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S IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

- - - - - - -— - - — - - - x
Chapter 11
In re: .
Case No. 01-1825 {RJN)
Diamond Brands Opcrating
Coxrp., et al., : Jointly Administered

Debtors.
_ : Ralated to Dockebk Nos.
- m e e e e e~ - - - - - % 610 and 644

FINDINGS OF FACT, CONCLUSIONS OF LAW AND ORDER
CONFIRMING JOINT PLAN OF REORGANIZATION OF
DIAMOND BRANDS OPERATING CORP. AND ITS DEBTOR AFFILIATES
PROPOSED BY THE DEBTORS AND JARDEN CORPORATION

The above-captioned debtors and debtors-in-

é '? possession (collectively, the y.'Del:at:or.s") and Jarden

| Corporation having proposed the Joint Plan of Reorganiza-
tion of Diamond Brands Operating Corp. and its Debtor
aAffiliates Proposed by the Debtors and Jarden Corﬁora—
tion, dated December 13, 2002 (Docket No. &10) (the
"Plan"), as modified pursuant to this Confirmation Ordef;
the Bankruptcy Court having entered its order approving
the Disclosure Statement with Regpect to Joint Plan of
Reorganization of Biamond Brands Operating Corp. and its
Debtor Affiliates Proposed by the Debtors and Jarden

Corporation (the "Disclosure Statement”) on December 13,

— —
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2002 {Docket No. 606) (the "Disclosure Statement Oxrder"),
the Debtors having filed the Affidavit of Kathleen M.
Logan Certifying Voting On and Tabulation of Ballots
Accepting and Rejecting the Joint Plan of Reorganization
~of Diamond Brands Operating Corp. and Its Debtor Affili-
ates Proposed by the Debtors and Jarden Corporation (the
"Voting Declaration") on January 24, 2003; ghe Bankruptcy
Court having established, in the Disclosure Statement
Order, January 29, 2003 at 10:00 a.m. (Bastern Standard
Time) as the date and time of the hearing pursuant to
section 1129 of the Bankruptcy Code to consider Confirma-
tion of the PlanA(the "Confirmatiohyﬁegfing“); affidé&its
of service havin§ been executed by Kathleen M. Logan and
filed with the Bankruptcy Court (Dockét’No.A626) (thei
*Declarations of Service"), with respect to the mailing
of a notice of the Confirmation Hearing and the other
solicitation materials in respect of the Plan in accor-
dance with the Disclosure Statement Order; affidavits of
publication having been filed with the Bankruptcy Court
{Docket No. 625) (coilectively, the "Declarations of
Publication") with respect to the publication of the
notice of the Confirmation Hearing in accordance with the
Disclosure Statement Order; the only objection to Confir-

mation of the Plan, filed by the United States of Amer-

2
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ica, having been withdrawn pursuant to a stipulation
approved by this Court; the Debtors having filed a Memo-
randum of Law in Support of Confirmation of the Joint

Plan of Reorganization of Diamond Brands Operating Corp.

and its Debtor Affiliates Proposed by the Debtors and

Jarden Corporation (the "Memorandum of Law") on January
24, 2003; the Debtors having filed the Declération of

Naresh K. Nakra in Support of Confirmation'of the Joint
Plan of Reorganization of Diamond Brands Operating Corp.

and Its Debtor Affiliates Propoged by the Debtors and

- Jarden Corporation (the "Nakra Declaration") and the

Declaration of Thbne W, Carlston in Suppoitfof Confirma-

+tion of the Joiﬁt%Plan of Reorganization ‘of Diamond

Brands Operating.borp. and Its Debtor Affiliates Proposed
by the Debtors and Jarden Corporation (the "Carlsgton
Declaraticn") as exhibits to the Memorandum of Law; and
Jarden Corporation having filed the Declaration of Martin
Franklin in Support of Confirmation of Joint Plan of
Reorganization of Diamond Brands Operating Corp. and Its
Debtor affiliates Proposed by the Debtors and Jarden
Corporation (Docket No. 649) (the "Franklin Declaration®}
{collectively, the Nakra Declaration, Carlston Declara-
tion and Franklin Beclaration, the "Supporting Declara-

Cions"}); the Bankruptcy Court having reviewed the Plan,

3
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the Disclosure Statement, the Disclosure Statement Order,
the Voting Declaration, the Declarations of Service, the
Declarations of Publication, the Objections, the Memoran-
dum of Law, the Supporting Declarations and the other

- papers before the Bankruptcy Court in connection with the
Confirmation of the Plan, and the Supporting Declarations
having been admitted into evidence and form{hg a part of
the record in support of Confirmation of the Plan; the
Bankruptcy Court having heard the statements of counsel
in support of Confirmation at the Confirmation Hearing,
as reflected in the record at the Confirmation Hearing;
the Bankruptcy CQurt ﬁaving considered all testimony
presented and evédencé admitted at the Confirmation
Hearing; the Banéruptéy Court having taken judicial
notice of the papers and pleadings on file in the Chapter
11 Case; and the Bankruptcy Court finding that (i) notice
of the Confirmation Hearing and the opportunity of any
party in interest to object to Confirmation were adequate
and appropriate, in accordance with Bankruptcy Rule

2002 (b) and the Disclosure Statement Order, as to all
parties to be affected by the Plan and the transactions
contemplated thereby and (ii) the legal and factual bases
set forth at the Confirmation Hearing and as set forth in

this Confirmation Order establish just cause for the

4
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relief granted herein; the Bankruptcy Court hereby makes
the following Findings of Fact, Conclusions of Law and
Order.!

IT HAVING BEEN FOUND AND DETERMINED by this
Bankruptcy Court that:

A, Thisg Bankruptcy Court has jurisdiction
over this Chapter 11 Case pursuant to 28 U.éﬁc. §§ 157
and 1334. Confirmation of the Plan is a "core proceed-
ing" pursuvant to 28 U.S.C. § 157(b) {2) (L) and this Bank-
ruptey Court has jurisdiction to determine whether the
Plan complies wi%h the applicable provisgions of the
Bankruptcy Code,gto determine whether the Plan should .be
confirmed and togenté% a Final Order with respect hereto.
Venue of this Chébterhll Cése is proper pursuant to 28
U.S.C. §§5 1408 and 1409,

B. The Debtors and Jarden Corporation have
met their burden of proving the elements of gections

1129(a) and {(b) of the Bankruptcy Code.

Unless otherwise specified, capitalized terms and phrases used
herein have the meanings assigned to them in the Plan. The
rules of interpretation set forth in Article T of the Plan
#hall apply to this Confirmation order (the "Confirmation
Order”). In addition, in accordance with Section I.A of the
Plan, any term used in the Plan or this Confirmation order
that is not defined in the Plan or this Confirmation Orderx,
but that is used in the Bankruptecy Code or the Bankruptcy
Rules, shall have the meaning given to that term in the Bank-
ruptcy Code or the Bankruptcy Rules, ag applicable.

5
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C. The Plan complies with the applicable
provisions of the Bankruptcy Code, the Bankruptcy Rules,
the Local Bankruptcy Rules and the orders of this Bank-
ruptey Court with respect to the Plan, thus satisfying
. the requirements of section 1129(a) (1) of the Bankruptcy
Code.

D. 'The Debtors and Jarden Corpoéation, as
proponents of the Plan, have complied with the applicable
provisions of the Bankruptcy Code, the Bankruptcy Rules,
the Local Bankruptcy Rules and the orders of this Bank-
ruptey Court with respect to the solicitatipn of accep-
tances or rejections of the Plan,‘thus%satﬁﬁfying the
regquirements of section 1129 (a) (2) 0f:§he ﬁ;nkrdptcyf
Code. t :

E. The Plan, and the compr;mises and gettle-
ments embodied therein, have been proposed in good faith
and not by any means forbidden by law, and the Purchaser
is purchasing the Acquired Assets in good faith, as
evidenced by, among other things, the totality of the
circumstances surrounding the férmulation of the Plan,
the record of the Chapter 11 Case, and by the recoveries
of holders of Claims and Interests thereunder, thus
satisfying the requirements of section 1129(a) (3} of the

Bankruptecy Code.
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F. All payments that have been made or are to
be made by the Debtors or Reorganized Debtors under the
Plan or by any person acquiring property under the Plan,
for services or for costs and expenses in, or in connec-

“tion with, the Chapter 11 Case, or in connection with the
Plan and incident to the Chapter 11 Case, has been ap-
proved by, or will be subject to the approvéi of, the
Bankruptcey Court as reasonable, thus satisfying the
requirements of section 1129(a) (4) of the Bankruptcy
Code .

A G. Jarden Corporation, a public company, has
been identified.alosg with its Affiliates, as the pur-
chasers of:subétantially all of the Debtors!® aséets and
information abéut Jérden was set forth in the ﬁﬁsclosure
Statement. Thé Purchaser has available all neceszgary
cash and other resources required to consummate the
Purchase Agreement and the Plan in accordance with their
terms. The Purchaser is a thir@—party purchaser unre-
lated to the Debtora. No common identity of incorpora-
tors, directors or stockholders exists between the Pur-
chaser and the Debtors. The Purchaser is not holding
itself out to the public as a continuation of the Debt-
ors. The Purchaser is not the Debtors' successor. The

Purchaser shall not be liable for any of the Debtors!

£ Wmﬁ\,.
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obligations and shall not be responsible for satisfying
any claims against the Debtors or the Estates, except as
specifically set forth in the Plan or the Purchase Agree-

ment. The identity of the sole officer and director of

the Reorganized Debtors has been disclosed as the Plan

Administrator and is named in the Plan Administrator
Agreement, and the manner of selection and éppointment of
the Plan Administrator is consistent with the interests
of holders of Claims and Interests and with public pol-
icy, thus satisfying the requirements of section
1129(a) (5) of the Bankruptcy Code.

H. The Debtors' businesses do not iéﬁolve the
establishment of rates over which any regulatorg'cémmis—
sion has jurisdiction or will have jurisdiction after
Confirmation. Thus, Section 1129(a) (6) of the Bankruptcy
Code is inapplicable to these Chapter 11 Case.

I. Section 1129(a)(7) of the Bankruptcy Code
requires that each holder of a Claim or Interest in an
impaired Class accept the Plan, or receive or retain
under the Plan property having a value, as of the Effec-
tive Date of the Plan, that is not less than the amount
that such holder would receive on account of such Claim
or Interest if the Debtors were ligquidated under Chapter

7 of the Bankruptcy Code. The following Classes are

8
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impaired under the Plan: Classes H-3, H-4, 0-3 and 0-4.
Article IX of the Disclosure Statement and the other
evidence proffered or adduced at the Confirmation Hearing
(i) are persuasive and credible, (ii) have not been
controverted by other evidence or challenged in any of
the Objections, and (iii) establish that each holder of
an unimpaired Claim or Interest, as the case may be, in
such impaired Classes has either accepted the Plan, or
will receive or retain under the Plan properxty having a
value, as of the Effective Date of the Plan, that is not
less than the amount that.such holder would receive or
re;ain if the Debtors wergéliquidéted_underichapter 7 of
the Bankruptcy Code on sué% date, thus‘sati%fying the
requirements of section 1139{a)(7) of the Bénkruptcy
Code.

J.  Section 1129(a) {8) of the Bankruptcy Code
requires that for each Class of Claims or Interests under
the Plan, such Class has either accepted the Plan or ig
not impaired under the Plam. Unimpaired Classes H-1 and
H-2 and 0-1 and O-2 are conclusively presumed to have
accepted the Plan without the solicitation of acceptanceé
Oor rejections pursuant to section 1126{(f) of the Bank-
ruptcy Code. Impaired Classes H-3, 0-3 and 0-4 have

accepted the Plan. Because holders of Interests in

9
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- ©f the Debtors in accordance with the Purchase Agreement

impaired Class H-4 neither receivepor retain any property
under the Plan, they are deemed to have rejected the Plan
under section 1126 (g) of the Bankruptcy Code, and the

requirements of section 1129 (a) {8) have not been met,

_ thereby requiring application of section 1129(b) of the

Bankruptcy Code. As is more fully set forth in § P of
this Confirmation Order, the Plan satisfies-section
1123(b) of the Bankruptcy Code with respect to Class H-4.

K. The treatment of Adminiatrativé Claims,
Priority Tax Claims and Other Priority claims are set
forth in sectlons 2. 1(b), 2.1(c), 2.3(b) and 2.4 (b) of
the Plan, thus satlsfylng the requirements of Bectlon
1129(a)(9) i

L, The Plan has been accepted b& impairéé
Clasges H—3 and 0-3, determined without inec¢lusion of any
acceptance of the Plan by any insider, thus satisfying
the requirement of section 1129{a) (10) of the Bankruptcy
Code. |

M, Confirmation of the Plan is not likely to
be followed by the liguidation, or the need for further
financial reorganization of, the Debtors, as the Plan
provides for the sale of substantially all of the assets

’

the orderly liquidation of all of the Debtors’ remaining

10
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assets not the subject of the Purchase Agreement, the
payment of all Allowed Administrative and Priority Claims
and a distribution to holders of Allowed General Unse-

cured Claims of Cash, or Cash and Additional Congider-

ation, in accordance with the priority scheme of the

Bankruptcy Code and the provisions of the Plan, thus
sétisfying the feasibility requirements of éection
1129(a) (11) of the Bankruptcy Code.

N. The Debtors have paid, or will pay on the
Effective Date, all amounts due under 28 U.S.C. § 1930,
thus satisfying the requiremgnts of sectiOngllzs(a)(lz)
of the Bankruptcy Code. nf é

0. Section 4.8 of the Plan prov1des that all
employee compensation and beneflt plang of ihe Debtors
identified on schedule 2.1.1.22 of the Purchase Agree-
ment, including programs subject to sgections 1114 and
1129 (a) (13} of the Bankruptcy Code, entered into before
or after the Petition Date and not since terminated,
shall be deemed to be, and shall be treated asg though
they are, executory contractsg that are assumed under
Section 6.1 of the Plan, thus satisfying section
1128 (a}) (13) of the Bankruptey Code.

P. Holders of Interests in Class H-4 will

receive no distributions under the Plan and, acccerdingly,

11

TRADEMARK
REEL: 006680 FRAME: 0118




are deemed to have rejected the Plan pursuant to section
1126{g) of the Bankruptcy Code. This is the only Class
which has not accepted, or has been deemed to have re-
jected, the Plan. The Debtors presented uncontroverted

- evidence at the Confirmation Hearing that the Plan does
not discriminate unfairly and is fair and equitable with
respect to the treatment of Interests in Cléss H-4 be-
cause, as required by section 1129%(b) {2) {C) of the Bank-
ruptcy Code, there are no holders of intereats junior to
the holders of Interests in Class H-4 which will receive
or retgin under the Plan any property on account of such
xjunioréinterests. Thés, the Plan satisfies section
51129(bﬁ of the Bankruétcy¥Code and may. be confirmed
notwithstanding ité féilure to satisfy section 1129(a) (8)
of the Bankruptcy Code. The Plan shall be binding upon
the members of Class H-4 upon Confirmation and the occur-
rence of the Effective Date.

Q. The principal purpose of the Plan is not
the avoidance of taxes or avoidance of the requirements
of section 5 of the Securities Act of 1933 and no govern-
mental unit has regquested that the Bankruptcy Court deny
confirmation on such basis, thus satigfying the require-

ments ot section 1125(d) of the Bankruptcy Code.

12
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R. The Technical Modifications to the Plan
(the "Technical Modifications") filed contemporaneously
herewith and attached hereto as Exhibit B shall be, and
they are hereby are, incorporated into and shall be
deemed a part of the Plan. Such modifications consgtitute
technical changes andvdo not materially adversely affect
or change the treatment of any Claims or Inéerests;
Accordingly, pursuant to Bankruptcy Rule 3019, these
modifications do not require additional disclosure under

section 1125 of the Bankruptcy Code or re-solicitation of

-votes»under section 1126 of the Bankruptcy -Code, nor do

they require that holders of Claims or- lnterests be

=afforded an opportunity to change previously cast. accep—

tances Oor rejections of the original Plan. Pursuant to
Bankruptcy Rule 3019, such technical modificationsa shall
be deemed accepted by all holders of Claims and Interests
who have previously accepted the Plan.

5. The Bankruptcy Court finds that it may
properly retain jurisdiction over the matters set forth
in Article X of the Plan and section 1142 of the Bank-
ruptcy Code.

T. All conditions precedent to confirmation

set forth in Article IX of the Plan have been satisfied

’
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Wwill be satisfied by entry of this Confirmation Order, or
have been duly waived.

Accordingly, it is hereby ORDERED, ADJUDGED AND
DECREED that:

A. Confixrmation.

1. Approval. The Plan, which consists of the
Plan as originally filed on December 17, 2002, and the
Technical Modifications, and ail exhibitsg, provisions,
terms and conditions thereto, and the Plan Administrator
Agreement (substantially in the form attached hereto as
Exhibit C) are approved and confirmed as having satisfied
all of the requirements bf‘chapter 11 of the Bankruptcy
Code. The terms of the Plan, és modifiéd,7are inéorpo-
rated herein by reference and are an inﬁegral parg of
‘this Confirmation Order. Copies of the Plan and the
Technical Modifications are attached hereto as Exhibits A
and B respectively. All references to the Plan herein
shall be with regpect to the Plan as modified by the
Technical Modifications. '

2. Findings of Fact and Conclugions of Law.

The findings of fact and conclusions of law of the Bank-
ruptcy Court set forth herein and at the Confirmation
Hearing shall constitute findings of fact and conclusions
of law pursuant to Bankruptcy Rule 7052, as made applica-

14
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ble herein by Bankruptcy Rule 9014, and the findings and
conclugsions of the Bankruptcy Court at the Confirmation
Hearing are incorporated herein by reference. To the
extent any finding of fact shall be determined to be a
conclusion of law, it shall be so deemed, and vice versa.

B. Effects of Confirmation

-

3. Non-digcharge of Claims. Pursuant to

section 1i41(d)(3) of the Bankruptcy Code, Confirmation
will not discharge Claims against the Debtors; provided,
however, that no holder of a Claim against any Debtor

may, on account of such Claim, seek or receive any pay-

.. ment or other distribution from, or seek recourse

.. against, any Debtor, Reorganized Debtor, their respective

successors or their respective property, except as ex-
pressly provided in the Plan.

4, Bindiﬁg Effect. Notwithstanding the stay
contemplated by Bankruptcy Rule 3020 (e) and except as
otherwise provided ih section 1141(d) of the Bankruptcy
Code, immedjately after entry of this Confirmation Order,
the provigions of the Plan and this Confirmation Order
shall be deemed binding against the Debtors, the Reorga-
nized Debtors, any and all holders of Claimg or Interests
in the Debtors (irrespective of whether such Claims or
Interests are impaired under the Plan or whether the

15
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" holders of such Claims or Interests accepted, rejected or
are deemed to have accepted or rejected the Plan), any
and all non-debtor parties to executory contracts or
unexpired leases with the Debtors, and any and all enti-
ties that are parties to oxr are subject to the settle-
ments, compromises, releages, discharges and injunctions
described in the Plan. Accordingly, as perﬁitted by
Bankruptcy Rule 3020(e), the ten (10) day period provided
by such rule ig hereby waived in its entirety.

c. Implementation of the Plan.

\

5. Sale Free and Clear of Liens. In accor-

“dance wlth the terms of the Plan and the" Purchase Agree-
ment, all of the Acquired Assets shall be sold, assggned,
transferred, and delivered to Purchaser free and cl;ax of
any lien, encumbrance, claim, or interest of any kind or
nature (collectively, the "Liens"; provided, however,
such term shall exclude_any and all permitted Liens under
the Purchase Agreement) of any person or entity that
encumber or relate to or purport to encumber or relate to
the Acquired Assets, with all such Liensg to attach to the
Cagh Consideration in the order of their priority, with
the same validity, force and effect which they now have
as againgt the Acquired Assets, subject to any claims and
defenses the Debtors may possess with fespect thereto.

16
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6. Section 1146 (¢) Waiver. Pursuant to

gection 1146{c) of the Bankruptcy Code, any issuance,

transfer, or exchange of any security under the Plan, ox

the making or delivery of any instrument of transfer

under the Plan shall not be taxed under any law imposing

a stamp tax or other similar tax.

7. Withdrawal of Motion for Sﬁbstantive

Consolidation. As of the later to occur of the Closing
or the Effective Date, the Motion of Stephen Compagni
Portis for Substantive Consolidation of the Estates of
Diamond Brapds Incorporated and Diamond Brands Operating
Corp. (DockethQ; 503) is he;eby deemad wit;drawn, with

prejudice.

SNPN

-

8. Retention of Jurisdiction. Notwithstand-

ing confirmation of the Plan or the occﬁrrence of the
Effective Date, the Bankruptecy Court shall retain jurig-~
diction over all matters arising out of, and related to,
the Chapter 11 Case and the Plan to the fullest extent
permitted by law, including among other things, jurisdic-
tion over the matters set forth in Article X of the Plan,
which provisions are incorporated herein by reference.

9. Notice of Entryv of Confirmation Order.

The Debtors and their authorized agent shall serve notice

of {a) entry of this Coufirmation Ordér and (b) the last

17
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date to file (i) Professional Fee Claims {ii) Administra-
tive Expense Claims and (iii) Claims arising from the
rejection of executory contracts and unexpired leases,
subatantially in the form annexed hereto as Exhibit D,

- which form is hereby approved, on all creditors of the
ngtors as of the. datga hereof, and other parties in

interest within five (5) Business Days from the date of

entry of this Confirmation Order.
Dated: Wilmingt Delaware

o 2m

Honorable Randall J. Newsome ™~
Unlted States B ruptcy Judge .

18
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: ~ Chapter 11
DIAMOND BRANDS OPERATING :
CORP. etal. © CaseNo.01-1825 (RIN)
Debtors. Jointly Administored

JOINT PLAN OF REORGANIZATION OF DIAMOND BRANDS OPERATING
CORP. AND ITS DEBTOR AFFILIATES PROPOSED BY THE

DEBTORS AND JARDEN CORPORATION

Timothy R. Pokl -  Gregg M. Galardi (LD. No, 2991)

Rens M. Samole s . Patricia A. Widdoss (1.D. No.i3786)

SKADDEN, ARPS, SLATE, E i SKADDEN, ARPS, SLATE, MEAGHBR

MEAGHER & FLLOM (ILLINOIS) : : ¢ &FLOM, LLP ; : S
333 West Wacker Drive ' Oue Rodney Square ' : Lo
Chicago, Ilinois 60606-1285 P.0. Box 636 ’
(312} 407-0700 Wilmington, Delaware 19899-0636

(302) 651-3000

Attomneys for Debtors and Debtore-in-Possession

Matthew N. Kitiman - Laura Davis Jones (1.D. No, 2436)
Geoffrey A, Richards Michzel R. Seidl (1.D. No_ 3889)
Sven T, Nylen ” PACHULSK], STANG, ZIEHL, YOUNG & JONES
KIRKLAND & ELLIS 919 North Market Strect
200 East Randolph Drive Suite 1600
Chicago, Illinnis 60601 ‘Wilmington, Delaware 19501
(312) 861-2000 (302) 652-4100
Anomeys for Jarden Corporation

Dated as of: December 13, 2002
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. transfer of immediately available funds or (ii) shares of the Jarden Corporation’s Common Stock with an aggregate .
- Fair Market Value of $6,000,000 as of the date of delivery, which shmu shall be frecly tradeable, registered and -
. qualified for listing; pnorm their i wsuancc, to bepaxd mo latcrthan snx (6) montbs after Closmg seculedbythc Lcm-r.

Article 1

DEFINITIONS, RULES OF INTERPRETATION,
COMPUTATION OF TIME AND GOVERNING LAW

A. Scope of Definitions; Rules of Construction

For purposes of this Plan, except as expressly provided or unless the context otherwise yequires, all
capitalized terms not otherwise defined shall have the meanings ascribed to them in Asticle I of this Plan. Any term

-used in this Plan that is not defined herein, but is defined  the Bankruptcy Code or the Bankruptey Rules, shall

have the meaning ascribed to that term in the Bankruptey Code or the Bankruptey Rules. Whenever the context
requires, such terms shal} include the phural as well a5 the singular number, the masculine gender shall include the
feminine, and the feminine gender shall include the masculine.

B. Definjitions

-

“Accredited Investor™ means "aceredited investor,” as defined in Rule 501(a) of the Securities Act of
1933, as amended.

“Acquired Assets” means all of the assets to be sold, assigned, sransferred and delivered to the Purchager
pursuant to the Putchase Agreement.

“Acquired Product Lines” means the Debtors® business of designing, manhfacturing, marketing and
selling plastic cutlery, matches, toothpicks and other wooden and plastic consumer iters.

«A dditional Consideration” mearis, at the Purchaser’s election, (i) $6,000,000 in cash payable by wire

of Credit, G
*Administrative Claim" means s Claim for payment of en administrative expense of a kind specified in
section 503(b) or 1114(e)(2) of the Bankruptcy Code and entitled to priority pursuant to section 507(a)(1) of the
Bankruptcy Code, inc]uding. but not limited to, (a) the actual, nscessary coats and expenzes, incurred after the
Petition Date, of preserving the Estates and operating the businesses of the Debtors, including wages, salaries, or
commissions for services rendered after the commencement of the Chapter 11 Case, (b) Professional Fee Claims, (¢)
all fees and charges properly assessed against the Estates under 28 U.S,C. § 1930, and (d) all Allowed Claims thut
are entitled to be treated as Administrative Claims pursuant to a Final Order of the Bankruptcy Court under section
546(c){2MA) of the Bankruptcy Code.

“Affiflate” means any Person which, directly or indirectly, is in sontrol of, is controlled by or is under
common control with the party for whom an affiliate is being determined.

“Allowed Claim” means a Claim or any portion thereof (a) that has been allowed by a Final Order, or (b)
as to which, on or by the Effective Date, (i) no proof of claim has been filed with the Bankruptcy Court and (ii) the
Yiquidated and noncontingent amonnt of which is Scheduled, other than a Claim that is Scheduled at zero, in an
unknown amount, or as disputed, or (c) for which a proof of claim i a liguidated amount has been timely filed with
the Bankruptcy Court pursuant to the Bankruptcy Code, any Final Order of the Bankruptcy Court or other applicable
bankaupiey law, and as to which either (i) no objection to its allowance has been filed within the periods of
limitation fixed by the Plan, the Bankruptcy Code or by any order of the Bankruptey Court or (3i) any objection to its
allowance has been settied or withdrawn, or has been denied by a Final Order, or (d) that is expressly allowed in tiis
Plan.
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“Alternative Transaction™ means a sale of the DB1 Assets, the DBOC Debtors® Assets, or both, as the
case may be, to the Purchaser pursuant to the Purchase Agreement pursuant to scctions 363, 365, and any other
applicable provisions of the Bankruptcy Code.

“Alternative Transaction Order” means the order entered by the Bankuptey Court approving an
Alternative Transaction.

“Allowed Cluss . . . Claim" means an Allowed Claim in the particular Class described.
"Assumed Obligations™ means "Assumed Obligations™ a3 such term is defined in the Purchase Apreement.

. “Ballots™ means each of the ballot forms distributed with the Disclosure Statement to holders of Impaited
Claims entitled 10 vote as specified m Section 3.1 of this Plan, in conuection with the solicitation of acceptances of
the Plan,

“Bankruptcy Code™ means the Bankmptcy Reform Act of 1978, a3 codified in uﬂe 11 of the United States
Code, 11 US.C. §§ 101-1330, as now in cffect or hereafier amended.

“Bankruptey Couﬂ” means the United States Banhuptcy Court for the District of Delaware or such other
court g3 mayhave;tmsdxchonov&‘thc Chapter 11 Case,

“Banlaruptcy Rules” means, collectively, the Federal Rulcs of Banksuptcy Procedure and the Official
Bankruptey Forms, as amended, the Federal Rules of Civil Procedute, as amended, ag applicable to the Chapter 11
Case or proceedings therein, and the Local Rules of the Banksuptey Court, a5 apphcabla to the Chapter 11 Case or

: proceedmgs thm:m, as the cage may be.

"Bar Date(s)” means the date(s), if any, designated by the Bankmptcy Coun as tbe last datrs ror ﬁhng
:jamofsofClannorInmestagamstmcDebwrs. e

- “Business Day” means any day, excluding Salurdays, S\mdays or "legal hohdays" (as dcfmcd m‘ch R
"Bankr. P. 9006(a)), on which commercial banks are open for business in New York, New York.

“Cash™ means Jegal tender of the United States or equivalents thereof.

*Cash Consideration” means the Cash paid for the Acquired Assets pursuant to the Purchase Agresment,
inchiding the $1 million deposited in accordance with the Bankruptey Court’s Scheduling Order Establishing (T)
Procedures with Respect 1o Filing of Amended Proposed Plans of Reorganization and (If) Hearing to Consider
Proposed Plans of Reorganization, dated October 30, 2002 and pursuant to the terms of the Purchase Agreement and

the Earnest Money Deposit Agreement.

“CERCLA™ means the Comprehensive Environmental Response, Compensztion and Liability Act of 1980,
as amended (42 1).S.C. §9601 et seq.).

“Chapter 11 Case” means the jointly administered chapter 11 cases of the Debtors.

“Charging Licn™ means any Lien o other priority in payment arising prior to the Effective Date to which
the Indenture Trustees are entitled, pursnant to the Old Indentures, against dishabutions to be made to holders of Ol
Note Claims for payment of any Indenture Trustee Fees.

“Claim” means & claim against the Debtors, or any of them, whether or not asserted, a5 defined in section
101(5) of the Bankruptcy Code.

“Claims Objection Deadline” means the Jast day for filing objections to Disputed Claimus, which day shall
be ninety (90) days after the Effective Date, unless such date is extended by the Bankruptcy Conrt upon request by
the Debtors or the Reorganized Debtors.
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*Class” means B category of holders of Claims or Interests, as described in Article II of this Plan,

“Closing” means the closing of the transactions contemplated by the Purchase Agreement upon the terms
and subject to the satisfaction of the conditions therein,

“Collateral” means any property or interest in the property of a Debtor’s Estate subject to a Lizn to secure
the payment or performance of a Claim, which Lien is not subject to avoidsnce under the Bankrupicy Code or
otherwise invalid under the Bankruptcy Code or applicable law.

“Confirmation™ means entry by the Bankruptey Court of the Confinmation Order.,

“Confirmation Date” means the date of entry by the clerk of the Bankiuptcy Cotirt of the Confirmation
Order. -

“Confirmation Hearing” mcans the hearing to consxder confirmation of the Plxn under section 1128 of the
Bankmptey Code.

“Confirmation Order™ means the order entexed by the Bankruptey Court conﬁrming the Plan.
“Creditor” means any Person who holds a Claim against apy of the Debtos,

“Creditors® Committes” means the official cornmittee of unsecured creditors appointed pursuant to
section 1102(s) of the Bankraptey Code in the Chapter 11 Case.

“Core” means thed:sm"bunannf@sh,orsuchoﬂwrpmpmy as may be agreed upon by the parties or
ordered by the Bankmuptey Court, with respect to the assumption: of an executory contract or unexpired lease, .
pursnant to: xccuonSGS(b) of the Bankruptcy Code, in an amount equal to all unpaid monetary ebligations, without .
interest, or such other amount as may be ngreed npon by the parties, uiider such executory contract or unexpired
mse. © tha exmnt :mch obhgatmns are cnforcenble nndu ﬁm Banhuptcy Code and appl:cable bnnkmptcy law.

“DBI" means Dmmond ands Inmpomed.

“DBI Assets” means all of the Acquired Assets and all Acquired Product Lines of DBI purchased by the
Puchaser pursuant to the terms of the Purchase Agrecment.

"DBI Interests” means the common steck of Diamond Brands Incorporated, together with any other
options, warrants, conversation rights, rights of first refnsal, or other rights, contractual or otherwise, to acquire or
receive any common or preferred stock or other equity interest in DBI, and any contracts, subscriptions,
commitmenis or agreements pursuant to which 2 party was or could bave been entitled to receive shares, securities,
or other ownership interests o DBI,

“DB1 Plan” means this Joint Chapter 11 Plan of Reorganization as it relates to DBI, and all exhibits
annexed hereto or referenced herein, as the same may be amended, modified or supplemented from time 1o time.

"DBI Recovery Pool” means the consideration to be distributed on ascount of the DBOC Interests to the
DRI Estate, and the subsequent distributions by the DB1 Estate 10 holders of Allowed Class H3 Claims, pursuant to
the allocation and settlement provisions set forth in Sections 4.16 and 4.17 of thig Plan.

“DBOC” mcans Diamond Brands Operating Corp.

"DBOC Debtors” means DBOC, Forster, Inc. and Diamond Brands Kansas, Inc.

“DBOC Debiors! Assets” means all of the Acquired Assets and Acquired Product Lines of the DBOC
Debtors purchased by the Purchaser pursuant 1o the terms of the Purchase Agreement.

-3.
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“DBOC Debtors’ Plan™ means this Joint Amended Chapter 11 Plan of Reorganization as it relates to the
DBOC Debtors, and all exhibits annexed bereto or referenced hearein, 28 the same may be amended, modified or
suppiemented from time to time.

