
the following specified assets, properties, rights and interests, ail of which ehall be sold "as is"
and “where is", with no representations or warmnties of fitness or condition frem Seller, but
specifically excluding the Excluded Assets as dofined in Section 2.2 (collectively, the " Assets"):

(a)  Real Property. The interests in real property deseribed in Schedule 2.1(a)
hereto, including all plants, buildings, fixtures and other improvements located thereon,
and all easements, licenses, rights of way, permits and all sppurtenances to such praperty
(collectively, the "Real Property™) but subject to the Permitted Exceptions, all of which
are identified in Schedule 2.1(aa).

()  Equipment. The machinery, cquipment, vehicles, parts, spare parts,
computers, COmMputer equipment, copiers, plotters, security systems, operating manuals,
training aids, office furniture and fixtures, tools, supplies and other tangible personal
property (other than the tangible personal property and fixtures described in other clauses

{Aousmozmc:}s
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of this Section 2.1) owned, used or held for usc in or relating to the Business, including,
withont limitation, the assets described in Schedule 2.1(b) (collectively, the
"Equipment"). The Equipment specifically does vot include any computer or other
equipment in which the Sefler’s Intellectnal Property is stored or otherwise contained and
cannot be readily separated from such equipment.

(c)  Jmventory. Any and all raw materials, work in process and finished goods
inventory (the "Inventory"), other than the iterms described in Section 7.1(b)(). This
property is described in the Exhibit Book.

(d)  Intellectug] Property. Any intelleotual property owned by Seller including
(i) patents, patent disclosures, trademarks, service marks, trade dress, trade names, logos,
copyrights and mask works, end all registrations, applications and goodwill asscciated
with the foregoing, (ii) computer sofiware (including source and object codes), databases,
data models or structures, algorithms, system architectures and related documentation,
data and manuals, (iif) tradc scorets, know-how and confidential business information
(including information conceming products, product specifications, data, formulae,
compositions, designs, sketches, photographs, graphs, drawings, sampies, inventions,
discoveries, idcas, past, ¢urrent and planned research and development, curremt and
planmed methods and processes, client and customer lists and files, cutrent and
anticipated clent and customer requirements, vendor znd supplier lists and files, price
lists, market studies, business plans, business opportunities, and financial data), (iv) rights
in Internet web sites and domain names used by Seller and {v) rights in electronic mail
addresses and in telephone, facsimile, cable or similar numbers used by Seller
{collectively, the "Intellectnal Property™). Intellectual Property includes, but is not
necessarily limited to, the property listed in Tab A-1 of the Exhibit Book and also
specifically includes any computer or other equipment of Seller in which Intclicctual
Property is stored or otherwise contained and canmot be readily scparated from such

equipment. .

(¢}  Contracts. All of Seller’s rights under the purchase orders, contracts and
executory contracts to which it is a party, to the extent essumable and assignable under
applicable law {the "Contracts"), and which the Buyer shall designate as those Buyer
wishes to be assigned to it by Seller. Buyer's designation as to which Contracts Buyer
wants to have the Seller assume and assign must be delivered to Seller prior to or
concurrently with the execution of this Agreement. Seller shall attempt to assume and
assign the designated Contracts in accordance with the applicable provisions of Section
365 of the Bankruptcy Code pursuant to an order or orders entered by the Court in the
Chapter 11 Cases. The category of Contracts docs not include a scries of scparate
nondisclosure and confidentiality agreements between Seller and third parties concemning
Scller’s usc of those parties’ intellectual propesty in Seller's design and manufacturing
processes (the "Non-Disclosurs Agreements™),

()  Records. All documents related to the Business, including all production
records, engineering records, purchasing and sales records, sccounting records, business

- L
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plans, budgets, cost and pricing information, corespondence, prospective client
information, customer and vendor lists and data and other records and files, wherever
located (including, without Jmitation, any such records maintained in connection with
any computer system) related to the Business, other than those docurnents described in
Section 2.2.(m).

() Onders and Literature. All purchese order forms, forms, Iabels, stationery,
shipping materials, catalogues, brochures, art work, photographs and advertising
materials which relate to the Business.

(h}  Prepaid Assets. All prepaid property insurance listed on Schedule 2.1(h).

() Names. The names Ingersoll, Inc., Ingersoll International, Inc., The
Ingersoll Milling Machine Company, Ingersolt CTC Real Estate Company and Ingersoll
Contract Manufacturing Company, and any and all (i) logos and trade names used by
Seller anywhere in the world; and (ii) copyrights, registered or unregistersd.

)  Insurgnce. All proceeds of insurance paysble in the cvent any property that
would have been an Asset has heen damaged or destroyed by fire or other cause prior to
the Closing Date or prior to the delivery of eny such asset hereunder to Buyer, used in
cotmection with the Business, including the right of Buyer to represent that it has
acquired the Business.

(k)  Software Licenses. To the extent Buyer elects to accept an assignment of
such, all assignable software licenses, with any costs of such assignment to be at Buyer’s
expense. Seller will use reasonable efforts to assign any such assignable software
licenses. This property is described in the Exhibit Book,

()  Wamnty Claims. All ¢laims or warranty claims related to the Equipment
and the Inventory and all bensfits of warranties on Equipment and Inventory.

(m) Lockheed Agreement. All of Sciler's rights and interests in a certain
Settlement Agreement, Asset Trunsfer Agreement and Lease (the "LMC Agreements")
with Lockheed Martin Corporstion (Aeronautics Division) and its designee, UNOVA
Industrial Automation Systems, Inc. (collectively referred to as "LMC"), all of which
documents were appréved and authorized by an order entered by this Court in the Chapter
11 Cases on June 4, 2003; provided, however, that Buyer shall not obtain any rights to the
proceeds peid by LMC fo Seller prior to the Closing. Notwithstanding the foregoing, the
remaining balence of funds in the escrow agreement established at the closing of the
LMC Agrezment shall be transferred to Buyer at the Closing.

(1)  Court Holdings Agreement. All of Seller's rights and interost under a

consent Entry on Motion for Relief from Stay entered by the Cowrt in the Chapter 11
Cases on June 24, 2003, which document affects the rights of Court Holdings, Ltd, and
Roll Surface Technologies, Inc. {collectively, "Roll") in certain of the Assets (the “Roll
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Transaction"); provided, however, that Buyer shall not obtain any rights in the proceeds
paid by Roll at the closing of the Roll Transaction.

(o)  Gepitel Stogk. All of the Capital Stock owned by Selfler and all certificates
and documentation evidencing ownership of only those entitics set forth on Schedule
2.1(c). Buyer agress to use its best efforts to collect and remit to Ingersoll CM Systems,
Tnc. all net proceeds of payments received from Iveco, S.p.A. under the Iveco Contract by

Ingersoll International UK, Ltd. The remaining sums due to Seller under the Iveco
Contract are identified on Schedule 2.1(00). These sums must be segregated in a separate
account maintained by Buyer and shall not be subject to any offset or recoupment by

Buyer.
(p) Notes Receivable and Settlement Payments. All notes receivable of Seller

(except as otherwise provided in Section 2.2 herein) and all of Seller's rights to receive payments
under any settlement agreements to which Seller is a party to or beneficiary of.

Notwithstanding the foregoing, the Assets are being sold subject to, and not free
and clear from, the following: ‘

@ sl of the rights and interests of LMC pursuant to the terms of an
order entered by the Court on Jume 4, 2003, and sll supporting documents
approved by such order, all of which documents are dated prior to the date of this

Agreement.

(i)  all of the tights and interests of Roll pursuant o the terms of a
certain Entry on Motion for Relief from Stay entored by the Court on June 24,
2003, and any othér rights and intorests of Roll that may be recognized and
preserved pursuant to any subsequent orders of the Court entered in the Chapter

11 Cases.

2.2  TExcluded Assets. The following assets (the "Excluded Assets™) to the exient
that, but for this sentence, would constitute Assets, shall not be included in the Assets:

(3  all utility deposits made by the Seller after the commencement of the
Chepter 11 Cases, cash and cash equivalents, including cash on hand or in the bank
accounts, certificates of deposit, commercial paper and securities owned, used or held for
use by Seller;

(b) &l cash retainers held by any professional retained by Court order in the
Chapter 11 Cases.
(&)  all accounts receivable;

(@)  all inventory described in Section 7.1(b)(i), ¥iz., mventory sold by Seller
in the ordinary course of its business and any other inventory owned by third parties nd
bailed with Seller, including, but not limited to, the inventory subject to the LMC
Agreements and the Roll Transaction; ‘
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(¢ lall executory contracts, unexpired leases and contracts other than those
Contracts listed in Schedule 5.9;

(f)  all Capital Stock of Seller and, except as set forth on Schedule 2.1(0), any
of Seller's other affiliates ot stock ar other ownership interests owned by Seller in any

other entity;
(2)  all tax refinds from any federal, state or local governmental entity;

(h) any and all claims and causes of action of any kind or nature, including
without limitation under contract or tort, or under federal, state or local law or ordinance
or under the Bankruptey Code and any intercompany claims, except amy claims or
warranty claims specifically relating to the Equipraent or the Inventory; and

() all assets of Ingersoll CM Systems, Inc., an affiliate of Selicr that is not a
signatory to this Agreement, sold pursnant to an order entered by the Court on June 18,
2003 (the "CM Systems Sale Order'') and any rights of Ingersoll CM Systems, Inc.

pursuant to the terms of a certzin Asset Purchase Agreement between it and China FTL-
Production Systems, Inc., which Agreement was approved pursuant to the CM Systems
Sale Order.

()  all of Seller's right, title and interest in a certain promissory note dated
October 10, 2002, in the principal amount of $2,195,750, which note is payable by IPS
Systems, LLC, a Delaware limited lisbility company, to the order of The Ingersell Milling
Machine Company.

(k) any claims of the Seller against any Person for avoidance of any transfers,
obligations or liens arising under Chapter 5 of the Bankruptcy Code;

(D  all sums paid to Sellers under the LMC Agreements and the Roll
Transaction.

(m)  all Tax Retums, the corporate charter, seals, minute books, stock transfer
books, financial records and other documents relating solely to the organization, existence
and maintenance of Seller as a business entity.

(n) any intellectual property owned by any entity other than Sellers including,
but not imited o, intellectusl property subject to the Non-Disclosure Agreements,

2.3 Assumed Linbilities, Buyer shall assume the following obligations and Lisbilities

of Seller relating to the Business and Assets:

(a)  Liabilities with respect to Contracts that Buyer has identified in Schedule
5.9 and which Contracts are thereafter assumed by the Seller and assigned to Buyer
pursuant to an order or orders entered by the Court in these Chapter 11 Cases;

{AD0SA302.00CTS
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(b)  All costs and expenses necessary to cwe all defaults existing under the
Contracts so designated by the Buyer and that are gssumed and assigned to Buyer as

described herein; and

24  Liabilities Not Assumed. Buyer shall not assume agy Lisbilitics and other
obligations of Seller relating to the Business or Assets, other than Liabilities with respect to the
Contracts as provided by Section 365(k) of the Bankruptcy Code and as assumed in Section 2.3
herein. Seller shall remain solely responsible for all Liabilities associated with the Business and
Assets relating to or incurred by Seller before Closing (other than the Assumed Liabilitics)
including, without limitation, the following {collectively, the "Excluded Liabilities™):

(@ Liaﬁilities for federal, state and Iocal income and franchise taxes and any
other taxes incurred by Seller in the conduct of the Business or with tespect to the Assets

prior to the Closing;

(6)  all Lisbilities or other obligations relating to any employee or any
employee benefits, including, without limitation, Liabilities for any poatpetition employee
stay bonus or other similar award approved by order or orders entered by this Court, and
any Liabilities that may arise or bave arisen under or on account of COBRA, the WARN
Act, worker's compensation, withholding taxes, medicare, pension, retirement benefits,
vacation and eny and all other fringe benefits , if any;

(c)  all Liabilities or other obligations arising under Bnvironmental Laws in
conmection with facts, events, conditions, actions or omissions existing on or occurring
prior to Closing in the conduct of the Business or use of the Assets including, but not
limited to, any coniribution obligations arising from the disposal of Hazardous
Substances on real esiate owned by third parties;

(@) a2l claims for product Lability or under warranties associated with the

Business or Assets (whether known or unknown, and whether recorded or reported), in
each case other than those relating to any items produced or sold by Buyer after Closing;

and

(¢)  any Liability with respect to any litigation or threatensd litigation, claims,
obligations, damages, costs and expenses arising out of, in connection with, or as a result
of the conduct of the Business by Seller or any use of the Assets prior to the Closing.

(f)  all Liabilities in respect of all indebtedness for borrowed money owed by
Seller to any Person;

Lisbilities for comuaissions payable for sales prior to Closing; and

anty Liabilities not expressly assumed herein.,
1A0030302.00¢) 10 )
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ARTICLE IIL
PURCHASE PRICE AND PARENT GUARANTY

3.1  Purchase Price. The consideration to be paid for the Assets (the "Parchase
Price") shall be Twelve Million Six Hundred Ten Thousand Dollars ($12,610,000), payable as
follows: (i) delivery of cash to Seller by wire transfer in an amount equal to the Eamest Money
Deposit, which sum shall be deposited by Buyer in an interest-bearing account to be establighed
and maintained at Bank One, NA and designated by Seller, immediately upon execution of this
Agreement (the *Earnest Money Deposit"); and (ii) the balance of the Purchase Price to be paid
to Seller by wire transfer at Closing, which wire transfer ghall be made to an account maintained
at Bank One, NA, as directed by Bank One, NA. Any interest earned on the Barnest Maney
Deposit shall accrue o the benefit of Buyer.

3.2  Parent Guaranty. The obligation of the Buyer to pay the Purchase Price to Seller
shall be unconditionally guaranteed pursuant to the terme of written guaranty of Camozzi
Holdings S.p.A., with headquarters at Via Fritrea 20/, 25126 Brescia-Ttaly. The form of this
guaranty (the "Parent Guaranty™), is attached hereto as Schedule 3.2, The identity of the
Person executing the Parent Guaranty and the form and substance of the Parent Guaranty must be
completely acceptable to Bank One, NA. The Parent Guaranty shall be executed and delivered to
Seller upon the exccution and defivery of this Agreement.

33  Praceeds of Collateral/Cash Collateral. The parties hereto acknowledge that
the Earnest Money Deposit and any payments of the Purchase Price (whether by Buyer at
Closing, or by Buyer's parent pursuant to the Parent Guaranty) constitute "cash collatersl,"” as that
term is defined in Section 363(a) of the Bankruptcy Code, and are subject to the liens and
security interests of Bank One, NA. '

ARTICLE IV.
RELATED AGREEMENTS

41 Related Agreements. In connection with the consummation of the transactions
contemplated hereby, Seller and Buyer shall enter into esch of the following agrecments
(collectively referred to herein as the "Related Agreements") at or before the Closing:

(a)  Patent, trademark and license assignment agreement with respect to the
Intellectual Property and licenses being assigned to Buyer, in the form attached hercto as
Schedule 4.1(a).

(b) A transition services agrecment, in the form attached hereto as Schedule
4,1(b) (the "Transition Services Agreement").

The Buyer and Seller also acknowledge, consent o and incorporete by reference herein the
bidding procedures for the Auction and Sale of the Assets as specified in the Procedures Order.

{Mm.mill
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42 NoSuccessor. The parties hereby acknowledge and agree that Buyer is not acting
as a supcessor to Seller in any manner whatsoever.

43  Intellectual Property Not Owned by Seller. Buyer agrees that it will not use n
any manner whatsoever or disclose to any other entity any inteliectual property not owned by
Seller but in the Seller's possession, custody or control and shall return such property to its owner
upon its request, This covenant shall survive the Closing.

ARTICLEYV.
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller represents and warrants to Buyer, as of the date hereof and as of the Closing Date,
and as of no other date, as follows:

51  Organization; Qualification. Each Seller is a corporation duly organized,
validly existing and in good standing under the laws of its respective state of organization. Seller
is subject to the jurisdiction of the Court and has necessary corporate power and authority to own
all of the Assets, 4 '

52  Authority Relative to this Agreement and the Related Agreements. Subject fo
the entry of the Procedures Order and the Sale Order by the Court, Seller has the necessary
corporate power and authority to exccute and deliver each agreement or other document to be
excouted by it in connection with the transactions comtemplated by this Agreement and the
Related Agreements and 1o consummate the transactions contemplated hereby and thercby.
Subjext to the entry of the Procedures Order and the Sale Order by the Cowt, the execution and
delivery by Seller of each agreement or other document to be executed by it in connection with
the transactions contemplated by this Agreement and the Related Agreements, and the
consummation by it of any transactions contemplated on its part hereby and thereby, have been
duly authorized by Seller’s respective Boards of Directors and no other corporate action on the
part of Seller is necessary with respect thereto. Subject to the provisions of the Procedures Order
and the Sale Order and assuming the accuracy of Buyer's representations and warranties and
compliance with its obligations set forth hersin, this Agreement constitutes, and each agreement
ot other document to be executed by Seller in connection with the transactions conternplated by
this Agreement (when executed and delivered by Seller), will evidence and constitute the valid
and binding obligations of Seiler, enforceable in accordance with their terms.

53  Non-Contravention. Subject to the entry of the Sale Order and assuming the
accuracy of Buyer's representations and warranties and compliance with its obligetions set forth
herein, the execution and delivery by Seller of this Agreement and the other agreements and
documents to be executed in comection with the transactions contemplated by this Agreement

_ and the consummation of the transactions contemplated hereby and thereby will not (i) violate or
result in a breach of any provision of the Articles of Incorporation or Bylaws of Seller, (ii) violate
any order, writ, injunction, decree, statute, rule or regulation applicable to Seller or any of the
Assets or the Business, or (jii) violate eny agreement or obligation to which Seller or any
subsidiary of Seller is a party or by which any of their respective assets are bound, excluding

-
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from the foregoing clause (ii) such violations that would not have a material adverse effect on
any of the Assets or the Business. :

54 Compliance with Laws. Except as set forth in Schedule 5.4, Seller has not
received from any governmental authority any notice of any failure to substantially comply with
any laws, regulations, policies, guidelines, orders, judgments or decrees of any Authority
applicable to, or having jurisdiction over, Seller, the Assets or the Business, and Seller is not
currently subject to any sanction for such noncompliance.

55 Environments] Matters. Except as described in the following sentence, to
Seller's Knowledge, Seller has not received notice from any Authority or Person of any failure of
any of the Assets or the Business to comply in any material respect with, or of any material
Hability or any potential liability under, any Environmental Law. To Seller's Knowledge, Seller
has delivered to Buyer true and complete copies of any reports, ptudies, analyses, tests or
monitoring resulis possessed or initiated by or on behalf of any Selier pertaining to Hazardous
Substances or activities in, on or znder any Real Property, or concerning complimmce by Selier
with Environmental Laws. Other than the information contained in these reporis, studies,
analyses, tests or manitoring results and in certain written information previously delivered by
Seller to Buyer concerning potential contribution liabilities arising from Seller's disposal of
Hazardous Substances and real estate awned by third parties, Scller has no Knowledge of any
failure of any of the Assets or the Business to comply with or of any material lisbility under any
Environmental Law. No representation or warranty is made by Seller to Buyer regarding the
disposal of materials in landfills owned by third parties.

5.6 'Title to Assels. Seilsr has good title to all Assets and will sell, transfer and
convey the Assets free and clear of all liens and interests (other than the Permitted Exceptions) as

provided in Section 363(f) of the Bankruptcy Code.

57 Intellectual Property, To Seller's Knowledge, Section 2.1(d) and Tab A-1 of the
Exhibit Book describe the Intellectus] Property that is owned by Seller in connection with the
Business and the Assets. Except as set forth in Schedule 5.7 and to Seller's Knowledge, Seller
owns the Intellcctual Property. Except as described in Schedule 5.7, to Seller's Knowledge, there
is no claim, suit, action or procesding pending or, to the best of Seller's knowledge, threatened
against Seller asserting that its use of any Intcllectual Property infringes upon the rights of any
third parties. Except as disclosed in Schedule 5.7, to Seler's Knowledge, Seller is ot infringing
upon the rights of any Person, and no Person is infiinging upon the rights of Seller, in the
Intellectug! Property. To Seller's Knowledge, none of the former or present employees, officers,
directors or independent contractors of the Seller holds any contractual right, title or interest,
directly or indirectly, in whole or in part, in or to any part of the Intellectmal Property, or has
asserted any claim with regard to any Intellectual Property. To Seller's Knowledge, the
Inteliectual Property was developed by cither employees of the Seller during the time they were
employed by the Seiler or independsnt contractors hired by the Seller or by employees of or
independent contractors engaged by previous owners of the Business, and all rights arising from
the work of such employees and independent contractors are owned by the Seller and included in
the Assets. Except es disclosed in Schedule 5.7, to Seller's Knowledge, there have been no
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written claims, applications, disputes, oppositions or proceedings in relation to the Inteliectual
Property. Notwithstanding the foregoing, Seller does not represent or warrant to Buyer that any
contracts or licenses of the Intcllectual Property, or any portion thercof, may be assumed and
assigned to Buyer pursuant to Section 365 of the Bankrupicy Code.