“DBOC Interests® means all Interests against the DBOC Debtors, including the common stock of
Dismond Brands Operating Corp.

"DBOC Unsecured Creditor Distribution Pool” means the consideration 1o be distributed by
Reorganized DBOC 10 holders of ARowed Class O3 Claims pursuant to the sllocation and settlement provisions set
forth in Sections 4.16 and 4,17 of this Plan.

“Debtor(s)” means, individuaily, and collectively, DBI, DBOC, and DBOC’s direct subsidiaries, Forster,
Ine. and Diamond Brands Kansas, Inc_, incheding in their capacity as debtors-in-possession pursnant to scetions
llO‘!\and 1108 of the Banknptcy dee, and as reorganized hereunder,

“DIP Facllity” means the debtor-in-possession credit facility entered into between the Debtors and the
Lenders during ths Chapter 11 Case, whichwasapprovedby ﬂxeBanhuptcyCom on a final basis on July 13, 2001,

*DIP Facility Claimm” means a Claim arising nnder or as a result of the DIP Facility, including without
Timitetion the Interest Rate Swap Agreement.

“DIP Lender” mesins the lenders under the DIP Facility.
“Disclosure Statement” means the written disclognre staternent that reiates to the Plan, as amended,

L mpp]emmted,ormdlﬁbdﬁmnhmeloumc,andthansprcparcdanddmﬁbutedmaccwdmwﬁhsecbonllzs
e ofd:eBankmpn:yCodr,anchd.R.Bmh P. 3018. e s

: “Disbuning Agent" means the Reorganized Debiors or any party dmgmwd the Rm 'amzcd chtoxs,
mconjmmonmmme&a&wrs Coxmnmze,to serve as disbursing agentundcrthe]’

" “Disputed Cialm” means apy Claim that bas not been Allowed pursusiit to the Flsn or a Fins! Order o the -~
Bankmptey Cowmt, and

{a) if no Proof of Claim hag been filed by the epplicable Bar Date, a Claim which has been listed
ot the Schedules as unliquidated, contingent, or disputed, or in zero or unknown amount, and which has not been
resolved by writien agreement of the parties or an order of ths Bankruptey Court;

(b) if a Proof of Claim has been filed by the applicible Bar Date, & Claim designated on such
Proof of Claim in zero or unknown amount, and which has not been resolved by written agreement of the parties or
an order of the Bankraptey Court;

{c) if n Proof of Claim has been filed by the applicable Bar Date (i) a Claim designated on such
Proof of Claim as unliquidated, contingent or disputed; and (ii) as to which a Debtor has timely filed an obiection or
request for estimation in accordance with the Plan, the Banknupicy Code, the Bankruptcy Rules, and any orders of
the Bankruptcy Coutt, or which is otherwise disputed by a Debtor in accordance with applicable law, which
objection, request for estimation or dispute has not been withdrawn, or determined by a Final Order;

(d) for which a Proof of Claim was required to be filed by order of the Bankmptcy Court, but as
to which a Proof of Claim was not timely or propezly filted;

(2) or that is disputed in accordance with the provisions of this Plan.
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“Disputed Clalm Amount” means (a) if 2 liquidated amount is set forth in the Proof of Claim relating to a
Disputed Claim, (i) the liquidated amount set forth in the Proof of Claim relating to the Disputed Claim; (ji) an
amnonnt agreed to by the Debtors and the holder of such Disputed Claim; or (iii) if a request for estimation is filed
by the Debiors, the amount at which such Claim is estimated by the Bankruptcy Court; (b) if no liquidated amount is
set forth in the Proof of Clamm relating to a Disputed Claim, (i) an amount agreed 1o by the Debtors and the holder of
such Disputed Claim or (ii) the amount estimated by the Bankruptcy Court with respect to such Disputed Claim; or
(c) if the Claim was listed on the Schedules as unliquidated, contingeat or disputed and no Proof of Claim was filed,
or deemed to have been filed, by the applicable Bax Date and the Claim hes not been resclved by written agresment
of the parties or an order of the Bankruptcy Court, zero.

““Distribution Date" means the date, pcomrring ag soon as practicable afler the Effective Date, upon which
distributions sre made by the Reorganized chmrs, to holders of Allowed Claims entitled to seceive distributions
under this Plan. A

“Distribution Record Date” means the record date for parposes of making distributions vmder the Plan on
account of Allowsd Claims, which date shall be the Confirmation Date or snch other date designated in the
Confinmation Order.

“Earnest Money Depusi.t Agreement” means that certain deposit letter from the Purchaser addressed and
delivered 10 the Debtors in accordance with the Scheduling Order.,

“Effective Date” means the Business Day on which all conditions to the consummation of the Plan az sct
forth in Article IX of this Plau have be:n sahsﬁcd or waxved as pmvnded in Article 1X of this Plan and is the
effective date of the Plan. . :

“Environmental ans rqcms all federal sintc local and fore;gn mmtes, regulmons, ordinances and
other provisicns having thc‘ force or.effect of law, all judicial and: admm:.mauvc orders ax‘1d determinations, all -
contractual obligations and‘all commen law, in each casc concerning public health and safety, worker healthand .
safety, pollution or protection of thie environment, including without }initation all those relating to the presence, use,
production, generation, handling, transportation, treatment, storage, disposal, distribution, labeling, testing,
processing, discharge, Release (as that term is defined in CERCLA), threatened Release, control, or cleanup of any
Hazardous Substances (inchiding without limitation CERCLA and analoguus state laws), cach as amended or in
effect prior to, on or afier the Closing.

"Estate{s)” means, individually, the estate of each Debtor in the Chapter 11 Case, and, collectively, the
estates of all Debtors in the Chapter 11 Case, created pursuant to section 541 of the Banlauptcy Code.

“Face Amount” means (a) when used in reference to a Disputed Claim, the full stated amount claimed by
the holder of such Claim it any proof of Claim timely filed with the Bankruptcy Court or otherwise decraed timely
filed by any Final Order of the Bankruptey Court or other applicable bankrupicy law, and (b) when used in reference
to an Allowed Claim, the allowed amount of such Claim.

“Fair Market Value” of each share of the Buyer's Common Stock (2s defined in the Purchase Agreement)
means, as of the date of issuance, the average of the closing prices of the sales of the Buyer's Common Stock om all
securities exchanges on which the Buyer's Common Stock may at the time be listed, or, if there have been no sales
on any such exchange on any day, the average of the highest bid and lowest asked prices on all such exchanges at
the end of such day, o, if on any duy the Buyer's Cornmon Stock is not so listed, the average of the representative
bid and asked prices guoted in the NASDAQ System as of 4:00 P.M., New York time, o, if on any day the Buyer's
Comuon Stock is not quoted in the NASDAQ System, the average of the highest bid and lowest asked prices on
such day in the domestic over-the-counter market as reported by the National Quotation Bureau Incorporated, or any
similar successor orgapization, in each such case averaged over a period consisting of the twenty (20) consecutive
Business Days irmmediately preceding the fifth Business Day preceding the date of issuance.
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“Final Order” means an order or judgment, the operation or effect of which brg not been reversed or
stayed, is 0o longer subject 1o appeal, certiorari proceeding or other procseding for review, reatgument, or
rehearing, and as to which po appeal, certiorari proceeding, or other proceeding for review, reargument, of
rehearing has been requested or is then pendiog and the time to file any such appeal, certiorari proceeding or other L
proceeding for review, reargument, or rehearing has expired or as to which any right to appeal, petition for
certiorari, Teargne, or seek rehearing shall have been waived in writing in form and substance satisfactory to the
Debtors and the Purchager. ) .

“Genersl Unsecured Claim™ means a Claim against a Debtor that is not a DIP Facility Claim,

Administrative Claim, Priority Tax Claim, Other Priority Claim, Secured Claim, or Subordinated Claim, including
all Old Note Claims.

“Governmentsl Authorities” means any govemment of any nation, state or other political subdivision
thereof and any entity exercising executive, legislative, Judlcml, regulatory or administrative f\mchons of or
pertaining to poveroment, and includes the Bankrupicy Cout

 “Hazardous Substances” means any pollutants, contaminants or chemicals, and any industrial, toxic or
otherwise hazardous materials, substances or wastes with respect to which lisbility or standards of conduct are
imposed under any Environmental Laws, including, without limitation, petrolevm and petroleum-related substances,
and asbestos,

“Impaired” means, when used with reference 10 a Claim or Interest, a Claim or Interest that is impaired
within the mesming of section 1124 of the Bankruptey Code.

: - “Indenture Trustee Fees” means the reasonable compensation, fees, expenses, disbursements and.
- indemnity claims, inchiding, without limitation, attorneys® and agents” fees, expenses ang disbursements, incured.
- by the Indenture Trustees, whether pnor 1o or after the Petition Date and whether ptxot to or aﬁer the comummanon ‘
e eflhzl’lan R » . . :

"1ndenture Trnstm means. thc indenture trustees for cach. of xbe Old Not:s.

i

*Intercornpany Cla!m" means, as the case may be, any (a) account rcﬂethng intercompany book entries
by onz Debtor with respect to another Debtor, or {b) any Claim that is not reflected in such book entries and is held
by a Debtor against aty other Debtor,

“Interesi” means the rights and interests of the holder of anry equity security, including options or warrants
to purchase equity securities, stock appreciation rights or other rights to purchase or deliver in exchange for equity
securiries, with respect to Debtors, and inchedes Debtors’ cormmon stock (inciiding the Old Common Shares),
preferred stock, options or warsants io parchase or otherwise acquire the same and Claims arising out of the
purchase and sales.

“Interest Rate Swap Agreement” means that certain agreement styled “Interest Rate Swap Agrecment”
entered into as of the 7th day of May, 1998, in connection with the pre-petition credit facility provided to DBOC on
or sbout April, 1998, with Wells Fargo Bank, National Association as Floating Rate Payer. Claims arising under
‘and in conpection with the Interest Rate Swap Agreement are Allowed D1P Facility Claims., -

“Lender” means a “Lender” as defined in the DIP Facility.

*Letter of Credit" means the letier of credit to be issued by Bank of America for the benefit of the
Reorganized Debtors no later than ten (10) Business Days prior to Closing, acting by the Plan Administrator and/or
Jarden Corporation, to secure the obligation of the Purchaser in connection with the Additional Consideration, which
shall be in a form reasonably acceptable to the Debilors, the Plan Administrator, and the Creditors’ Committee.

“Lien” means a charge againt or interest in property to secure payment of a debt or performanee of an
obligation,

TRADEMARK

REEL: 006680 FRAME: 0135



“Litigation Claims” means the claims, rights of action, suits, or proceedmgs, whether in law or in equity,
whether known or unknown, that the Debtoss or their Estates may hold against any Person, which are to be retained
by the Reorganized Debtors pursnant to Section 4.12 of this Plan,

"Local Rules” means the Local Rules of the United States Bankrupicy Court for the; District of Delaware,

"Net Available Unsecured Creditor Proceeds” means all proceeds derived from the sale or other
liquidation of the asscts of the Debtors’ Estates, pursuant to this Plan or otherwise, remaining sfter payment in full of
all Allowed Administrative Claims, Allowed DIP Facility Claims; Allowed Tax Claima, Allowed Other Priority
Claims, Allowed Secured Claims, Cure payments, and any other costs and expenses related to the consummation
and implementation of this Plan (subject to the Purchaser's obligations in connection with such Claims undey the
Purchase Agreement).

“0ld Common Shares” means the common shares of DBI issucd and outstanding as of the Petition Date.

“Old Indentures” mezans the () Indenture, dated as'of April 21, 1998, between Diamond Brands
Operating Corp. and State Sreet Bank and Trust Company, as Indenture Trustee for the 10 1/8% Senior
Subordinated Notes due 2008 issued by DBOC; and (b) the Indenture, dated as of April 21, 1998, between Diamond
Brands, Inc. and State Street Bank and Trast Compeny, as predecessor Indenture Trustee, pursuant to which HSBC
Bank USA is the succeseor Indenture Tiustee fox the 12 7/8% Semior Discount Notes due 2009 issued by DBI and
the 12 7/8% Convertible Notes due 2009 issued by DBI.

“0ld Note Claims™ means any Claim arising from the Old Notes.

“Old Notes™ mcans the (a) 10 1/8% Senior Subordinated Notes due 2008 issued by DBOC; (b) the 12 7/8%
Senior Dlscount Noics due 2009 xssued by DBI, and (c) thc 12 7/8% ‘Convertible Notes due 2009 issued by DBL

“Old Secunncs" maans, cuﬂecnvcly, the Oid Commm Shares and the Old Notes.

“Operaﬁng Reserve” tneans the reserve account tobe established and maintaired bry the Reorganized A.; gl

Debtors into which the Reorganized Debtors shall from time to time deposit Cash to fund, among other things, the
fees and expenses of the Plan Administrator, the Reorganized Debtors, the Plan Committes, and cach of their
respective professionals, as set forth more fully in the Plan Administration Agreement.

“Other Priority Claim" means a Claim entitled to priority pursuant to section 507(a) of the Banknuptcy
Codo other than & Priority Tax Claim or an Administrative Claim.

“Permitted Liens" means () statutory liens for current property Taxes and assessments not yet due and
paysble, including, without Yimitation, Yiens for ad valorem Taxes and statutory liens not yet due and payable arising
other than by reason of any default on the part of the Debtors, and (ii) easements, covenants, conditions, Testrictions
and other similar matters of record on real property, keaschold cstates or pessonalty that do not in any material
Tespect detract from the value of the property subject thereto thereof and do not individually or in the aggrepate in
any material respect interfere with the present use of the property subject thereto with respect to the Acquired
Product Lines.

“Person” means Person as defined in section 101 (41) of the Bankraptcy Code.

“Petition Date” means the date on which the Debtors filed their petitions for relicf cormmencing the
Chapter 11 Case.

“Plan" mezans, individeally, the DBI Plan and the DBOC Diebtors” Plan.

*Plan Administrator” means the person designated by the Debtors and the Creditors’ Committee prior to
the Confirmation Date and approved by the Banlknuptcy Court pursuant to the Confirmation Order m administer the
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Plan in accordance with the terms of the Plan and the Plan Administration Agreement and to take such other actions
as may be authorized under the Plan Administration Agreement, and any successor thereto.

“Plan Administrator Agrecment” means the agreement to be entered into between and among the

Debtors and the Plan Administrator, specifying the rights, duties and responsibilities of 204 to be perforned by the
Plan Administrator imder the Plan, which will be filed prior to the Confirmation Hearing.

“Plan Committee” means the Creditors’ Commitice, as reconstituted after the Confirmation Date to
monitor implementation of the Plan and to take such other actions as are set forth in the Pian or as may be approved
by the Bankruptey Court,

““Plan Exbibit” means any exhibit or schedule attached hereto,
“Plan Proponents” means Jarden Cmpmﬁon, a Delaware corporation, and the Debtors,

“Priority Tax Claim” means a Claim that is entitled to priority pursuant to section 507(a)}(8) of the
Banlguptcy Code.

“Professional” means my professions) employed in the Chapter 11 Case pursuant to sections 327 or 1103
of the Bankruptcy Code or otherwise and any professionals secking compensation or reimbursement of expenses in
connection with the Chapter 11 Case pursuznt to gection S03(b)(4) of the Bankruptcy Code.

“Professiona! Fee Claim™ means a Claim of a Professional for compensation or rexmburscmcnxrof costs
and expenses xelatmg 10 services rendered after the Petition Date and prior to and mcludmg the Effective Date.

P “PmRnta” means, at any time, the proportion that the Face Amount of a Claunmapmmular Classbesrs ..
A to me aggregate Face Ammmt of all Claims {including Disputed Clzims) in such Class, ity s.the Plan prownies_}

. » iig l'roolofClaim"meansthe;mofofclmmLhatmustbeﬁledbynholduofmlmpmdljnmmcdClmm i

"Purehase Agreement” means the Asset Purchase Agreement dated as of November 27, 2002 between
Debtors and the Purchaser, which is attached hereto as Exhibit 1, pursuant to which the Purchaser agtees to purchase
the Acquired Assets of the Debtors upon and subject to the texms and conditions contained in the Purchase
Agreement and the Plan.

“Purchase Price” means the aggregate consideration to be paid for the Acquired Asscts, equal 1o the sum
of (i) the Cash Consideration plus (i) the Additional Consideration.

“Purchaser™ means Jarden Corporation or one or more of its Affiliates (which shall be formed by Jarden
Coaporation prior to the Closing if not already in exxstence) whom Jarden Corporation desigmates to consummate the
Closing.

“Quarterly Distribation Date” means the last Business Day of the month following the end of each
calendar quarter after the Effective Date; provided, however, that if the Effective Date is within 30 days of the end
of a calendar quarter, the first Quarterly Distribution Date will be the last Business Day of the month following the
end of the first calendar quarter afier the calendar quarter in which the Effective Date falls,

“Reorganized Debtor(s)” means, individually, any Reorganized Debtor and, collectively, all Reorganized
Debtors, on or after the Rffective Date,

“Restructuring Transactions™ has the meaning ascribed thereto in Section 4.7 of this Plan.
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“Schedules” means the schedules of assets snd linbilities and the statements of financial affairs, if any,
filed in the Bankruptcy Court by the Debtors as such achedules or statements as may be amended or supplemented
from time to time in aceordance with Fed. R, Bankr, P. 1009 or orders of the Bankmptcy Court.

“Scheduling Order” mean the Bankruptcy Court’s Scheduling Order Establishing (T) Procedures with

Respect to Filing of Amended Propesed Plans of Reorganization and (IT) Hearing Date to Consider Proposed Plans
of Reorgenization dated October 30, 2002,

“Secured Claim” means a Claim that is sccuxed by a Lien on property in which an Estate has an interest or
that is subject to setoff under section 553 of the Bankmptey Code, to the extent of the value of the Claim holder’s
intcrest in the Estate’s interest in such property or to the extent of the amount subject to setofT, as applicable, as

determined purshant to section 506(a) of the Bankruptey Code. For purposes of classification and treatment, the
definition of Secured Claim shall exclude DIP Facility Claims.

“Sharing Percentage” means 50% of Alowed Administrative Claims paid after the date of the Purchase
Agreement in excess of $3,000,000 but only up to $4,700,000.

“Subordinated Claims” means nnyClaim subordinated pursuant o gections 510(b) or (c) of the
Bankrupicy Code, which shall include any Claim arising from the rescission of a purchase or =ale of any Old
Security, any Claim for damages eriging from the purchase or sale of an Old Security, or any Claim for
reimbursement, contribution or indermnification on account of any such Claim.

*Substantial Centribation Clalm” means a claim for compensation or reimbursement of expenses
incurred in making a substantial oonmbruuon inthe Chaptu 11 Case pumnmt to section 503(b)(3),(4), or (5) of the
Banktuptey Code. oo L ,

"Tatal Comiderahon meunsthc.aggregate of the Cash Conmdemtxon, the Additional Consideration, the
Sharing Percentage (ouiy.- mthecxten yable puxsunnt fo! sechvn 2.1(b) of t.hc Plan), and thc Assumed Obligations,

"Unimpnned"meuu,whenmdwnhreferencetoammmorlntemn, a-Claim or Interest that is not
impaired within the meaning of section 1124 of the Banktupicy Code.

“Unimpaired Claim” means & Claim that is not an h_npam:d Claim.

“Voting Record Date” means the Voting.!_‘ccmd date for voting to aceept or reject this Plan, as determined
by the Bankruptey Court.

C. Rules of Interpretation

For purposes of the Plan (0) any reference in the Plan to a contract, instrument, release, indenture, or other
agreement or documnents being in a particular form or on particular terms and conditions means that such document
shall be substantially in such form or substmtially on such terms and conditions, (b) any reference in the Plan.to an
existing docurmnent or exhibit filed or to be filed means such document or exhibit as it may bave been or may be
amended, modified, or supplemented, (¢) unless otherwise specified, all references in the Plan to sections, articles,
schedules, and exhibits are references to sections, articles, schedules, and exhibits of or to the Plan, (d) the words
*“herein™ and “hereto” refes to the Plan in its entirety rather than to a particulax portion of the Plan, (¢) captions and
headings to articles and sections are inserted for convenience of reference only and are not intended to be a part of or
to affect the interpretation of the Plan, and (f) the mles of construction set forth in section 102 of the Bankruypiey
Code and in the Bankmpicy Rules shall apply.

D. Computatien of Time

In computing any period-of time prescribed or allowed by the Plas, the provisions of Fed. R. Bankr, P.
9006(a) shall apply.
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E. Governing Law

Unless a nle of law or procedurc is supplied by federal law (including the Bankruptcy Code and
Bankrnuptey Rules), the Jaws of (i) the State of Delaware shall govern the construction and implementation of the
Plan and any agreements, documents, and mstruments executed in connection with the Plan and (ii) the laws of the
state of incorporation of each Debtor shall govern corporate governance matters with respect to such Dobtor, in
either case without giving cffect to the principles of conflicts of law thereof.

Article I
CLASSIFICATION AND TREATMENT OF CLAIMS AND INTERESTS

The Plan is premised on the substantive consolidation of the Estates that comprise the DBOC Debtors only for
pwrposss of voting on, distributions under, and Confirmation of the Plan. The Plen does not provide for the
substantive consolidation of DBI and the DBOC Debtors for any purposc, and thus this Plan constitutes separate
plans for each of DB1 and the DBOC Debtors,

2.1 Untlassified Claims.

In accordance with section 1123(a)1) of the Bankrupicy Code, DIP Facility Claims,
Administrative Claims and Priority Tax Claims, have not been classified, and the respective treatment of such
unclassified claims is set forth immediately below. ‘

(2) Dll’ Facility Claims

: "On the Effective Date, each holder of an Allowed DIP Famhty Claun ahan receive in full
sausﬁcmm. settlement; release, and dischargc of and in exchange for such Allowed: BIP Facilit i
cquakto the pnncxpal amount of the DIP Loans, and without duplication, amounts o jienT
termmation provision of the Interest Rate Swap Agreement (provided that the Terminat h \
Inurm‘kaﬁe Swiap Agreement shall be determined as follows: (x) prior to the Conﬁmhomlr)ale, the Purchaser anq
Wells Fargo Bank, National Association shall select five (5) national leading cormercial:banks (the "Confirmation
Banks") which each shall be directed to provide the parties with the Termination Amount as of the close of the
market (12:00 noon, Pacific Standard Time) on the Effective Date, (y) the highest and lowest figures provided by
the Confirmation Banks shall be disregarded, and the remaining three figures shall be averaged, (2) the average of
the three remaining figures provided by the Confirmation Banks as provided in (y) berein shall be conclusively
accepted by the parties as the Termination Amount to be paid by Purchaser), together with all accriued and nnpaid
intercst, fees, cxpenacs and charges as set forth in the DIP Facility or as incorred in connection with the Interest Rate
Swap Apgreement or (ji) such other treatment as to which DBOC and such holder shall have agreed upon in writing.
The DIP Facility Claims shall be deemed Aliowed in the amounts reflected in the books and records of Wells Farpo
Bank, National Association, a3 Administrative Agent in connection with the DIP Facility and 2z Floating Rate
Payer to the Interest Rate Swap Agreement, as of the Effective Date together with all acerued and unpmd fees,

cxpenses and charges, including legal expenses.

(b) Administrative Claims

Except as otherwise provided in this Plan, on, or as soon as reasonably practicabie after, the latest
of (i) the Distribution Date, (ii) the date such Administrative Claim becomes an Allowed Administrative Claim, or
(iii) the datc such Administrative Claim becomes payable pursuant to any agroement between a Debtor and the
holder of such Administrative Claim, each holder of an Allowed Administrative Claim shall receive in full
satisfaction, settlement, release, and discharge of and in exchange for such Allowed Administrative Claim (x) Cash
equal to the unpaid portion of such Allowed Administrative Claim or (y) such other treatment as to which the
applicable Debtor, and such holder shall have agreed upon in writing; provided, however, that Allowed
Administrative Claims with respect to liabilitics inawred by a Debtor in the ordinary course of business during the
Chapter 11 Case shall be paid in the ordinary course of business in accordance with the terms and conditions of any
agraements relating thereto. The Purchaser shall pay to or on behalf of the Debtors Cash up to an amount equal to

-10-~
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+-Code, A Cleim or:Interest:sh

the Sharing Percentage as and when Allowed Administrative Clairms in excess of $3,000,000 are paid or fo be paid
by the Debtors.

{¢) Priority Tax Claims

Each holder of an Allowed Priority Tax Claim, at the sole option of the Debtors, shall be entitled to reczive
on account of such Allowed Priority Tax Claim, in full satisfaction, scttlexnent, relsase and discharge of and in
exchange for such Allowed Priority Tax Claim, (i) equal Cash paymeats made on the last Business Day of every
three (3) month period following the Effective Date, over a period not to exceed six (6) years after the asstssment of
the tax on which such Claim is based, totaling the principal amount of such Claim plus simple interest on any
outstanding balance from the Effective Date calculated at the interest rate available on ninety {90) day Unitzd States
Treasutics on the Effective Date or (i) such other treatment agreed to by the Allowed Priority Tax Claim holder and
the Debtors.

@ Indenture Trustees® Fees and Expenses _

On or as soon reasonably practicable after the Effective Date, the Reorganized Debtors shall distribute to
each Indenture Trustee on behalf of the O1d Note Claims the distributions set forth in Section 2.2 of the Plan, subject
1o the right of the pertinent Indenture Trustee to assert its Charging Lien against the distributions to the extent the
Indenture Trustee Fees remain unpaid, Each Indenture Trustee's Charging Lien will be discharged solely upon
payment in full of the Indenture Trustes Fees. Accordingly, nothing herein shall be deemed to impair, waive or
discharge the Charging Lien, for any fees and expenses not paid by the Reorganized Debtors.

22 Classified Claims and Iuterests.

EIRS

Summary. . |

clnss:fy Claims and Eterests for all purposes, including
pursitant 10 §§ 1122:and 1123(a)(1) of the Bankrptcy
be deemed classified in a particular, Class only fo the extent that the Claim or :

Interests listed bel
iribution pursuant to the Plan

: The categ
vobing, confirmation and

Interest qualifies for the description of th  shall b
any remainder of such Claim or Interest qualifies for the description of such different Clags. A Claim or Interest is
in a particular Class only to the extent that such Claim or Interest is Allowed in that Clags and has not been paid or

otherwise setiled prior to the Bffective Date,

PURSUANT TO SECTION 5.1 OF THE PLAN, THE DBOC DEBTORS WILL BE SUBSTANTIVELY
CONSQOLIDATED FOR LIMITED PLAN PURPOSES. BECAUSE THE PLAN IS A “POT™ PLAN AS TO THE
DBOC DEBTORS, DISTRIBUTIONS TO HOLDERS OF ALLOWED CLAIMS IN CLASSES 01 THROUGH 03
WILL BE EQUAL AND RATABLE AS TO THE CREDITORS WITHIN EACH CLASS REGARDLESS OF THE
DEBTOR AGAINST WHICH SUCH CREDITOR HOLDS AN ALLOWED CLAIM.

(8) The classification of Clalms and Interesis against DBI pursuant to this Plan is as follows:

Class Stas Voting Rights
Class H1 - Secured Claims Unimpaired not entitled to vote
Class H2 - Other Priority Claims Unimpaired not enhitled to vots
Class H3 - General Unsecured Claims Impaired entitled fo vote
Clags H4 -~ DBI Inttrests and Subordinated  Impaired not entitled 10 vote

Claims
-11-
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{b) The classification of Claims and Interests against the DBOC Debtors porsuant to this
Plan is 2z follows:

Class O1 - Sc% Claims Unils::;-_an—ilrs-cd m%nmﬂd%m
Class 02 - Other Priority Claims Unimpaired not entitled to vote
Class O3 - General Unsecured Claims Iopaired entitled to vote
Clase O4 -~  DBOC Interess Impaired mﬁM to vote

‘2.3 Classification and Treatment of Claims against DBI.

(a) Class H) ~ Secured Claims

@  Clamitication: Class H1 consists of all Secured Claims agaiost DBL

(i) Treatment: On, or as soom as reasonably practicable sfier, the latest of (i) the
Distribution Date, (ii) the date such Claim becomes an Allowed Class H1 Claim, or (iii) the date sach
Class H1 Claim becornes payable pursuant to any agreement between DBI and the holder of such Class H1
Claim, each holder of any Allowed Class H1 Claim shall receive, in full satisfaction, settiement, releass,
and discharge of and in exchange for such Allowed Class H1 Claim, (x) Cash equal to the unpaid portion of
such Allowed Class H1 Claim or (y) such other treatment as to which DBI and such holda shall have
ugrceduponmwrmng ‘ : B

._ . @) Voting. Class H1 Jsnot xmpauodmdtbcholdm om.uo' adGlassHl Claims.
By ure conclumvcly desmed to have accepted the Plan pursuant to section 1126(f) of .
o ‘zmmfore, the holdes of Allawed Claims in Class H} are not entitled to yote tn-i:‘

" (b) Classl-!z Othe:rPnomy Claims agaimt DBL
{N Classification: Class H2 consists of all Other Priority Claims against DB].

(i) 'l‘rentment. On, or as soon as reasonably practicable after, the Iatest of (i) the
Distribution Date, (ii) the date such Claim becomes an Allowed Class H2 Claim, or (i) the date such
Class H2 Claim becomes payable pursitant to any agrcement between DBI and the holder of such Class H2
Claim, each holder of any Allowed Class H2 Claim shall receive, in full satisfaction, scttlement, relsase,
and discharge of and in exchange for such Allowed Class H2 Claim, {x) Cash equal to the unpaid portion of
such Allowed Class H2 Claim or (y) such other treatment as to which DBI and such holder shall have
agreed upon in writing.

(iii)  Voting: Clast H2is not impaired and the holders of Allowed Class H2 Claims
are conclusively decmed w have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.
Thcwfore, the holders of Allowed Claims in Class H2 are not entitled to vote to accept or reject the Plan.

Class H3 ~ General Unsecured Claims.
(i) Classification: Class H3 consists of all General Unsecured Claims against DBL
W) Treatment: On or as soon as rcasombly practicable after the Distribution Date,
each holder of an Allowed Class H3 Claim, shall receive, in full satisfaction, settlement, release and

discharge of and in exchange for such Allowed Class H3 Claim, its Pro Rata share of 100% of the DB]
Recovery Pool, received by the DBI Estate pursuant 1o Section 2.4(d)(ii) of this Plan,

-12-
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Debtors.

(vi)  Veting: Class H3 is impaired and is entitled to vole o accept or reject the Plan.
Class H4 - DBI Interests and Subordinated Claims,

(vii}  Classifieation: Class H4 consists of all DBI Interests and Subordinated Claims
against DBI.

. (vil) Treatment: The holders of Class H4 DBI Interests and Subordinated Claims
against DB] shall neither receive any distributions nor retain any property under the Plan. All such Claims
and Interests shall be cancelled.

(i)  Voiing: Class 14 is impaired, but because no distributions will be made to

-holders of Class H4 Claims nar will such holders retain any property, such holders are conctusively deemed

1o reject the Plan pursuant to section 1126(g) of the Bankruptey Code. Class Hd is not entitled to vote to
accept or eject the Plan,

2.4 Classification and Treatment of Chims Against DBOC Debtors,
(c) Class O} — Secured Claims. "

{i. Classifieation: Class Ol consists of all Secured Claims against the DBOC

Gi) Treatment: On, or a8 soon as reasonably practicable, after the latest of (7) the
Distribution Date, (if) the date such Claim becomes an Allowed Class O1 Claim, or (jif) the date such
Class O1 Claim becomes payable pursuant to any agrecment between a DBOC Debtor and ths holder of
such Class Ot Clamx,encbhp rof an. AnowedClassOI Gazmshal!m:ewe, mfullsansfacuon,

(i) Vnhng- Class O1 is not impaired and the holde:s nf Allowed Clazs 01 Claims
are conclusively deemed 1o have accepted the Plan pursvant to section 1126(f) of the Bankruptcy Code.
Therefore, the holders of Allowed Claims in Class O1 arc not catitled to vote to aceept or roject the Plam.

(d) Class O2 -- Other Priority Claims.

(i) Clagsification: Class O2 consists of all Other Priority Claims against the
DBOC Debtors,

(ii) Treatment: On, ox a5 Soon a8 reasonably practicable after, the latest of (i) the

-Distribution Date, (ii) the date such Claim becomes an Allowed Class O2 Claim, or (iii) the date such Class

02 Claim becomes payable pursuant to any agreement between a DBOC Debtor and the holder of such
Class O2 Claim, each holder of an Allowed Class 02 Claim shall receive, in full satisfaction, settlement,
releass, and discharge of and in exchange for such Alowed Class 02 Claim (x) Cash equal to the unpaid
portion of such Allowed Clags O2 Claim or () such other treatment as to which a DBOC Debtor and such
bolder shall have agreed upon in writing.

(iiiy Voting: Class O2 is not impaired and the holders of Allowed Class O2 Claims
are conclusively deemed to have accepizd the Plan pursuant to scction 1126(f) of the Bankyuptcy Code.
Therefore, the holders of Allowed Claims in Class O2 are not entitled to vote o accept or reject the Plan.

Class O3 -- General Unsecured Claims.

13-
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@iv) Clagsifieation: Class O3 consists of all General Unsecured Claims against
DBOC Debiorz.

) Treatment: On or as reasonably practicable after the Distribution Date, each
holder of an Allowed Class O3 Claim, shall receive, in full satisfaction, settlement, release and discharge of
and in exchange for such Allowed Class O3 Claim, its Pro Rata ahare of 100% of the DBOC Unsecured
Creditor Distrituition Pool.

(vi) Voting: Class O3 is impaired and is entitled to vote to accept or reject the Plan.

Class O4 - DBOC Interests.

(vii)  Classification: Class O4 consists of all DBOC Interests,

(vii) ‘Treatment: The holders of DBOC Interests shall receive the DBI Recovery
Pool which shall be distributed to the DBY Estate on account of such Interests. After such distribution to
the DBI Estate, all of the DBOC Interests shall be deemed cancelled or extinguished.

(ix) . Voting: Class O4 is impaired and is entitled to vote to aceept or reject the Plan.
25 Reservation of Rights Regarding Claims.

Except as otherwize explicitly provided in the Plan, nothing shall affect the Debtors’ or the

Reorganized Debtors” rights and defenses, both legal and equitable, with respect to any Claims, including, but not
Lo "hmm:d 1o, all nghts w;th mspect 10 lcga] and equstable defenses to alleged rights of sewtt‘ or mcmrpment

Arﬁc!e oI

: ACCEP’I‘AN CE OR REJECTION OF THE PLAN

3.1 Impaired Ciasses of Claims and lnterestl Entiticd to Vote.

Subject to Section 3.4 of the Plan, Claim and Interest holders in each Impaired Class of Claims ot
Interests are cntitled to vote as a class to accept or 1eject the Plan.

3.2 Acceptance by an Impaired Class.

In accordance with section 1126{c) of the Bankruptcy Cade and except as provided in section
1126(e) of the Bankruptcy Code, an Impaired Class of Claims shall have accepted the Plan if the Flan is accepted by
the holders of at least two-thirds (2/3) in dollar amount and mnore than one-half (1/2) in number of the Allowed
Claims of such Class that have timely and properly voted to accept or reject the Plan.

3.3 Presumed Accepiances by Unimpaired Classes.
Classes H1, H2, O1, and O2 are Unimpaired by the Plan. Under section 1126(f) of the

Banlaupicy Code, such Claim holders ine conclusively presumed to accept the Plan, and the votes of such Claim
holders will not be solicited.

3.4 Classes Deemed to Reject Plan.
Holders of Claims and Interests in Class H4 are not entitled to receive or retain any property under

the Plan. Under section 1126(g) of the Bankzuptcy Code, Class H4 is deemed to reject the Plan, and Class H4 votes
will not be solicited.

-14 .
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3.5 Summary of Classes Voting on the Plan,

.,

- As a result of the provisions of Sections 3.3 and 3.4 of this Plan, the votes of holders of Claims in
{ Classes 13, 03, and O4 will be solicited with respect to this Plan.

3.6 Confirmation Pursuant to Section 1129(b) of the Bankruptey Code,
To the extent that any Impaired Class xejects the Plan or is deemed to have rejected the Plan, the
Plan Proponents, with the consent of the Creditors” Committee, will request confirmation of the Plan, az it may be.
modified from time to tire, mder section 13129(b) of the Bankruptcy Code,
Article IV
MEANS FOR IMPLEMENTATION OF THE PLAN
4.1 Consuromation of the 'l‘nnsactiohs Contemplsted by the Purchase Agreement.
On the Effective Date, the Debtors shall conswumate the transactions contemplated by the
Purchass Agrecment pursuant to the terms of the Purchase Agreement in exchange for the Total Consideration;
provided that the conditions precedent set forth in the Purchase Agreement have been satisfied in accordancs with
the terms of the Purchase Agreement (or waived by the Purchaser ar the Debtors, as the case may be, in its or their

sole discreticnt).

(a) Trapsfer of Acquired Assets

¥
b2

( . (b) Unassumed Liabilities

The Purchaser is acquiring the Acquired Assets and the Acquired Products Lines free and clear of the
Unassumed Liabilities (as defined in section 2.4 of the Purchase Agreement). Confirmation of the Plan shall be
deemed a release of all Liens and all Unassumed Liabilities, in each case, as to the Acquired Assets and the
Acquired Product Lines.

{©) Other Documents and Actions
‘On the Effective Date, the Debtors will deliver, or cause to be delivered, to the Purchaser all other
certificates and documents required 1o be delivered by the Debtors under the Parchase Agreement, in such form and
excotited in such manner as required by the Purchase Agreement.
4.2 Funding of Cash from Purchaser on the Effective Date.
The Purchase Price will be distributed as follows:
(2) Cash Consideration
The Cash Consideration will be paid directly to the DIP Lenders to the extent of the Debtors’ outstanding
indebtedness obligations, including all fees, expenses, and charges as set forth in the DIP Loan Agrecment, but
exchuding all accrued interest (which interest will be paid from the Debtors’ Cash). Any remaining Cash
Consideration will be paid to the Debtors which will make all payments (inchading the setting aside of reserves to

pay Disputed Claims and Allowed Claims which are to be paid afier the Effective Date) required to be made under
this Plan by the Debtors or the Disbursing Agent. On the Effective Date, the Interest Rate Swap Agreement shail be
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termyinated 25 of the close of the market on the Effective Date, and the Purchager shall pay all amounts owing under
and in conneciion with the Interest Rate Swap Agreement (provided that the Termination Amount as defined in the
Interest Rate Swap Agreement shall be determined as follows: () prior to the Confinmation Date, the Purchaser and
Wells Fargo Bank, Natiemal Association shall select five (5) national leading commercial banks (the "Confinnation
Banks™) which each shall be directed to provide the parties with the Termination Amount as of the close of the
market (12:00 noon, Pacific Standand Time) on the Effective Date, (ii) the highest and lowest figures provided by
the Confirmation Banks shall be distegarded, and the remaining three figures shall be averaged, (iii) the average of
the three remaining figures provided by the Confirmation Banks as provided in (ii) herein shall be conclusively
accqmdbyﬂtepmutheTemumhonAmoumtobepmdbyPurcham).mch:dmgfws,expenmandchmxw,
including lepal expenses.

()  Additional Consideration

On and after the Bifective Date, the Additional Considerstion will be delivered to the Debtors unless other
Persons are designated in writing from the Reorpanized Debtors to the Purchaser no later than January 22, 2003. At
least ten (10) Busincss Days prior to Closing, the Additional Consideration shall be securéd by & Letter of Credit to
be delivertd by the Purchaser at Closing. I the Reorganized Debtors do not properly designate such Person(s), the
Additional Consideration will be delivered to the Reorganized Deblors and the Reorganized Debtors will make all
disborsements (including the setting aside of resexves to pay Disputed Claims and Allowed Claims which are to be
paid after the Effective Datr) in accordance with and required to be wmads under this Plan with the cooperation of the
Purchaser with respect to the issuance and distribution of the Additional Consideration.

43 Sources for P_lan Distributions.

All Cash necessary for the Debtors or the Disburzing Agent to make payments of Cash pursuant to
~ the Plan shall-be obtainéd from the Cash Consideration and the Additional Consideration:obtained from the NI
i consummation of the txansachons contemplated by the Purchase Agreement, and Cash orsother assem, if any, L.

i ucludedﬁomchcqﬁmdAssetswh:chrspmpwofmemmmEmm .

{ .
44 Continued Corpor-te Emtenee. 3 R
Subject to the provisions of Section 4.1 of this Plan, and the sttmcturmg Tmmcnom

comemplatedeechon 4.7 of this Plan, the Reosganized Debtors shall continue to exist after the Effective Date as
scparate cotporate entitics, in accordance with the applicable law in the respective jurisdictions in which they are
incorporated and pursuant to their respective cettificates or articles of incorporation and by-laws in effect prior to the
Effective Date, except to the extent such cextificates or articles of incorporation and by-laws are amended by the
Plan or the Purchasc Agreement, for the imited purposes of (a) distributing all of the assets of the Debtors® Estates
that ate not Acguired Assets or Acquired Product Lines and (b) providing the Purchaser with transition service

t 1o section 8.7 of the Purchase Agreement. As so0n as practicable afler the Plan Administrator exhansts the
assets of the Debtors® Estates by making the final distribution of Cash under this Pian and the Plan Administrator .

the Plan Administrator shall (a) effectuate the dissolution of cach Reorganized Debtor in accordance

with the laws of the state of its incorporation and (b) resign as the sole officer and sole director of each Reorganized
Debtor. Notwithstanding the foregoing, the Plan Administrator shall not effectuate such diszolution of the :
Reorganized Debtors before the carlies of (a) such time the Reorganized Debtors satisfy any obligations under
section 8.7 to provide the Purchaser with transition service and (b) one year after the Closing.

45 Cuancelation Of Old Securities and Agreements

(2) On the Effective Date, the Old Securities, the Old Indentures, and any other note, bond,
indenture, or other instrument or docament evidencing or creating any indebtedness or obligation of a a Debior, shall
be automatically canceled and discharged provided, however, that the Old Indenmres and Old Notes shall continge -
in effect solely for the purposes of (i) allowing the hoiders of the of Claims in Classes H3 and O3 to receive their
distributions hereunder, (i) allowing the Indenture Trustees to make the distributions to be made on account of the
‘Note Claims and (ifi) permatting the Indenture Trustees 1o assert the Charging Lien against such distributions for
payment of the Indentare Trustee Fees. Immediately following the completion of distributions to holders of Claims
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in Classes H3 and O3, the Indenture Trustees shall be released from all duties, without any further action on the part
of the Debtors or Reorganized Debtors.

) Nothing hercin affects the Indenture Trustees’ rights pursuant to the respective Indentures
ang applicable non-bankruptcy Iaw io assert the Charging Lien, issued pursuant to the pertinent Indenture to secure
paymient of the Indenture Trustee’s fees and expenses, on any distnbutions hereumder to holders of Claims in
Classes H3 and 03. If any Indentuxe Trustee docs not seeve as dishursing agent with respect to distributions to its
respective holders, then the funds distributed to any such disbursing agent shall be subject to the Charging Lien of
the Indenturs Trustee under the pertinent Indentures,

4.6 Certificates of Incorporation and By-lavws

: The certificate or articles of incorporation and by-laws of each Debfor zhall be amended as
necessary to satisfy the provisions of the Plan and the Bankmpu:y Code and shall include, among other things,
pursuant to section 1123(aX6) of the Bankruptey Code, & provision prohibiting the issaance of non-voting equity
securies, but only 1o the extent required by section 1123(a){6) of the Bankroptey Code. ™

4.7 Restrocturing Transactions

(8) On or afier the Effective Date, the applicable Reorganized Debtors may cnter into such
transactions and may take such actions as may be necessary or appropriate to effect a corporate restructuring of their
respective businesses, to otherwise simplify the overall corporate structure of the Reorganized Debtors, or to
reincorporate certain subsidiary Debtors under the laws of jurisdictions other than the laws of which the applicable
subsidiary Deblors are presently incorporated. Such restructuring may include one or more mergers, consolidations,
restructures, dispositions, liquidations;-or dissolutions, as may be determined by:the Debtors or the Reorganized
Debtors to be necessary- orapﬁroprmte (collectwely, the “Restructaring Tmsachons ™. The actions to effect the
Restructuring Transactions may inclnds:” (a) the execution and delivery of appxqmatc agreements or other
doauments of merger, consoliation, réstructuring, disposition; iquidation, or digsolution containing teons that are
consistent with the terms of the Plan anid that satisfy the applicable reqmrcmcnts"nf applicable state law and such

" other terms to which the apphcable entities may agree; (b) the execution’and dehvay of appropriate insinmoents of

tramsfer, assignment, assumption, or delegation of any asset, property, right, Hability, duty, or obligation on tems
consistent with the texms of the Plan and having such other tenms to which the applicable entities may agree; (c) the
filing of appropriate certificates or articles of metger, consolidation, or dissolution pursuant 10 applicable state law;
and (d) all other actions that the applicable entities determine to be necessary or appropriate, mcludmg muking
filings or tecordings that may be required by applicable state law in cosngction with such traneactions. The
Restructuring Transactions may inchide one or more mergers, consolidations, restructures, dispositions, liguidations,
or dizsolutions, as may be determined by the Reorganized Debtors to be necossary or appropriate to result in
substantially all of the respective assels, properties, nghts liabilities, duties, and obligations of certain of the
Reorganized Debtors vesting in one or more surviving, resulting, or acquiring corporations. In each case in which
the snmvmg, resulting, or acquiring oorporatwn n any such transaction is a syccessor to a Reorganized Debtor,
such surviving, resulting, or scquiring corporetion will perform the obligations of the applicable Reorganized Debtor
pursuant 10 the Plan to pay or otherwise satisfy the Allowed Claims against such Reorganized Debtor, except as
provided in any contract, instrument, or other agreement or document effecting a disposition to such surviving,
resulting, or acquiring corporetion, which may provide that another Reorganized Debtor. will perform such
obligations.

(b) The Restructuring Transactions shall include the election by DROC, in accordance with
applicable provisions of Delaware corporate law, to becomc a limited lability company, The Confirmation Order
shall authorize DBOC to become a limited liability company in accordance with Delaware law after Confirmation
and priot to the Effective Date. Upon DBOC becoming a limited liability company, such Limited Jiability company
shall contimue to be a Debtor in these Chapter 11 Cases and shall be deemed to be a successor in interest to DBQC
as 2 coxporaiion in all respeets.
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4.8 Compensation and Benefit Programs

‘The Purchaser shall assume only those employee compensation and benefit prograns as expressly
provide by schedule 2.1.1.22 of the Purchase Agreement. To the extent that an employee compensation or benefit
plan is not listed on schedule 2.1.1.22 of the Purchase Plan, such employce compensation or benefit plan shall be
decmed rejected

. On the Effective Date, the Purchaser will become the contributing sponsor of the Diamond
Brands, Inc. Retirement Plan for Hourly Paid Employees and the Forsier, Inc. Employees Pension Plan ("Pension
Plans"), as defined vnder 29 U.S.C. § 1301(2)(13) and 29 CF.R. § 4001.2, or member of the contributing sponsor's -
controlled group, as defined under 29 U.5.C. § 1302(a)(14) and 29 C.F.R. § 4001 2. The Debtors do not believe that
they are the sponsor of any other eroployce pension plan. As a contributing sponsor (or member of the controlled
group) of the Pension Plans, the Purchaser will fund the Pention Plans in accordance with the minimum funding
standards under ERISA, 29 U.S.C. § 1082, pay all required PBGC insurance premiums, 29 U.S.C, §1307, and
comply with all requirements of the Pension Plans and ERISA. The Pension Plans are defined benefit pension plans
insured by the Pension Benefit Guaranty Corporation under Title IV of ERISA, 29 U.S.C. §§ 1301-1461. The
Pension Plans are subject to the minimum funding reqmmmentxofBRlSA, 29 U.S.C. § 1084, and scction 412 of the
Internal Revenue Code, 26 U.S.C. § 412. No provision of or proceeding within the Debtors’ reorganization
proceedings, this Plan, nor the Confirmation Order shall in any way be construed as dnschugmg mlcasmg or
relieving the Debtors, Reorganized Debtors or any other party (other than the Purchaser) in any capacity, from any
Iliability with respect to the Pension Plans or any other defined benefit pensnon plan under any law, governmenial
policy or regulatory provigion. ‘With respect to the Purchaser, no provision of or proceeding within the Debtors’
reorganization proceedings, this Plan, nor the Confirmation Order shall in any way be construed as discharging,
releasing or relieving the Purchaser from any lisbility that it has by operation of law with respect to the Pension
© " ‘Plans under any law, governmental policy or regulatory provision. PBGC and-the Pension Plans shall not be
s cmomcd or preéluded from enforcing lability mmlhng from any of the provisions of tlngl‘lan or this: Plan'

‘Onthe Eﬁ'echvc Date, the Plan Admunsuator shall bécome thi: sole ofﬁoer and dmm ofthn '
Debﬁors, The Plan Administrator shall be anthorized to execute, deliver, file or record such documents, instrurnents,
releases and other agreements and to take such actions as may be necessary or appropriate 1o effectate and further
evidence the terms and conditions of the Plan,

4.10 The Plan Administrator

{8) Appointment. From snd after the Effective Date, an entity to be designated by the Debtors
(and approved by the Creditors' Committce) ptior to the Confirmation Date shall serve as the Plan Administrator
pursuant to the Plan Admimistrator Agreement and the Plan, until death, resignation or discharge and the
appointiment of a successor Plan Administrator in accordance with the Plan Adumnnistrator Agreement.

{b) Rights, Powers and Duties of the Reorganized Debiors and the Plon Administrator. ‘The
Reorganized Debtaes shall retain and have ail the rights, powers and duties necessary to carry out their ‘
responsibilities under the Plan. Such rights, powers and duties, which shall be exercisable by the Plan Administrator
on behalf of a Reorganized Debtor pursuant to the Plan and the Plan Administrator Agreement, and as an estate
representative pursuant to 11 U.S.C. § 1123(b), shall include, among others:

D investing the Reorganized Debtors” Cash, including, but not Hinited to, the Cash
held in the Operating Reserve in (A) direct obligations of the United States of Arnerica or obligations of
any agency or instrumentality thereof which are guaranteed by the full faith and credit of the United States
of Amexica; (B) moncy matket deposit accounts, checking accounts, savings accounts or certificates of
depasit, or other time deposit accounts that are issued by a commercial bank or savings institation
organized under the Jaws of the United States of America or any state thereof; or (C) any other investments

T
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that may be permissible under (1) section 345 of the Bankruptcy Code or (11) any order of the Bankruptcy
Cowt entered in the Debtors’ Chapter 11 cases;

(if) calculating and paying of all distributions to be made vnder the Plan, the Plan
Administrator Agreement and other orders of the Bankruptcy Court to holders of Allowed Claims;

(i)  employing, supervising and compensating professionals retained to represent the
interests of and serve on behalf of the Reorganized Debiors;

(iv) making and filing tax retums for any of the Debtors or Reorganized Pebtor; .

™) objecting to Cleims or Interests filed against any of the Debtors’ Estates on any

(vi)  secking estimation of contingent or wnliquidated claims under 11 U.S.C. § 502

(31

(vii) = secking determination of tax liability under 11 U.5.C. § 505;
(vili) prosecuting avoidance actions under 11 U.S.C. 8§ 544, 545, 547, 548 and 553;
{ix) prosecuting turnover actions under 11 U.S.C. §§ 542 and 543;

pmsecmmg, settlmg, dxsrmssmg or othermse d:sposmg of the ngatlon Clalms,

o d:ssolvmg the Reorgammd Dthms, H

gxemsmg a!lpowers and nghls and takmg all acuons, contemplated by or

' (xm) coordumtmg, coopemung and reportmg to the Plan Cmmmm,

(xiv) filing any neccessaty post-conﬁnnation reports with the Bankruptey Court,
paying quarterly fees pursuant to 28 U.8.C. § 1930(a}(6) for each of the Debtors until the entry of a final
decree for the respective Debtor, and filing a final report pursuant to Rule 5009-1(c) of the Local Rules
prion to the entry of a final decree for any respective Debior; and

(xv) ‘takiog amy and all other actions necessary or appropriate to imaplement or
consumate this Plan and the provisions of the Plan Administrator Agreement, including, in the event that
the Purchaser clects to pay the Additional Consideration in shares of the Buyer's Common Stock,
determining the most cost effective means to provide for the ligquidation of any fractional shares that would
otherwise be distributed to creditors.

{c) Compensation of the Plan Administrator. The Plan Administrator shall be compensated from

the Operating Reserve pursuant to the terms of the Plan Administrator Agreement. Any professionals retained by
the Plan Administrator shall be entitled to reasonable compensation for services rendered and reimbursement of
‘expenses incurred from the Operating Rescrve. The payment of the fees and expenses of the Plan Administrator and
its Tetained professionals shall be made in the ordinary course of busingss and shall not be subject to the approval of
the Bankruptoy Court but shall be subject to review by the Plan Committee, The Plan Administrator shall deliver to
the Plan Committee detailed written invoices with respect 1o requests for payment of any such fees and expenses.

() Indemnification. The Reorganized Debtors shall indemmify and hold harmless the Plan

Administrator and its professionals, or any duly designated agent or representative thereof (in its capacity as such),
from and against and with respect to any and all liabilitics, losses, damages, claims, costs and expenses, including
but not linited to attorneys® fees axising out of or due to their actions or omissions, or consequences of such actions
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or émissions, with respect to the Reorganized Debtors or the implementation or administration of the Plan, other
than acts of omissions resuiting from the willful misconduct or gross negligence of the Plan Administrator and its
professionals, or any duly designated agent or representative thereof (in its capacity as such). To the extent the
Reorganized Debters inderrmify and hold harmless the Plan Administrator and its professionals, or any duly
designated agent or representative thereof (in its capacity as such), as provided above, the lepal fees and related
costs incurred by counsel to the Plan Adninistrator in monjtormg and participating in the defense of such claims
giving rise to the right of indemnification shall be paid out of the Operating Reserve.

The Reotganized Debtors and the Estates shall, to the fullest extent permitted by the laws of the
State of Delaware, indemnify and hold harmless the Plan Administrator (in its capacity as such and as officer and
director of Reorganized Debtor) and the Plan Administrator’s and the Reorganized Debtors® agents, representatives,
professionals and employees (collectively the “Indexmified Parties™) from and ageinst and with respect to  any and
all ligbilitics, lossees, damagcs, ¢laims, costs and expenses, including but not limited to attorneys® fees arising out of
or due to their actions or omissions, or consequences of such actions or omissions, with respect to the Reorganized
Debtors and the Estates or the implementation or administration of the Plan and the Plan Administrator Agrcement
other than acts or omissions resulting from such Indemnified Party’s willful misconduct of gross negligence, To the
extent Reorganized Debtor and the Estates indemmify and hold harmless the Indemmified Parties as provided above,
the legal fees and related costs incurred by counsel to the Plan Administrator in monitoring and participating in the
defense of such claims giving rise to the right of indemnification shall be paid out of the Operating Reserve.

(¢) Authority to Object to Claims and Interests and to Settle Disputed Claims. From and after the
Effecuve Date, the Reorganized Debtors and the Plan Administrator shall be authorized (i) to object to any Claims
or Interests filed against any of the Debtors® Estates which are not deemed as Allowed Claims under the Plan and
(ii) pursusnt to Fed. R. Bankr. P. 9019(b) and section 105(a) of the Bankruptcy Code, 10 compromise and settle
» Disputed Claims, in accordance with the following procedures, which shall constitute sufficient notice in accmﬂanca

L. % () . 1fthe Disputed Claim Amount of the Disputid Claindis less tbmsso,ooq,
._."Reorgamzed Debtors; and the Plan Administrator shal} be authorize

;- Claim and execute necessary documents, including a snpulauon_:_ fg

any party. TR

]
I

{ii) If the Disputed Claim Amount of the Disputed Clawm is more than $50,000 bat
Iess than $500,000, the Recrganized Debtors and the Plan Administrator shall be authorized and
empowered o settle such Disputed Chaimn and execute necessary documents, inchiding a stipulation of
settlement or release, vpon seven (7) Business Days’ notice to the Plan Committee.

(1if) If the Disputed Claim Amount of the Disputed Claim is greater than $500,000,
or involves the settlement of any claim of an insider, the Reorganized Debiors and the Plan Administrator
shall be authorized and empowered to settle such Disputed Clair and exccute necessary documents,
inclading a stzpulatnon of settlement or release, only upon’recelpt of Bankruptey Court approval of such
sottlement.

If the Plan Commitiee objects to the proposed settlement of 2 Disputed Claim within the
prescribed time deadlines set forth above in such form as the Plan Committee deems reasonably appropriate, then
(A) if the Plan Comnmittee withdraws for any reason its objection to such settlement, the Plan Administrator may
enter into the proposed settlement without further notice and a hearing or entry of an order of the Bankruptcy Court
or (B) if the Plan Commitize does not withdraw its objection, the Plan Administrator shall have the option of ()
forgoing enlry into the settlement agreement that is the subject of the Plan Cormmittee’s objection, (I) modifying the
terms of the settlement agreement in 8 way that resnits in the Plan Committee withdrawing its objection, or (I1I)
secking an order of the Bankruptcy Court authorizing the Plan Administrator to enter into the settlement agreement
over the Plan Committee’s objection. Claims Allowed in the Plan shall not be subject to abjection.
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4.11 No Revesting of Assets; Releases of Liens

The property of the Debtors' Estates after giving effect to the transactions set forth in sections 4.1
and 4.7 of this Plan shall not be vested in the Debtors on or following the Confirmation Date or the Effective Date
bat shall remain property of the Estate(s) and cantinue to be subject to the jurisdiction of the Bankruptey Court
following confirmation of the Plan until distributed to holders of Allowed Claims in accordance with the provisions
of the Plan, Plan Administrater Agreement and Confirmation Order. From and after the Effective Date, all such
property shall be distributed in accordance with the provisions of the Plan, the Plan Administrator A greement and
the Confirmation Order.

4.12 Prescrvation Of Rights Of Action

: Except 88 otherwise provided in this Plan or the Confirmation Order, or in eny contract,
instrument, relcase, indenture or other agreement entered into in connection with the Plan, in accordance with
section 1123(b) of the Bankruptcy Cods, the Reorganized Debtors shall retain and may enforce, sue on, setile, or
compromise (or decline to do any of the foregoing) sl Litigatron Claims that the Debtors ér the Estates may hold
agnnstmyPersonmmﬁmtmmtmnsfmedeurchmpummthechm4 1 of this Plan. Each Debtor or
its successox(s) in consultation with the Plan Committce, may putsue such retained Litipation Claims as

appropriate, in eccordance with the best interests of the Reorganized Debtor or its successen(s) who hold such righte,

4.13 Effectuating Docwmnents; Further Transactions

The chief executive officer, chief financial officer, or any other appropriate officer of DBI or any
applicable Debior, &5 the case may be, shall be anthorized to execute, deliver, file, or record such contracts,
instrnmmeits, reléases, ifidentures, and other agreements of docuinents, and take such actions as may be necessary or
appropriate to effectuate and. further evidence the terms and conditions of the Plan. The secretary or assistant Yy
secretary. QfDBI orany apphcable Debtor as thc gase. may be, shall be authonzed to certify or attest to' any of thc

" 414 Section 1146 Exeinption ﬁfmh ée’mm‘f"mmf;r fram'

Pursuant to section 1146(c) of the Baplauptcy Code, any issnance, transfer, or exchange of any
security under the Flan, or the making or delivery of an instrument of transfer under this Plan, shall not be subject to
any document recording tax, stamp tax, conveyance fee, intangibles or similar tax, mortgage tax, stamp act, real
estate transfer 1ax, morigage recording tax or other similar tax or governmental assesament, and the Confirmation
Onder shall direct the appraptiate state or local governmental officials or agents to forego the collection of amy such
tax oF governtiental assessment and to aceept for filing and recordation sny of the foregoing instruments or other
documents without the payment of any such tax or governtiental assessment.

4.15 Releases and Related Matters
(2) Releases by Debiors
As of the Effective Date, for good and valuable consideration, the adequacy of which is hereby

confirmed, the Debtors and the Reorganized Debtors will be deemed to forever releass, waive and discharge all
claims, obligations, suits, judgmenis, damages, demands, debis, rights, canses of action and Labilide: whawoever in

~ connection with or related to the Debtors, the Chapter 11 Case or the Plan (other than the rights of the Debtors or the

Reorganized Debtors to enforce the Plan and the contracts, instruments, releases, indentures, and other agreements
or documents delivered thereunder) whether liquideted or unliquidated, fixed or contingent, matared or unmatured,
known or unknown, foreseen or imforseen, then existing or thereafter arising, in law, equity or otherwise that are
based in whole or part on any act, omission, transaction, ¢vent or other occurrence taking place on or prior to the
Effective Date m any way relating to the Debtors or the Reotganized Debtors, the Chapter 11 Case or the Plan, and
that may be asserted by or on behalf of the Debtors or their Estates or the Reorganized Debtors against (i) the
Debtors® directors, officers, emnployees, egents and professionals as of the Petition Date or thereafter, (ii) the
Creditors’ Committes and the Plan Committee, and their respective members, agents and professionals, (jii) the Plan
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Administrator, (iv) the Lenders, the agents under the DIP Facility, and their respective agents and professionals, {v)
Wells Fargo, National Association, ss Floating Rate Payer under the interext rate agreements with the Debiors, and
{¥) the Purchasey, except for the Purchaser’s obligations under the Purchase Agresment,

(b) Injuoction Related 10 Releases

As further provided in Article XI oftthkn,theConfnmahonOrdmwﬂlmpomﬁ;emmm

of any claim, obligation, suit, judgment, damage, demand, debt, right, cause of action, liability or interest released,
discharged or terminated pursnant to the Plan.

4.16 Net Recovery Allocatlon Mecham‘cs

. ‘Onand after the Effective Date, the Net Available Unsecured Creditor Proceeds shall be allocated
in two {2) pools: the DBOC Unsecured Creditor Distribution Pool and the DBI Recovery Pool. The amount of the
Indenture Trastee Fees incumred by the respective Indenture Trustees shall initially be allocated to the DBI Recovery
Pool and the DBOC Unsecured Creditor Distribution Pool, respectively, for distribution to the appropriate Indenture
Trustee prior to the distribution et forth in this Scction 4.16 and Section 2.2 of this Plan. The remnining DROC
Unsecured Crediter Recovery Pool ghall be distritarted to holders of Allowed Class O3 Claims, as sct forth in this
Plan. The remainmg DBI Recovery Pool shall be distributed on accomnt of the DBOC Interests to the DBI Estate,
and then distributed by the DBI Estate to the holders of Allowed Class H3 Claimna, as set forth in this Plan. The
agpregate amount of the Net Available Unsecured Creditor Proceeds aliorated to the DBOC Unsecured Creditor
Distribution Pool and the DBI Recovery Pool, respectively, shall be calcalated so that {a) with respect to the first
remaining $6 million of Net Available Unsecured Creditor Proceeds, holders of Allowed Claims in Class 02 zhall
Teceive a percentage recovery on their Allowed Claims that is two (2) times the percentage recovery received by

- holders of Allowed Claims in Class H3, (b) with respect to-the next $3 million of Net Available Unsecured Creditor
-~ . Proceeds, holders of Allowed Claims in Class 03 shall recefve a percentage recovery on their Allowed Claims that .

is four (4) times the percentage recovery recsived by holders of Allowed Claims in Class-H3, and (c) with respect to )

alt Net Available-Unsecured Creditor Proceeds ip excess:of $9-million, holders of Allowed. ClamxsmClasx03:han
receive a percentage iecovery on their Allowed Clmms that is‘mx 6) tlm the pcrccmag§ mcovcxy rooe:vedby i
holdersofAnowedmmmChss}B : T Lol s

4.17 Intercompany Settiement

Pursuant to Bankmpicy Rule 9019 and section 1123(b)(3) of the Bankruptcy Code, and in
conmdmnon for the distributions and other benefits provided under the Plan, thiz Plan shall constitote a good faith
compromice and settlement of all claims end controvernies related to intercompany and intercreditor issues berween
the DBOC Debtors and DB, including, without limitation, potential disputes relating to (a) the relative valuation of
the respective aszets of the DBOC Debitors mnd DBEI being acquired by the Purchaser, (b) requests for substantive
consolidation mnde by certzin creditors of DBL (c) any other Intercompany Claims and issues between DB] and the
DBQOC Debtors, and {d) cextain tax benefits available to the Estates throngh DBI's recovery with respect to Class O4.

- Such seitiement, which is effectuated in Section 4,16 of this Plan, shal) be binding on all holders of Claims or
Interests and all other partics i interest.