58  Actions and Proceedings. Subject to the entry of the Sele Order and not
including any outstanding judgments, arders, injunctions, decrees, lawsuits, actions, proceedings
or investigations related to the qualifications of the Buyer, there are no (a) outstanding
judgments, orders, injunctions or decrees of any Authority or arbitration tribunal against Selier or
any of its respective affiliates, (b) lawsuits, actions or proceedings pending or, to the knowledge
of Seller, threatened against Seller or any of its affiliates, or (¢) investigations by any Authority
which are, to the knowledge of Seller, pending or threatened against Seller or any of its affiliates,
and which, in the case of each of clauses (a), (b) and (c), have a material adverse effect on the
ability of Seller to consummate the transactions contemplated hereby to be consummated by

Seller.

59  Assumed Comtracts. Schedule 5.9 attached hereto sets forth a list of the
Contracts sought to be assumed by the Seller and assigned to the Buyor (the “Assumed
Contracts™). Schedule 5.9 may be amended and supplemented by the Buyer at any fime prior to
5:00 p.m. (Chicago time) on August 15, 2003. The Seller shall deliver to the Buyer by the day of
the entry of the Sale Order complete, accurate, true and correct copies of all of the Assumed
Contracts. The Seller has not received any notice (whether written or oral) threatening to
terminate, cancel or Limit a business relationehip from any party to an Assumed Contract. Seller
agrees that it will file and serve, in accordance with Section 7.12(c) a motion for the azsumption

and assignment of all of the Seller’s interest in the Assumed Contracts.

530 Finders. No broker, finder or investment banker retained by or working on behalf
of Seller is entifled to any fee or commission from Buyer for services rendered on behalf of Seller
in connection with the transactions contemplated by this Agreement or the Related Agreements.

511 Copies of Documents, Scller has provided to Buyer true, complete and accurate
copies of all documents and instruments Listed on any of the Schedules to this Agreement.

512 Full Disclosure. None of the representations and warranties made in this Article
containg any untrue statement of a material fact or omits to state a material fact necessary in order
to make the statements therein, in light of the circumstances under which they were made, not
misleading.

513 Nonsurvivability of Seller's Representations and Warranties.  The
representations and warranties made by Seller to Buyer herein shall not survive the Closing and
shall expire and be of no force and effect whatsoever after the Closing except for any

representations or warranties franduiently made by Seller,
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ARTICLE VI
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants the following to Seller.

61  Organization; Qualification, Buyer is duly organized, validly existing and in
good standing under the Jaws of the State of Texas snd hes the vecessary corporate power and
authority to own all of its properties 2nd to catry on its business as it is now being conducted.
Buyer is duly qualified and in good standing to do business in each jurisdiction in which the
nature of its business makes such qualification necessary.

62  Authority Relative to this Agreement and the Related Agreements. Buyer
possesses the necessary power and authority to execute and deliver this Agreement and the
Related Agreements to which it is contemplated to be a party and to conswnmate the transactions
contemplated hereby mnd thereby. The execution and delivery by Buyer of this Agreement and
the Related Agreements and the consummation by Buyer of the transactions contemplated hereby
and thereby has been duly authorized by Buyer’s Board of Directors and no other action on the
part of Buyer is necessary with respect thereto. This Agreement constitutes, and any Related
Agreement to which Buyer is & party when executed and delivered by it will constitute, its valid

and binding obligations, enforceable in sccordance with their terms,

63 Non-Contravention. The cxecution and delivery by Buyer of this Agrecment
does not, and its execution and delivery of any Related Agreements to which Buyer is a party and
the consummation of the transactions contemplated hereby and thereby will not, (i) violate or
result in a breach of the certificate of incorporation or bylaws of Buyer, (ii) result in a default (or
give rise to any right of termination, cenceflation or acceleration) imder the terms, conditions or
provisions of any note, bond, mortgage, indenture, Heense, agreement, lease or other instrument
or abligation to which Buyer is a party or by which Buyer may be bound, except for such defaults
{or rights of termination, cancelletion or acceleration) which would not have a material adverse
effect on Buyer’s ability to consummate the transactions contemplated by this Agresment, or (jii)
to violate any order, writ, injunction, decree, statute, rule or regulation applicable to Buyer.

64 National Defense Clearance. Buyer has received verbal assurances from the
United States Department of Defense that Buyer is qualified to receive all necessary Department
of Defense clearances subjectto complete CFIUS review.

65  Fuoll Disclosure. None of the representations and warranties made in this Article
contains any untrue statement of a material fact or omits to state a material fact necessary in order
to make the statements therein, in light of the circumstances under which they were made, not

misleading.
6.6 No Consent. Except as get forth herein, no material consent, approval, license,

permit, order or suthorization of, or registration, declaration or filing with, any Authority is
required to be obtained or made by or with respect to Buryer or any of its affiliates in connection

-
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with the execution, delivery and performance of this Agreement or the consummation of the
transactions contemplated hereby.

ARTICLE VI
ADDITIONAL AGREEMENTS

71  Forbearances by Seller. Except as specifically contemplated by this Agrectnent:

(2) From the daté hercof until the Closing Date, subject to fhe requirements
and restrictions of the Bankruptcy Court proceedings, Seller shall use its best efforts to
preserve the Assets of the Busingss.

(b)  Seller shall not, from the date hereof until the Closing, without the written
consent of Buyer:

()  scll, dispose of transfer or encumber any of the Assets other than
(y) inventory sold in the ordinary course of Seller's business; and (z) bailed

inventory,
(ii) amend, modify or capcel any Assumed Contract cxcept in
accordance with its terms;

(i)  agree, 50 as to legally bind Buyer (whether in writing or otherwise}
to take any of the actions set forth in this Section 7.1 and not otherwise permitted
by this Agreement. _

7.2  Notice of Certain Eventx.
(@)  Seller shall promptly notify Buyer oft

) any notice or communication from any Person alleging that the
consent of such Person is or may be required in connection with the transactions

contemnplated by this Agresment;

(i) “any moticc or other communication from any Autherity in
comnection with the transactions contemplated by this Agreement;

(ii) any actions, suits, claims, investigations or proceedings
commenced or, to its knowledge threatened against, relating to or involving or
otherwise affecting Selier or the Business that relate to the copsummation of the
transactions contemplated by this Agreement; and

(iv) the damage or destruction by fire or other casualty of any material
portion of the Assets or if any material portion of Assets becomes the subject of
any proceeding or, to the knowledge of Seiler, threatened proceeding, for the
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taking thereof or any part thereof or of any right relating thereto by condemnation,
eminent domain or other similar governmental action.

()  Seller shall promptly notify Buyer of, and furnish Buyer any information
which Buyer may reasonably request with respect to, the occurrence to Seller's knowledge
of any event or condition or the existence to Seller'’s knowledge of any fact that would
canse any of the conditions to Buyer’s obligations to consummate the purchase and sale
of the Assets or any Separate Lots not to be fulfilled. If between the date hereof and the
Closing Date, any of the matters referenced in Section 7.2(a)(iv) shall have occurred, then
Seller, at its option, shall sither (i) repair any damage or casualty at ite expense; (ii)
deliver to Buyer on the Closing Date any insurance proceeds (including but not limited to
condemnation insurance proceeds) or rights to receive insurance procesds with respect
thereto; or (iii) reduce the Purchase Price by the amount of the proceeds described in

subsection (i) herein.

73  Confidentiality, Seller shall not have disclosed any proprietary or confidential
informstion concerning the Business to any other Persons unless such Persons have first executed

a qonﬁdentia]ity agreement,

74  Retention of Books and Records. On the Closing Date, Seller shall provide
Buyer with all documents and vecords relating to the Business, including hard copies of all such
documents and records currently maintained hy Seller in electronic format, Buyer will retain and
maintain, in substantially the same form and condition as received by Buyer, all such documents
and records and will make available such documents and records as may be reasonably requested
by Seller for a period of four (4) years from Closing Date in order to expeditiously comply with
all pertinent requests from the Internal Revenue Service and state taxing authorities which relate
to the period prior to the Closing, This access shall also be afforded to authorized representatives
of the United States Trustee, any trustes who may be appointed in any of the Chapter 11 Cases,
and any other Person authorized to have such acoess pursuant to the terms of any order entered
by the Court in the Chapter 11 Cases. Seller or other persons roquesting copies of such
documents and records shall be responsible for paying any teasonzble copying cests.

75  Mail Received After Closing. Following the Closing, Buyer shall deliver or
cause to be delivered to Scller, promptly after receipt by Buyer, all mail and other deliveries
addressed to Seller including payments of accounts receivable or any other sums due and payable

by any third party to Seller.

7.6 - Information and Access, Subject to applicable law and Seller'’s contractual
cbligations (inciuding those obligations contamed in the Non-Disclosure Agreements) from and
after the date of this Agreement to the Closing Date, the Seller will, upon reasonable prior notice
given to Seller by Buyse (i) permit representatives of the Buyer to have full access during normal
business hours to all premises, properties, persomnel, accountants, books, records, files, electronic
gystems, contracts and documents of or pertaining to the Assets, (i) allow the Buyer to examine
the Assets and (iii) otherwise cooperate and assist, to the extent reasonsbly requested by the

- -
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Buyer, with the Buyer’s due diligence investigation. The Buyer and its representatives will treat
and hold such information as confidential. Subject to applicable law and Seller's contractual
obligations (including those obligations contained in the Non-Disclosure Agreements) Seller
further agrees to permit and to use reasonsble efforts as reasonably requested by the Buyer for the
facilitation of representatives of the Buyer to contact vendors and other third parties relating to
the Assets for purposes of the transactions contemplated by this Agreement.

7.7  Assumption and Assignment of Certain Contracts. Seller shall request by
motion made to the Court that the Sale Order authorize the Seller to assume and assign to the
Buyer the Assumed Coniracts. The Seller does not repregent, watrant or covenant that the Court
will authorize the Seller to assume and assign to the Buyer any one or more of the Assumed
Contracts. The Seller agrees that the Buyer shall have no obligation to assume azy Assumed
Contract (i) if the Buyer is unwilling to pay the cure amounts as determined by the Bankruptcy
Court; (ii) if the Buyer provides written notice before or at Closing that is wishes to delete cartain
contracts from the list of Assumed Contracts in Schedule 5.9; or (iii) the Sale Order dogs not
grant to Selier the authority to assume such Assumed Contract. With respect to each Assumed
Contract, the Buyer shall make reasonable efforts to provide adequate assurance as required
under the Bankruptey Code of the future performance of such Assumed Contract by the Buyer
and to assist in obtaining the Bankmptcy Cowt’s entry of the Sales Order. In furtherance thereof,
the Buyer shall fumnish such affidavits, non-confidentiat financial information or other documents
or information for filing with the Bankruptcy Court as the Seller may reasonably request, and
make the Buyer's employees and representatives available to testify before the Bankruptcy Court,
In the event that an Assumed Contract is not assigned to the Buyer s a result of the Buyer's
failure to provide such adequate assurance, such non-assignment ghall not constitute a default by

the Buyer hereunder.

7.8  Expenses. Except as otherwise provided herein, all costs and expenses incurred in
connection with this Agreement and the trinsactions contemplated hereby shail be paid by the

party incurring such costs and expenses.