4.18 Conversion of Cases if Plun Not Conlirmed

. {a) mmeevmtthntClass}Bvom:xgnmsttthlm,or:fthePhnumDB[isnotconﬁxmgd
for amry other reason afier the Deblors and the Creditors” Committee have used their reasonable best efforts to
confirm the Flan, notwithstanding anything set forth to the contrary in the Plan, st the Confirmation Hearing the
Debtors shall request pursuant to a separately filed motion (tiwely filed and duly served such that it may be
comsidersd at the Confirmation Hesring) that the Bankruptey Court (i) authorize the sale of DBI Assets as described
in the Purchace Apreement 1o the Purchaser pursuant to the Alternative Transaction, and approve the allocation of
value received pursnant to the Purchase Agreement between the DBI Estate and the DBOC Estates equivalent to the
allocation determined pursuant to Section 4.16 of this Plan pursuant to sections 363 and 105 of the Bankmptcy Cods
and Bankruptcy Rule 9019, and (ii) subsequently convert the DBI Chaplcr 11 Cese to a case under Chapter 7 of the
Bankrupicy Code.
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.other Debtor and anygomtoxseveml liability of any of the Debtors shall be deemed to be one obligation of the -

b) In the event that Class O3 voles against the Plan, or if the Plan as to the DBOC Debtors i
not confinmed for any other reason after the Debtors and the Creditors’ Committee have used their reasanable best
efforts to confirm the Plan, notwithsianding anything set forth to the contrary in the Plan, at the Confirmation
Bearing the Debtors shall request pursuapt to a separately filed motion (fimely filed and duly sexved such thet it raay
be considered at the Confirmation Rearing) that the Bagkruptcy Court (i) authorize the sale of the DBOC Debtors'
Assess as described in the Purchase Aprectacnt to the Purchaser pursuant to the Alternative Transaction, and
approve the allocation of value received pursuant to the Purchase Agreement between the DBI Estate and the DBOC
Estates equivalent to the allocation determined pursuant 1o Seetion 4.16 of this Plan pursuant to sections 363 and
103 of the Bankruptey Code and Bankruptcy Rule 9019, and (il') subsequently convert the DBOC Debsors' Chapter
11 Cases to cases under Chapter 7 of the Bankruptcy Code

Article V
SUBSTANTIVE CONSOIJDAT!ON AND SETTLEMENT OF CLAIMS

5.1 Substantive Consolidation - .

“The Plan doss ot provide for the substantive consolidation of DBI and the DROC
Debtors. The Plan doss, as set forth below, provide for the substantive consolidation of the Estates that comprise the
DBOC Debtors, only for purposes of Plan voting, confirmation and distribution purpases,

. The Plan is premised upon the substantive consolidation of the Estates that comprise the DBOC
Debtora onty for purposez of the Plan, for voting, confirmation and distribution purposes. Except as set forth in
Section 4.7, the Plan does not contemplate the merger or dissolution of any Debtor entity or the transfer ox v
comrningling of any asset of any Debtor. On the Bifective Date, (a) al} assets and liabilities of the DBOC Debtors of '« s+
DBOC shall bie treated as though they, were consolidated for Plan purposes into the assets and liabilities of DBOC; <+
(%) 5o distributions shall made under the Plan oo account of Intercompany Claims; (¢) no distributions shall be made
uudenhe Planon account ofDBOC lntemm md @) all guayantees of the Debtors of the obligations of any othe

consolidated Debtors.  Such substantive consolidation (other than for prposcs related to the Plan) shall not affect {
the Jegal and corporate structurcs of the Reorganized Debtors, snbject to the right of the Debtors ox Reorganized
DBOC to effect Restructuring Transactions as provided in Section 4.7 of the Plan, (i) Intercompany Claims, (1if)
DBOC Interests, and (iv) prc mﬂpostCmmuewmmntDatcgumammthatmnqunedtobcmainnmcd(x)m
comection with executory contracts or unexpired leases that were entered into during the Chapter 11 Cases or that
havebomorw:ﬂbeassumed,ar(y)pmnamtoﬂwphn

52 ‘Order Granting Substantive Consolidation

This Plan shall serve a5 2 mmotion secking eniry of an order substantively consolidating the Chapter

11 Estates with respect to the DBOC Debtors, as described and to the limited extent set forth in Section 5.1 above.,
Unless an objection to such substantive consolidation is made in writing by any creditor effected by the Plan as
Lerein provided on or before five (5) days prior to the date that is fixed by the Court as the Iast date on which

to this Plan taay be reccived, or such other date as may be fixed by the Court, the substantive
eonsolidation order {which may be the Confirmation Order) may be entéred by the Cowt. In the event any such
objections are timely fled, a hearing with respect thereto shall ocenr at the Confirmation Hearing. Notwithstanding
this provision, nothing berein shail affect the obligation of each and every Debtor to pay quarterly fees to the Office
of the United States Trustee ip accordance with 28 U.S.C. § 1930(a){6).
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Article V1
TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES

6.1 Assuroed Contracis And Lenses

{2) As of the Effective Date, each Debtor shall be deemed to have assumed and assigned to the
Purchaser, each executory contract and unexpired lease designated by the Purchaser on schedule 2.1.1.5 of the
Purchase Agrecment which is to be filed and served on each non-Debtor party listed thercon not later than 30 days
prior to the Confirmation Hearing, and which schedule shall specify any amounts that the Debtors believe must be
paid as Cure. The Confirmation Order shafl constitute an order of the Bankruptcy Court pursuant to section 365 of
the Bankruptey Code approving the assumption and assignment of such contracts and leases. Until the date the
Debtor commences the solicitation of votes on the Plan, the Purchaser, in its sole discretion, shall have the ability to
amend schedule 2.1.1.5 to include executory contracts and unexpired leases or remove exscutory contracts and
unexpired leases from the such schedule. To the extent that an executory contract or unexpired lease is not listed on
schedule 2.1.1.5 of the Purchase Agreement as of the Effective Date, such exccutory contract ot umexpired lease
shall be decmed rejected pursuant to section 365 of the Bankruptey Code.

{(b) Each executory contract and unexpired lease that is assumed and relates lo the use, ability to
acguire, or occupancy of real property shall include (i) all modifications, amendments, supplements, restatements, or
other agreements made direetly or indirectly by any apreement, instrument, or other document that in any manner
affects such executory contract or unexpired lease and (ii) all executory contracts or unexpired leases appurtenant to
the premises, including all easerents, Beenses, permits, riphts, privileges, mmmumities, options, rights of first refusal,
powerz, uses, usufmcts, reciprocal easement agreements, vaults, tunnel or bridge agreements or fiimchises, and any
. other interests in real estate or rights i rem related to suchpmnm:s, unless any of the fomgomg agrcammn has
been rqected pursuant 16 an order of the Banh-uptcyCmn-t. e i :

762 Payments Related To Assumpﬂun Of Contracts dLmeu

= An y monetary amotmmb whwhrcachcxccutmy coniract and.unexpued lease wbe asmmcd lmd.‘

assxgnedpmwamto the Phin is in defaunlt shall be satisfied, under section 365(b)(1) bf the Bankruptcy Cods, by
Cure on the Effective Date by (2) the Debtor party to the contract or Jease or (b) the assignee of such Debtor party
assmmning such contrect or Jease. If there is 2 dispute regarding (r) the nature or amount of any Cure, (b) the ability
of any Recrganized Debtor or any assignee to provide “adequate assurance of futute performance” (within the
meaning of section 365 of the Bankruptcy Code) under the contract or lease to be assumed, or (c) any other matter
pertaining to assumption, Cure shall ocenr following the entry of a Final Order resolving the dispute and approving
the assimption or assumption and assipnment, as the case may be; provided that, if there is & disputc as to the
amount of Cure or any requirement for adequate assurance of future performance that cannot be resolved
consensually among the pmm the Purchaser, subject 10 the teoms of the Purchase Agreenent, shall have the right
to direct the Debiors to reject the contract or lease for a period of five (5) days afier entry of a Final Ordex
extablishing a Cure amount in excess of that provided by the Purchase Agreement or any requirement for adequate
assurance of future performance that is not acceptable to the Putchaser. The provisions providing for notices of
proposed asswmptions and proposed Cure amounts to be sent to applicable third parties and for procedures for
objecting thereto will be set forth in a motion to be filed by the Debtors not laterthan30dayspxiornothe
Confirmation Hearing. To the extent that 2n executory contract or unexpired lease is designated by the Prarchaser on
schedule 2.1.1.5 of the Purchase Agreement, as described in Section 6.1(a) of this Plan. the Purchaser shall satisfy
the Cure obligations with respect to such contracts or leases.

6.3 Rejected Contracts and Leases

As of the Effective Date, cach executory contract and unexpired lease not listed on schedule
2.1.1.5 of the Purchase Agreement shall be rejected pursuant to section 365 of the Bankyupicy Code. To the extent
an executory contract or unexpired lease is not listed on schedule 2.1.1.5, such executory contract or unexpired lesse
shall be decmed rejected. Each contmct or lease that is rejected shall be rejected only to the extent that any such
contract or lease constitutes an executory contract or unexpired lease. Listing a contract or lease on any schedule

-2 .-
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shall not constituie an admission by a Debtor that such contract or lease is an executory contract or unexpired lease
or that any Debtor has any liability thereunder. The Confirmation Order zhall constitate an order of the Bankruptey
VR Court approving such rejections, pursuant to section 365 of the Bankruptey Code, as applicable, as of the Effective
Date,

64 Rejection Damages Bar Date

If the rejection by a Debtar, pursuant to the Plan or otherwise, of an exccutory contractor'
uncxpired Jease results in a Claim, thon snch Claim shall be forever burred and shall not be enforcenble sgainat any
Debtor or Reotganized Debtor or the properties of any of them unless a Proof of Claim is filed with the clerk of the
Bankmptcy Court and served upon counsel to the Debtors, and counsel 1o the Plan Committee, on or beforc thirty
(30) day= after such executory contract of unexpired lease is sejected.

Article VIT
" PROVISIONS GOVERNING DISTRIBUTIONS
7.1 Distributions For Claims Allowed As Of The Effective Date
Except as otherwise provided in this Plan o as ordered by the Bavkruptcy Court, all distributions
1o holders of Allowed Claims as of the Effective Date shall be made on the Distribution Date. Distributions on

accotut of Claims that first become Allowed Claims after the Effective Date shall be made pursuant to Section 8.4
of this Plan.

’ 7.2 Interest On“Clmms e

témét'shall not aocrui: .bépauluponauymspmcd Claim in respect of thé period from tthctx, Date
date 2 final distribution is made thereon if and afier meh Disputed Claim hecomes an Allowed Claim.

4.3 Distributions by Disbursing Agent

: (2) Except as st forth in this Section 7.3 of this Flan, tte Distursing Agent shall make all-
distributions yequired mmder this Plan. .

{b) If the Disbwrsing Agent is an independent third party designated by the Reorganized Debtors
to serve in such capacity, such Dishursing Agent shall receive, without further Banlauptcy Court approval,
reasonable compensation for distribution services rendered pursuant to the Plan and reimbursement of reazonable
out-of-pocket expenses incurred in connection with such services from the Reorganizod Debtors on terms acceptable
to the Reorganized Debtors. No Disbursing Agent shall be required to give any bond or surety or other security for
the performamee of its duties unless otherwise ordered by the Bankruptcy Court.

{(€) On the Effective Date, the distributions to be made mnder the Plan to holders of Old Note
Claims shall be made to the respective Indenture Trustee, Distributions to holders of Old Note Clatws shall be made
by the respective Indenture Trustees, subject to the right of each Indenture Trustee to assert its Charging Lien
against such distributions. All payments to holders of Old Note Claims shall only be made to such holders after the
surrender by each such holder of the Old Note certificates representing such Old Note Claim, or in the event that
such sertificate is lost, stolen, mutilated or destroyed, upon the holder’s compliance with the requirements set forth
in Section 7.7(b). Upon surrender of such OX Note certificates, the Indenture Trustces shall cancel and destroy the
pertinent Old Notes. As soon as practicable after surrender of the Old Note certificates evidencing Old Note Claims,
the respective Indenture Trustees shall distribute to the holder thereof such holder’s Pro Rata share of the
distribution, but subject 1o the rights of each Indenture Trustee 1o assert its Charging Lien against such distribution,
Upon full satisfaction of each of the Indenture Trustee’s Fees, the pertinent Indenture Trusiee's Charging Licn shall

(‘WM.
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be released. Nothing herein shall be deemed $o impair, waive or discharge either Indentire Trustee's Charging Lien
for any nopaid fees and expenses.

7.4 Record Date For Distributions To Holders Of Lender Claims and Old Notes

At the close of business on the Distribution Record Date, the transfer records for the Old Notes
and Lender Claims shall be closed, and there shall be no finther changes in the record holders of the Old Notes or
Lender Claitns. None of Reorganized Debtar, the Disbutsing Agent, the Indenture Trustees nor the administrative
agent for the Lenders shall have any obligation to recogniza any transfer of such Old Notes or Lender Claims
occurring after the Distribution Record Date and shall be entitled instead 1o recognize and deal for all purposes
hereunder with enty those record holders a5 of the close of business on the Distribution Record Date.

7.5 Means Of Cagh Payment

* Cash payments made pursuant to this Plan shall be in U.S. fimds, by the.means apreed to by the
payor sud the payee, including by check or wire transfer, or, in the absence of an agreement, such commercially
reasonable manner as the payor shall determine in its sole discretion.

7.6 Delivery Of Distributions

(a) Distributions to holders of Aliowed Claims shall be made by the Disbursing Agent (or
appropriste Indenture Trustees) (a) at the zddresses set forth on the Proofs of Claim filed by such holdets (or at the
Iast known addresses of snch holders if no Proof of Claim i filed or if the Dobtors have been notified of a change of
address), (b) at the addresses sct forth in any written notices of address changes delivered to the Disbursing Agent
after the date of any related Proof of Claim, (c) at the addresses reflected int the Schedules if no Proof of Claim has
been filed and the D:sbummgAgcnthasnotrecuvedaWnuenmhccofa change of address, or (d) in the case of the
‘hoider of an Allowed O1d Nowe Claim, at the addresses contained in the omcxalrwords of the indentyre trustee
.undmﬁxOIdIndmm,m(e)atﬂw_’" 5 8 property comp‘l ! tterofu'ansnnmlaccumpanymg
secarities properly remitted fo the Debtags: Y any tiolde: # distribution i returnEd as undeliverable, no further )
distributions to such holder shall be mnade ynle: ithe Di =il is noti "such ho then ¢
current address, at which time all missed distiiba joiis shall be made to such holder withont interest, Amounts in
respect of undeliverable distributions made by the Disbursing Agent, shall be returned to the Reorganized Debtors
until such distributions are claimed. All claims for undeliverable distributions made by the Disbursing Agent ranst
be made mn or before the first (1) anniversary of the Effective Date, after which date all unelaimed property ghall
revert to the Reorganized Debiors free of any restrictions thereon and the claims of any holder or successor to such
holder with respect to such property shall be discharped and forever barred, notwithstanding any federal or state
cxcheat Jaws (o the contrary. Nothing contained in the Plan shall require the Debtors, The Reorganized Debtors, any
Disbursing Agent or the appropriate Indentore Trustee to attempt to locate any holder of an Allowed Claim.

{b) Consistent with Bankruptey Rule 3003{c), the Reorganized Debtors shall recognize &
Proof of Claim filed by cach of the Indenture Trustees in respect of the Old Note Claims. Accordingly, any Old
Note Claim, proof of which is filed by the registered or beneficial holder of an Old Note Claim, respectively, may be
disallowed as duplicative of the Claim of the pertinent Indenture Trustes, without need for any farther action or
Bankmptey Court order.

‘7.7 Surrender of Securities and Instruments
{a) Old Notes

Except as provided in Section 7.7(b) of the Plan for lost, stolen, mutilated or destroyed Old Notes,
each holder of an Allowed Claim evidenced by an Old Note shall tender such Old Note to the respective Indenture
Trustee in accordance with written instructions to be provided in a letter of transmittal to such holders by the
respective Indenture Trustee ag promptly as practicable following the Effective Date. Such letter of ransmittal shali
specify that delivery of such Old Notes will be effected, and risk of loss and title thereto will pass, only upon the
proper delivery of such Old Notes with the letter of ransmittal in accordance with such mstructions. Such letter of
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trahsmittal shall also include, among other provisions, customary provisions with respect to the authority of the
holder of the applicable Old Nots to act and the authenticity of any signatores required on the letter of trangmittal.
All surrendered notes and Old Notes shall be marked as canceled and delivered by the respective Indenture Trustee
to Reorganized Debtor.

e

{b) Lost, Stolen, Mutilated or Destroyed Old Notes

In addition 1o aty requirements under the applicable certificate or articles of incorporation or by-
laws of the spplicable Debtor, sny holder of a Claim evidenced by an Old Note that has been fost, stolen, mutilated
or destroycd shall, in lien of sumrendering such Old Note, deliver to the Indenture Trustec: (i) evidence satisfactory
to the respective lndenmre Trustee of the loss, theft, nmtilation or destruction; and (if) such indemnity as may be
required by the respective Indenture Trustee fo hold the Indenture Trustee harmless from any damages, liabilities or
costs imcurred in treating such individual gs a holder of an Old Note that has been lost, stolen, mutilated or
destroyed. Upon compliance with this Section 7.7(b) by 3 bolder of a Claim evidenced by an Oid Note, such holder
shall, for all purposes undet the Plan, be decmed to have surrendered its Old Note, as applicable.

- (c) Failure to Surrender Canceled Old Notea

Any holder of an Old Note that fails to surrender or be deerned to have surrendered such note or
Old Note before the first (1st) anniversary of the Effective Date shall have its claim for a distribution on account of
such Old Note discharged ang shall be forever barred from asserting amy such claim apainst any Reorganized Debtor
or their respective property or the Indenture Trustee, and shall not participate in any distribution hercunder, and the
distribution ihat would otherswise have been made to such holder shafl be distributed by the pestinent Indentors
Trusiee to all holders who have surrendered their Note certificates or satisfactorily cxplained their non—availabihty to
the Indcnture Tmstee w:ﬁnn firdt (lm) anmversary ofthc Effective Date. g

K npphcable comp ly s with all tax w:thholdmg and reporting mqmremznts imposed by’any uxl.»,;_ te, provmcml,

- Jocal, or forcign taxing authority, and all distributions hereunder shall be subject to any such withholding and
reporting requirements. The Disbursing Agent shall be authorized to take any and all actions that may be necessary
or appropriate 1o comply with such withholding and reporting requirements. Notwithstanding any other provision of
the Plan: (a) each holder of an Allowed Claim that is to receive a distribution pursuant to the Plan shall bave sole
and exclusive responsibility for the satizfaction and payment of any tax obligations imposed by any governmental
unit, including income, withholding and other tax obligations, an account of such distribution, and (b) no
distribution shall be made to or on behalf of such holder pursnant to the Plan unless and until such holder has made
arrangements satigfactory to the Disbursiog Agent for the payment and satisfaction of such tax obligations.

7.9 Setoffs

The Reorganized Debtors may, but shall not be required to, set off against any Claim not deemed
an Allowed Claim vnder the Plan , and the payments or other distributions 1o be made pursuant to the Plan in respect
of such Claim, claims of any nature whatsoever that the Debtors or the Reorganized Debtors may have against the
holder of such Claim; provided, however, that neither the failure to do so nor the allowance of any Claim not
deemed an’ Aflowed Claim hereunder shall constitute 2 waiver or release by the Reorganizad Debm of any such
claim that the Debtors or the Reorganized Debtors may have against such holder.
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Article VIII

PROCEDURES FOR RESOLVING DISPUTED, CONTINGENT, AND UNLIQUIDATED CLAIMS AND
DISTRIBUTIONS WITH RESPECT THERETO

8.1 Prosecution Of Objections to Claims
(a) Objections to Claims

Al objecuommClamunmstbcﬁledandscwodonthe holders of such Claims by the Claims
Objecuon Deadline, If an objection has not been filed to a Proof of Claim or a scheduled Claim by the Claims
Objection Deadline, the Claim to which the Proof of Claim or scheduled Claim relates will be treated as an Alowed
Claim if such Claxmbasnotbemullowedcarlm

(b) Authority to Prosecutt Objections )

After ths Confirmation Date, the Debtors, the Reorganized Debtors, the Creditors” Committee,
and the Plan Comumittee, as the cazc may be, will have the autherity to file objections, settle, compromise, withdraw
or litigate to judgment objections to Claims, including Claims for reclamation under section 546(c) of the
Bankruptcy Code. Except as provided below, from and after the Effective Date, the Reorganized Debtars may settle
or compromige any Dlspuhd Claim withont approval of the Bankruptcy Court.

8.2 Treatment of Disputed Claims

Notwithstanding any otlier provisions of the Plan, no payments or distributions will be made on
account of a Disputed Claim, or, if less:than'the entire Claim is aDmputed Clmm, thcporhon of a Claim that is
- d:spmed, until such Claim becomas an Allowed Claim. n .

8.3 Dlsputed Claims

..».c'-a‘s;v_c-mgh 'x.

Pnortomakmganydnsmhmonstoholdm ofAllowed ClmsmClasscsH—S and0-3 the
Disbursing Agent shall establish appropriate reserves for Disputed Claims in such Classes, respectively, to withhold
from any such distributions 100% of distributions to which holders of Disputed Claims in such Classcs would be
entitled under the Plan as of such date if such Disputed Claims were Allowed Claims in their Disputed Claim
Amount. The Disbursing Agent shall also establish appropriate reserves for Disputed Claims in other Classes, as it
determines necessary and appropriate.

8.4 Distributions on Account of Disputed Claims Once They Are AHowed and Additional
Distributions on Acconnt of Previously Allowed Claims

On each Quarterly Distribution Date, the Reorganized Debtors will make distributions from the
Disputed Claims reserves (a) on account of any Disputed Clatm that has become an Allowed Claim during the
preceding calendar quarter and (b) on account of previously Allowed Claims, of property that would have been
distributed to such Claim holders on the dates distributions previously were made to holders of Allowed Claims had
the Disputed Claims that have become Allowed Claims been Allowed on such dates, Such d:stn'butnons will be
made pursuant to the provisions of tbe Plan govemmg the applicable Class.
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Articdde IX

CONDITIONS PRECEDENT TO CONFIRMATION
AND CONSUMMATION OF THE PLAN

9.1 Conditions 'i‘o Confirmation
The following are conditions precedent to the scourzence of the Confirmation Date:

(a) the entry of an Final Order finding that the Disclosure Statement contains adequate
information pursuant to section 1125 of the Bankmptcy Code;

{b) the proposed Confirmation Order shall be in form and sybstance reasonably acecptable to the
Plan Proponents and to the Creditors’ Commitiee;

(c) all pmvmons, terms snd conditions hereof and of the Purchase Apreement are approved in the
Confirrmation Order;

{d) the entry of the Confirmation Order shall be deemed an approval of all of the fransactions
contemplated by the Purchage Agreement;

' (e) in the zvent that the DBI Plan is not confimmed simnitameonsly with the DBOC Debtors® Plan,
entry of the Alternative Transaction Order, in form and substanee reasonably acceptable to the Purchaser, DBI and
the Creditors’ Cunnmtnee, and

NP, (f) iné the event that xhe DBOC Debtors® Plan is not confirmed snm:lumcotuly mth the: DBI Plan,
enuy of the Altemative Tmmacuon Ordcr, in form and substance reasonably aceepiable to the.Puxcham DBOC

.92 Conainons"rn Eﬂ‘ectwe mte

'I‘he following arc condmons precedent to the occurrence of the Effective Datc, each of wh:ch
must be satisfied or waived in writing in accordance with Section 93 of this Plan:

(a) The Confirmation Order shall have been entered and become a Final Ordey, in form and -
substance reasonably satisfactory to the Plan Proponents and to the Creditors” Committee, and shall provide that the
Purchaser is anthorized, and that the Debtors and the Reorganized Debtors are authorized and directed, to take all
actions necessary or appropriate to enter into, implement and consumimate the contracts, instraments, releases,
leases, indentures and other agreements or documents created in connection with the Plan or the Restnicturing
Transactions;

{b) the Debtors sbajl have entered into the Porchase Agreement;

(c) the transactions contemplated by the Purchase Agreement have been consummated in
accordance with all aspects of the Purchase Agreemont as reagemably determined by the Purchascr, and, as may be
appropriate, the Debtors or Reorganized Debtors, the Creditors’ Committee or the Plan Commitice, and the Plan
Administrator;

{d) all Plan Exhibits shall be in furm and substance reasonably acceptable to the Plan Proponents
and the Creditors’ Committer, and ghall have been executed and delivered by all panies’ signatory thereto;

{e) the Debtors shall be anthorized and directed to take all actions necessary or appropriate to

enter into, implement and consummate the contracts, instruments, releases, Isases, indentures and the agreements or
documents created m connection with the Plan;
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(D) all actions, documents and sgreements necessary to implement the Plan shall have been
cffected or exccuted;

() in the event that the DBI Plan is not confirmed simultaheously with the DBOC Debtors’ Plan,
the Alternative Trangaction Order shall kave become a Final Order; and

(b) in the event that the DBOC Debtors’ Plan is not confirmed simultancously with the DBI Plan,
the Alternative Transaction Order shall have become a Final Order.

9.3 Waiver Of Conditions

Each of the conditions set forth in Section 9.1 and 9.2 of the Plan may be waived in whole or in
pait by the Purchaser, but only with the written consent 6f the Debtors and the Creditors’ Committee (except as to
9.1(c) and (f) and 9.2(¢) and (b)), which consent shall not be unreasonably withheld. The failure of a party to
exercize any of the foregong rights shall not bedeemedawawerofnny other rights, and each such right shall be
deemed an ongoing right that may be asseried st any time. -

Article X
RETENTION OF JURISDICTION

~ Under sectiops 105(a) and 1142 of the Bankrapicy Code, and notwithstanding entry of the
Confirmation Order and occurrence of the Effective Date, the Bankwptey Court shall retain exchisive jurisdiction
over all matters arfsing oot of, aod related to, the Chapter 11 Case snd the Plan to the fullest extent pcmnmd by hw,
including, among other things, Junsdlction to:

{a) uallow, disallow, determme, lsqmdate, classxfy, estimate or. estabhsh thc pnonty or secm'cd or
: nnsccm'ed status of any Claim or Interest not otherwise ellowed under the Plan, mcludmphe resolutionofany - . .
* request for payment of any Admnustnmv: Glann and m= msohlhon of any objcct:ons to the allowamc or pnomy of

. Claims or Interests; PRV

(b) hear and determine all applxcahons for Omnpcnsahou and réeimbursement of expenses of
Professionals under the Plan or under sections 330, 331, 503(b), 1103 and 1129(2)X(4) of the Banknuptoy Code:
provided, however, that from and after the Effective Date, the payment of the fees and expenses of the retained
Professionals of the Reorganized Debiorg, the Plan Conmnitize, and the Plan Administrator shall be made in the
ordinary course of business and shall not be subject to the approval of the Bankruptcy Count;

" () hearond determine all matters with respect to the assumption or rejection of any executory
contract or unexpired lease to which a Debtor is a party or with respect to which a Debtor may be liable, inclading,

if necessary, the nature or amount of any required Cure or the liguidation or allowance of any Claims arising
therefrom;

{d) effectunte performance of and payments under the provisions of the Plan;

(e) hear and determine any and all adversary proceedings, motions, applications, and contested or
hhgatcd matters arising out of, under, or related to, the Chapter 11 Case;

(f) enter such orders az may be necessary or appropriate to execute, implement, or consummsate
the provisions of the Plan and all contracts, instruments, releases, and other egreements or documents created in
connection with the Plan, the Disclosure Statement or the Confirmation Order;

(g) hearand determine dispules arising in connection with the interpretation, implementation,
consummation, or enforcernent of the Plan, including disputes arising under agreements, documents or instruments
cxecuted in connection with the Plan;
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{(b) consider any modifications of the Plan, cure any defect or omission, of reconcile any
inconsistency in any order of the Bankruptcy Court, including, without limitation, the Confirmation Qrder;

——

(i) issue injunctions, enter and implement other orders, or take such other actions as may be
necessary or appropriate to restrain interference by any entity with implementation, consummation, or enforcement
of the Plan or the Confirmation Qrder;

(3) enter and implement such orders as may be necessary or appropriete if the Confirmation
Order is for any reason reversed, stayed, revoked, modified, or vacated;

{k) hear 2nd determine any matters arising in connection with or relating to the Plan, the
Disclosure Statement, the Confirmation Order, or any contract, instrument, release, or other agreement or document
created in commection with the Plan, the Disclosure Statement or the Confirmation Order;

- (D enforce all orders, judgments, m;uncnons, releases, exculpations, mdmmxﬁcnbons amd rulings
entered in connection with the Chapter 13 Case;

(m) except as otherwise limiwd herein, recover all assets of the Debtors and property of the
Debtors® Estates, wherever located;

{n) hear and determine matters concerning state, local, and federal taxes in accordance with
sections 346, 505, and 1146 of the Bankruptcy Code;

(o) hear and dctcmnnc all dxspmm involving the existence, nature, or scope of the chfors’
) discha:;ge; ' o : ' -

e (p) km and determme such other matters as may be provided in the Confirmation Ordu:or ns: '
_authomd undn or nmxmoonnstem wnh, pwmmns of the Bankrupicy Code; and .

( - R ) cntcraﬁnaldecru cloamgtheChapter 11 Case.

| | Article XI
MISCELLANEOUS PROVISIONS

11.1 Professional Fee Claims

Al fnal requests for compensation or reimbursement of Professional Fecs pursuant to sections 327, 328,
330, 331, 503(b) or 1103 of the Bankruptcy Cuode for services rendered prior to the Effective Date and Substantial
Contribution Claims under section 503(b)}(4) of the Bankruptcy Code must be filed and served on the Reorganized
Debtors and their counsel no later than forty-five (45) days after the Effective Date, unless otherwise ordered by the
Bankniptcy Cowrt. Objections 1o applications of such Professionals or other entities for compensation or
reimburscinent of expenses must be filed and served on the Reorganized Debtors and their counsel and the
requesting Professional or other entity no later than thirty (30) days (or such longer period as may be allowed by
order of the Bankruptcy Coutt) afier the date on which the applicable application for compensation or
reimbursement was served.

112 Administrative Claims Bar Date

Al requests for payment of an Administrative Claim {other than as set forth in Section 2.1 of this
Plan) must be filed with the Bankruptey Court and served on counsel for the Debtors and counsel for the Creditors’
Comynittee no later than thirty (30) days after the Effective Date. Unless the Debtors object to an Administrative
Claim within forty-five (45) Buainess Days after receipt, such Administrative Claim shal! be deemed allowed in the
amount requested. In the event that the Debtors object to an A dministrative Claim, the Bankruptey Court shall
determine the Allowed amount of such Administrative Claim. Notwithstanding the foregoing, no request for
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payment of an Administrative Claim need be filed wnh respect to an Administrative Claim which is paid or payable
by a Debtor in the ondmary course of business.

11.3 Payment 0( Statutory Fees

All fees payabie pursuant to section 1930 of Title 28 of the United States Code, as determined by
the Bankruptcy Court at the Confirmation shall be paid on or before the Effective Date and shall thcmxﬁzr be paid
by the Reorganized Debtors until the Chapter 11 Case is closed.

314 Modifications and Amendments

The Plan may be altered, amended or modificd by the Plan Proponents under section 1127(z) of
the Banh'uptcy Code at any time prior to the Confirmation Date with the written consent of the Creditors’
Committee, which consent shall not be unreasonsbly withheld. After the Confirmation Date and prior to substantial
consummation of the Plan, as defined in section 1101(2) of the Bankruptcy Code, the Plan Proponents, with the

written consent of the Creditors” Committee, may, under section ll27(b) of the Bankrupicy Code, institute
proceedings in the Bankruptcy Court to remedy any defect or omission or reconcile any inconsistencies in the Plan,
the Disclosure Statement, or the Copfirmation Order, and such matters as may be necessary to carry cut the purposes
and effects of the Plan and such proceedings do not materially adversely affect the treatment of holders of Claims
under the Plan; provided, however, that prior notice of such proceedings shall be served in accordance with the
Bankguptcy Rules or order of the Bankruptcy Court. If the consent required by this section 11.4 is withheld, then the
party secking alteration, amendment or modification may seek Bankrupicy Court approval of such alteration,
modification or smendment, which approval (if granted) shall be binding on the party(ies) whose consent had been
withheld,

115 Revocation and Withdrawal of thePlan

The Purchaser reserves th

i ' : I y“nme prior to-the
Confirmation Hearing with the written consent of e Debtars and the Creditors? Commx@e, which consent shali not

T b wireasonably withhéld. If the consent required by this section 11.5 is wnhhe!dﬁhm tbe Purchiser maay seck

Bankruptcy Court approval of such revocation and withdrawal, which spproval (if gxanted) shall be binding on the
party(ies) whose consent had been withheld.

11.6 Severability Of Flan Provisions

If, prior to Confirmation, any term or provision of the Plan is held by the Bankrupicy Court to be
invalid, void or anenforceable, the Bankruptey Cournt, at the request of the Plan Proponents, with the consent of the
Creditors’ Committee (which consent shall not be unreasonably withheld), shall have the power to alter and interpret
such tezm or provigion to make it valid or enforceable to the maximum extent practicable, consistent with the
original purpose of the term or provision held to be invalid, void or unenforceable, and such term or provision shall
then be applicable a3 altered or interpreted. Notwithstanding any such holding, alteration or interpretation, the
remainder of the terms and provisions of the Plan shal) remain in full force and effect and shall in no way be
affected, impaired or invalidated by such holding, alteration or interpretation. The Confirmation Order shall
constitute a judicial determination and shall provide that each term and provision of the Plan, as it may have been
altered or interpreted in accordance with the foregoing, is valid and enforceable pursuant to its teyms.

11.7 Conflicts

To the extent that any provision of the Disclosure Statement or the Confirmation Ovder (or any
exhibits, schedules, appendices, supplements or emendments to the foregoing) conflict with or are in any way
inconsistent with the terms of the Plan, the Plan shall govern and control except with respect to treatment of holders
of Claims or Interests. ‘To the extent that any provision of the Plan conflicts with or is in any way inconaistent with
the terms of the Purchase Agreement, the Purchase Agreement shall govemn and control.
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11.8  Successors And Assighs

(,,.- S The rights, benefits and obligations of any entity named or referred 1o in the Plan shall be binding on, and
\ shall inure to the benefit of, any heir, executor, administrator, successor or assign of such entity.

119  Compromiscs and Settflemenis After Confirmution

After Confirmation, but ptior to the Effective Date, pursuant to Fed. R. Baokr, P. 9019(a), the
Debtors, with the consent of the Creditors® Committce, may compramise and settle varions Claims against them
and/or claims that they may have against other Persons. The Debtors expressly reserve the right (with Bankwuptcy
Court approval, {ollowing sppropriate notice and opportunity for a hearing) to compromise and scttie Claims against
them and claims that they may have agpinst other Persons up to mud including the Effective Date. Any disputes
between the Debtors and the Creditors’ Committee shall be resolved after notice and hearing by the Bankrupicy
Court.

1110  Releases And Satisfaction OF Subordination and Other Rights

All Claims of the holders of the DIP Facility Claims, and the Old Note Claims against the Debtors
and all rights and clsims between or among such holders relating in any manner whatsoever to any claimed
subordination rights or rights to aszert Claims that are owned by any of the Debtors or their Estates against any other

_Debtor or third party, shall be decmed satisfied by the distributions under, described in, contemplated by, and/or
implemented in Article II of this Plap. Distributions under, described in, contemplated by, and/or implemented by
this Plam to the various Classes of Claims hereunder shall not be subject to levy, gamishment, attachment, or Jike
legal process by any holder of 2 Claim, including, but not limited to, holders of DIP Facility Claims and Old Nole

- . Claims, by reason of auy claimed subordination rights or othcrwise, so that vach holder of a Clmm shall havcand -
© . receive the benefit of the d:stribnuom lin the manxer set forth in the Plan.

ll.ll

RN i pitrsdatie to section ll4l(d)(3) of thc Banlmptey Code, Confumatxmwﬂynotdmhargeclam T
: agamst the Debiors; provided, Aowever, that no holder of & Cleim against any Debtor may, on account of such - :
Claim, seek or recsive any payment or other distribution from, or seck recourse against, any Debtor, Reorganized

Debior, their respeciive successars or their respective property, except es expressly provided herein.

11.12 Injunction

(a) Bxcept as otherwise provided in the Plam, the Confirmation Order shall provide, among other
things, that from and afier the Confirmstion Date all Persons who have held, hold or may holg Claims agninst or
Interests in the Debtors are permanzntly enjoined fkom taking any of the following actions against the
Estate(s), the Plan Administrator, the Plan Committee, or any of their property on aceount of any such
Claims or Interests: (A) commencing or continning, in any manner or in any place, any action or other
proceeding (B) enforcing attaching, collecting or recovering in any manner any judgment, award, decree or
order; (C) creating, perfecting or enforcing any Een or encumbrance; (D) asserting a setoff, ripht of
subrogation or reconpment of any kind agajust any debi, liability or obligation due to the Debtors; aund (E)
commencing or continning, in any manner or in any p!ace, any action that dees not comply with or is
incensistent with the provisions of the Plan.

{b) By accepting distributions pursuant to the Plan, each holder of an Allowed Claim
receiving distributions pursuant to the Plan will be deemed to have specifically consented to the injunctiony
set forth in this Section 11.12,

11,13 Exculpation And Limitation Of Liability

(2) Nope of the Debtors, the Reorganized Debtors, the Creditors Committee, the Plan Corrmittes,
the Plan Administeator, the Indenture Trustees, the Lenders, the Purchaser, nor any of their respective present or
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former members, officers, directors, employges, advizors, or attorneys shall have or incur any liability to any holder
of a Claim or an Interest, or any other party in interest, or any of their respective agents, employees, representatives,
financial advisors, attorncys, or affilistes, or any of their successors or assigns, for any act or omission in connection
with, relating 1o, or arising out of, the Chapter 11 Case, formulating, negotiating or implementing the Plan, the
solicitation of acceptances of the Plan, the pursuit of confirmation of the Plan, the confirmation of the Plan, the
consummation of the Plan, or the administration of the Plan or the property to be distributed under the Plan, except
for their gross negligence or willfal misconduct, and in all respects shall be entitled to reasonabiy rely upon the
advice of counsel with respect to their duties and responsibilities under the Plan,

(b) Notwithstanding any other provision of this Plan, no holder of a Claim or Interest, no other
party in interest, none of their respective agents, employces, representatives, financial advisors, attorneys, or
affiliates, and no successors or assigns of the foregoing, shall bave ny right of action against any Debior or
Reorganized Debtor, the Purchaser, the Plan Administrator, the Indenture Trustces, the Plan Committee, nor any
siatutory comumittee, not any of their respective present or former members, offieers, directors, employees, advisors
or attorncys, for any act or omission in connection with, relating to, or arising out of, the Chapter 11 Case,
formulating, negotiating or implementing the Plan, solicitation of acceptances of the Plan, the pursuit of
confirmation of the Plan, the consmmmation of the Plan, the confirmation of the Plan, or the sdministration of the
Plan or the property to be distributed under the Plan, except for their gross negligence or willful misconduct.

{c) The foregoing exciilpation and limitation on liability shall not, however, limit, abridge, or
otherwise affect the rights, if any, of the Reorganized Debtors to enforce, sue om, seitle, or compromise the
Litigation Claims retzined pursuant to Sectiom 4.12 of this Plan.

1L14 Binding Effect
’I‘hePlanshal]bc bmdmguponand inure to the benefit oﬂthumbnscr the Debtors, all present

and former holders of Claims against and Interests in the Debtors, their: mpe_c_nve successoxs and assigos, including,
bat not limited to, the Reoxgamzcd Debmts and all other parhes—m—mtcxest n H’m Chaptet ll Casc

1115 Eﬂect of Non-Consummtmn

Subject to the pmv;swns ofSechon 4.18 of this Plan, if ¢ither Confirmation or consummation of
the Plan does not occur, then (a) the Plan shall be null and void in all respects, (b) auy settlernent or compromise
embodied in the Plan (including the fixing or limiting to an amount certain any Claim or Class of Claims),
assumptlion or rejection of executory contracts or leases effected by the Plan, and any document or agreement
executed pursiant to the Plan shall be deeried nnll and void, and (c) nothing contsined in the Plan, and no acts taken
in preparation for consurmimation of the Plan, shall (x) constituts or be deemed to constitute a waiver or release of
any Claims by or against, or any Interests in, any Debtor or any other Person, (y)pm_)udlc: in any mamer the rights
of any Debtor or any Person in any further proceedings involving & Debtor or (2) constitute an admission of any sort
by any Debtor or any other Person. .

11.16  Pian Exhibits

Any and all Plan Exhibits, or other lists or schedules not filed with the Plan shall be filed with the
Clesk of the Bankruptcy Court at Jeast five (5) Business Days prior to date of the commmencement of the
Confirmation Hearing. Upon mch filing, such documents may be inspected in the office of the Clerk of the
Bankmuptey Court duting normal court hours. Holders of Claims or Interests may obtain a copy of any such
document upon written request to the Debtors in accordance with Section 11.17 of the Plan.

11.17 Notices
Any notice, request, demand, waiver or consent required or permitted to be made or provided to or

upon a Debtor or Reorganized Debtor under the Plan shall be (a) in writing, (b) served by (3) certified mail, return
receipt requested, (ii) band delivery, (iii) ovemight delivery service, (iv) first class mail, or (v) facsimile
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transmission, and (c) deemed to have been duly given or made when actually delivered or, in the case of notice by
facsimile transmission, when received and telephonically confirmed, addressed as follows:

DIAMOND BRANDS, INC.
1600 South Highway 100
Suite 122

" Minneapolis, MN 55416
Att’n: Naresh K. Nakra
Telephone: (952) 543-6200
Facsimile: (952) 543-6211

~ with copies to:

SKADDEN, ARPS, SLATE, MEAGHER & FLOM (ILLINOIS)

333 West Wacker Drive

Chicago, Ilinois 60606-1285 ‘ -
Ait'n:  Timothy R. Pohl, Esq. B

Telephone: (312) 407-0700

Facsimile: {312) 407-0411

BLANK ROME COMISKY & MCCAULEY LLP
Blank Rome Comisky & McCauley LLP
Qne Logan Sqiare
Philadeiphia, PA 19103
Att'n; Raymond L.‘Shapiro, Esq.
. ‘Michael Schaedle, Bsq.
'Telephont : (215) 569:5500

L
200 East Randolph Drive
Chicago, Hlinois 60601
Att'n:  Gary R. Silverman, Esq., Matthew N. Kleunan, Esq.,
_ and Geoffrey A_ Richards, Esq.
Telephone: (312) 861-2000
Facsimile: {312) 861-2200

1118  Creditors’ Committee and Plan Committee

(a} Dissolution of Creditors’ Commiitee. The Creditors’ Committee shall continue in existence
until the Effective Date to exercise those powers and perform those duties specified in section 1103 of the
Bankruptcy Code and shall perform such other duties as it may have been assigned by the Bankiuptey Court prior to

" the Bffective Date. On the Effective Date, the Creditors’ Corpmittee shall be dissolved and its members shall be

deemed released of all their duties, responsibilities and obligations in connection with the Chapter 11 Cases or the
Plan and its implementation, and the retention or employment of the Creditors® Comanittee’s attorneys, accountants
and other ngents shall 1erminate. Al expenses of Creditors” Commities members and the fees and expenses of thenr
professionals through the Effective Date shall be paid in accordance with the terms and conditions of a Final Order
concerning such fees.

(b) Creation of Plan Committee; Procedures. On the Effective Date, the Plan Committes shall be
formed and constituted. The Plan Committee shall consist of not more than three (3) Creditors’ Comnmittee
members who shall be appointed by the Creditors® Committee and whose identities shall be disclosed to the
Bankrupicy Court at or before the Confirmation Hearing. In the event that no one is willing to serve on the Plan
Committee or there shall have been no Plan Committee members for a period of thirty (30) consecutive days, then
the Plan Administrator may, during such vacancy and thereafter, ignore any reference in the Plan, the Plan
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AdnunmmrAgmemmt or the Confirmation Order 1o a Plan Committee, and all references 10 the Plan

Committee’s ongoing duties and rights in the Plan, the Plan Administrator Agreement ad the Confirmation Order
shall be null and veid.

(¢) Function and Duration; Compensation and Expenses. The Plan Comumittee (i) shall be
responsible for (A) instructing and supervising the Reorganized Debiors and the Plan Admindstrator with respect to
their responsibilities under the Plan and the Plan Administrator Agrocment, (B) reviewing the prosecution of
adversary and other proceedings, if any, including proposed settiementa thereof, (C) reviewing objections to and
proposed setlements of Disputed Claims, (D) performing such other duties that may be neceasary and proper to
assist the Plan Administrator and its retained professionals, and (if) shail remain in existence until such time as the
final Qistributions under the Plan have been made by the Reorganized Debtors. The members of the Plan Committee
shall serve without compensation for their performance of services as members of the Plan Commiittee, except that
they sball be entitled to reimbursement of reasonable expenses by the Reorganized Debtors, including reasonable
attorneys fees and expenses.

(d) Liability; Indemnification. Ncither the Plan Committee, nor any of its members ar designees,
por any duly designated agent or representative of the Plan Committee, or their respective employees, shall be liable
for the act or omission of any other member, designee, agent or representative of the Plan Commnitiee, nor shall any
member be liable for any act or omission takem or amitted to be taken in its capacity as a member of the Plan
Commnittes, other than acts or omiggions resulting from such member’s willful misconduct or grogs negligence. The
Reorganized Debtors shall indemnify sod hold harmless the Plan Committee and its members and designee, and any
duly designated agent or representative thereof (in their capacity as such), from and against and with Tespect to any
and all linbilities, losses, damages, claims, costs and expenses, including but not limited to atiorneys® fees arising out
of ar due to their actions or omizsions, or consequences of such actions or omissions, other than as a result of their
willful misconduct or gross negligence, with respect to the Reorganized Debtors or the implementation or
administration of the Plan. To the extent 8 Rearganized Debtor indemnifies iid holds harmless the Plan Committee
and its members and designees, or.any ‘duly-designated ag:ntorrcptmtmvc thereof (in their capacity as such), as
prov:ded shove, the legal fees and refated costs jncurred by counsel to the Pl%nConmttee in monitoring and
participating in the defcma o‘fsuch clnxms gwmg rise to the nght of mdemmﬁcahm slnll bc - paid out of the
- Operating. Resewe S LE SR e 3 i

1119 Term of lnjlmctions or Stays

Unless otherwise provided herein or in the Confirmation Order, all injunctions or stays provided
for in the Chapter 11 Case under sections 105 or 362 of the Bankruptcy Code or otherwise, and extant on the
Confirmation Date (excluding any injunctions or stays contamed i this Plan or the Confirmation Order), shall
remain in full force and effect until the Effective Date.

11.20  Termination of Litigation
(s) Interest Rate Swap Agreement Adversary Proceeding.

As of the Effective Date, the Confirmation Order shall constitute a final, non-appealable judgment in favor
of Wells Fargo Bank, N.A. in the adversary proceeding commenced by Wells Fargo agaimst DBOC seeking
reformation of that certain Interest Rate Swap Agreement dated May 7, 1998 (Adversary Case No. 01-1825). This
Plan operutes 10 dismiss with prejudice on the Bffective Date all Claims, complaints, objections, litigation and
Causes of Action against Wells Fargo Bank, N.A., and the other Lenders arising out of or related to the Interest Rate
Swap Agreement.

(b) DIP Lender Adversary Proceeding.
As of the Effective Date, the Confirmation Order shall constitute a non-appealable judpment in fav<.>r of the

DIP Lenders in the adversary proceeding commenced by the Creditors’ Committee against the DIP Lenders. This
Plan operates to dismiss with prejudice such action on the Effective Date.
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Dated as of: December 13, 2002

FURCHASER:
JARDEN CORPORATION
By: /s/ Desiree DeStefano
Desiree DeStefano
Vice President
DEBTORS:
DIAMOND BRANDS INCORPORATED
By:____/s/Navesh Nakm

Naresh Nakra
Chief Executive Officer

_ DIAMOND BRANDS OPERATING CORP.

_ By:__- /a/Nawesh Nakm

DIAMOND BRANDS KANSAS, INC,

Naresh Nakra
Chicf Exccutive Officer

By: ~ /s/NareshNakra -
Naresh Nakma -
Chief Executive Officer

FORSTER, INC.
By:___/a/ Naresh Nakra

Naresh Nakra
Chief Excentive Officer
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ASSET PURCHASE AGREEMENT
BY AND AMONG

JARDEN CORPORATION, .

( BT | DIAMOND BRANDS INC., :
" DIAMOND BRANDS OPERATING CORP,,
DIAMOND BRANDS KANSAS, INC. -
AND
FORSTER, INC.

November 27, 2002
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT is madc and entered into as of this 27% day of
November, 2002, by and among Jarden Corporation, a Delaware corporation (the "Buper”), Diamond Brands,
Incorporated, a Minnesota corporation ("DBI"), Diamond Brands Operating Corp., a Delaware corporation and
wholly-owned subsidiary of DBI ("DBOCT), Diamond Brands Kansas, Inc., a Kansas corporation ("DBEKT"), and
Forster, Inc., 2 Maine corporatiop and wholly-owned subsidiary of DBOC ("Forster”). DBI, DBOC, DBKI and
Forster are sometimes referred to herein individuatly as a "Debtor” and collectively as the “Debtory.” Capitalized
terms used but not otherwise defined herein shall bave the meanings accorded to them in Section 1.1 hercof.

RECITALS

A. The Debtors are engaged in the business of -designing, mamufactoring, marketing apd selling
plastic cutlery, matches, toothpicks and other woodeh and plastic consumer items (the "Acguired Product Lines™).

B.  On May 22, 2001, the Debtors fled in the United States Bankruptcy Court for the District of

" Delaware (the "Bankruptcy Court™) for bankwupicy protection pursuant to cheptey 11 of the United States

Bankruptcy Code, 11 U.8.C. §101 et seq. (the "Bankruptcy Code”), which chapter 11 casc is being administered
under case number 01-1825 (the "Reorganization Cases™),

C The Debtors continue to produce the Acquired Product Lines as debtors-in-possession.

D. The Buyer wishes to canse the Asset Buyer(s) to purchase from the Debtors, and the Debtors wish
10 seil to the Asset Buyer(s), certain assets of the Debtors upon the terms set forth herein.

AGREEMENT RIS R

valua’blc consldzrauon (the receipt, adequacy and sufficiency of which are he'mby acknowledgcd ‘by the Parues by '
their execution he.reof), the Partics, intending to be legally bound, hereby agree a5 followx.

ARTICLE I
DEFINITIONS AND RULES OF CONSTRUCTION

11 Definitions. For purposes of this Agreement, the following capitalized terms have the following
meanings:

"Accounts Recelvable” means all accounts receivable (including all intercompany accoumts
receivable), notes receivable, trade accounts, security deposits and other debts due or accraing to the Debtors,

"Acgquired Assets” has the meaning set forth in Section 2.1.] hereof:

" Acquired Product Lines” has the meaning set forth in Recital A.

* Additional Consideration” means, at the Buyer's election, (i) $6,000,000 in cash payable by wire
transfer of immediately available funds or (if) shares of the Buyer's Common Stock with an aggregate Fair Market
Value of $6,000,000 as of the date of delivery, which shares shall be freely tmdeable, registered and qualified for
listing prior to their issuance.

" Administrative Claim” has the meaning set forth in the Plan of Reorganization.

"Affiliate” means any Person which, directly or indirectly, is in control of, is controlizd by or is
under common control with the party for whom an affiliate is being determined.
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"Affiliated Group" means any affiliated group within the meaning of Code §1504(a) and any
gimilar provision of local, state, or foreign law.

'Agmmeuf'mmaﬁﬁsAaacthchm Agreement, including all Exhibits and Schedules hereto,
as the same may be amended from time to time in accordance with its tenms.

“ANernative Transactions Order” hes the meaning set forth in the Plan of Reorganization.

- "Asset Buyer” means one or more Affiliates of the Buyer (which shall be formed by the Buyer
prior to the Closing if not already in existence) whom the Bayer designates to conmmmmate the Closing.

"Aa;mmad Contraias” mems, collectively, al} Contractual Obligations to which eny Debtor is a
party or by which any Debtor is bound which relate to the Acquired Assets and which are listed on Schedule 2.1.1.5
amhedhmw,whthcMﬁez 1.1 SmybeamendndfromhmemhmcbyﬂwBuyermmmdmoemthSecﬁon
2.5,

.. “Assumed Faciliies" means the premises at which the Debtors produce or distribute therquued
Producthes:dcmﬁedmthettﬂpmmyluseswhtchmAsmmadComrm

"dxsumed Obligations” hag the meaning set forth in Section 2.2 1 bereof,
. - "dssumed Owned Real Property” means the Owned Real Property identified in Schedule 2.1.1.7
attached hereto.

“Assumed Flans” s the meaning set forth in Section 2.1.122.

‘ "hasthammmgmforthmsccumSS

imi Aenmmgaetfurﬂzm»kncmlB
'Banltruptcy Cdmn" has the meaning sot foﬂh mRr,cmlB
“Benefit Plan" has the meaning set forth in Section 5.13.

"Books and Records” means (1) all records and lists of the Debtors, (i) all records and liste
pertaining to the Acquived Produet Lines (including, without limitation, merchandize and post-season =nalysis
1cporis, marketing analysis reports and creative material) or customers, supplicts or personne] of the Debtors
(including, without limitation, customer lists, mailing lists, e-mail address lists, recipient lists, sales records,
comrespondence with customers, customer files and account histories, supply lists and records of purchases from and
correspondence with suppliers), (ili) all product, business and marketing plans of the Dsbtors and (iv) all other.
books, ledgers, files, reports, plans, drswings and operating records of every kind maintained by the Debiors related
to or used in connection with the Acquired Product Lines.

*Businass Day® means a day other than a Saturday, Sunday or other day on which commetcial
banks are suthorized or required to close under the laws of the United States of America.

*Buyer" has the meaning set forth in the opening paragreph of this Agreement,
"Buyer's Common Stock" means the cormmon stock, par vahie $.01 per share, of the Buyer.

"Buper's Representations” means 2l representations and warranties of the Buyer contmined in
Anticle VI ‘

"Cash Purchase Price” has the meaning as set forth in Section 3.1 hereof.
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"CERCLA" means the Comprehensive Environmental Response, Compensation and Lisbility Act
of 1980, as amended (42 U.S.C. §9601 ¢t seq.).

"Claim" has tee meaning set forth in §101(5) of the Bankruptcy Code.
YClosing Date” has the meaning set forth in Section 4.1,

*CIosing™ has the meaning set forth in Section 4.1,

- *Code® means the United States Interna) Reventie Code of 1986, as smended.

"Commercially Reasonable Efforts” means efforts which are commercially reasonable under the
circumstances taking into account all relcvant facts, but such term does not include the provision of any material
consideration to any Third Party or the saffering of any material ¢cconomic detriment to a Party's ongoing operations
; for the taking of any action (including the procurement of any consent, authorization or appraval) required mmder
, this Agroement except for: (i) the costs of gathering or supplying any date or other information ot making any

filings; (ii) fees and expenses of counsel and conmlmms, and (i) customary foes and chayges of Govmmenhl
Authoritics and Third Parties. .

"Confidentiality Agreenent' means that certain Confidentiality Agreement entered into between
the Buyer and one of the Debtors.

"Confirmution Date* means the date on which the Confirmation Order is entered by thc Clerk of
the Bankruptcy Contrt in the docket for the Reorgamization Cases, unless otherwise ordered by the Bankruptey Court

or such other court ofcompetcmmadlchon exercising jurisdiction over the matters set fmh in thc Conﬁzmauon o
Order. ”‘

[ PR

i ERE "C‘mgﬁnnaﬂdn Order" means the order of the Bankruptcy
- .;R.emgamzauon pnrsuam to ‘81129 ol‘the Banhuptcy Ceode.

“Cou:mcmal Obhgtttm means ary bmdmg cmtract, obhgauon, agmemem, comnntmcnt or
undertaking, whether oral or written, including, mthout limjtation, any equipment leases imd Facility Leascs,

it f‘;héf_.plnn of Tl %L

NControversy® meaps any actjon, suit, proceeding, hearing, arbitration, investipation, inquiry,
complaint, charge, judgment, order, decree, injunction, Tuling, counterclaim, cross-claim, demand, canze of action,
writ or agsessment,

"Copyrights® means copyrights, inchiding all renewnls and extensions thereof, mpynght
Tegiztrations and applications for registration thereof, and non-registered copyrights.

"Creditors’ Commitiee” has the meaning sct forth in the Plan of Reorganization,

"Cure Amount” means the distribution of cash, or such other property as may be agreed upon by
the Parties or ordered by the Bankruptcy Court, with respact to the assumption of sn Assumed Contract, pursuant to
Section 365(b) of the Bankruptey Code, in an amount equal to all unpaid monetary obligations, without interest, or
such other amount as may be agreed upon by the Parties, onder such Assumed Coniract, to the extent such
obligations are enforceable under the Bankruptey Code and applicable bankruptey law,

"Current Balance Sheet" has the meaning set forth m Section 5.5.

"DBI" has the meaning set forth in the opening paragraph to this Agreement,

"DBI Plar” has the meaning set forth in the Plan of Reorganization.

"DBET" has the meaning set forth in the opening paragraph of this Agreement.
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"DBOC* has the meaning set forth in the opening paragmph to this Agreement.
"Debtor” and "Debtors” has the meaning set forth in the opening paragraph to this Agreement.

“Debtors’ Enovwledge” means the actual knowledge, afier reasonsble investigation, of any
executive officer or facility manager of the Debtors.

"Debtors’ Representations" means those representations and warranties of the Debtors in Article
VY hereof..

_ "Deposly” means the $1,000,000 in carnest money deposited by the Buyer pursuant to the Eamest
Moncy Deposit Agrecment.

©  “DIP Adminisirative Agent” means Wells Fargo Bank, National Assoc;atmn with respect to that

certain DIP Loan Agreement.

: "DIP Lenders™ means the syndicate of banks and other financial institntions which are: perhea o
the DIP Loan Agreement.

"DIP Loan Agreement” means the credit agreement dated June 1, 2001, providing up to
$92,250,000, and entered into by the Debtors, the DIP Lenders and the DIP Administrative Agent, which credit
agreernent was approved by order of the Bankruptcy Court entered on July 13, 2001.

"Earnest Money Deposit Agreemeny” means that cextain deposit letter from the Buyer addressed
anddelwemdtoﬁwbcbmmaccordumemmthc&heduhngmder .

"Employee Beneﬁ‘g, Phn’l'lmenns any: (i) non-qualified deferred compensanon or retirement plan
or arrapgement wlmh is an ’-_'A D 0 ybe Pms:on Bcncﬁt Plan; (n') qnahfied defined contribution rctnunmt plan or .

444444

arranpemént which is an Empluyee Peision Benefit Plan (mcludmg any Multiemployer Plan); (iv) Erployee

Welfare Benefit Plan, material fringe benefit plan,. severance or change of control benefit or other exccutive
compensation or benefit; (v) equity-based plan or arvanpement, inchuding any stock option plan, stock purchase plan,
stock eppweciation rights or- phantomn stock plan; (vi) bonus plan or armangement or incentive award plan or
arrangement; (vii) consulting agreeraent or employment agreement; or {viii) vacation policy.

"Employ#e Pension Benefit Plmn" has the meaning set forth in ERISA §3(2).
"Employee Welfare Benefit Plan™ has the meaning set forth in ERISA. §3(1).
"Environment” has the meaning get forth in CERCLA.

“Environmentol Laws" means all federal, state, local and foreign statutes, regulations, ordinances
and other provisions having the force or effect of law, all judicial and administrative orders and determinations, all
contractual obligations and all common law, in each case concerning public health and safety, worker health and
safety, polintion or protsction of the enviromment, including without }imitation all those relating to the presence, use,
production, generation, handling, transportation, treatment, storage, disposal, distribution, labeling, testing,
proceasing, discharge, Release, threatencd Release, control, or cleanup of any Hazardous Substances (imcluding
without limitation CERCLA and analogous state laws), cach as amended or in effect prior to, on or after the Closing.

"Equipment" means all machinery, equipment, vehicles, fumiture, furnishings, fixtures, operating
equipment, supplies and tools, compulm hardware and all parts, spares and accessories thereof and ascensions
thereto.

"ERISA" means the Ermployee Retirement Income Security Act of 1974,
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“ERISA Aﬂ!liau: means any trade or business (Erespective of whether incorporated) which is a
member of a group of which any of the Debtors i3 a member and thereafier treated as a single employer \mdet
{ j §414(b), (c), (m) or (o) of the Code or applicable Treasury Regulations.

*Excluded Assets” has the meaning set forth in Section 2.3 hereof.
*Excluded Contracts” has the meaning act forth in Section 2.3.3 hereof,

“Excluded Environmental Linbilitles” means aty Liability or investigatory, corrective, removal
or remedial obligation, whenever arising or occurring, arising under Environmental Laws with respect to the
Debtors, the Acquired Assets, the Owned Real Property, the Leased Facilities, or any properties or facilities
currently or formerly owned, operated or occupied by the Debtors (including without limitation any arising from the
on-site or off-gitc Release, threstened Release, treatment, storage, dispasal, or armangement for disposal of
Hazardous Substances) whether or not constituting a breach of any representation or warranty herein and whether or
not set forth on any disclosure schedule bereto, except where the facts or circumstances underlying any such
Liability or obligation were solely causcd by the operation of the Acquired Assets after the Cloging Date.

"Exeluded Real Property" bas the meaning sct forth on Schedule 2.3.5 (Excluded Asscts).

*Exhibits" means the exhibits hereto,

"Facility Lenases” means all leases, subleases, licenses, concessions snd other agreements (written
or oral), pursuant to which any Debtor holds a leasehold or subleasehold estate in, or is granted the right to use or

occupy, any land, buildings, structures, improvemecnts, fixtures or other interest in real property which is nsed or
mtendedtobemedm,orothcrwnse related tn. the Acquired Product Lines.’ S ‘ o B

e wmchtheBuyéx’s Ooxmnmsmckmayatﬁmtxmebchswd,or,lﬂbm hnvcbom sales o;ugny snchuxchangeon
any day; the average of the highest bid and Jowest asked pricés on all such exchaniges at the end ofsuchdny, orff
on any day the Buyer's Commmon Stock is pot 2o listed, the average of the repruemauve bid and asked prices quoted ="
in the NASDAQ System as of 4:00 P.M., New York time, or, if on any day the Buyer's Common Stock is not quoted
in the NASDAQ System, the average of the highest bid and lowest asked prices on such day in the domestic over-
the-coumier market as reported by the National Quotation Bureau Incorporated, or smy similar successor
organization, in each such case averaged over a period consisting of the twenty (20) consecutive Buginess Days
immpediately preceding the fifth Buziness Day preceding the date of issuapce.

"Final Order" means any order which has been entered by the Bankruptcy Court or any other
court of commpetent jurisdiction that has not been reversed or stayed, is no longer subject to appeal, certiorari
proceeding or other procecding for review, reargument, or rehearing, and 2s to which no appeal, certiorari
proceeding, or other proceeding for review, reargument, or rehearing has been requested or is then pending and the
time to fils any such appesl, certiorari proceeding or other proczeding for review, reargument, or reheanng has
expired or as to which any right to appeal, petition for certiorari, rearguc, or seek rchearing shall have been waived
in writing in form and substance satisfactory to the Debtors and the Buyer,

" Forster" has the meaning set forth in the opening paragraph of this Agreement.

"GAAP" means, at a given time, United States penerily accepted accounting pnnctplﬁ
consistently appled.

"Governmental Authority” meens any government of sny nation, state or other political
subdivision thereof and any entity exercising executive, legislative, judicial, regulatory or administrative fimctions
of or pertaining to government, and includes the Bankwuptcy Court.

T
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"Hart-Scoti-Rodine Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended, and the rules and regulations thereunder.

*Hazardous Substances™ means any pollutants, contaminants or chemicals, and any industrial, -

toxic or otherwise hazardous materials, substances or wastes with respect to which hability or standards of conduct

arc imposed under any Environmental Laws, mludmg without lonitation, petroleum and peiroleum-related

_ substances, and ashestos.

*Indebtedness” with reapect to any Person means any obligation of such Person for borrowed
money, and in any event shall include (i) any Lisbility incurred for all or any part of the purchase price of property
or ather assets or for the cost of property or other assets constructed or of improverments thereto, other than accounts
‘payable included in currcnt labilities and incumred in respect of propesty pichased in the Ordinary Cowrse of
Business, (3i) the face amount of all letters of credit issued for the account of such Person, (iii) Liabilities (whether
or not such Person has assumed or become liable for the payment of such obligation) secured by Liens, (iv) all

and similar Liabilitics of snch Person, (v) all accrued interest, fees and _charges in respect of any
Indebtedness and (vi) all prepayment premiums and penalties, and any other foes, expenses, indemuities and other
amounts payable as a result of the prepayment or discharge of any Indebtedness.

“Intellectun! Property” mesus all of the fullowing as they exist in any jurisdictions throughout the
world, in each case, to the extent owned by, licensed 1o, or otherwise used or held for use by any of ibe Debtors:

M patents, pending patent applications, industrial rights and the inventions, designs and
improvements “described and claimed therein, patentable inventions, and other patent rights (including uny
divisionals, continvations, continuations-in-part, renewals, substitutions or reissues thereof, whether or not patents

are issued on any snch apphcauons and whethu ornot any such apphcanonsm amenﬂr.d, modified, withdrawn or
rcﬁlled). .

(i)
G
(iv)
’(v) 21l web deﬂﬂwebméwmdrehmdﬁghumdiwms and

) Software.

*Invemtory” means all inventory held by any Debtor for sale in the Ordinary Course of Business
atxd ail raw muterials, work-in-process, sexm-fmished or finished products md similar items with feapect to such
inventory, in each case wherever the samne may be located.

"IP License(s)" means all permits, hcenses subhccnses and otber agreements or pmmsaons
under which any Debtor is 8 licensoe or- otherwise authorized to use or practice, or under which any Debtor is a
licenxor of, any Intellectnal Property.

"Law" meanz any law, rule, regulation, order, decree or other requirement having the force of law
and, where applicable, any interpretation thereof by any antbority having jurisdiction with respect thereto or charged
with the edministration thereof.

"Leased Facllities" means the real property leased or subleased by the Debtors pursuant to the
Facility Leases. .