79  Efforts to Consummate. Subject to the terms and conditions of this Agreement, -
each of the parties hereto shall use reasonable best efforts to take, or to cause to be taken, all
action and to do, o to cause to be done, all things necessary, praper o advisable to consummate,
as promptly as practicable, the transactions contemplated herein including, without limitation, the
satisfaction of the conditions listed in Articles VI and IX that are within the control of such
party and the obtaining of all consents, waivers, authorizations, orders and approvals of third
parties, whether private or governmental, required of it by this Agreement, Each party shall
cooperate fully with the other parties hersto in assisting such partics to comply with this Section
7.9. However, except as specifically provided herein, no party shall be required to (i) initiate any
litigation, (ii) make amy material payment; or (iif) incur any material economic burden in
connection with the obtaining of any consent, waiver, ruthorization, order o approval.

710 Transfer Taxes and Recording Fees. Buyer shall be responsible for payment of
all sales, use, transfer taxes and other non-income taxes and fees incurred in connection with the
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sale of the Assets as contemplated herein. Any mortgage registration fees shall be at the expense
of Buyer.

711 Tax Matters. Seller and Buyer shall cooperate in the preparation of 2 joint
schedle (the "Allocation Schedule™), allocating the Purchase Price (including, for purposes of
this Section, any other consideration paid by Buyer) among the Assets. Scller and Buyer each
agrees to file Intemal Revenue Service Form 8594 and any required attachments thereto, together
with all federel, state, local, and foreign tax returns, in accordance with the Allocation Schedule.
Seller and Buyer each egree to promptly provide the other with zny other information required to

complete the Allocation Schedule.
712 Bankruptcy Sale Procedures.

(8  The Sale Motion and Procedures Order. The proposed procedures for the
Sale of the Assets in bulk or in Separate Lots are generally described herein and are not meant by
the parties to be exclusive. Seller (with the written consent of Bank One, NA) may impose other

procedures prior to the Auction.

On July 17, 2003, Seller filed with the Court a motion to approve procedures for
any competitive bidding under Section 363 of the Bankruptey Code (the "Procedures
Motion"). The Motion provided, inter alia, that Magnum Integrated Technologies Corp.
(“Magnum”) is the "stalking horse bidder" for the Assets and shall make the opening bid
at the Auction in accordance with the terms of the Procedures Order. The Court entered
an order approving bid procedures, which procedures were described in the Procedures
Motion (the "Procedures Order®), The Procedurcs Order, and a motion to sell the
Assets pursuant to Section 363(f) of the Bankruptcy Code (the "Sale Motion"), were
promptly served upon all creditors and other parties in interest in the Chapter 11 Cases a5
required by the applicable provisions of the Bankruptcy Code, the Federal Rules of
Bankruptcy Procedure and the Court's local rules and were scrved upon such other
entities as may be required by the Court. The Procedures Order approved, among other
things, the Break-Up Fec contemplated by Section 11.2 and each of the following terms

and conditions:

() .Any competitive bidding for the Asscts or any Separate Lots (as
that latter term is defined herein) shall be conducted at an asuction (the
" Auction™), after which the Court, after notice and 2 hearing, shall enter an order
authorizing the Sale of the Assets or Separate Lots (as that latter term is defined
herein) free and clear of liens and interests (other than the Permitted Exceptions)
{the "Sale Order"). The date for the Auction shall be August 19, 2003 (the
“Auction Date"). At the Auction, the Seller shall conduct the sale by open
bidding, except that nothing contained in the Procedures Order or elsowhere shall
prohibit the Seller, at the Augction, from conducting separate or joint discussions
with Magnum, the Buyer, any Qualified Bidder, the Official Creditors Committee

-
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or Bark Ome, NA in private and not on the record of such proceeding. A court
reporter shall make 2 record of the open bidding as it occurs.

Gi)  Unless otherwise ordered by the Court for cause shown, for any
Person other than Magnum to participate in the Auction (a "Potential Bidder™),
such Person must deliver to the Seller (x) such information as the Seller shall
request establishing a Potential Bidder's ability to close the Sale of the Assets or
Separate Lots in a timely manner, including & demonstration of financial
wherewithal to close such sale (which demonstration shall inctude the delivery of
2 parent guaranty and, at the option of Seller and Bank Oae, NA, a letter of credit
completely acceptable to Seller and Bank One, NA); (v) a wire transfer to Seller
of funds equal to the amount of the Earnest Money Deposit; and (z) an executed
asset purchase agreement in substantially the same form as this Agreement,
including Section 6.4 and 7.15 and, at the option of Bank One, NA, a provision
requiring the Potential Bidder to obtain a letter of credit for the Purchase Price, in
forre and substance acceptable to the Seller and Bank One, NA. These three items
must be actually received by the Seller by no later than 5:00 p.m. (Chicago time)
on August 15, 2003 (the "Bid Deadline™), in order for the Potential Bidder to
participate in the Auction. Any Potential Bidder meeting all of the above
requirements that wishes to participate in the Auction must attend the Auction and
acknowledge in writing that it is familiar with, understands and accepts the
procedures specified in the Procedures Order. Any person qualifying under all of
the above standards shall be entitled to bid to purchase the Asscis or 2 Separate
Lot or Lots and will be herginafter referred to as a "Qualified Bidder.” Any bid
made by a Qualified Bidder shall be referred to as a "Qualified Bid." Seller
acknowledges and agrees that Buyer is a Qualified Bidder without further act or
deed required by Buyer for such qualification.

(iii) The procedures specified in the Procedures Order was incorporated
into the Notice of Auvction Sale respecting the Auction (the ™Auction Notice™)
and served pursuant to the procedure described in this Scction. The Auction
Notice specified the Auction Date and the time and place of the Auction. Seller
served copies of the Auction Notice upon all creditors and other parties in interest
in the Chapter 11 Cases along with the Sale Motion and Procedures Order.
Subsequent to this service of the Auction Notice, the Seller provided and will
provide the Auction Notice to any Person requesting in writing a copy of the
SBme,

(iv)  The Seller will grant reasanahle access to the Assets and Separate
Lots to any Person expressing &n interest in viewing the same for the purpose of
making a bid thereon, and the Seller will further agree to make financial and such
other information conceming the Asaets and Separste Lots available to any
prospective bidder. The Seller shall require any prospective bidder to enter into 2
confidentiality agreement, in form and substance reasonably acceptable to Seller.
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(v)  ‘The Scller will offer the Assets for sale at the Auction in bulk in
conformity with the Procedires Motion and the Procedures Order, Selier may
also offer the Assets for sale in separate lots as specified-tn Schedule 7.12
attached hereto {the "Separate Lots"). At the conclusion of the Auction, the
Seller and Bank One, NA will engage in an analysis (the “Bid Analysis") to
determine which Qualified Bid or Bids are, in their collective best judgment, the
highest or otherwise best offer(s). A Person making 2 Winning Bid is hereinafter
referred to as a "Winning Bidder"™). At the conclusion of the Bid Analysis, the
Seller shall ask the Court to enter an order authorizing the Seller to consuanmate
the Sale(s) at the Winning Bid(s) with the Winning Bidder(s), and to execute such
additional documentstion as is reasonably necessary to close such Sale(s).
Nothing herein shall be construed to prohibit the Official Creditors Committer
appointed in the Chapter 11 Cases from objecting to confirmation of any Sale or
Sales of the Assets or Separate Lots.

(vi) Magnum shall make the opening bid at the Auction in the amount
of Twelve Million Dellars ($12,000,000.00). The first incremental competitive
bid at the Auction for the Assets shall begin at the Purchase Price (the
»QOverbid™), with any subsequent increases of bids by Magnum, Buyer or any
Qualified Bidders to bo made in at least subsequent increments of Two Hundred
Fifty Thousand Dollars ($250,000}. The amoant of these mcreraents, however, is
subject to modification pursuant to Section 7.12(b) herein. '

(vii) Thbe opening bids for the Separate Lots shall be determined by
Seller and Bank One, NA, and announced at or prior to the Auction. The amount
of the overbid for any Separate Lot and the bidding increments for those Separate
Lots shall be determined by Seller and Bank One, NA, and announced at or prior

to the Auction.

(viii) The offers of all Qualified Bidders shall be irrevacable until the
earlier of (i) the Closing of the sale of the Assets or Separate Lots, as the case may
~ be, or (if) the withdrawal of the Assets or Separate Lots for sale by the Seller. The
submission by a Qualified Bidder of a Qualified Bid for one or more Separate
Lots shall not render a Qualified Bid for the Assets made by the same Qualified
Bidder void, voidable or superseded in any manmer whatsocver.

(ix) In the event that a Winning Bidder defaults in the performance of
its obligation to purchase the Assets or a Separate Lot pursuant to a Winning Bid,
that Person's Eamnest Money Deposit shall be forfeited and shall be immediately
transferred by the Seller to Bank One, NA for application against its allowed
¢laim in the Chapter 11 Cases subject, however, to any third party rights set forth
in the Final Cash Collateral Order entered in the Chapter 11 Cases.
Notwithstanding the foregoing, such a forfeiturs shall not be in full satisfaction of
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any damages cansed to any Person by the Winning Bidder's default as described
hersin. Any Person muking an Earnest Money Deposit who does not become the
Purchaser (viz., the Winning Bidder as specified in the Sale Ordcr as entered by
the Court in the Chapter 11 Cases) shall have its Earnest Moncy Deposit returned
to it by the Seller within two (2) business days after the conclusion of the hearing
at which the Winning Bid(s) are confirmed.

(x) In the event that a Winning Bidder defaulis in the performance of
its obligations to purchase the Asscts or Scparate Lot(s) pursuant to a Winning
Bid, then the next highest bidder for the Assets or Separate Lot(s) ehall be
required to proceed as the Winning Bidder (provided, howevey, that Bank One,
NA consenis in writing). Consequently, that Person's bid (the “Back-Up Bid")
will be treated as the Winning Bid without further notice and hearing and entry of
eny additional order by the Court,

(xi) Any sale of the Assets or Separate Lot(s) hereunder (the "Sale")
shall be free and clear of all liens and interests other than the Permitted
Exceptions (unless otherwise agreed to by such Winning Bidder, Seiler and Bank
One, NA), with such liens and interests attaching to the proceeds of the Sale (the
#Sale Proceeds") in the same rank and priority as those liens and interests
enjoyed prior to the Auction and Sale. The Sale Order shall expressly so provide.

(xii) The Winning Bidder shall be solely responsible for any sales,
transfer or other taxes, if any, applicable to its acquisition of the Assets or any

Separate Lot.

(xili) The sale of the Assets or any Separate Lot shall be on an “as is,
where is" basis and without representations or warranties of any kind, nature or
description by the Seller, its respective bankruptey estatcs, or its respective agents.
By submitting & bid, cach Qualified Bidder shall be deemed to have
acknowledged and represented that (i) it has had an opportunity to inspect and
examine the Assets and Separate Lots and to conduct auy and all due diligence
rogarding the Assets and Separate Lots prior to ‘making its bid; (i) it has relied
solely upon its own independent review, investigation and/or inspection of any
documents, Assets and/or Separate Lots in making its bid; and (iif) it did not rely
upon any written or oral staiements, representations, promises, werranties, or
guaranties whatsoever, whether express, implied, by operation of law or
otherwise, regarding the Assets and any Separate Lot by any Person whatsocver,
or the completeness of any information provided in comnection therewith or the
Auction, except s expressly stated in these bidding procedures or, as to the
Winning Bidder, the applicable purchase agreement.

(xiv) Notwithstanding anything 1o the contrary in the Sale Motion or the
Agreement, & Winning Bid shall bave been accepted by the Seller only upon entry
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of the Sale Order and the Seller will 1ot be obligated to take any action related to
the sale of the Assets ar any Separste Lot unless and until the Court enters the
Sale Order, which must be in form and substance reasonably satisfactory to the
Seller and Bank One, NA. The Seller's presentation to the Court for approval of a
Winning Bid does not constitute the Seller's acceptance thereof.

(xv) Upon the Court's entry of the Sale Order, a Winzing Bidder(s)
(which may be the Buyer) shall become a "Purchaser.” ' :

(b)  Notwithstanding anything to the contrary herein, Seller shall have the right
to (i) modify the foregoing terms from time to time; end (ii} continue the Auction by
announcement either at the Auction or in open Court, without being required to serve any
additional notices upon any Person. However, Seller shall be prohibited from conducting
at the Auction any "closed" or "sealed” bidding where bids are not placed on the record.

(¢)  As part of the Sale Procedures, Seller will seek the Court's approval, under
Section 165 of the Bankruptcy Code, for the assumption of the Assumed Contructs and
the assignment of the Assumed Contracts. Seller shall () notify, in accordance with the
requirements of the applicable provisions of the Bankruptcy Code, all parties entitled to
receive motice of such motion, as modified by orders in respect of notice that may be
issued at any time and from time 1o time by the Court, and (ii) use reasonable efforts to

obtain the Court's approval of the same.

(d)  The Buyer and all Qualified Bidders agres that they shall deliver to Seller
written evidence of their respective abilities to provide adequate assurance of future
performance in accordance with the requirements of Section 365(£)(B) of the Bankruptcy
Code in the event of an objection on such grounds mads by any Person that is party to an
Assumed Contract. In 2ddition, Buyer and a}l Qualified Bidders agree to cooperate with
reasonable requests for additional evidence thercof that are made by any Person whoisa
party to any Assumed Contract. Seller ackpowledges and agrecs that Seller will not
challenge the Buyer's demonstration of its ability to provide adequate assurance of future
performance as required herein,

(¢) The Buyer acknowledges and agrees that Buyer has entered into this
Agreement at arms-length and in good faith, It further acknowledges and agrees that the
Purchass Price agreed upon in this Agreement has not been controlied by any agrestment
among any potential bidders and that tie Buyer's offer has not been coliusive with any
other bidder, whether or not Qualified, in any way. Selier agrees to apply to the Court for
a finding that Buyer, if the Winaing Bidder, is a good faith purchaser within the meaning
of Section 363(m) of the Bankruptoy Code and, accordingly, is entitled to all the benefits
and protections thereof.
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713  Auction. Provided that Buyer is not in default under the terms of this Agreement,
Buyer shal! be deemed a Qualified Bidder and entitled to participate as a Qualified Bidder at the
Auction in the event a Qualified Bid is made by another Qualified Bidder,

7.14 Survey. Seller shall provide Buyer with the most recent survey or surveys of the
Real Property currently in Seller’s possession. ' '

7.15 Maintenance of Sensitive Military Information. Buyer shall maintain the
confidentiality of all sensitive military information and agrees to retain all sensitive military
information conceming the United States within the United States. Buyer shall comply with the
Exon-Florio Act, the Department of Defense Directive Number 5230.25 dated November 6,
1984, revised as of August 18, 1995, and all other restrictions iruposed by law (i) with respect to
the purchase of the Assets or Separate Lots; or (ji) with respect to the exercise of any of Buyer's
rights hereunder, including those rights contained in Section 7.6.

ARTICLE VIIL
CONDITIONS TO OBLIGATIONS OF BUYER

The obligations of Buyer to consummate the transactions contemplated by this
Agreement shall be subject, to the extent not waived, to the satisfaction of each of the following

conditions before or at the Closing.

8.1  Representations and Warranties. Except for changes coutemplated by this
Agreement, the ropresentations and warnanties of Seller contained in this Agreement shall be true
and correct in all material respects as of the date of this Agreement and as of the Closing, subject
to changes made to the Schedules attached hereto as permitted by this Agreement.

82  Performance of this Agreement. Seller shall have performed all obligations and
complied with all conditions required by this Agreement to be performed or complied with by it
before or at the Closing, to the extent not waived.

8.3  Proceedings. All necessary corporate actions to be taken by Seller in comnection
with the transactions contemplated herein shall have been completed, all such actions and all
documents incident thereto shall be raasonably satisfactory in substance and form to Buyer, and
Buyer shall have received -all such counterparts, originals or certified or other copies of such
documents as Buyer may reasonably request,

8.4  Sale Order. The Court shall have entered the Sale Order which shall have
authorized Seller to convey to Buyer all of its right, title and interest in and to the Assets free and
clear of all liens and interests ("Liens™) and the Court shall have approved the assignment and
assumption of the Contracts as contemplated hereby, The Sale Order, which must be reasonably
satisfactory in form and substance to Buyer and to Bank One, NA, shall authorize Seller to entcr
into and consummate this Agreement snd the transactions contemplated heroin in their entirety,
and shall further provide, among other things, that (i) the transfers of the Assets by Seller to
Buyer pursuant to this Agreement (2) are or will be valid and cffective transfers of the Assets; (b)
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vest or will vest Buyer with good title to the Assets, free and clear of all Liens other than the
Permitted Exceptions; (c) constitute the best offer or value received by Sellex for the Assets; and
{d) do not and will not subject Buyer to any liability as a successor of Seller; (ii) the Court retains
jurisdiction to enforce the provisions of this Agreement in all respects; (iii) the provisions of the
Sale Order arc nonseverable and mutually dependent; (iv) the transactions contemplated by this
Agreement are undertaken by Buyer in good faith, as that tonn is used in Section 363(m) of the
Bankraptcy Code; (v) pursuzant to Section 363(n) of the Bankruptey Code, the consideration paid
under this Agreement was not controlled by an agreement among potential bidders at the hearing;
(vi) Seller has fully satisfied the requirements of Sections 365(b)(1)(A) and (B) of the
Bankruptey Code with regard to the Contracts; (vif) the terms and provisions of the Sale Order
and thiz Agreement shall remain in full force and effect upon the dismissal or conversion of the
Chapter 11 Cases to 2 ease or cases under Chapter 7 of the Bankruptey Code; (viti) the stay
provided for under Federal Rule of Bankruptcy Procedurs 6004(g) is waived; and (ix) the terms
and provisions of the Sale Order and this Agreement shall be binding on all creditors and other
parties in interest in these Chapter 11 Cases. The Sale Order shall provide that, notwithstanding
Rules 6004(g) and Ruls 6006(d) of the Federal Rules of Bankruptcy Procedure, the Sale Order
shall take effect immediately upon signature and any stay of such Sale Order is lifted and waived.

85  Legislation. No statute, rule or regulation shall have been enacted which prohibits
the consurnmation of the transactions contemnplated hereby.

8.6 Related Agreements. Seller shall have executed and delivered all Related
Agreements.

8.7 Real and Personal Property Taxes. Seller shall pay and discharge any and all
delinquent real and persomal property taxes assessed against the Asscls (the "Delinguent
Taxes") out of the Sale Proceeds as described herein. The parties intend for the transactions
contemplated herein shall be exempt from state and local taxation pursuant to Bankruptcy Code
Section 1146(c). In the event that the transactions are determined not to be so exempt from state
and local taxation, then the Buyer shall be responsible for the paymeat of such taxes, as provided

in Section 7.9.

8.8  Actess. Prior to the Closing Date and subject to the restrictions on Buyer's aceess
described in Section 7.6 herein, Seller shall, upon reasonsble prior notice to Scller, (i) grant to
Buyer and its representatives, employees, counsel and accountants, reasonable access during
normal business hours and upon reasonable motice to key personnel, properties, books,
commitments, contracts and records of Seller relating to the Assets and the Business; (i) will
furnish to Buyer, its counsel, financial advisors, anditors and other authorized representatives
such financial and operating data and other information relating to the Business as such Persons
may reasonably request and (iii) will instruct the agents, counsel and financial advisors of Seller
to cooperate with Buyer in its investigation of the Business.

8.9  Imsurance Coverage for Material Damsge. In the cvent of physical damage to a
material portion of the Assets prior to Closing, Seller shall have sufficient property and casualty
insurance coverage in an mount sufficient to cover the payment described in Section 7.2(b)(ii).
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810 Employees. Buyer shall not be restricted from hiring any employees of Seller
with respect to the Business.

811 No Bankruptcy Sale Objections. As of the Closing Date, there shall be po
written objection filed by an Authority with the Court and not withdrawn or overruled in the
Chapter 11 Cases seeking to prohibit consummation of the fransaction contemplated by this
Agreement as a result of any asserted foreign ownership of Buyer (the "Bankruptcy Sale
Objection”).

ARTICLE IX.
CONDITIONS TO OBLIGATIONS OF SELLER

The obligations of Seller to consummate the transactions contemplated by this
Agreement shall be subject, to the extent not waived, to the satisfaction of each of the following
conditions before or at the Closing:

'9.1  Representations and Warranties, Except for changes ocontemplated by this
Agresment, the representations and wartanties of Buyer contained in this Agreement shall be true
and correct in all material respects as of the dats of this Agreement and as of the Closing.

92 Performance of this Agreement, Buyer shall have performed all obligations and
complied with all conditions required by this Agreement to be performed or complied with by it
before or at the Closing, to the extent not waived by Seller.

9.3 Proceedings. All corporate and other procesdings to be taken by Buyer, if any, in
comnection with the transactions contemplated hereby shall have been completed, all such
proceedings and all documents incident thereto shall be reasonably satisfactory in substance and
form to Seller and Seller shall have received all such counterparts originals or certificd or other

copics of such documents as Seller may reasonably request,

94 Consents aad Approvals. All consents, authorizations, orders or approvals of
any Authority and of individuals or business cntities which Buyer is required to obtain in order to
consummate the trangactions contemplated by this Agresment shall have been obtzined by Buyer
and all waiting periods specified by law with respect thereto shall have passed.