“Letter of Credit” has the meaning set forth in the Plan of Reorganization, provided that the
Letter of Credit shall be issned by Bank of America.
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. "Liability” means any obligation or liability (in each case, whether known or voknown, whether

asserted or unasserted, whether absolute or contingent, whether accrued or unaccrued, whether liquidated or

( - wnliquidated, and whether due or to become due and regardless of when asserted), including, without limitation, any
g obligation or liability for Taxes.

"Licensed IP” meamlntellectualhopmythatisthcmbjectofmﬁ[icmse.

*Lien" means an mdentre, as defined in 5101(28) of the Bankmuptey Code; a judicial lien, as
defined in §101(36) of the Bankruptoy Code; & lien, as defined in §101(37) of the Bankruptcy Code; a.gecurity
- interest, as defined in §101(51) of the Bankruptcy Code; a statutory lien, as defined in §101(53) of the Bankrupwy
Codc; and any other any mortgage, deed of tust, sccurity agreement, pledge, hypothecation, assignment, deposit
arrangement, lien (statutory or otherwisc), security interest, financing statement or preferential arrangement of atry
kind ot natere whatsoever, including any conditional sale or other title retention agreement.

“"Material Adverse Change” or "Material Adverse Effect” mm any event, change, condition or
matter that mdmdually or in the aggregate results in or would reasonably be expected to result in a material adverse
effect or change in the results of operations or condition (financial or otherwise) of the Debtors, the Acquned
Product Lmes or the Acquired Asscts.

"Material Customers™ has the meaning set forth in Section 523

*Material Suppliers” has the meaning set forth in Seetion 523,

. “Muldempl_oysr Plan™ means a "multiemployer plan” as deﬁncd in 53(37) and §4001(a)(3)(A) of
ERISA. . , L ’ ’

letxer ‘or btb& cormunication, written or oral, actual or threatened, from a.
Tien imposed pursuant fo any Bnvironmental Law on propeny owned, leased,
predecessor or former Affiliates thereof . :

"Notice” means any surmmons, cltnhon, direetive, ordex, claxm, lmgatxon, pmcccdmg, Judgment,
; . incloding

"Options™ means options, warrants, rights of first refusal, purchase n;lghu, sale rightx, subscription
rights, puts, calla, convetsion rights, exchange tights or similar Contractual Obligations.

" "Order” means agy decree, order, injunction, rule, judpment, consent of or by any court or
governmental authority.

"Ordinary Course of Business" means the production and distribution of the Acquired Product
Lines by the Debtors in the usual and ordinary course consistent with past practice and custom, -

mdkadhopcrty“meansalllandmdanbmdmgs, structures, fixtwres and other
improvements located therson, and all eascments, rights of way, servitudes, tensments, hcrcchtnmmt;,
appurtenances, privileges and other rights with respect thereto owned by the Debtora.

*Parfy” means a Person named as entering into this Agreement.

*Permir” means sll approvals, authorizations, consents, licenses, franchises, orders, registrations,
cenificates, variances, permits and sirnilar rights, in each case obtained from or issued by any Governmental
Authority.

“Permitted Liens" means (i) stattory licns for current property Taxes and assessments not yet due
and paysble, including, withont limitation, liens for ad valorem Taxes and statutory liens not yet due and payable
arising other than by reason of any default on the part of the Debtors, and (if) easements, covenants, conditions,
restrictions and other similar matters of record op real property, Ieasehold estates or personslty that do not in any
material respect detract from the vahue of the property subject thereto thereof and do not individually or in the

(
%,
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‘aggregate in any material respect interfere with the present use of the property subject thereto with respect to the
Acquired Product Lines.

"Person" means sny natwal person, corporation, limited partership, gencral partnership, Jomt L
venfure, association, company, trust, joint stock company, bank, gust company, land trust, vehicle trust, business
trast, real estate investment trust, estate, limited lishility company, limited Lability parmemlup fimitad linbility
limited partnexship or otber organization irrespective of whether it is a legal entity, and sty Governmental
Authority.

"Plan of Reorganization™ me:ans the Plan of Reorganization Sponsored by Jarden Corporation in
submnually the form attached hereto ag Exhibit A.

"Proceeding™ has the meaming set forth in Section 2.4.10 hercof.
"Purchase Price” has the meaning sct forth in Section 3.1 hexcof. -

"Regulation™ means any law, siatute, regulation, mling, rule or Order of, administered or enforced
by or on hechalf of, any conrt or governmental authority.

"Rehired Emplopees” has the meaning set forth in Section 7.5.2 hereof.
"Release” has the meaning set forth in CERCLA.

"Rmrgunlmlian Cases” hes the meaning get forth in Recital B.

*Responsible o_ﬂ'lm means: (i) in the case of a corporation, -a premdcnt a chiel executive
officer, a chief fimancial officky,a vice présidént ora freasurer of such corporstion; (3i) fu the case of a partnership, &
general parmer therein; or- (ig vthe fa n’mted lmblhty company, A manager or*mana,gmg member of such
entity, . ' _ . ’

Fe-snnoga,

"Rute" or "Rules® means tha Fedual Rules of Banhuptcy Prooedmef o
"Sechedules” means the schedules attached hereto. '

"Scheduling Order” means the Bankruptcy Court's Scheduling Order Establishing (I) Procedures
thh Respoct o Filing of Amended Proposed Plans of Reorganization and ({I) Hearing Date to Congider Proposed
Plans of Reprpanization dated as of October 30, 2002,

"Saftware” means computer software prograros and sofiware systems, including, without
" limitation, all databases, compilations, tool sets, compilers, higher level or "proprietary” languages, and all related
materinl documentation smd informmntion, whether in source code, object code or numan readable form.

"Solicitation Date" means the date on-which the Debtors distribute the Plan of Reorganization to_
its creditors for the solicitation of such creditors’ approval of the Plan of Reorganization.

"Stock™ means thares of capital stock (including common and prefared stock) or other equity
interests (regardless of how designated) of or in a corporation or comparable entity (mcludmg @ parnership, joint
veatare or lirnited liability company), whether voting or nonvoting, or general or kimited.

"Stock Equivatents” means all securitics convertible into or exercisable or exchangeable for Stock
and all Options to pwrchase or subscribe for Stock, whether or not presently convertible, exercisable or
exchangeable.

"Subsidiaries” means, with respect to any Person, any corporation a majority of the total voting
power of shares of stock of which is entifled (without regard to the occurrence of any contingency) to vote in the
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election of dnrectom, managers or trustees thereof 5 at the time owned or controlled, directly or indirectly, by that
Person or one or more of the other Subsidiaries of that Person or a combination thereof, or any partnership, limited
liability company, association or other business cntity a majority of the partnership or other similar ownership
interest of which is at the time owned or controlled, directly or indirectly, by that Person or one or more Subsidiaries
of that Pexson or a combination thereof. For purposes of this definition, a Petson is deemed to have a majority
ownership intexestinapartnmhip, limited Liability company, association or other business eatity if such Person is
allocated a majonty of the gains or losses of such parinership, limited Liability company, association or other

business entity or is ot controls the managing director or ‘general partner of such partnership, limited hablhty
company, assocmuon or other business entity.

“Surveys” has the meaning set forth in 'Soét?on 4.3.10.

"Tax" and, with comrelative meaning, "Taxes” mean with respect to any Person (i) all federal,
state, local, county, foreign and other taxes, assessments or other government charges, mc!udmg. without limitation,
any fncome, alternative or add-on minimum tax, estimated_gross income, gross xeceipts, sales, nse, ad valorem,
value added, transfer, capital stock franchise, profits, license, registration, recording, documentary, intangibles,
conveyancing, gains, wnhholdmg. paymll, smployment, social security (or similar), unemployment, disability,
cxcise, severance, stamp, occupation, premium, propetty (real and personal), envirommental or windfall profit tax,
custom duty or other tax, governmental fee or other like asscssment, charge, or tax of any kind whatsoever, together
with any interest, penalty, addition to tax or additional amount impoesed by any Governmental Authority responsible
for the imposition of any such tax (domestic or foreign) whether such Tax iz disputed or not, or (ii) Lability for the
payment of any amounts of the type described in clause (2) above relating to any other Person as a result of being
party to any egreement to indemnnify such other Person, being a successor or transferee of such other Person, or
being a mmnbar of the sameAfﬁhmd Group or any consolidated, combined, unmurym:ot}m group with such othcr
Puson. e

Affilintes,
"Titiz Conmitments” has fhe meaning set forth in Section 4.3.9.
"Title Insurer” has the meaning sctforth in Section 439,
“Title Policies” bas the meaning set forth in Section 43.9,

*Trademarks” eans trademarks, service marks, trade dress, trade names, brand names, domain
names, designs, Jogos or corporate names and all translations, adaptations, derivations and combinations of the
foregoing including, in each case, the goodwill associated therewith, whether registered or unregistered, and all
registrations and applications for registration thereof, which shall include, without limitation, "Diamond Brands®
and "Forster” or any derivation thereof.

"Trade Secrets" means trade sccrets, confidential business information and other proprietary
information including, without limitation, designs, research and development information, technical information,
specifications, operating and maintcnance manuals, methods, engimeering drawings, know-how, data, mask works,
discoveries, inventions, industrial designs and other proprictary rights (whether or not patentable or subject to
copyright, mask work, or trade secret protection).

" Transition Perlod” has the meaning set forth in S‘;ection B.6 hereof.

"Treasnry Regulation” means those regulations promulgated by the United States Department of
the Treasury pursuant to the authority of the Code or any other revenve law of the United States of America.
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"Unassumed Liabilities” has the meaning set forth in Section 2.4 hersof.

*WARN Act” means the Worker Adjustment and Retraining Notification Act, as amended, and ' .

any similar foreign, state or local law, regulation or ordinarice.

12 Rules of Construction. Unless the context of this Apgreement clearly requires otherwise:
(i) references to the plural incude the singular and vice versa; (ii) seferences to any Person include such Person's
successors and assigns but, if applicable, only if such successors and assigns are permitted by this Agreement;
(iii) references to onc gender include alt penders; (iv) "including” is not limiting; (v) "or” has the inclusive mcamng
represented by the phrase "and/or”; (vi) the words "hereof,” "herein,” *hereby,” *hereunder” and similar terms in this
Agreement refer to this Agreement as a whole and not to any particular provision of this Agreement; (vii) section,
clause, Exhibit and Schedule refeiences are to” this Agreement unless otherwise specified; (viii) reference to any
agreement {including this Agxccmmt), document or instrument means such agreement, document or instrament as
amended or modified and in cffect from time to time in accordance with the terms thereof and, if applicable, the
terms hereof; and (ix) general or specific references to any Law mean such Law as amefided, modified, codified or
reenacted, in whole or in part, and in effect from time to time. mhm“bavepammpatedjomdym&e
negotiation and drafting of this Agreement. In the event an ambiguity or question of intent or interprotation arises
regarding this Agreement, this Agreement will be construed as if drafted jointly by the Parties and no presumption
or burden of proof will arizc favoring or disfavoring any Party by vmuc of the authorship of any of the provisions of
this Agreement.

ARTICLE I
PURCHASE AND SALE; ASSUMPTION OF CERTAIN LIABILITIES

2.1 l‘urcbase and: Sale of Assets. ‘ g :

, _thc terms and condmons set forth l!LihmuAgmcment, at the Closing, the
fibute, convey, assign, transfer and ‘deliver i the Asset’Biiyer (or, if thete is more than one
: such:Asset Biyer designated by the Buyer), free and clear of all Liens (other than Permitted
Liem) and the Assct Euyer(s) shall purchase, acquire and take assignment and delivery of, for the consideration st
forth in Section 3.1, all properties, assets, rights, titles and interests of every kind and nature, owned or leased by the
Debtors (including indirect and other forms of beneficial ownership) as of the Closing Date, which are used in,
useful for or otherwise associated with the Acquired Product Lines, whether tangible or intangible, real or personal
snd wherever Jocated and by whomever possessed, inchuding, without limitation, all of the following assets but
excluding Bxciunded Assets pursuant 1o Section 2.3 (all of the asgets to bes sold, assigned, transferred and delivered to
the Buyer hereunder referred to herein collecﬁvalyas the "dcquired Assets™):

2,131 all marketable securities and other shori-term investments, deposits and
-advances, prepaid and other cutrent nssets relating to the Acquired Product Lines, including, without limitation, all
cash (including, without limitation, checking accomnt balances, certificates of dcpom and other time deposits and
petty cash);

2.1.12 all Accounts Receivables (whether current or noncurrent) and all causes of
action specifically pertaining to the collection of all Accounts Receivable;

2.1.1.3 all promotionz] allowances and vendor rebates and similar items;

2.3.14 all Intellectual Property, along with all income, roysltics, damages and payments
doe or payzble to the Debtors as of the Closing or thereafier, including, without limitation, damages and payments
for past, present or futuye infringements or misappropriations thereof, the right to sue and recover for past
infringements or misappropriations thersof and any and all corresponding rights that, now or hereafter, may be
secured throughout the world and all copies and tangible embodiments of any such Intellectual Property in the
Debtors' possession or control;

2.1.1.5 all of the Debtors’ rights under the Assumed Contracts;
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2.1.1.6 all bank accounts, safety deposit boxes, lock boxes and the like and a list of the
foregoing shall be set foxrth on Schedule 2.1.1.6 attached hereto;

2.1.17 all Assumed Owned Real Property;

2,148 all Assumed Facilitics and all plants, buildings and other improvements located
on such property, and all casements, licenses, rights of way, Petmits and all appurtenances to the real property leases
which are Assumed Contracts including, without limitation, all appartenant rights in and to public streets, whether or
not vacated;

2.1.1.9 all Jeaschold improvements and all Equipment owned by the Debtors with
respect to the Acquired Product Lines, whercver located, inchuding, without limnitation, all such items which are
located in any building, warchouse, office or other space leased, owned or vecupicd by the Debtors;

2.1,1,10 all Inventorics, replacement and sparc parts, packaging materials, operating
supplies, and fuels, owned by the Debtors vmh respect to the Acquired Product Lines, wherever Jocated; .

2.1.111 all office supplies, production supplies, spare paris, other miscellaneous
supplies, and other tangible property of anmy kind relating to the Acquired Product Lites, wherever located,
including; without Kmitation, all propetty of any kind located in sny building, office or othex space leased, owned or
occupied by the Debtors or in any warehouse where sy of the Debtors' properties and assets may be situated; :

2.2.1.32 except as sat forth in Section 2.3.1, all claims, deposits, prepayments,
warranties, guarantess, refunds, canses of action, rights of recovery, nghts of set-off and rights of recoupment of
every kind and nature (whether or not known or imknown or contingent or nonmnhngcnt), other thnn those telltmg o
cxcluswely w0 Bxc]uded Assets; L

213 - tbe right to receive and retain mail, Accd i
cammnmcunons rc]atmg m ; eAcquntd Product Lines;

2.1.1.14 the nght to bill md receive payment for products shxpped or dclwcred and ~
services performed but unbilled or unpaid as of the Closing;

2.1.1.15 all Books and Records (excluding the originals of the minute books, stock
books and all Tax Returns of any Debtor);

21116 al advertising, marketmgand promotional materials and all other printed or
written materials;

2.1.1.17 alt Permits and the rights 10 all date and yecords hcldhytheGuvemmentxl
Authoritics issning or otherwise authorizing such Permits;

2.1.1.18 2l goodwill as a going concern and all other intangible properties;

2.1,1.19 all telepbone numbers used by the Debtors with respeet 1o the Acquired Product
Lines: :

2.1.1.20 all rights to indemnification relating to the Acquired Assets or the Acquired
Product Lines existing prior to the Closing Date;

2.1.1.21 all rights under insurance policics to the extent related to or payable in
connection with any of the Acquired Assets, the Assumed Obligations, Assnmed Facilities, or the Assumed Owned
Real Property existing prior to the Closing Date;

11
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2.1,1.22 the Employec Benefit Plans sct forth on Schedule 2.1.1.22 (the "dssumed

Pigns"); and
21123 2l security deposits relating to Assumed Contracts.

2.1.2 At the Closing, alf of the Acquired Assets shall be sold, assigned, transferred, conveyed
and delivered to the applicable Assct Buyer free and clear of all Liens (other than Permitted Liens) in accordance
with the terms of the Plan of Reorganization and the Confipmation Order and sections 363(f) and 365 of the -
Bernkruptcy Code,

22 Assignment and Assumption of Certain Liahititles.

221  Subject to the terms and conditions sct forth in this Agreement, at the Closing, the Asset
Buyes(s) shall assume from the Deblors and thereafter be responsibla for the payment and/or performance of, in
accordance with their terms, only the following liabilitics and obligations of the Debtors.(collectively, the "Asenmed
Oblipations™: (i) obligations under the Assumed Contracts first arising after the Closing, (u')ﬂm"Payto Stay
Boous* snd “Performance Bormus” payments under the Debtor’ Key Employee Retention Program in an amount not
to exceed 31,200,000, (iif) obligations associated with the Assumed Plans, (iv).obligations with respect to any
unused vacation or sick leave earned and acerued (to the extent not paid) by the Rehived Employses as of the
Closing Daie; (v) obligations with respect w Rehired Employees' wages and salary camed and secmed (to the extent
not paid) as of the Closing Date and (vi) the Liabilities set forth on Schedule 2.2.1(vi) attached heteto; provided,
that this Section 2.2.1 shall not limit any claims or defenses the Buyer or ay Asset Buyer may have in respect of the
Assumed Obligations against any Person other than the Debtors. The Debtors hereby aclmowledge and agree that
nmthcrtheBuyermrmyAssetBuyerunssummgﬁomth:chm ormmanywayrwpomible for, any of the
Unnsaumedl.mbmtm. = .

222 :'Ih:mamscuons cantemplated by this Agmemcntshaﬂ in no way expand the rights or
- JPrird 5% the Buyer, any Asaet Buyer. or the Debiors » i
mnedmwhchsuch‘l’h:rd ,itywmﬂdhzvehzdagamnhcmm:abmx _ angamamunCases ‘hod the
Buyer or ﬂxeAssatBnym(s}noussmdmchAssumedOb]xgahm [t )

23 Excluded Astets, Notwithst:mding anything to the contrary m this Agreement, the followmg
assets of the Debtors shall be Mmedbytthcbtorsandmnotbcmgsoldor assigned to the Buyer hereunder
{collectively, the “Excluded Assots”):

_ 23.1  any and all oghts of the Debtors under this Agreement (including all cash and non-cash
considerstion payable or deliverable to Debtors) and svoidance claims or canses of action urizing under the

‘Banhupw Code or applicable state Jaw, including, without hmxtanon, all rights and avoidance claims of Debtors
ariging under chapter § of the Rapknuptcy Code:

232 al OwncngalPropeﬂyotherﬂmﬁtheAasumedOwnudlePmpeny;
233  all Leased Facilitics other than the Assumed Facilities;

234  all Contraciual Obligations to which any Debtor is a party or by which any Debtor is
bound which are not Assumed Contracts (collectively, the "Excluded Contracts™);

235  all of the assets set forth on Schedule 2.3.5 attached hereto; provided that the Buyer may
amend Schedule 2.3.5 at any time on or before onc (1) day prior to the Closing Date in order 1o exclude from the
defmition of Acquired Assst any Licensed IP the Debtors use of which is not in complisnce with the tenms and
conditions of any applicable IP License; )

.23.48 mcome Tax Retums and related materials;
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< Taxes: that will ameasm ‘result of the sale of the Acquired Asssts or

2.3.7  all Tax refunds, rebates, credits and similar iteans relating to any period, ur portion of any
period, on or prior to the Closing Date; and

238  the equity securities of any Debtor.

2.4 No Other Lisbilities Assumed. Each Debtor acknowledges and aprees that pursuant to ths terms
and provisions of this Agrewment, nrither the Buyer nor any Asset Buyer shall assume, and shall not be deemed to
have assumed, any Claim against, or any debt or other Liability of, any Debtor or any of the Debtors' respective
Affiliates whatsoever (other than the Assumed Obhgauon;), including, without limitation, the followmg
{collectively, the "Unassumed Liabilities"):

: 241  except as specifically assumed under Section 2.2, any Liability of, or Clum against, any
of the Debtors or any pmdec&ssor(s) or Aﬂilmu of any of the Dabton that arose prior to, duting or in connection

with the Reorganization Cases

242  any Liability of, or Claim against, any of the Debtors or any predecusm(s) or Affiliate(s)
of the Debtors that relats to any of the Excluded Assets (mcludmg any amounts relatmg to the rejection of Excluded
Contracts); N
243 any Cure Amounts with respect 1o the Assumed Contracts in cxcess of in the amount of
sach Cure Amotimts set forth on Schedule 2,1.1.5 as of the Solicitation Date;

. 244 Exchded Environmental Linbilities (whether or not constituting a “Liability of any
D:bm oranyoftheDebtots Affiliates” for the purposcs of&emamblem thn Soctxon24))

. any Liability of, or Claim egainst, any of the Debtors or any 'pred_ ecessor(s) or Afﬁhnw(s)
r which the Debtors or any predecessor(s) of the Debtors could be lable - -
ut , ‘without Yimitatioh, ‘#Hy :

pursuant to this Agreement ad eny deferred Taxes of any natre;

24.6  except s specifically assumed under Section 2.2, any Lmbﬂrty of, or Claim against, any
of the Debtors for any legal, accounting, investment banking, bmkmge or similar fees or expenses incurred by any
Debtor in comnectiop with, resulting from or atiibutable to the transactions contemplated by this Agreement or
otherwise;

24,7 exceptas xpemﬁcany assumed amder Section 2.2, ull Indebtedness of any Debtor or any
predecersor(s) or Affiliste(s) of any Debtor:

248 all outstanding Stock and Stock Equwulmts of the Debtors and any Liabiliies and/or
Claims in any way related thereto;

249  exccpt as specifically assumed under Section 2.2, any Liability of, or Claim against, any

- of the Debtors or any predecessor(s) or Affiliate(s) of the Debtors resulting from, caused by or arising out of, or

which relate to, directly or indirectly, the production and distribution of the Acquired Product Lmes or ownership or
loase of any properties or assets or any propestics or asscts (including, without limitation, the Acquired Assets)
previously used by the Debtors, or other actions, omissions, including, without limitation, any amounts due or which
may become due or owing under the Assumed Contracts with respeet to the penod pnor to Closing (other than any
Cure Amounts for which the Buyer may be responsible in accordance with S 2.6), whether known or unknown
on the date hereof,

2.4.10 any Liability of, or Claim against, any of the Debtors or any predecessor(s) or Affilinte(s)
of the Debtors resulting from, caused by or arising out of, or which relate to, direetly or indirectly, the production of
distribution of the Acquired Product Lines anywhere or ownesship or lease of any properties or assets or any
propenties or assets previously used by the Debtors at any time, or other actions, omissions or events occurring prior

LE)

T (‘theAssumed Obliganom
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1o the Closing and which (i) constituts, may constitute or are alleged to constitute a tort, breach of contract or
violation of any law, rule, regulation, treaty ar other similar authority or (ii) relate to any and all Claims, disputes,
demands, actions, liabilities, damages, suits in equity or st law, administrative, regulatory or quasi-judicial
proceedings, accounts, costs, cxpenses, setoffs, contributions, attorneys’ fees and/or causes of action of whatever
kind or chamacter ("Proceeding”) against the Debtors ar any predecessor(s) or Affiliate(s) of the Debtors, whether
past, present, future, known or unknown, liquidated or unliquidated, accrued or vmaccrued, pending or threatenad;

2.4.01 exoept as specifically uismned under Section 2.2, any Liability of, or Claim against, the
Debtorsnﬂsmgmnofanyhmdmgommnencedaﬁerthcaosmgmdummgwtof or relating ta, any occwrrence
or event happening prior 0 the Cloging;

. 24,12 exceptas specxﬁcally agsumed under Section 2.2, any Liability of, or Claim against, any
of the Debtors (whether known or unknown) with respect to the comployees or former cxployees, or both, of any
Debtor arising from the production or distcibution of the Acquired Product Lines prior to the Closing, including,
without limitation, payroll, vacation, sick leave, worker's compensation, unemployment. benefits, pension benefits,
employee stock option or profit sharing plans, health care plans or benefits, or any other employee plans or benefits
or otlier compensation of any kind to any employee, and obligations of any kind incloding, without hxmtmon, any
Liability pursant to the WARN Act for any action or inaction prior to the Closing;

2413 except with respect to the Assumed Plang, any Liability of, or Claim against, any of the
-Debtors anising under any Employee Benefit Plan or any other employee benefit plan, program or amrangement at
any time maintained, sponscred or contributed o by any Debtor or any ERISA Affiliate, or with respect to which
any of the Debtors or any ERISA Affiliate has any liability;

. 2.4.14 anyLubiﬁtyof, orClannagmnst, anyofﬂchebtorson,nmmgoutn!‘orrehungm
services md/or products of any of the chtm to the extent pmv;ded, m:mnfacmrcd, developed and/or sold pnortn

Y- ,,illtyof;orcna:ms mst,:nnyofﬁneDebtotnmderanyAmmed(bntmctwbwh ‘
arises after the Closin; lmtwhxchmomofmrelateswanybreaduhatommdpnotmtbcClosmg, T

2.4.16 amy Liability of, or Claim against, any of the Debtors under any Exchided Contract;

2417 exceptas spmﬁmllyasmdmder&:chm22 any Lishility of, orClmnagamst, any
of the Debtors under any employment, severance, tetention or termmimation sgreement with any employes, consultant
or contractor of Debtors;

2.4.18 any Liability of, or Claim against, any of the Debtors arising ent of or relating to any
grievance by any Debtor's employees, whether or not the affected employees axe Rehired Employees;

24.19 any Lisbility.of, or Claim against, any of the Deblors to any shareholder or Affiliatc of
any Debtor; '

1.4.20 any Lisbility of, or C!um against, any of the Debtors to indemnify, reimburse or advance
amounts to any officer, director, employee or agent of any Debtor;

2421 any Liability of, or Claim against, any of the Debtors fo distribute to suy Debtor's
shareholders or otherwise apply all or any part of the consideration received herennder;

2.4.22 any Liebility of; or Claim against, sny of the Debtors arising out of or yesulting from any
Debtor's noncompliance with any Law;

2.4.23 any Lisbility of, or Claim against, any of the Debtors based upon any of the Debtors' acts
or omissions occwring after the Closing; and
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2424 any Liability of, or Claim against, any of the Debtors under this Agreement or any other
document executed in connection herewith.

P
. .

The Parties acknowledge and agree that disclosure of any Liability on any Schedule to this Agreement shall not
create an Assumed Obligation or other Liability of or Claim against the Buyer or any Asset Buyer, except where
such disclosed obligation has been expressly assumed by an Asset Buyey as an Assumed Obligation in accondance
with the provisions of Section 2.2 hereof.

2.5 Assumption of Certain Contractual Obligations; Exclnded Contracts,

251 At the Closing, the applicable Debtors shall assume and such Debtors shall assign to the
applicable Asset Buyer(s) the Assumed Comtracts. The Assumed Contracts shall be identified on Schedule 2.1.1.5
by the date of the Assamed Contract, the other party-or parties to the Assamed Contract and the address of guch
party or parties, and all such information shall be included on an exhibit attached to a motion for the anthority to
assurne and assign the Assumed Contracts which motion shall be filed by the Debtors at the direction of the Buyer.
Such exhibit shall also sat forth the snounts necessary 1o cure defoults under each of such Assumed Contracts as
determined by the Debtors based on the Debtors' Books and Records. Until the Solicitation Date, the Buyex, in it
sole discretion, by delivery of written notice to the Debtors, shall have the right to (i) add any Contractual Obligation
to Schedule 2.1.1.5 and/or (ii) exclude any Contractual Obligation lsted on Schednle 2.1.1.5, and ths Buyer shall
ot acquire any rights or assume any Liabilitics with respect to any such excluded Contractual Obligation. The Plm
of Reorganization shall reflect that the applicable Asset Buyet's promise to perform from and after the Closing under
the Assumed Contracts shall be the only adequate assurance of future petformance necessary 1o satisfy the

requitements of Section 365 oftheBnnhuptcyOodemmpectofthemgnmentwthc applicable Asset Buyer of
_rsuchAmudeomracu

B 2.6 * Deemed Consents; Cures, For all purposes ofﬂm«Agxmt(mcludmg anmptesenmmns and
warmmcs of the Debtors contained herein), the Debtors shall be deemed obmmed all mqunadcmcnts in "
omegmmhonmoﬂeranhupwy&rmwda,theDebm_ 1 '_massumeandasmgnASSumed
Contracts to the Asset Buyer(s) pursuant {0 section 365 of theBa 5y Code and any applicable:Cure Arount -
has been satisfied. If thers exists on the Closing Date any default related to an Assumed Contract which relates to
thé Acquired Product Lines, the Buyer shall be responsible for Cure Amounts only to the extent such Cure Amounts
are set forth on Schedule 2.1.1.5 as of the Solicitation Date as a condition to the assmmnption and assignment of such

Assumed Contract. At the Closing, the Buyer shall provide funds to the Debtors (by wire transfer of immediataly
available funds) in an amount sufficient to pay all such Cure Asnounnts not to exceed the apgregate amount of the
Cure Amounts set forth on Schedule 2.1.1.5 s of the Solicitation Date for sach Assumed Contracts. Inmediately
upon receipt by the Debtors of such funds, the Debtors shall pay all Cure Amounts for such Assumed Contracts,

ARTICLE 11
BASIC TRANSACTION

a Purchase Price. The aggregate consideration (the "Purchase Price”™) to be paid for the Acquired
Assets shall be an amount equal to the sum of (1) cash in the amount of (a) 512,950.000 plus (b) the balance, as of
the Closing, of the principal amount due under the DIP Loan Agreement, taking into account all payments made in
respect of such principal amount by the Debtors through the Closmg (collectively the "Cask Purchase Price™) plus
(i) the Additional Consideration (which amomt, if requested in writing by the Debtors at least ten {(10) Busmcss
Days prior to the Closing, shall be secured by a Letter ofCrcmuobcdehvmadbytthuycratthcmosmg)
Allowed Administrative Claims (as defined in the Plan of Reorganization)-shall be treated in accordance with the
temms of the Plan of Reorganization.

-
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32 Payment of the Deposit and Purchase Price.

321  The Buyer will deposit the Deposit with the Debtors in accordance with the terms of the
Eamest Money Deposit Agreement. The Parties hereby agree that it 38 impossible to determine accurately the
smount of damages that the Debtors would suffer if the transactions contemplated hersby were not consummated as
a result of a breach of this Agreement by the Buyer, As a result, notwithstanding anything herein to the contrary, if
(i) the Buyer materially breaches its obligations under this Agreement (which breach has not been cured within ten
(10) Business Days following receipt by the Buyer from the Debtors of written notice of snch breach); and (ii) the
Debtors terminate this Agreement in accordanee with Section 9.1.4, the Buyer shall be obligated to pay hiquidated
- damages in the amount of the Deposit in accordance with the teoms of the Bamest Mopey Deposit Agreement, and
‘the receipt by the Debtors of&chpostshaﬂbetthebtom sole and exclusive remedy as lquidated damages.
Accordingly, if liquidated damages are payable bervunder in accordance with the foregoing, the Deposit (together
with all interest accrued thereon) shall be released to the Debtors in accordancé with the térms of the Eamest Money
Deposit Agreement. If this Agroement is terminated for any reason other than under the foregoing circumstances,
the Debtors shall wpon such teromination retumn 10 the Buyer the Deposit together with all interest accrued thereon in
_ accordance with the terms of the Bamest Money Deposit Agreement, and neither the Buyer nor the Asset Buyer(s)
ghall have any further obligation of any kind to any of the Debtors. Upon the consummation of the Closing -
hereunder, theDepom(mgctberwithaﬂmmrmmuudmm)shanbcapphedbydwDebtot: agamtlheCash
thasePnceumfortthmonazzbclow.

2323 At the Closing, the Buyer slu]l cause the Asset Buyex(s) to pay by wire transfer of
_"lefundsmnmonntmcasﬁcqualmtheCashPurchascheleastheamouniofﬂwl)eposw
terestamed,!hm) Snchpaynwntkhan-bempdemmcbmwmchmm'

. | Bugmess Days pri tﬁbcCIo:ngme Nolaterthmm(G)monﬁu following the Cloibg?

‘the Buyer shall deliver the Additional Cobisideration to stich Person(s) as désignated by the Debtors in writifigia
Buyer no later thin January 22, 2003; provided that if no such designation is mndeonmpnortohmury 22,2003,
the Additional Consideration shall be delivered to the Debtors. If requested in writing by the Diebtors no later thau
ten (10) Business Days prior to the Closing, the Buyer shall deliver to the Debtors a Letter of Credit in an amount
equal to the Additionsl Consideration.

33 Allocation of Purchase Price. The Buyer and the Debtors shall allocate the Purchass Price (plus
the Assumed Obligations) among the Acquired Assets as sct forth on Schedule 3.3 attached hereto (which'schedule
shall be agreed to by the Parties no later than thirty (30) Business Days ; afier to the € Closing), and such Schedule shall
be used by the parties in prepating (i) Form 8594, Asset Acquisition Statement, for the Buyer and the Debtors and
(ii) all Tex Returns. The Buyer and the Debtors shall each file Fonn 8594 pr:pared in accordance with this Section
3.3 with its fedetal income Tax Retum for its tex period which includes the Closing Date.  All allocations made
pursuant to this Section 3.3 shall be binding upon the parties and vpon each of their successors and assigns, and the
Panties shall report the transactions contemplated by this Agyeement in accordence with such allocations.