95 Sale Order. The Court shall have entered the Sale Order which shall authorize the
Seller to convey to the Buyer all of Seller's right, title and interest in end to the Assets free and
clear of all liens and interests (cxcept as otherwise specified herein), and the Court shall have
approved the assignment and assumption of the Contracts as contemplated herein,

9.6 Legistation. No statute, rle or regulation shall have been enacted that prohibits
or restricts the consummation of the transactions contemplated hereby.
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97 Related Agreements. Buyer shall have executed and delivered each of the
Related Agreements to which it is a party.

ARTICLE X.
DELIVERIES, ETC., IN CONNECTION WITH CLOSING

10.1 Time and Place of Closing. If all the conditions to Closing set forth in this

Agresment have been satisfied or waived in writing prior to such date, the Closing will taks place
on the Closing Date and at the Chicago, Tlinois offices of Shaw, Gussis, Fishman, Glantz,

Wolfson & Towbin, LLC. Notwithstanding the foregoing, the Closing must ocour by no later
than 5:00 p.m. (Chicago time) on September 30, 2003, unless that date is extended pursuant to
Section 11.1(a)iv). I the Closing takes place, the Closing and all of the transactions
contemplated by this Agreement shall be desmed to have occurred simultaneously and become
effective as of 12:01 a.m. ori the date of Closing.

10.2 Deliverics by Seller. At or before the Cloging, Seller shall deliver to Buyer, as
applicable, the following:

(@) = bill or bills of salc, a deed or deeds (transferring the Real Property, and
such other document or documents suitable for fling, registration or recording, (if
applicable) as are necessary to transfer fo Buyer the Assets;

(b)  evidence that all of the proceedings contemplated by Section 8.3 have
been completed;

"{c) cach ofthe Related Agreements executed by Seller to which it is a party;

(d)  certified copies of the Sale Order and amy separaie order authorizing
assumption and assignment of the Assumed Contracts;

{e)  such other documents, instruments ot writings required to be delivered to
the Buyer at or prior to the Closing pursuant to his Agreement and documents as Buyer

may reasonably request; and
(H  the Transition Services Agreement executed by Seller,

103 Deliveries by Buyer. At or before the Closing, Buyer shall deliver to Seller, as
applicable, the following:

'(a) the Purchase Price of the Assets or any Separate Lot(s) in immediately
aveilable funds;

(b) the Transition Services Agreement executed by Buyer,;

-—
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(c)  evidence that all of the proceedings contemplated by Section 9.3 have
been completed;

{d) copies of any consents obtained a5 contemplated by Section 9.4;

(e) certified copies of Buyer's certificates of incorporation and bylaws and a
Secretary’s Certificate regarding the resolutions adopted by the board of directors of
Buyer autborizing the Buyer to enter into and consummate this Agreement and of the

transactions contemplated thereby;

()  each of the Related Agreements duly executed by Buyer to which it is a
party; and

(g)  such other documents, insiruments or writings required to be delivered to
the Seller at or prior to the Closing pursuant to his Agreement and documents as Seller

may reasonably request.

ARTICLE X1
TERMINATION

11.1 Grounds for Termination,
(2)  This Agreement may be terminated at any time prior to the Closing:

) by mutual written agreement of the Seller, Buyer and Bank One,
NA;

(i) by Buyer upon written notice in the event of a material breach of
any covenant or agreement to be performed or complied with the Seller, or in the
event of a material breach of any representation or warranty of the Seller, which
breach would result in a coundition to Clesing set forth in Article VIII bereof
becoming incapable of fulfillment or cure (which condition has not been waived
by the Buyer in writing) prior to the Drop Dead Date;

(iliy by Seller upon written notice in the event of a material breach of
any covenant or agreement to be petformed or complied with the Buyet, or in the

event of & material breach of any representation or warranty of the Buyer, pursuant
to the terms of this Agreement which breach would result in a condition to

Closing sct forth in Article IX hercof becoming incapable of fulfillment or cure
(which condition has not been waived by the Seller in writing) prior to the Drop

Dead Date;

{iv) by either the Seller or the Buyer if the Closing shall not have been
consummated on or before 5:00 p.m, (Chicago time) on September 30, 2003,
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provided, however, that Selier and Bank One, NA, acting in their sole discrction,
may agree in writing to extend such date up to and including November 28, 2003,
which determination, if made by Seller and Bank One, NA, shall be binding upon
Seller and Buyer (as the case may be, the "Drop Dead Date");

(v) by the Seller if there shall be apy law or administrative regulation

enacted or adopted by any Authority that would prohibit the Closing of the Sale or

' if consummation of the transactions contemplated hereby would violate any

nonappealable final order of any court or Authority having competent jurisdiction
(other than the Court); or

(vi) by either the Seller or the Buyer if the Court shall have issued an
order which has become final and nonsppealable restricting or restraining in a
material manner or enjoining or otherwise prohibiting or making illegal the
effectuation of the transactions contemplated by this Agreement.

The party desiring to terminate this Agreement pursuant fo this Section 11.1 shall give
written notice of such termination to the other party hereto.

112 Effcct of Termination, If this Agreement is terminated as permitted by Section
11.1, except as set forth in this Section 11.2, this Agresment will forthwith become null and void,
and there will be no lability or obligation on the part of either party thereto (or their respective
directors, officers, cmployees, agents, consultants, advisors, other representatives, of affiliates);
provided, however, that (i) nothing contained in this Agreement will relieve any party from any
liability arising from such, party's (A) willful failure to fulfill a condition to the performance of
the obligations of the other party, (B) failure to perform a covenant of this Agreement, or (C)
breach of any representation or warranty or agreement contained hercin; and (ii) if 2 competing
bidder(s) other than Magnum shall acquire the Assets or any Separate Lots under competitive
bidding as described in Scction 7.11 herein, Magnum shall e entitied to a cash break-up fee of
Three Hundred Sixty Thousand Dollars ($360,000) (the "Break-Up Fee”), which shall be paid to
Magnum at Closing from the Sale Procecds, which shall be considered to be 2 reasonable and
necessary cost of administering the Assets, and which shall, to the extent allowed by the Court,
be entitled to a superpriority administrative expense under the Bankruptcy Code. However, if
Magnum acquires all of the Assets in bulk or any Separate Lot, Magnum shall not be eatitled to
payment of the Break-Up Fee or the return of the Bamest Money Deposit. In addition, if Buyer
acquives afl of the Assets in bulk or any Separate Lot, Buyer shall not ba entitled to the retum of
the Earnest Money Deposit. In the circumstances described in the preceding sentence, the
Earnest Money Deposit shall be applied against the Purchase Price or the amount of the Buyer's
Winning Bid for eny Separate Lot(s). If this Agroement is terminated (x) as set forth in Section
11(2)(ii) or (¥) due to the Buyer's refusal or failure to timely close the Sale transactions described
herein in the event that all of the conditions to Buyer's obligations set forth in Article VII have
been satisfied (or otherwise waived), then Seller shall be entitled to retain the Eamest Money
Deposit as an element of its damages caused by such termination, but such retention shall not be
in limitation or in full liquidation of those damages. The Earnest Money Deposit so retained by

-
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the Seller under circumstances described in the preceding sentence shall be immediately remitted
by Seller to Bank One, NA by wire transfer and applied by Bank One, NA in partial reduction of
its allowed claim in the Chapter 11 Cases subject, however, to eny third-party righte specified in
the Final Cash Collateral Order entered in these Chapter 11 Cases. Notwithstanding anything to
the contrary contained herein, neither Buyer nor Seller shall be entitled to recover consequential

damages from the other,

113 Effect of Divestimre Order. In the event that any Authority orders the
divestiture of all or a portion of the Assets by the Buyer (the "Divested Assets”), then Seller and
Buyer shall cooperate with each other in amanging for a prompt disposition of the Divested
Assets to another entity and the net proceeds of any such disposition shall be delivered to the
Buyer. The foregoing right of the Buyer to the net procesds of disposition shall be the scle and
exclusive recourse by the Buyer on account of such divestiture. In 1o circumstances, however,
ghall the Seller or Bank One, NA, be required to return any portion of the Earoest Money Deposit
or the Purchase Price to the Buyer on account of such divestiture.

ARTICLE XII.
GENERAL PROVISIONS

121 Amendment. This Agreement may be amended at eny time omly by writing
executed by each of the parties hetsio.

122 Extension; Waiver. At any time before the Closing, any party to this Agreement
which is entitled to the benefits thereof may (i) extend the time for the performance of any of the
obligations of another party hereto, (ii) waive any misrepresentation (including an omission) or
breach of a representation or warranty of another party hereto, whether contained herein or in any
exhibit, schedule or document delivered pursnant hereto, or (iii) waive compliance of another
party hereto with any of the agreements or conditions contained herein. Any such extension or
waiver shall be valid if set forth in a written instrument signed by the party or parties giving the
extension or waiver. -

12.3 Notices. All notices and other communications required or permitted hereunder
shall be in writing (including telefax or similar writing) and shall be given,

(8) Ifto Seller, to:

Robert M. Fishman, Esqg.
Shaw Gussis Fishman Glantz Wolfson & Towbin LLC

1144 West Fulton Street, Suite 200
Chicago, [llinois 60607

Telephone No. (312) 541-0151
Fax No. (312) 541-0155

(b} Ito Buyer, to:
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(c)

Camozzi Pneumatics, Inc.
¢/o Camozzi 5.p.A.

Via Eritrea 201 -

25126 Brescia - Italy
Telephone No. 39-030-37621
Fax No. 39-030-2400464

With copies to:

Bradley T. Koch

Holmstrom & Kennedy, P.C,
800 N. Church Street

P. O. Box 589

Rockford, IL 61105
Telephone No. (815) 962-7071
Fax No. (815) 962-7181

If to Bank One, NA, ta:

Mr, Richard Howard

Vice President

Bank One, NA

Mail Code IL1-0631

1 Bank One Plaza

Chicago, Dlinois 60670
Telephone No. (312) 732-3179
Fax No, (312) 732-1775

With copies to:

Edgar C. Howbert, Esq.

Dickinson Wright PLLC

500 Woodward Avenue, Suite 4000
Detroit, Michigan 48226
Telephone No. (313) 22343517

Fax No. (313) 223-3598
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and

Patrick E. Mears, Bsq.

Dickinson Wright PLLC

200 Ottawa Avenne, NW, Suite 900
Grand Rapids, Michigan 49503
Telephone No. (616) 336-1056

Fax No. {616) 458-6753

or (d) in either case, to such other person or to such other address or fax mimber as a party io
whom notice is to be given may have furnished the other parties in writing by like notice. If
mailed, any such communication shall be deemed to have been given on the third (3™) business
day following the day on which the communication is posted by registered or certified mail
{return receipt requested). If notice is given by any other means, it shall be desmed to have been
given when delivered to the address specified in this Section 12.3.

12.4 Interpretation. The headings contained in this Agreement are for reference
purposes only and shall not affect the meaning or interpretations of this Agreement. Unless the
context otherwise requires, terms (including defined terms) used in the plural include the
singular, and vice versa, '

125 Counterparts. This Agrecment may be executed in two or more facsimile
counterparts, each of which shall be deemed an original, but all of which together shall congtitute

one and the same instrument,

12.6 Miscellaneous. This Agreement (i) constitutes the entire agreement and
supersedes all other prior egreements and understandings, both written and oral, between the
parties with respect to the subject matter hereof; (if) is not intended to and shall not confer upon
any person, association or entity, other than the partics hereto, any rights or remedies with respect
to the subject matter or any provision hereof; and (iii) shall inure to the benefit of and shall be
binding upon each of Buyer and Seller and their respective successors and assigns, including,
without limitation any trustee appoitted or elected in Seller’s proceedings.

12.7 Exclusive Jurisdiction. The parties hereby agree that, without limitation of any
party’s right to appeal any order of the Bankruptcy Court, (i) the Bankruptcy Court shall retain
exclusive jurisdiction to enforce the terms of this Agresment and to decide any claims or disputes
which may arise or result from, or be comnected with, this Agreement, any breach or defauit
hereunder or the transactions contemplated herein; and (ii) any and all claims, actions, causes of
action, suits and proceedings relating to the foregoing shall be filed and maintained only in the
Bankruptcy Court, and the parties hersby consent and submit to the jurisdiction of the
Bankruptcy Court and shall receive notices at such locations as indicated in Section 12.3 hereof.

12.8 AS IS. SURJECT TO THE TERMS AND CONDITIONS OF THIS
AGREEMENT, BUYER SPECIFICALLY ACKNOWLEDGES AND AGREES THAT
SELLER IS SELLING AND BUYER IS PURCHASING THE ASSETS ON AN "AS IS
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WITH ALL FAULTS" BASIS, AND THAT, BUYER I§ NOT RELYING ON ANY
REPRESENTATIONS OR WARRANTIES OF ANY KIND WHATSOEVER, EXPRESS
OR IMPLIED, FROM SELLER OR ITS AGENTS AS TO ANY MATTERS
CONCERNING THE ASSETS, INCLUDING, WITHOUT LIMITATION: (i) the quality,
nature, adequacy and physieal condition of the Assets, including, but not limited to, the
structural elements, foundation, roof, appurtenances, access, landscaping, parking facilities
and the electrical, mechanical, HVAC, plumbing, sewage, and utility systems, facitities and
appliances; (ii) the quality, nature, adequacy, and physical condition of soils, geology and
any groundwater, (fii) the existence, quality, nature, sdequacy and physical condition of
utilities serving the Real Property, (iv) the compliance of the Assets with any applicable
codes, laws, regulations, statutes, ordinances, covenants, conditions #nd restrictions of any
governmental or quasi-governmentsal entity or of any other person or entity, (v) the
presence of Hazardous Substance on, under or about the Real Property or the adjoining or
neighboring property, (vi) the quality of any labor and materials used in any improvements
on the Real Property, and (viii) the economics of the operation of the Business.

12,9 Time of the Essence. Time is of the essence with respect to the performance by
Buyer and Seller of all of their respective obligations under this Agresment.

7 IN WITNESS WHEREOF the parties hercto have caused this Agreement to be executed
by their duly authorized officers. '

SELLER:
INGERSOLL, INC,

By é_.._ﬂ % % -
Name:

Title:_ﬁL&aé;&

INGERSOLL INTERNATIONAL, INC.

- B y:
Name:
Title: Ll e

THE INGERSOLL MILLING MACHINE
COMPANY
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GIO 15:35 FAX 030 44805 CAKUZZ] BOLDING SPA Ro3s

INGERSOLYL CTC REAL ESTATE
COMPANY

INGERSOLL CONTRACT
MANUFACTURING COMPANY

Title: Chief Financial Ofoéer

CONSENTEDR TO BY:

34

PATENT
REEL: 016164 FRAME: 0554




CAMCZZI HOLDING 5P4 @oas

SCHEDULES TO ASSET PUR AGRFEMENT

NOTE: The following numbered Schedules refer to the Exhibit Book prepared by the Ingersoll
debtors and the lettered/numbered tabs contained therein. Please refer to the Exhibit Book for

the detailed information referenced herein.

o
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GI0 15:35 FAX 030 44835 CAMOZZI EOLDING S5PA @o37

SCHEDULE 2.1{a)
{Rea) Estate Owaed by Seller)
Exhibit Book
Reference
707 Fulton Avenue
Rockford, I, 61103
5602 Pike Road C-3

Loves Park, IL 61111

205 Fulion Avene
Rackford, IL, 61103

Oxford Park
Rockford, IL 61111

Please refer to the Exhibit Book for the detailed informatioy referenced herein,
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14/08 03 GIG 15:35 FAX 0J0 44885 CAMDZZI HOLDING SPA @038

SCHEDULE 2.1{2a

{Permitted Exceptions)

The Real Property described in Schedule 2.1(a) will be offered for sale at auction subject to the
following exceptions:

L Lease Agreement with Cincinnat! Milacron, a division of UNOVA Industrial Automation
Systems, Inc. dated June 17, 2003,

2 Clinic License Agreement by and between Ingersoll Internstionsl, Ine. and Tracy Brito,
MD and Linda Razbadouski, MD dated August 19, 2002.

3. Leass Agreement between The Ingersoll Milling Machine Company and Roclford Park
District dated November 1, 1588,

4. Lease Agreement between The Ingersoll Milling Machine Company and ISCOC of
Rockford, Ine. d/bfa Cellular Onc dated February 11, 1999 and as amended August 22,

2001 and Scplember 24, 2002.

5.  Verbal month-to-month lease agreement between The Ingersoll Milling Machine
Compaay and Rockford Molded Products, Inc. for 5,434 square feet of storage space at
5602 Pike Road, Loves Park, lllinois at 2 monthly rental rate of §2,168.

In addition, title searches have been ordered for the Rezl Property but Seller has not yet received
the title search resulis, Seller anticipates that these search results will disclose certain interests of

record that will continue to attach to this property after the Auction, ¢.2., easements.
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DULE 2.1
{Equipment Owned by Seller)
Exhibit Book

Tab No.
Machinery and Equipment located at
707 Fulten Avenue, Rockford, IL 61103 B-2
Machinery and Equipment located at
5602 Pikz Road, Loves Park, IL 61111 C-2

Please refer to the Exhibit Book for the detailed information referenced herein,
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SCHEDULE 2.1{d

(Intelleetual Property Owned by Seller)

Tntelleotual property owned, used or licensed (as licensor or licensoe) by Seller including
(a) pateats, patent disclosures, trademarks, service marks, trade dress, trade names, logos,
copyrights and mask works, and all registrations, applications and goodwill associated with the
foregoing, (b) computer software (including source and object codes), databases, data models or
structures, alporitimns, system architectures and related documentation, data and manuals, (c)
trade secrets, know-how and confidential business information (including information
concermning products, prédur.t specifications, data, formulae, compositions, designs, sketches,
photographs, graphs, drawings, samples, inventions, discoveries, idess, past, current and planned
research and development, cumment and planned methods and processcs, client and customer lists
and files, current and anticipated client and customer requirements, vendor and supplier lists and
files, price lists, market stadies, business plans, business opportunities, and financial data), (d)
rights in Internet web sites and domain names used by Seller and (e) righis in electronic mail
addresses and in telephone, facsimile, cable or similar numbers used by Seller. This property
includes the patents and wrademarks described in A«1 of the Exhibit Book.

Pleass refer to the Exhibit Book for the detailed information referenced herein. ﬂ/
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SC 2.1
(Prepuid Assets)
June 30, 2003
» Prepaid Property Insurance $18,776
- Warsau Insurance
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8C 2.1(0

(Capital Stock Assumed)

Bach of the wholly owned subsidiaries and designated representative offices of ingersoll Milling
Machine Company:

Ingersoll Intemational UK Lid.
Caxton Close, Crayton Fields, Daventry, Northants, MN11 SRT, England

Each of the wholly owned subsidiaries and representative offices of Tngersoll International Jnc.:

Ingersolf International S_A. de C.V. (Mexicw)
Ingersoll Internacional de Brasil LTDA

Av. Mamrechal Camara No. 160-SL 1314

Ext. Orly-Centro 20.020-80 Rio de Janiero, Braxil

Buyer intends to purchase the assets and/or stock of the above entities based upon the results of

due diligence.
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CAMOZZI HOLDING SPA - @043

S 2.1{on

(Amouyts Due Seller Under Iveco Contract)

(July - November 2003)

Net cash flow to 6/30/03 85,282
Sums Payable to Seller from Iveco, 5.p.A. 1.912,115
Remit Certain Amounts to Sub-contractors:

Inpersoll Intemnational (UK) Lid. (270,000)

Others (826,648)
Remit Net Procesds to Ingersall CM Systems Inc. _ 900,748 /gZ/
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SCHEDULE 3

(Parent Guaranty)
Sce Attached
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14708 03 GIO 15:36 FAI 030 4488§ CANOZZI EOLDING SPA Qo4s
SCHEDULE 4.1(x)
(ntellectuat Property Assignmenf}
Sge Attached
-t
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SCHEDULE 4.1(b)

| (Transition Services Agreement)

See Attached
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SCHEDULE 5.4
(Notices from Governmental Units)

None
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SC ULE 5.7

(Intelleciual Property Potentially Subject to Interest of Third Parties)

Some of the Seiler's Intelieciual Property is subject to restrictions and limitations in faver
of third parties imposed either by coniractual agreement, by operation of law or both. The
following is & list of the documents o affecting the Intellectual Property:

License Agresment dated February, 1998 between Alliant Techsystems Incorporated and
The Ingersoll Milling Machine Company regarding use of Alliants petents to
manufacture, vse and sell fiber replacement machines including Alliant Palent No.
4B67834, No, 5045147 and No, 5250389,

v 1L.5. Patent Nos, 5662568, 5938577 and 6217496 tnd European Patent No. 0742072 have
been subject of certain opposition procesdings by Huller Hille GmbH and three other
German tompanies. The validity of the patents is being defended by the law firm of
Fiteh, Even, Tabin & Flannery under an agreement whereby they would receive a 20%
interest in any licensing fee that may be received from setlement ‘with the opposing
companies,

o Licensc Agreement with Mori Seiki dated August, 1997 for exclusive use of U.S. Patent
No. 5662568 for Japansse market,

License Agreement with Renault Automation Comau S.A. end The Ingersoll Milling
Machine Compeny dated February, 2000 for ron-exclusive worldwide (excluding Japan)
use of L1.5. Patent No., 5662568.