ARTICLE IV
CLOSING; CONDITIONS TO CLOSING.

4.1 Closing. Upon the terms and subject to the satisfaction of the conditions contained in this
Agreement, the closing of the transactions contemplated by this Agreement (the "Closing”) will take place at
10:00 a.m. Chicago time on February 7, 2003, or, at the Buyer'’s solc clection, 28 soon as practicable following the
Confirmation Date, or at such other date, time ox place which the Parties may mutually agree (the "Closing Date™).
The Closing shall occur at the offices of Kirkland & Ellis, 200 East Randolph Drive, Chicago, Illinois.
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42  The Debtors' Conditions. All of the obligations of the Debtors herzunder are subject to the
satisfaction of every one of the following conditions precedent unless, and only to the extent, waived in writing by
DBOC (on behalf of the Debtors):

42.1  this Agreement, any documents related hereto and the transactions contemplated hereby
(including the Plan of Reorganization) have been approved and authorized to the extent required by the Bankmptcy
Code pursuant 10 an order of the Bankruptcy Court in form and substance reasonably satisfactory to DBOC (on
bebalf of the Debtors), which order has been entered for at Jeast ten days, has not been modified, reversed or
amended in any manner materially adverse to the Debtors and has not been stayed pending » timely cormmenced
appeal, end no order staying the consummation of the transactions contemplated by this Agreement has been entered
in copmection with any timely commenced appeal or certiorari;

422 the Confirmation Order has been signed by the Bankruptcy Court and daly entered on the
docket for the Reorganization Cases by the Clesk of the Banknupicy Cowrt in form and substance reasonably
acceptable to DBOC (on behalf of the Debtons), has been entered for at least ten days and has not been modified,
reversed or amended in any nmnner materially adverse to the Debtors, and there is no stay in effect with respect to
theConﬁnmbonOrdmandnopleadmghasbeenﬁledmhngwchasiaynrnppulofﬂm(:on&mahmodu'

423 meBuydschrescnmnommmandconeetmallmatemlmpectsonandnsofthc
Closing Date with the same force and effect as if made at and as of the Closing Date (without giving effect to any
- disclosures made by the Buyer after the date hereof)(mg_@,however that if any portion of any representation or
warraniy is already qualified by materiality, for purposes of determining whether this Section 4.2.3 has been
satisfied with respect of such portion of such representation or warranty, such portion of such representation or
wamtyquuuﬁﬂodmustbeuueuﬂcmmctinanmpects);
Y 424  the covenants, agremznta andmd:mhngx of the Buyerhcmn hnvr.beenoomplmdwuh .
ma)lmat:rmlm:pects" : A . o

425 thc iting period ¥

426 o Contoversy is pending or overtly threatened by or before any arbitmator or
Governmental Authority which is reasonably likely 10 enjoin, restrain or prohibit, or result in material damages in
respect of, or which is related to or arises out of, this Agroement or the consummation of the transactions
contemmplated hereby; and ;

427  at the Closing, the Buyer and the Asset Buyer(s) have tendered to DBOC (acting on
bchalfoftthrbtors) the following documents, executed in & manmer and otherwise in form and substance
reasonsbly satisfactory to DBOC (acting on behalf of the Debtors):

4.2.71 B duly cxecuted assumption sgreement or other appropriate instruments
(inclnding, without limitation, appropriate Inttllectual Property assignments in recordabls form to the extent
necessary to assign such Intellectual Property rights) assigning the Assumed Obligations to the applicable Asset
Buyer;

42712 a copy of tesolutions duly adopted by the board of directors of the Buyer
authosizing the execution and delivery of this Agresment and by the board of directors of the Buyer and the Asset
Buyer(s) authorizing the exccution and delivery of any other agreement to which it is a party in connection herewith
and the consurmmation of the transactions herein and therein contemplated to be consummated by the Buyer or the
Asset Buyer(s), as applicable, duly certified, as of the applicable Closmg Date, by a duly authorized agent or officer
of the Buyer or the Asset Buyer(s), as applicable; and

4.2.7.3 a certificate, dated as of the Closing Date, of a Responsible Officer of the Buyer

to the effect that the Buyex's Representations are true and correct in all material respects on and as of the Cloging
Date, as though made on and as of the Closing Date (without giving effect to any disclosures made by the Buyer
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after the date hereof) {provided, bowever, that if any portion of any representation or warranty is already qualified
by materiality, for purposes of determining whether this Section 4.2.7.3 has bean satisficd with respect of such
portion of such repxesmtahon or warranty, such portion of such representation or wamranty as so qualified must be
true and correct in all respects) and that the Buyer has complied in all matetial respects with its covenants herennder.

4.3 Buyer's Conditlons. All of the obligations of the Buyer hereunder are subject to the satisfaction
of every one of the following conditions precedmnt as of the Closing unless, and only to the extent, waived in writing
by the Buyer:

43.1  this Agreement, any documents elated hereto and the transactions contemplated bereby
have been approved and authorized to the extent required by the Bankruptcy Code pursuant to an Order or Orders of
the Bankruptcy Court in form and substance reasonably satisfactory to the Buyer, which Order has not been
modified, reversed or amended in any manner adverse to the Buyer and has become a Final Order, and no Osder
staying the consummation of the transactions contemplated by this Agrecment has been entered in connection with
any timely commenced appeal or certiorari; . .

' 432  the Confinnation Order has been signed by the Bankruptcy Conrt and duly entered on the
docket for the Reorganization Cases by the Clerk of the Bankruptcy Court in form and substance reasonably
satixfactory o theBuycrmdhunotbeenmodxﬁed.mnnadoruncn&dmmymmer,thmmnoauymeﬂ‘ect
with respect to the Confirmation Ordet, no pleading has been filed seeking such a stay or appeal of the Confirmation

- Order and the Confinnation Order is a Final Order; without limiting the gencrality of the forcgoing, the
Confirmation Order must provide, among other things, in form and substance reasonably satisfactory to the Buyer,
that; (i) the Acquired Assets shall have been sold, contributed, conveyed, assigned, transferred and delivered to the

. Asset Buyer(s) free and clear of all Liens (other than Permitted Liens); (if) the transactions contemplated by this

- Agrecment are approved and cffected pursnant to the Plan of Reorganization; (iif) the Bankquptcy Court retains

-cxclunvemdinnonwmtcrmmandmforcemcprommsof(l)mmAgmememandanymlntedmnw

wh)chtthuycrandthechmrs(uﬂ:ememaybe)mapmynnd(Z)llmCunﬁnnauonOf =Spects:

':hcrtheBuyurmrthcAssetBuyer(s)shnﬂbchab}cfmmyofmcUnusmnedLM"

Ciirt. approves and: authorizes the a’ssnmption and assignment of the Assumed Conf
2.1:1.5 as of the Clokmg and (vi) the provisions of the Confirmation Onder are nonscvcmb

“'dcpmdmt; o

. 433 all Claxms against the Debtors are treated and discharged pursnant to the Plan of
Reorganization and the Confirmation Order (other then the Assumed Obligations expresaly assumed by the Asset
Buyer(s) herevmder);

4.3.4  the Debtors’ Representations are true and correct in all material respects om and as of the

- Closing Date with the same force and effect, as if made at and as of the Closing Date (without giving effect to any

" disclosures made by the Debtors after the date hereof) (provided, however, that if any poxtion of any representation

or warrenty is already qualified by materiality, for purposes of determining whother this Section 4.3.4 has been

satisfied with respect of such portion of such representation or wanranty, such portion of such representation or
warrantyassoqualiﬁedmnstbeu-ucandoonectinallrwpm);

435  the covenants, agreements and undertakipgs of the Debtors herein have been oomphed
~ with in all material respects;

43.6  po Material Advme Change has occurred since the date bereof, and the Debtors have
delivered to the Buyer a centificate, dated as of the Clozing Date and signed in its name by a Responsible Officer of
each Debtor, confiming the foregoing;

437  the waiting period under the Hart-Scott-Rodino Act, if applicable, has expired or been
terminated;

43.8 no Controversy is pending or threatened by or before any arbitrator or Governmental
Authority which is reasonably likely to enjoin, restrain or prohibit, or result in material damages in respect of, or
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' _and shall have delivered to the Birye
the Assuméd Owned Reil” Pri

which is related to or arises out of, this Agreement or the consummation of the transactions conternplated hereby, or
which could reasonably be expected 1o resuit in a Material Adverse Change;

439 the Debtors have obtained, in preparation for the Closing, at their own cost and expense,
and have delivered to the Buyer no later than ten (10) days prior to the Cloging, a8 commitment for an ALTA Owners
Palicy of Title Insurance 1992 Form, for cach parcel of Assumed Owned Real Property and each material Assumned
Facility identified by the Buyer (the "Title Commitments”), issued by the corporate office of Chicago Title
Insurance Company located in Chicago, Jilinois (the "Title Insurer™), in such amount as the Buyer determines to be
the fair market value (including all improvements thercon), insuting the Buyer's or the applicable Asset Buyer's
terest, as applicable, in such parcel as of the Closing, subject only to the Permitted Liens. The Debtors shell
deliver at the time of delivery of the Title Commitments, copics of all documents of record referred to therein. The
Debiors, will provide the Buyer with title insurance policies ("7¥le Policies”) on or before the applicable closing
date,-from the Title Insurer based upon the Title Commitments. The Debtors will deliver to the Title Insurer all
affidavite, GAP undertakings and other title clearance document$ necessary to issue the Title Policies and
endorsements thereto. Each such Title Policy will be dated s of the Closing Date and (i) insure fee simple title to
the Assumed Owned Real Property or legal, valid, binding and enforceable leaschold interest in each Assumed
Facility (as the case may be) and all recorded casements benefiting such parcels, subject only to Permitted Liens,
with gap coverage from the Debtors through the date of racordmg (ii) contain an “extended covetage endorsement™
insuring over the genemal exceptions contained customarily in such pohcxec, (ui) contain an ALTA Zoning
Endorsement 3.1, with parking {or equivalent), (iv) contain an endorsement insuring that the parce] described in

.mcthlePohcynmepamelshommtha mweydehvuedmﬂxmpecttosuchpmlmdamveyamcy

endorsement, (v) contain an endorsement insuring that each sireet adjacent to such parcel ia a public street and that
there is direct and unencumbered pedestrian and vehicular access to such street from such parcel, (vi)lfthe real
estate covered by such policy consists of more than ane record parcel, contain 8 "contiguity® endorsement insuring
that aJl of the record parcels are contiguous to ene another, (vii) contain a tax number: cndorsem:nt and (vm') contain
such other endorsements as thé Buye "&nd»th&‘Bnycr’s lender may msouably requcat;

43.10 the “Diebtors have procured, at their o own, cost and qcpense, mpmpamhon for the Closing, -
thanten(w) days prior to:ihe Closing Date; rurrent surveys of each of

and €ach “waterial Assumed Facility! ("Survéys"), -prepared by a hcmsed
surveyor, satisfactory to the Buyer, and conforming to 1999 ALTA/ACSM Minimum Detail

Urban Land Title Surveys, incliding Table A Items Nos. 1, 2, 3, 4, 6, 7(a), (b)(1) and (¢), 8, 9, 10, 11(b)(2), 13, 14

15 and 16, and such standards as the Title Insurer may requirc 2s a condition to the removal of eny survey
exceptions from the Title Policy, and-certified to the Buyex, the Buyer's lenders and the Title Insurer, within twenty-
three days of the applicable closing date, in a form satisfactory to such partics. The Surveys shall not disclose any
encroachments from or onto any of the Assumed Owned Real Property or Assumed Facility or any portion thersof
.or any other such survey defect which has not been cured or insured over to the Buyer's reasonable satisfaction prior

“to the Closing Date;

43.11 subject to Section 2.6 hereof, the Debtors shall have obtained and delivered to the Buyer
all maierial Third Party consents that-are required in order to prevent a breach of or defanlt under, a termination or
modification of, or acceleration of the terms of, any Assumed Contract, in each case on terms satisfactory to the
Buyer;

43.12 in the event that the DBl Plan is not confinmed simuitancously with the Plan of
Reorganization, the Bankrupicy Court shall have entered no later than the Confirmation Date the Alternative
Transactions Ordet, in form and substance reasonably acceptable to the Buyer and reasonably acceptable to DRI and
the Creditors’ Committec; and -

43,13 at the Closing, the applicable Debtor has tendered to the Buyer or the Assat Buyer(s), as
applicable, the following documents, executed in 2 manner and otherwise in form and substance reasonsbly

satisfactory to the Buyer:

4.3.13.1 a duly cxccuted bill or bills of sale and assignment or other approprate
instruments (including, without limitation, appropniate Intellectual Property assignmeats in recordable form to the
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extent necessary to assign such Intellectual Property rights), transferring title to and interest in the Acquired Assets
10 the Assct Buyer(s); .

4.3,132 a copy of resolutions duly adepted by the board of directors of the Debtars
authorizing the execntion and delivery of this Agreement and any other agreement executed apd delivered by the
Debtors in connection herewith and the consummation of the transactions herein and therein contemplated to be
consummated by the Debtors, duly certified, as of the Closing Dats, by the secretary or any assistant secretaty of
each Debtor; : .

43133 a certificate, dated as of the Closing Date, of s Responsible Officer of each
Debtor to the effect that the Debtars’ Representations are true and correct in all material respects on and as of the
Closing Date, as though made on and as of the Closing Dats (without giving effect to any disclosures made by the
Debiors after the date hereof) (provided, however, that if any portion of any representation or wammanty is already
qualified by materiality, for purposes of determining whether this Section 4.3.14.3 has been setisfied with respect of
such portion of such representation or warranty, such portion of such representation or wasranty 2s 80 qualified must
be truc and correct in all respects) god that such Debtor has complied i all material respects with its covenants
hereunder; .

43134 a certificatc of the Secretary and another officer of each Debtor that contaios
their certification of the names and signatures of the officers of such Debtor who have been authorized fo execute
‘and deliver this Agreement and any other agrozment executed and delivered on behalf of such Debtor in connection

43.13.5 physical possession of all of the Acquired Assets capablc of passing by delivery

i Wwiththe intcnt that itle: in such Acquired Assets shall pass by and upon delivery;

fs taxpayer identification

‘4.31%7 " spécial warranty or limited warranty desds (3 licsble):with respect,

K okl 4 _aw Sl 4.
to each Assumed Owned Real Property, in form and substance reasonably satisfactory to Buyes, subject only to the
Permitted Liens;

4.3.13.8 ‘certificates of title and title tansfc;' documents to all titled motor vehickes;

43139 an sssignment -and assumption agreement with rcspect to Penmits and
warmanties in form and substance reasonably acceptable to the Bayer, whereby the Debtors shell assign 1o the Buyer
all of their respective rights in and to any Permits and warranties yelating to the Acquired Asscts ox the Acquired
Product Lines, 1o the extent such Permits and warranties are assignable;

431310 all Books and Records (éxchiding the originals of the minute books, stock
books and all Tax Returns of any Debtor); and ’

4.3.13.11 such other instruments as shall be reasonably requested or required by the
Buyer to vest in the Asset Buyer(s) title in and to the Acquired Assets in accordance with the provisions hereof;

4.3.14 all proceedings in copnection with the transactions contemplated by this Agreernent, and
all documents and instruments incident thereto, are reasonably satisfactory in form and substance to the Buyer, and
the Buyer has received all such documents and instruments, or copies thercof, certified if requested, as may be
reasonably requested;

4315  all consents, licenses, permits, approvals and authorizations of any Third Party necessary
for congymmntion of the transactions contemplated hercby have been obtained or made and copies thereof delivered

to the Buyer (other than those consents, licenses, permits, approvals and authorizations which have been provided
for in the Confirmation Order); and
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43.16 the process and proceedings relating to the Reorganization Cases from the date of the
filing of the Plan of Reorganization to the date of the confirmstion of the Plan of Reorganization are reasonably

satisfactory to the Buyer.

ARTICLEV
REPRESENTATIONS AND WARRANTIES OF THE DEBTORS

‘The Debtors bereby jointly and severally yepresent and warrant to the Buyer that, with respect 1o the
Acquuchmducthcs,thesmmumtamndmthuAmclemeectandcomyletessofthedateofﬂns‘
Agreement and will be comrect and complete as of the Closing Date as though made then and as though the Closing
Date were substituted for the date of this Agreement throughont this Atticle V.

51 Organization; Authorizstion. Each Debtor is 2 corporation duly organized, validly existing and
in good standing under the laws of its state of incorpotation as designated in the first paragraph of thiz Agreement
snd, subject 10 entry of the Confirmation Order, bas the requisite corporate power and authority to executs and
deliver this Agreement and to perform jis obligations hereunder. Subject to entry of the Confirmation Order, the
execution, delivery and performance of this Agrecment have been duly anthorized by all necessary corporate action
of each Debtor. msAgrcemcnthnsbecndnlymdvahdlyexewtndby each Debtor and, subject to the entryofthe
Confimmation Order, constitutes a legal, valid and binding obhgutmn of each Debtor, enforceable agamst it in
accordance with its terms,

52 No Conflict; Consents. Subject to the entry of the Confirmation Order, neither the execution and

delivery of this Agreement nor the consummation of any or all of the transactions contemplated hexeby will (i)

violate the cextificate of incorporation or by-laws (or other governing instiment) of any Debtor; (ii) violate, be in
conflict with or constitite an enforceable default wunder, or requirc thé consesit of any third party to, any Assumed
Contract; or (jii) to the Debtms : knowledgn, vnolm any Laws or Ordcxs@phdble 1o the Acquired Product Lines.

53- -coniéh ‘prmll of Governmental Antlmn Other than: the approval of the
Bankmptcy Conrt andsce ._Han-Scott-Rndmo Act,. 1o consent, approva] or suthorization of, or
declaration, filing or registtation witl; ey’ Govemmential Authority“is required in comnection with the execiition,
delivery and performance of this Agreeinent or the consummation of the transactions contemplated hereby.

54 Contracts. Schedule 5.4 sets forth a Jist of all Contn\ctual Obligations of the Debtors and, to the
Debtors’ knowledge, sets forth all Core Amounts as of the date of this Agreement. Bach Contractual Obligation is
valid, binding and enforceable in accordance with its material texms, and is in full force and effect. Except as set
forth on Schedule 5.4 and except for defaults of the type refemred to in Scction 365(b)(2) of the Bankruptey Code,
there are no material defaults or events that, with notice or lapse of time or both, would constitute a material default)
by any Debtor or, to the Debtor's knowledge, any other party under any of the Contractua) Obligations.

55 Financia) Statements. The Debtors have delivered to the Buyer the audited consolidated balance
sheet, income statement and statement of cash flows of Debtors for the fiscal year ended December 31, 2001, (ths
*Audited Financlals™) attached as Schedule 5.5 hereto and the interimn unsudited balance sheet, income statement
and statement of cash fiows of Debtors for the fiscal period cnded as of the last day of the most recent full month
preceding the date of this Agreement attached as Schedule 5.5 bereto (collectively, the "Current Balance Shest™).
The Audited Financicls fairly and accurately reflect, in all ct, in all material respects, the financial position of Debtors on a
consolidated basis ag of the dates thereof, and havee been prepared in accordsnce with GAAP consistently applied
during the periods involved, except as indicated in the notes thereto. The Current Balance Sheet fairly and
accurately reflects, in all material respects, the financial position of Debtors as of the date thereof, and has been
prepared i accordance with GAAP consistently applied during the periods involved, subject to the nbsence of
footnotes and year-end adjustments (which would not be materiai).
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5.6 Equipment. Sct forth on Schedule 5.6 is a complete and correct list of 2l Equipment as of the
last day of the most recent full month preceding the date of this Agreement. Such Equipment js sufficient to
pmduoecrdmtxibmetheAcqmrededucthesasﬂmsewempmducedordlmbutedpnortoMayu 2001, andis |
in good operating condition and repair, subject to normal wear and tear,

8.7 Inventory. With respect to the Acquired Product Lines, the amount of Inventory on band (i) has
been manufactured and/or purchased in the Ordinary Course of Buziness; and (i) is not obsolete and is of a quality
usable and saleable in the Ordinary Course of Business, other than with respect to reserves reflected in the financial
statements described in Section §.5 above that are maintained by Debtors for obsolete or "slow moving" inventory.

538 Intellecturl Property.

58.1 Schedule 58 sots forth the following items owned or licemsed by the Debtors or
otherwise used or held for use by the Debtors with respect to the Acquired Product Lines: (i) all U.S. and fomsn
issued patents and utility patents, and all pending patent apphcanona relating to any inventions, and all reissnes,
divisions, continuations, continuations-in-part, extznmms, recxaminations or interferences of them; (ii) all U.S. and
foreign registered trademarks, registered service marks, trademark and service mark applications, unregistered
trademarks and service marks, trade names and logos; (iif) all U.S, and foreign registored copyrights and copyright
applications and all renewals and extensions; (iv) a gencral | identification of all logos and dommin name addresses;
and (v) material Software (other than commercially available off-the-shelf softwere purchased or licensed for less
than a total cost of $1,000 in the aggregate).

582 Schedule 5.8 sets forth all TP Licenses grantedbyortoany Debtor and all other
, agrecments to which any Debtor iz a party, which create rights in such Debtor o in any Third Party regarding any
: . Intellectual Propcrty specifically or other intellectual property genexally. . : The IP Licenses are binding against such™
‘ o Debtor and in ﬁﬂ] force and effect. The continucd use by the Buyer (or megm Buyex(s) as apphcable) ofnny m A
License or Licen edIP:smtmsmcwdbyanyIPancnse '

p . : S R

38 .s.s Except as set forth on Schedule 5.8, the Debiars hre the: _w;m, . froe mdclmmunms, .
clifms and encumbrasices (except Permitted Liena and liens ubder-the DIPHloan: Agreement- which: will -be
terminated as of the Closing), of all right, title and inferest in or have a valid and enforceable hoememuae,all
Tntellectual Property necessary for the production and distribution of the Acquired Product Lines, as pmmtly
conducted or as presently proposed to be conducted, and the Debtors have the absolute right to use and assign those
rights without zecking the rovalorconsentofmy'l'hndl’u'ty and without payments to any Third Party. All
registrations and applications for the Intellectnal Property are in full force and effect. There are no existing or, 1o
Debtors’ knowledge, threatened claims ot proceedings by any Person and there is no basis for any claim or
proceeding relating to the use by the Debtors of the Intellectual Property or challenging its ownership of the same.
Except as set forth on Schedule 5.8, to the Debtors’ knowledpe, no Third Party has infringed, misapproptiated, or
othérwise conflicted with any of the Debtote’ Intellectual Propesty and to the Debtors’ knowledge, there are no facts
that indicate a likelihood of any of the foregoing.

584 To the Debtors’ knowledge, no Debtor has mterfered with, infringed wupon,
misappropriated, or atherwise come into conflict with any intellectual property rights of third parties, and, except as
sct forth on Schedule 5.8, no Debtor bas received amy charge, complaint, claim, or notice alleging any such
terfercncee, infringement, misappropriation or violation and there is no basis for any such claim.

585  The Debtors have taken Cojumercially Reasonable Bfforts to maintain the confidentiality
of their Trade Secrets. )

5.8.6  Each present or past employee, officer, consultant or any other person who developed
any part of the Intellectual Property has vested in a Debtor any and all right, title and interest in and to all such
Intellectual Property.
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58.7 Al Software owned or licensed by the Debtors for use in conpection with the Acquired
Product Lines, or necessary for the production or distribution of the Acquired Product Lines a8 such production or
distribution is currently conducted or anticipated to be conducted is set forth in Schcdulc 5.8.

588  The cxecution of this Agreement will not result in the loss or impairment of the rights of
the Buyer ot the Asset Buyer(s) to own or use any of the Intellectual Property.

589 The Debtors’ products relating to the Acguired Product Lines have been marked as
requited by the applicable patent statute and the Debtors have given the public notice of its Copyrights and notice of
its Trademarks as required by the appliceable Trademark and Copyright statutes. ’

59 Cempllance with Laws. Except as set forth on Schedule 5.9, (i) the production and distribution
of the Acquired Product Lines have been conducted in all material respects in accordance with all applicable Laws
(inchuding zll Environmentsl Laws) of all Govermnmental Authorities having jurisdiction over Debtors and applicable
1o the Acquired Assets and (i) no Debtor has received any notification of any asserted present or pest faihae by any
Debtor to comply with any sm:hLawx &nmngﬂmpmrlnee(S)yum wlnch npplylo the Acquired Product Lines or
the Acquired Assets.

510 Books and Records. All of the Books and Records of the Debtors have been made available to
the Buyer. The Books and Records are ccmple}e and correct in all material respects.

511  Permits. Setforth on Schedule 5.11 is a complets list of all of the Debtors® Permits relating to the
Acquired Assets and the Acquired Product Lines. Except as sct forth on Schedule 5.11, such Permits (i) are valid-
and cﬂ‘ectxve, (i) represent all Permits required by any Governmental Authority with jurisdiction over the Acquired
Pmduct. : the Acquued Assets ‘o own and upemte the Acuired Assets in connection with the Acqmd'

' ‘5,123  Except as set forth on Schedule 5.12, the Debtots and the Acquired Assets are and have:
been in material compliance with all applicable Environmental Laws. The Debiors have obtained all- Permits and
approvals roquired under applicable Environmental Laws for the ownership md operation of the Acquired Assets,
all such Permits and approvals are in effect, the Debtors have not received written Notice of any action to revoke or
maodify any of such Permits or approvals, and the ownership and operation of the Acquired Assets is and has been in
material compliance with all terms and conditions thereof. No Debtor hag received written Notice of any pendiog or
threatened clain or investigation by any Governmental Avthority or any other Prrson conceming potontial Hability

of any of the Debtors under Environmental Laws in connection with the ownership or gpesation of the Acquired
Aszgets, There has not been a Release to the Environment of any Hazardous Substance at, upon, in, from or under (i)

amy of the Assmmed Owned Real Property, Assumed Facilities or other properties upon which any of the Debtor's
assets are or were Jocated at any time during the Debtors’ ownership thereof or (i) at any location to or from which a
Debtor has transported or arranged for the transportation’ of Hazardous Substances from an Assumed Facility or the

Assumed Owned Real Propmty. None of the Assumed Facilitics nor the Assumed Owned Real Property is

currently, and, to the Debtors' knowledge, none of the Assuimed Facilities nor the Assumed Owned Real Property

has been, used a5 a treatment, storage or disposal facility for Hazardoys Waste, as such term is defined in the

Resource Conservation and Recovery Act, as amended, 42 U.S.C. § 6901 et. Seq,; and, to the Debtors' knowledge,

no Hazardous Substances are present on any Assumed Facility or the Assumned Owned Real Propexty, except in

compliance with all applicable Environmental Laws and as arc used in the gperation of the Acquired Assets.

5122 The Debiots bave delivered to the Buyer all cou'wpondmcc, 1est yesults, reenrds notices,
disclosures and reports in any of the Debtor’s possession or control with respect to the Debtors, the Assamed Owned
Real Property or any Assumed Facility, including all material comrespondence with ahy Governmental Authority
conceming any and all past and/or present heaith, safety and/or environmental issucs or eoncerns.
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5123 Except as set forth on Schedule 5.12, no Debtor has received Notice, or otherwise
obtained knowledge, of the existence of any circumstances or conditioms that have a reasonable likelihood of
resulting in any damages for which it conld be linble arising pursuznt to any Environmental Law.

513  Employees; Benefit Plans.

5131  Setorth on Schedule 5.13 is the following: (i) a listing of the names, titles and dates of
hire of all of the employees of the Debtors who are not governed by any collective bargaining agreement, (if) a list
of collective bargaining agreements entered into by the Debtors and (jii) a list of all "employee benefit plans”
(within the meaning of Section 3(3) of ERISA), whether or not subject to ERISA, in which current or former
cmployess of the Business participate (collectively, the "Benefit Plans”). The annual salaries and bonuses of such
employees of the Debtors and a copy of such collective bargaining arrangements and employse benefit plans have
been made available to the Buyer on o prior to the date hereof.

5132 Except as set forth on Schedule 5.13, none of the Benefit Plans is, and no Debtor has ever
maintained or had an obligation to contribute to, or incurred dny other obligation with respect to (i) a plan subject to
Title 1V of ERISA or Section 412 of the Code or Titie 1, Subtitle B, Part 3 of ERISA, (ii) a Multiemployer Plan or
(i) a fimded welfare benefit plan, 43 defined in Section 419 of the Code, None of the Debtors has any agreement or
commitment to create any additional Benefit Plan, or to modify or change any existing Bencfit Plap.

5133 The Debtors have performed and complied with all of their obligations wmder and with
respect to the Benefit Plans in all material respects and each of the Benefit Plans has, at all times, in form, opetation
and administration complied in all material respects with its tenms, and, where applicable, the requirements of the
‘Code, ERISA and all other applicable Laws. Each Bensfit Plan which is itended to be "qualified” within the

. meaning of Seetion 401(a) of the Cods has been determined by the Interna) Revenue Services to be so qualified,

2 nothing has occurred which could reasonably be:expected to adversely affect suchﬂqunhﬁed statys, and, to the extent

b 5 - required by applicable Iaw, each snch Benefit Plan was. tunely amended md filed with the Intcmal Rcvmue Service
2 - with respect to the legislation referred tose GU. : % , :

i 5134 There are no unpaid. onsducpnortotha._ tehﬂ'eofmthtmpccttoanme@ﬁ!
Planthatmmquncdtohavehmmademdﬁnstmmsmdpwwmm any related insurauce contract or any
-applicable Law. There are no trusis or similay fanding vehicles, reserve assets, smphlsesorpr:pudpmmnmswm
mwmanynmeﬁtl’lunthatmawelﬁmplan

AT
ST

5135 No Debtor nor any ERISA Affilinte thereof has incurved atry liability or taken any action,

and the Debtors bave no Imowledge of any action or event, that could cause any Debtor or any ERISA Affiliate

thereof to incur any liability (i) under Section 412 of the Code or Title IV or ERISA with respect to ay “single-

employer plan,” as defined in Section 4001{a)(15) of ERISA, or (ii) on account of a partial or complete withdrawal,

az defined in Section 4203 and 4205 of ERISA, respectively, with respect to any Mulhunplnycr Plan or o1 aceonnt
of unpaid contributions to any Multiemployer Plan,

8136 There are no Controversies pending, or to the Debtors' knowledge, threatened that
involve any employees employed in connection with the Business. Each Debtor has complied, and i3 in substantial
complisnce, in all material respects with all Laws relating to the employment of labor, including, without limitation,
gny provision thersof relating any provision thereof relating to wages, hours, collective bargaining, employee health,
immigration, Iayoffs, safety and welfare, and the payment of social security and similar taxes. There arc prescatly
no unfair labor practice complaints or other meterizl lnbor controversies pending against any Debtor, union
representation questions involving persons cmoployed by the Debtors, or, to the Debtors' knowledge, current
activities or proceedings of any labor union (or representative thereof) to organize any unorganized employces of
any Debtor or any strikes, slowdowns, work stoppages, lockouts, or threais thereof, by or with respect to any
employees of any Debtor.

514  Absence of Certain Changes. Except as set forth in Schedule 5.14, since the date of the Current
Balance Sheet: (i) there has been no Material Adverse Change; (i) there has been no damage, destruction or loss to
any material asset or property, tangible or intangible, of the Debtors, ordinary wear and tear excepted; (iii) other than
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failure (ot allegad failure) to: pay any Tax and there are no claims for Taxes, andtonéhm.xknuw}edgc, 10 basis fox

in connection with the proposed sale of the Acquired Assets and the Acquired Product Lines, the Business has been
conducted only in the Ordinary Course of Business; (iv) no Debtor has incyeased the compensation of any officer or
granted any general salary or bonefits increase to their employees other than in the Ordinary Course of Business; (v)
the posi-Petition linbilities have been paid in the Oxdisary Cowse: of Business; and {vi) there has been no material
change by the Debtors, in relation to the Acquired Product Lines or in accounting principles, practices or methods,

515  Lisbilities. None of the Debtors has any Liabilities other than (i) Liabilities s set forth in the
Curent Balance Sheet or referred to in the footnotes to the Audited Financials, (ii) Lisbilities set forth in Schedule
5.15 end (iif) Linbilitics incurred after the date of the QmenlBahnceSheetinﬂmOnﬁnuy Coutse of Businass.

516 Insurance. Schedule 5.16 contmns an accurate summary description of all policics of property,
fire and casualty, product liability, workers coropensation and other forms of insurance owned by or held by any
Debtor in connection with the Acquired Assets or the Aequired Product Lines, together with a List of all outstanding
claims against any insurer relating to the Acquircd Assets or the Acquired Product Lines, Except as set forth on
Schedule 5,16, no Debtor has received (a) any notice of cancellation or non-tenewal of any policy deseribed in such
Schedule 3 Schedule 3 ,16 of refusal of coverape thereunder, (b) any notice that any issuer of such policy has filed for protection
under applicable insolvency laws or is otherwise in the process of liquidating or has been liquidated, or {¢) any other
indication that such policies are no longer in fall force or effect or that the issoei of any such policy is no langer
willing or able to perform its obligations therevnder.