Trademark License Agreement dated October 10,:2002 between The Ingersoll Milling
Machine Compeny, Ingersol) Intemational Inc. and China FTL-Production Systems LLC
regarding use of the following trademarks: Y

+ Ingersoll Production Systems

o Ingersoll Production Machinery

» Ingersoil Dalian Production System

» Ingersoll Automation :

o Trademark Lisense Agreement dated December 1, 2000 between Ingersoll International
Inel. and IMC Group-USA Inc. regarding use of Ingersoll’s trademark in connection with
the operation of Licensee's cutting tool business. This Agreement expires November 30,

2005. ’

To the extent that Seller is determined, pursuant to the terms of a final order entered by the
Court, to be the sale owner of any of the foregoing, then Seller shall be deemed to have

transferred such property 5o the Buyer pursuant to this Agreement.
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SCHEDULE 5.9
(List of Contracts to be Assumed)

Clinic License Agreement by and between Ingersoll International, Inc. and Tracy Brito,
MD and Linda Rezbadouski, MD dated August 19, 2002.

Lezse Agrecment between The Ingersoll Milling Machine Company sud Rockford Park
District dated November 1, 1988,

Verbal mnmh-'to-mumh lease agreement between The Ingarsoll Milling Machine
Company and Rockford Molded Products, Inc. for 5,434 square feet of storage space at
5602 Pike Road, Loves Park, Dlinois at a monthly rental rate of $2,168.

_ A
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Exhibit Book
Tab/Lot No.

A

B-1
B-2
B-3
B4

C-1
C-2
C3

D1
E-l

CRAMDS 1310 1HIYHAL

14/08 03 GIO 15:37 FAX 030 44883

Pleasc vefer to the Bxhibit Book for the detajled informadion referenced herein,

CAMOZZI BOLDING SPA

SCHEDULE 7.12

(Description of Separate Lots)

Description

Intellectual Property
~ Patents, Marks, Names, elc.
~ Technelogy, Designs, etc.

707 kulton Ave. (IMM)
~ Inventery

~M&E

~ Main Plant Facilities
- Engineering Building
5602 Pike Road (ICM)
~ Inventory

-M&E

- Real Estate

505 Fulton Ave. (ICT)
- Rea! Bstate (vacant) .

Oxford Park {coramunity park)

A/
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AMENDMENT TO ASSET PURCHASE AGREEMENT

THIS AMENDMENT TCQ ASSET PURCHASE AGREEMENT (this
= Amen dment”) made as of the 19 day of August, 2003, by and among INGERSOLL,
INC., INGERSOLL INTERNATIONAL, INC., THE INGERSOLL MILLING
MACHINE COMPANY, INGERSOLL CTC REAL ESTATE COMPANY and
INGERSOLIL CONTRACT MANUFACTURING COMPANY (collectively referred to
herein as "Seller") and CAMOZZI HOLDING S.p.A., or any of its assignees, parent or
affiliates ("Buyer").

RECITALS:
This Agrecment ig based upon the following recitals:

A WHEREAS, Seller and Buyer have entered onto that certain Asset Parchase
Agreement dated August 14, 2003.

WHEREAS, Seller and Buyer have agreed to amend the APA 1o clarify the

NOW THEREFORE, in consideration of the foregoing recitals, and for good and
valuahle consideration, the receipt and adequacy of which are hereby munally acknowledged,
the parties hereto do hereby covenant and apree as follows:

AMENDMENTS TO APA

1.1  Section 2.1 {d). Section 2.1 (d) of the APA shall be replaced in its
entirety with the following:

(® Intcllectual Property. Any intellectnal property owned by Seller
including (i) patents, patent disclosures, the names and any other trademarks,
service marks, trade dress, trade pames, logos, copyrights (registered and
unregistered) and mask works, and all registrations, applications and goodwill
associated with the foregoing, (i) computer software (including source and
object codes), databases, data models or structures, algorithms, system
architectures and related documentation, data and manuals, (iil) trade secrets,
know-how and confidential business information (inchuding information
concerning products, product specifications, data, formulag, compositions,
designs, sketches, photographs, graphs, drawings, samples, inventions,
discoveries, ideas, past, current and planned research and development, current
and planned methods and processes, client and customer lists and files, current
and anticipated client and customer requirements, vendor and supplicr lists and

{AOD43013.RTF 4}

PATENT
REEL: 016164 FRAME: 0571



files, price lists, market studies, business plans, business opportunities, and
finencial data), (iv) rights in Internet web sites and domain names used by Seller
and (v) rights in electronic maii addresses and in telephone, facsimile, cable or
similar numbers used by Seller (collectively, the "Intellectmal Property").
Intellectual Property includes, but is not necessarily limited to, the property
listed in Tab A-1 of the Exhibit Book and also specifically includes any
computer or other equipment of Seiler in which Inteliectual Property is stored or
otherwise contained and cannot be readily scparated from such equipment.
Notwithstanding the foregoing, the Buyer's right, title and interest in any Selier
Intellectual Property at Closing shall be subject to any existing rights of Seller
affiliates angd any third party in such Intellectual Property, whether such rights
were granted through a license or not, prior to the date hereof.

1.2 Section 2.1 ®. Section 2.1 (i) of the APA shall be replaced in its
entirety with the following:

()  The names Ingersoll, Inc., Ingersoll International, Inc., The Ingersoll

Milling Machige Company, Ingersoll CTC Real Estate Company and Ingersofl

Contract Manufacturing Company, and any and all logos and trade names used

by Seller in the World,

1.3 Section 2.2 (n). Section 2.2 (n) of the APA shall be replaced in its
entirety with the following:

(n) any intellectaal property owned by any entity other than Sellers
including, but not limited to, intellectual property subject to the Non-Disclosure
Agreements and the Intellectual Property of any affiliate of Seller that is not a
signatory to this Agreement.

1.4  Section 8.11. Section 8.11 of the APA shall be deleted in its entirety.

MISCELLANEQUS

2.1  This Amendment is and shall be binding upon and inure to the bepefit of
the parties hereto and their respective successors and assigns.

2.2  Each person executing this Amendment on behalf of & party bereto, for
himsef and on behalf of the party for which be is executing, represents and warrants that he
has received all necessary power and authority to do so.

2.3 The validity, construction, interpretation, effect and enforceability of this

{AGO48013.BTF 4}= 2
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" Amendment shall be governed by the laws of the State of Illinois without regard to any
conflicts of law principles.

2.4 This Amendment may be executed in one or more counterparts, any of
which need not contain the signature of more than one party and all of which taken together
shall constitute onc and the same agreement, '

2.5  This Amendment shall become effective when fully executed and
delivered by all parties hereto.

IN WITNESS WHEREQF the partics heteto have caused this Amendment to be executed by their duly
authorized officers.

SELLER:
INGERSOLL, INC,
By:

Name: . '.‘.1".'; O
“Title;

INGERSOLL INTERNATIONAL, INC.

By:
acaren o —— -.r'i' T F o,
Name; " - RN H ;
Title:
:

THE INGERSOLL MILLING MACHINE
COMPANY

Hy:
Naune:
Thie:

INGERSOLL CTC REAL ESTATE
COMPANY

By:
e oot
e A LA ot [ TR ETug f
» Lok e 5 R

—

Name:, [ T iy i
Title:

-
B
“,

INGERSOLL CONTRACT
MANUFPACTURING COMFPANY

By:

Name:

{ADD4ED13.RTF 4}~ 3 -
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CONSENTED TO BY:
CAMOZZ] HOLDING S.p.A.

ADOS1241.DOC

BUYER:

{ADO4E013.RTF 4}~ 4 -
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AMENDMENT TO ASSET PURCHASE AGREEMENT

THIS AMENDMENT TO ASSET PURCHASE AGREEMENT (this )
* Amendment”) made as of the 19% of August 2003, by and among INGERSOLL, INC.,,
INGERSOLL INTERNATIONAL, INC., THE INGERSOLL MILLING MACHINE
COMPANY, INGERSOLL CTC REAL ESTATE COMPANY aud INGERSOLL
CONTRACT MANUFACTURING COMPANY (collectively referred to herein as "Seller”)
and CAMOZZI PNEUMATICS, INC., a Texas corporation, a fully owned subsidiary of
CAMOZZI HOLDING S.p-A., or any of its assignecs, parent or affiliatcs (*Buyer”).

This Agreement is based upon the following recitals:

WHEREAS, Seller and Buyer have entered into that certain Asset Purchase
Agreement dated August 14, 2003, as amended (the “APA™);

WHEREAS, Seller and Buyer have agreed to amend the APA as more fully set
forth in this Amendment;

NOW THEREFORE, in consideration of the foregoing recitals, and for good and
valuable consideration, the receipt and adequacy of which are hereby mutually acknowledged,
the parties hereto do hereby covenant and agree as follows:

AMENDMENT TO THE APA

1.1 Deletion of Section 11.1(a)(v). Subsection 11.1(a)(vi) shall be deleted
in iis entirety

MISCELLANEQUS

2.1 This Amendment is and shall be binding upon and inure to the benefit of
the parties hereto and their respective successors and assigns.

2.2  Fach person executing this Amendment on bebalf of a party hereto, for
himself and on behalf of the party for which he is executing, represents and warrants that he
has received all necessary power and authority to do so.

2.3 The validity, construction, interpretation, effect and enforceability of this
Amendment shall be governed by the laws of the State of Hllinois without regard fo any
conflicts of law principles. :

{ADOSH51.DOCY
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2.4  This Amendment may be executed in one or more counterparts, any of
which need not contain the signature of more than one party and all of which taken together
shall constitute one and the same agreement.

IN WITNESS WHEREOF the parties hereto have caused this Agreement to be executed by their duly

authorized officers,
SELLER:

INGERSOLL, INC.

By: ket TPy YT
Namg-': .._‘....“- ':i::.“).“'. --!"-. B ";I . .- ..‘ F".’:'I..{_i-. -_ u, .
Title: . )

INGERSOLL INTERNATIONAL, INC,

ek Ty T s et
Nawer =l 0T T e
Tithes__ i vy o o 4l

THE INGERSOLL MILLING MACHINE
COMPANY

o Cu——
Name: i o=
Title;__ v = s

INGERSOLL CFC REAL ESTATE
COMPANY

By: e —_
Thie: . )

INGERSOLL CONTRACT
MANUFACTURING COMPANY

By e o ) e e e

Names . c @ oh. S50 Mr. ol i
. ST aate et e g F

Titder . - Lo DT A ! :

BUYER:

CAMO TICS, INC,
By:

Name: Vico

Title:  Chief Financial Officer

{A0QS0451.D0C)~ A~ R
ADD31241.DOC
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CONSENTED TO BY:

CAMOZZE HOLDING 8.p.A.
a5 guarnotor,
By: i A

Nume: Vieo Camozzi
‘Pile:  Chief Financial Officer

ABQ31241.DOC

RECORDED: 06/21/2005

-

{A0030451.D0C)= A~

PATENT
REEL: 016164 FRAME: 0578