517  Taxes. Except as set forth on Schedule 5,17, all Tax retems, reports and forms of the Debtors dus
prior to the date hereof with respect 1o the Acquired Aseets or the Acquired Product Lines havé been timely filed
and properly reflect the tax Hability of the Debtors with respect to the applicable periods, and no extension of time
with respect 10 any date on which any Tax retum, report or form was or is to be filed with respect to the Debtors is
in foree: - All Taxes dnd withholding amounts due and payable {or required to be thhheld) prior 1o the date hexsof '
have bocn: pmd ‘(or withbeld). Except as sct forth on Schedule 5,17, no ongoing ‘sudit, Jitigation or similar ™
proceeding. comemmg any Tax retuns of any chtorhasbempmposed, thxcatmedz pmgrmnordoesthem
exist any waxver of agreement for the exterision of time for the assessmient of any T aingt

which any such clnirns might be made, that might result in any such Liens. Except as set forth on Schedule 5.17, nio
¢loim has ever been made by 8 taxing suthority in a jurisdiction where the Debtora do not currently file Tax returms
that any Debtor is ormaybembjecttomxanonbysuchpmsdwﬁon. None oftthcque&Asscuzsa‘mxmqnpt
use property™ within the meaning of Section 168(h) of the Code. None of the Acquired Assets is subject to a lease
made pursuant to Section 168(f)(£) of the Internal Revemme Code of 1954.

- 518  Accounts Receivable. The Accounts Reccivable constitute bona fide, valid and collectible claims
nrising in the Ordinary Course of Business in a manner consistent with the Debtors’ nonmat credit practices and are
subject to no set-offs or counterclaims, subject only to reasonable reserves for bad debts calculated in & mammer
consistent with the Debtors’ past practice.

519  Brokers; Agents. Except with respect to Jefferies & Company, Inc., the Debtors have not dealt
with any agent, finder, beoker or other representative in aty. manner which could resnlt in the Buyer or the Asset
Bayer(s) being liable for any fee or commission in the nature of a finder's fee or originators fec in connection with
the subject matter of this Aprecment.

520  Warranty Obligations. Schedule 5.20 contains a truc and complete description of the Debtors’
experience over the past three years with respect to product warranty obligations, pricing and other accommogdations
with respect to the Acquired Produst Lines. To the best of Debtors' knowledge, as of November 1, 2002, sufficient
Teserves were maintained on the books of the Debtorz to cover the Debtors' product warranty obligations. Over the
past three years, the Debtors have had no product recall obligations.

. 521 . Resl Property. Atiached hereto as Schedule 5.21 is a description of all Assomed Owned Real
Property and the Assutned Facilities. True and complete copies of all owncers policies of tifle insnrance obtained for
the benefit of any of the Debtors have been delivered to the Buyer. The Debtors own good and marketable fee title
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to the Assumed Owned Rea) Property. At the Closing, such title shall be free and clear of all Liens other than
Permitted Liens, Except ax set forth in Schedule 521, the Assimed Ownped Real Property and the Asmmmed
Facilities constitute all of the real property used by sny of the Diebtors in commection with the Acquired Assets or the
Acquired Product Lines. Each parce] included in the Assumed Owned Real Property constitates a separate tax Jot,
There is no pending oz, to the Deblors’ kmowledge, threatened condempation (or sale in lieu thereof) affecting the
Assumed Owned Real Property,

5§22  Litigation. Except a3 set forth on Schedule 5.22 or claims mnde in connection with the
Reorgenization Cases, there ave no sctions, claims, charges, .complxints, material gﬁevm causes of sction,
proceediogs, suits or investigations pending or, to the Deblors’ knowledge, threatcned, against the Debiors of any of
their respective assets, properties or rights, before (or that could come before) mny Governmentsl Authority or
arbitrator that would result in a Material Adverse Change. Except in connection with the Reorganization Cases,
nmeofDeb&onxsmbjectmauyOrderem:edmanthsuitorpmceedmg

523  Trade Relations. On orpnurm the datc hereof, the Debtors have delivered fo the Buyer a hst of
cach of the Debtors' tan Iargest customers (the "Materin! Customers”) and tey latgest supplicrs (the "Maverial
Suppliers™), as determined by the dollar amoupt of sales to such customers mdpmchamﬁmnmchxmphm for
the year ending December 31, 2001 Except as set forth on Schedule 5.23, there exists no actuzl or, to the Debtors'
knowledge, threatened, cancellation of, or (cxcept for the tightening of credit terms as a result of Reorganization
Cases) any material adverse modification to or change in, the business relationship of the Debtors with any Material
Customer or Material Supplier.

524.. Subsidintiel schgd\ﬂeSﬂ sets foﬂh ﬂxe name and Jumdlcuon of mmrponuon of each
_ Subsidiaty of the ch‘ vy : Y “"o_ shntea of ucb claas of each of the;Debm' Subsidiary’s Stock (both

ARTICLE V] :
REPRESENTATIONS AND WARRANTIES OF BUYER.

The Buyer represents and warrants to the Debtors that the smemems contained in this Article VI are
correct and complete as of the date of this Agreement and will be correct and complete a8 of the Closing Date as
though made then and as thouph the Closing Dats were substituted for the date of this Agreement throughout this
Article VL,

6.1 Organization. The Buyer is, and, 2s of the Closing each Asset Buyer will be, a duly organized
end validly existing corporation in good standing mmder the Yaws of the jurisdiction of its organization, and the Buyer
has, and as of the Closing each Asset Buyer will have, the power and authority to own, lease and operate its assets
mdpmpemcsmdmcomhcntsbnmnessasnowbmngoonducted(ormﬂmcmofeachAsmBuyex comducted ss
of the Closing).

62 Authorization. There is no provision in the Buyer's, 2nd as of the Closing, there will not be in
any Assct Buyer's, organizational docmnents which prohibits or limits the Buyer's or any Asset Buyer's respective
ability to consummate the transactions contemplated 10 be consumumated by the Buyer and the Asset Buyer(s)
herennder. The Buyer has, and each Asset Buyer will have, the full right, power and authority to eter into this
Agreement and to consuinmate or cause (o be consummated all of the transactions and to fulfill all of the obligations
contemplated to be consurmmated or fulfifled by the Buyer and cach Asset Buyer berennder. The execution snd
delivery of this Agreement by the Buyer and the due consummation by the Buyer of the transactions contemplated
10 be consummaied by the Buycr and each Asset Buyer hereby have been, and with respect to cach Asset Buyer will
be, duly authorized by all necessary action of the general partners, board of directors or members or mapagers, a5
npplicable, of the Buyer or such Asect Buyer, respectively. This Agreement constitates a legal, valid and binding
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agreement of the Buyer enforccable against the Buyer in accordance with its tenms, sub;ect to banlauplcy,
insolvency, fraudulent transfer, reorganization, moratorium and similar Laws of general applicability relating to or
affecting creditors' rights and to general equity principles.

) /—....1\

63 No Conflict or Violation. Except as may be required by the Hart-Scott-Rodino Act, neither the
execution and delivery of this Agreement by the Buyer, nor the consummation by the Buyer ot any Assct Buyer of
the transactions contemplated to be consummated by the Buyer and such Asset Buyer bereby nor compliance by the

" Buyer and each Assct Buyer with any of the provisions hereof will result in: (i) a violation of or a conflict with any
provision of the organizational documents of the Buyer or any Asset Buyer, as applicable; or (i) a violation of any
Law, or oxder, jodgment, writ, imjunction, decree or award, or zn event which, with the giving of notice, lapse of
time or both, would result in any such violation.

6.4 Consents and Approvals. No consent, approval or authorization of any Person, nor amy
declaration, filing or registration with any Governmental Authority or other Person, is required to be made or
obtained by the Buyer in connection with the execution, delivery and performance by the Buyer of the transactions
contemplated to be consummated by the Buyer hercunder, ¢xcept 23 may be required by the Hart-Scoﬂ-Rodino Act.

65 ‘Brokers, No agent, broker or other Person acting pursuant to exprus or xmplicd anthomy of the
Buyer is entitled to.a commission or finder's fee in connection with the ransactions contemplated by this Agrecment
ot, pursuznt to express or jmplied au‘thomy of the Buyer, will be entitled to make any claim (including the asscrtion

- of a Lien) against the Debtors for a commission or finder’s fee. :

ARTICLE VI
¥ S e ACTIONS PRIOR TO AND ON THE CLOSING

.t' A ) N
preserve mtact the Acqumd Product Lines, to keep available the services of present :mployees with respect \herelo
and to miintain appropriate Jevels of Inventory and (iff) not take any action inconsistent with this Agreement or with
the consummation of the Closirig, Without limiting the generality of the foregoing, except as otherwise expreasly
contemplated by this Agreement or with the prior written consent of the Buyet, from the date hereof until the
Closing, each Debior shall:

731  notsell, az=ipn, transfer, convey, pledge, mortgage, lease, license or otherwise dispnse of
or ehcumber their respective assels, or any interests therein, other than in the Omdmaxy Course of Business and
consistent with past practive or as sct forth on Schedule 7.1.1;

: 712 ot meke any material change in its methods of managcm:m, marketing, accounhng or
operating (or practices relating to payments);

7.13  provide to the Buyer, (i) all financial information which the Debtors are required to
provide to the DIP Lenders under the DIP Loan Agreement and (ii) on a weekly basis, any other management
reports and financial infonnation prepared by or for the Debtors in the Orndinary Course of Buginess;

714  nottake any action which i3 inconsistent with its obligations under this Agreement;

71.5 maintain the Acquired Assets in good operating condition and repair, subject to ordinary
wear and tear; ' :

7.1.6  continue all of it existing policies of insurance (or comperable insnrance) in fult force
and effsct and at least at such jevels as are m effect on the date hereof, up to and including the Closing (and not

s,
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- cance] any such insurance or take, or fail to take, any action that would enable the insurers under such policies to
avoid liability for claims arising out of occurrences prior to the Closing);

7.1.7  not enter into any transaction or make or enter into any Contractual Obligation or amend
any such obligation which is not in the Ordinary Course of Business;

718 not grant any increase in the compensation payable or to become paysble to any
cmployee (including, without limitation, retention or stay bonus arrangements), except such increases as are required
bycmmctmdnotoomribuwormakeanycommummm or representation that it shall, contribute any amounts to
any Employee Benefit Plan of the Debtors, or otherwise alter any such Employee Benefit Plan of the Debtors or the
funding thereof except as raquired by law or by the terms of any such plan as in effect on the date of this Agreement;

739  maintain the Books and Records in the usual, regular and ordinary msmner and consistent

7110 maintain compliance with all Laws, sules and Regulations of all foderal, state, local or
foreign governmental or tcgulatory bodies that relate to the Acquired Product Lines and the Acquired Assets;

7111  not implement any employee layoffs that conld nnphcatc thc WARN Act;

' 712  apply or continne pmsccnuon of applications already submitted for any Permits required
under Environmental Lawz for the continued operation of the Acquired Assets (as they are currently bemg opexated)
up to and after the Closing;

- 2143 - not  incar amy Lmbmty, whmhcr nbsolute, fixed or contmgent, except in the Ordinary

ok ll, umsfu,ahnmsczor othermsc adnspose of, or. hgree to sell, transfer, license or :

7115 not dmdmd, dism‘butc or ofherwisc pay out aury cash or cash equivalentz except (i) for
the payment of the Debtors’ trade payabies in the Ordinary Course of Business, (ii) to pay for professional fees and
expenses incurred by the Debtors (to the extent that the payment of such professional fees and expenses is permitted

* by the Bankruptey Court) and (iii) to pay interest due under the DIP Loan Agreement;

7.J16 not incur any Indebtedness including, without Lmitation, drawing down any amounts
under the DIP Loan Agreement; and

7.1.17 not terminate, discontinue, close or dispose of any plant, Leased Facility or businéss
operation relating to the Acquired Product Lines,

The Debtors shall not (i) take or agree or coymit to take any action that would make any of the
Debtors' Representations inaccurats in any material respeat at, or a8 of any time prior 1o, the Closing or (if) omit ar
agree to omut to take any action necessary to prevent any such representation or warranty from being inaccurate in
any material respect at any such time.

72 Inkpéctlon.

7.2.1  The Debtors agree that, prior to the Closing, the Buyer, the Buyer's lenders, and their
respective representatives shall, upon reasonsble notice and so long as such access does not unreasonably interfere
with the business operations of the Debtors, have reasonable access during normal business hours to all Leased
Facilities and Owned Real Property-and shall be entitled to make such reasonable investigation of the propertics,
businesses and operations of the Debtors (including, without Jimitation, anry “Phase 1" or “Phase II" environmental
investigations) and such examination of the Books and Records and financial condition of the Debtors as it
reasonably requests and to make extracts and copies to the extent necessary of such Books and Records; provided
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“approvals, orders and agreements of, and to give allnotices. and quke all filings with, Govemmzmal Auﬂ:onuea and
- anfd “the. consummation of the transactions conter

“Riasopable Efforts to take, or cailse to be taken, il

that the Buyer shall be bound by and shall comply with the terms of the Confidentiality Agreement with respect to
the Buyer's ability to use or disclose any such information; and provided further that no investigation pursuant to this
Section 7.2 shall affect any representations or warranties made herein or the conditions to the obligations of the
respective parties 1o consurnmate the transactions contemplated by this Agreement.

722  The Debtors agree that, prior to the Closing, the Buyer and the Buyer's lenders shall,
upon reasonable notice and so long as such access does not unreasopably interfere with the business operations of
the Debtors, through its authorized officers, employees, agents and representatives, have reasonable access during
normal business hours to all facilities of the Debtors for the purposes of peymitting the Buyer's lenders (or a Third
Party service provider selected by the Buyet’s lenders) to conduct a physical inventory of the Inventory. The cost of
any such physical inventory shall be the responsibility of the Buyer or the Buyer's lenders.

723  The Debtors shall deliver to the Buyer copics of the Debtors’ interim monthly and year-
to-date consolidated financial statements as soon a5 reasonably practicable (and in any event within 15 days)
following the end of each monthly accounting penod chiring the period between the date of this Agreement and the
Closing. These financial statements shall include income statements, balance sheets,” profit and loss and other
analyses and comparisons to the Debtots' budget for the Acquired Product Lines, as well as an explanation of the
assumptions and the accounting policies and practices used in preparation thereof and such other mntters as the
Buyer may reasonsbly request and, if any, interim statements and operating reports filed with the United States

Trustee or the Bankruptey Court.

73 Consents and Commetdully Resasonable Efforts.

731  Authorizations. Upon the spproval of this Agreement by the Banlauptcy Cowrt, the
Parues will commence to take all Commcrcmlly Reasonable Efforts required to obtain all authorizetions, consents, |

any other Person necessary to authorize, approve or
‘provided, each of the Parties covenants snd agméc

advisable under applicable Law or otherwise to consummate an 'nmkc effective the transactions conﬁemphted
hereby. The Parties will coopetate with one another: (i) in dctermmmg whether any action by or in respect of, or
filing with, any Governmental Authority is required, or any actions, consents, approvals or waivers are mqmred to .
be obtained from parties to any material Contractual Obligations in comnection with the consummation of the -
transactions contemplated by this Agreement; and (i) in seeking any such actions, consents, approvals or waivers or
making any such filings, furnishing information required in connection therewith and seeking timely to obtain any
such mctions, consents, approvals or waivers. Subject to applicable Laws relating to the exchange of information,
the Parties shall have the right to review in advance, and to the extent practicable ¢ach will consult with the other on,
all information related to the Parties and their respective subsidiaries that appears in any filing made with, or written
materials submitted to, any Third Party or Goveramental Authority in connection with the transactions conteanplated
by this Agreement.

732 Hart-Scott-Rodino Act. Upon the approval of this Agreement by the Bankruptcy Court
or earlmt if directed by the Buyer, the Parties, if applicable, will promptly prepare and file with the Federa) Trade
Comumission and the Antitrust Division of the United States Department of Justice Notification and Report Forms
and documentary material which comply with the provisions of the Hart-Scott-Rodino Act and the rules thereunder
and will use Commercially Reasonable Efforts to promptly file any additional information requestad as soon as
practicable after receipt of the request. The Buyer will paY all filing and other fees in connection with such fitings.

733  Plan of Reorganization. The Debtors will not amend the Plan of Reorganization except
in accordance with the terms of the Plan of Reorganization. The Debtors will vgz Commercially Reasonable Efforts
0 have the Plan of Reorganization confirmed by the Banksuptcy Coutt as soon as possible.,

) 73.4 Repulatory Approvals. No Party will take any action which will have the effect of
delaying, impairing or mpeding the receipt of any required repulatory approvals.
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735  Notices of Certain Events. Each Party will notify the other Party of: (i) any notice or
other communication from any Person alleging that the consent of such Person is or may be required in connection
with the transactions contcmplated by this Agreement; (ii) any wotice or other commpunication from any
Governmental Authority ib connection with the transactions contemplated by this Agreement; (iii) any actions, suits,
¢laims, investigations or proceedings commenced or, to its knowledge threatened against, relating to or involving or
otherwise affecting such Party or any of its Affiliates which relate to the consurmmation of the trmsactions
.contcmplnted by this Agreement; and (iv) any change that is reasonably likely to result in a Material Adverse
“Change or is likely to delay or impede the ability of any Party to consummate the transactions contemplated by this
Agreement or to fulfill its obligations set fortb herein.

7.3.6 Forbearance Agreement. The Debtors will use their best efforts to obtain an Ordcr by
the Bankruptcy Court that prohibits the DIP Lenders from exercising any of their rights under the Forbearance
Agreement dated as of August ___, 2002 by and between the DIP Lenders and the Debtors which could matcrially
adversely effect the Debtors or interfere with the Debtors’ use and emjoyment of the Acquired Assets.

-4 Employee Benefit Plans. The Debtors agree that, except as expressly contemplated by this
Agreement or otherwise consented to in writing by the Buyer, from the date of this Agreement through the Closing,
none of the Debtors shall: :

741  increass the compensation payable to or 1o become payable to any director or executive
officer of the Debtors or any ERISA Affiliate, except for increnses in salary or wages payable or to become payable
upon pramotion to an office having greater operational responsibilities and otherwise in the Ordinary Course of
Business;

.. 743 gr;mt any sevemncc or wnnmanun pay (othar than pursuant to the séverince policies of

Debtors or anyERISA Afﬁham“any Contractual Obligation binding on the Debtors oranyERlSAAiﬁhaw,m
¢ as in effect an the date. of this Agreement and disclosed in the schedules to this Agreemént) 10,0
‘.'employmx:m or's gverante agreement:with, apy director, officer of the Debtors or ai'xy :
’ammnuy or aspm’ofa clas: ofsnmlarly smmed Persons;

7.4.3 esmbluh, adopt or enter into any Employee B:ncﬁt Plan; or

744 cxcept as rcqmred by Law or the terms of the applicable Employee Benefit Plan, amend
or take any other actions, including acceleration of vesting and waiver of performance criteria, with respect to any
Employec Benefit Plan.

75 Employees,

7.5.1 Tmmedistely prior fo the Closing, the employment of the employees employed in
connection with the Acquired Product Lines shall be terminated by the Debtors, and all employees set forth on
Schedule 7.5.1 shal} have the right to apply for employment with the Buyer and/or the Asset Buyer(s). The Debtors
acknowledge that the Buyer md/or the Asset Buyer(s) intend to make offers of employment to ceriain cmployees
employed in connection with the Acquired Product Lines, on teoms and conditions of employment that may be
different from those provided by the Debtors, and that it is uncertain how many employees of the Debtors will
accept employment with the Buyer and/or the Asset Buyer(s). The number of offers of employment made by the
Buyer and/or the Asset Buyor(s), and the terms and conditions of such offers, shall be determined by the Buyer in its
sole discretion and in accordance with applicsble law. Except 1o the extent specifically assumed under Section 2.2
hereof, the Debtorz shall be responsible for any and all wages, bomses, commissions, employee benefits, retention
or stay bonus arrangements, and other compensation (including all obligations under any Employec Benefit Plans)
due to the employees employed in comection thh the Acquired Product Lines arising out of their employment with
the Debtors prior to and as of the Closing.

752 Nothing contained in this Agrecment shall confer vpon any employee of the Debtors
hixed by the Buyer and/or any Assct Buyer (the "Rehired Employees”) any right with respect to continvance of
employment by the Buyer, nor shall anything herein interfere with the right of the Buyer and/or the Asset Buyer(s)

TRADEMARK
REEL: 006680 FRAME: 0201




to terminate the employment of any Rehired Employees at any time, with or withoot notice, or restrict the Buyer
and/or the Assct Buyer(s), in the exercise of their business judgment in modufymg any of the teyms or conditions of
employment of the Rehired Employees after the Closing. ,
76 Debtors' Cooperation in Hiring of Employees. The Debtors shall cooperate with the Buyer and
shall, permit the Buyer a reasonable period prior to the Clozing Date (i) to meet with eployees of the Debtors
(including managers and supervisors) who are employed i connection with the Acquired Product Lines at such
tires as the Buyer shall reasonably request, (i) to speak with such employces' managers and supervisors (in each
case with appropriats authorizations and xeleases from such employees) who are being considered for employment
by the Buyer and/or the Asset Buyer(s), (iii) 1o distribute 10 such employees of the Debiors such forms and other
documents relating to potential employment by the Buyer and/or the Asset Buyer(s) after the Closing aa the Buyer
may reasonably request, and (iv) to the extent permitted by applicable law, to permit the Buyer's counsel, upon
Tequest, to review personnel files and other relevant employment information regarding employees of the Debtors.

7.7°  WARN Aet. In respect of notices and payments relating to events occurring on or prior to the
Closing, the Debtors shall be jointly snd severally responsible for and assume sl liability for amy and all notices,
payments, fincs or assessments due to any govermnment suthority, pursunit 1o any applicable federal, state or local
law, common law, statute, rule or regulation with respect o the employment, dischasge or layoff of employees by
the Debtors as of or before the Closing, including but not tinvited to the WARN Act. Likewlse, in respect of notices
-and payments relating to events occurring after the Closing, the Asset Buyer(s) shall be responsible and assume all
Hability for any amd all notices, payments, fines or assessments dos to any Govermnmental Authority, putsuant to any
applicable Law, including but not limited to the WARN Act, with reepect to the employment, discharge or layofT of

Rehired Employces.

- 18 Bankruptcy Actions. The Debtors will provide the Buyer ‘with & reasonable opportunity to

- > review sud commment upon all motions; apphcanom and supporting papers pm‘epmd by,,the Debtors relating to this

;. + - . Agreement (including forms of*Ordeérs -aud: ices to intercsted ‘parties) prior to the filing thereof in the

-+ - Reorganization Cases, - All motions i : by ﬂngbtom and mlatmg to the .
approval of this Agreement (inchding: form! : ' partinsf.to 'be filed on behalf of the

Debtors after the date hereof must, Uesacceptﬁble m form and substance to B’nyet, ‘i its réasonable discretion.

7.9 Exclude Real Property The Debtore agree that the covenants contained in Section 7.1 hereof
shall apply to the Excluded Real Property. The Debtors fuxther agree that the Buyer shall have the right to ca right to cavse the
Debtors 1o dispose of fie Bxcluded Real Property prior to the Closing and to control all aspects of such disposition
including, without timitation, (i) the hiring of real estate brokets, (i) the negotiation of price and other terms of sale
for any parcel of the Excluded Real Property, and (iii) dwecting a donation of any parcel of the Excluded Real
Property. Any proceeds received by the Debtors in connection with the disposition of any of the Excluded Real
Property whether by sale, condemnation or otherwise and whether received prior o or aftec the Cloging, shall be
Acquired Assets for all purposes of this Agreement. At ths Buyer's direction, the Debtors will promptly execute any
doqumnents the Buyer reasonably requests to effectuate the disposition of the Excluded Real Property, inchuding,
without limitation, purchase and zals agrecments, deeds, transfer declarations and closing statements. In addition,
the Debtors shall obtain all nceessary sale orders from the Bankrupicy Couwrt to effectuate such dispositions of the
Bxcluded Real Property. 1f on or prior to the Closing the Excluded Real Property is not disposed of pursuant to this
Agreement, at the Debtors' requeat, the Buyer will assume the Excluded Real Property at Closing,

. ARTICLE VIII
ACTIONS AFTER THE CLOSING

8.1 Employee Beneflt Plans.
8.1.1  To the extent responsible on the Closing Date, the Debtors shall be responsible for all

Employee Benefit Plans (other than the Assumed Plans) and to the extent not specifically sssumed under Section
2.2.1 hercof, all obligations and Liabilities thereunder. Except for the Assumed Plans or obligations specifically
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assumed under Section 2.2.1 hereol, or as required by operation of applicable Law, neither the Buyer nor any Asset
Duyer shall zzsume any Employec Benefit Plans or any obligation or liability thercunder, and the Assct Buyer(s)
shall provide bencfits 1o those Rehired Employees as of or after the Closing as the Buyer, in its sole discretion, shall
determine. Except for obligations arising, and relating solely to periods, after the Closing with Tespect to the
Assumed Plans or obligations specifically assurned voder Section 2.2.1 hereof, the Debtors shall indemnify, defend
and hold harmless the Buyer and the Asset Buyer(s) from and against any and all Claims or Liabilitics under any
Employee Bencfit Plans. With respect 1o all Claims by current and former employees of the Debtors who are or
~were employed in connection with the Aequired Product Lines arising prior to or as of the Closing under any
Employce Benefit Plans, whether insured or otherwise (including, but not limited to, life insurance, medical and
disability programs), the Debiors shall, st their own cxpense, honor or cause their respective insurance cartiers to
honor such claims, whether made before or afier the Closing, in accordance with the terns and conditions of such
Employee Benefit Flans without regard to the employment by the Buyer or the Asset Buyer(s) of any such
employees after the Closmg and without regard to the assumption by the Buyer or the Assot Buyer(s) of the
Assumed Plans.

. 812 Asmurmnnblypom‘bleaﬁumemmghm,mwnahaﬂcmm
Rehired Employee 10 be given credit for his or ber service with the Debtors (only to the extent such service is taken
into account under any Decbtar’s vacation or sick: leave policy, program or amangement) for the purpoze of
defermining such Rehired Bmployee's vacation and sick leave (on s going-forward bagis) in any vacation or sick
Jeave pbm, ptogram or arrengement mainmined for the Buyer's employees’ benefit on or after the Closing Date;

. provided, however, neither the Buyer nor the Asset Buyen(s) =hall be obligated to pay any cash arnomntx based on
such credit. Notwithstanding the forgoing, the Buyer and the Asset Buyer(s) shall be responsible only for acomed
Liabilities and claims with respect to vacation and sick leave carned or acomed by Rehired Employees on or prior to
the Closm,g Date to the extent snch Llabxhty is specifically sssumed under Sectxon 22 1 hereof.

coppmm with each -other in connection with any acuon, i . audit o

‘ reTatmgto(a)ﬂwprepmhonofmmdﬂofmyTaxRemm ’ ‘the Buyer for all prtiode; piior th
o}ﬂnﬂudingtbéelosmgmmand(b)myaudnoﬂhcmycroran B LY gx,xyandnofmyDeiﬁmqﬁﬁ:,_._ i
respect to the sales, transfer and similer Taxes imposed by the Jaws ofany state or political subdivision-thereof, -
relating to the transactions contexmplated by this Apreement. In furtherance hereof, the Buyer and the Debiors
fnmmvmnmdawwpmﬂymdmmmablemqumes relatedtosuchmttersandmprwxdc,m

the extent reagonsbly posxiblc, substantiation of transactions and to make available and fumish appropriate
docwments and personnel in coxncction therewith. All costs and expenscs incurred in comnection with this
Section 8.2 referred to herein shall be borne by the party who iz subject to such action.

83 Further Assurances; Certain Consenis. From time to time afier the Closing and without fuyther
consideration, (i) the Debtom, upon the reguest of the Duyer, shall exeowte and deliver such documents and
instroments of conveyanos and transfer az the Buyer may reasombly request in order to conmummate more

" effectively the purchase and sale of the Acquired Assets as contemplated herecby and o vest in the Asset Buyer title
to the Acquired Assets transferred hereunder, and (ii) the Buyer, upon the request of the Debtors, shall execute and
deliver (or shall canse to he excouted and delivered) such documents and instruments of contract or lease assumption
as Debtors may reasonably request in order to confirm the Asset Buyer(s)' Liability for the obligations specifically
assumed herennder or otherwise more fully consummate the transactions contemplated by this Agreement. Withowt
limiting the generality of the foregoing, if a consent of 3 Third Party which is required in order to assign eny
Acquired Asset (or Claim, right or benefit arising thereunder or resulting thereftom) i not obtained prior to the -
Closing, or if an attempted assignment would be ineffective or would adversely affect the ability of any Debtor to
convey its interest in question to the applicable Asset Buyer, the Debtors will cooperate with the Buyer and use
Comunercially Reasonable Efforts in any lawful arangement to provide that the applicable Asset Buyer shall receive
the interests of any Debtor in the benefits of such Acquired Asset. If any consent or waiver is not obtamed before
the Closing and the Closing is novertheless conswmmuated, each Debtor agrees to continue fo use Commercially
Reasonable Efforts to obiain all such consents az have not been obtained prior to such date.
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84 Namie Changes. Promptly after the Closing, cach Debior shall and shall cause each of its

Subadiaries {o take ell necessary action to change its name to 2 name bearing no resemblance to the names set forth

{ on the signature papes to this Agreement and following the Closing each Debtor shall not and shall cause its

Subsidiaries pot to use, directly or indirectly, the name "Diamond” or "Forster” or any otber name which is
confusingly similar thereto,

8.5 Accounts Receivable/Collections. After the Closing, the Debtors shall permit the applicable

Asset Buyer to coflect, in the name of the Debtors, all Accounts Recejvable constituting part of the Acquired Assets

and to endorse with the nams of any Debtor for deposit in the applicable Asset Buyer's account any checks or drafts

received in payment thereof. Debtors shall promptly deliver to the applicable Asset Buyer any cash, checks or other

propesty that they may receive after the Closing in respect of agy Accounts Receivable or other asset constitnting
part of the Acquired Assets.

8.6 Access to Information. For a pq-iod of twenty-foor (24) months aRer the Closing Date (the
*Transition Period™), cach Party and their representatives shall have reasongble access-to, and cach shall have the
'sight to photocopy, all of the Books and Records relating to the Acquired Product Lines or the Acquired Assets,
including all employee records or other personnél and medical records required by law, legal process or subpoens, in
thcpossexnonoftheoﬂmrpmywtheemntﬁmtsnchacuss may rcasonably be required by such Parly in
connection with the Assumed Obligations or the Unassumed Liabilities, or other matters relating to or affected by
the operation of the Acquired Product Lines and the Acquired Assets. Duripg the Transition Period, and only to the
- gxtent that the Buyer's opcration of the Acquired Assets is not interrupted in any matcrial respect, the Buyer agrees
to provide the Debtors, during ordinary business hours and upon reasonable notice and at ny Debtor’s request, with
reasonsble access to employees of the Buyer and/or the Asset Buyer(s) for purposes of winding down the estates of
the Debiors. Snchaccessﬁmnbe afforded by the party. in possession of such Books and Records upon receipt of
. - notice and during noxmnl busmesslhum provided, however, that (A) any such investigation

. ligatic 1pply. . The i ;;ghx_of ‘access shall be solely responsible for any eosh"
{ : ncunred -by it pursnan "M&_ﬁ](tbcpnﬂymmnonﬁmch%ksmdmmm
< desire to dxspose of any such Books and Records upon ot prior 1o the expiration of such period, such party sball,
prior to such disposition, give the other party a reasonable opporstunity at such other party's expenss, to segregate
and remove such Boopks and Records as such other party may aelect.

8.1 Transition ServicesFollowing the Closing, the Debtors shall provide to the Asset Buyet(s) and
the Buyer varions services, meluding without limitation, operstions support services (e.g., storage space for the
Acqguired Agsets) and other transition sexvices pursuant to mutually acceptable terms and conditions.

ARTICLE IX TERMINATION

9.1 Termination and Abandonment. This Agteepient may be terminated and abandoned at any time
prior to the Closing Date:

9.1.1 by mutual written consent of the Parties;

912 by the Buyer if the Closing bas not occurred on or before February 7, 2003; provided that
if the Buyer is in breach of its obligations under this Agreement, the Buyer may not terminste this Agreement under
this Section 9.1.2 if its breach is » primary cause of the delay of the Closing;

- 913 by the Buyer, 50 long a5 the Buyer is not then in breach of its obligations hercunder, if
there hgs been 2 material breach of a Debtor's Representation as of the date of this Agreement or at the time of
termination as if made on the date of such termination, except to the extent it relates to a particular date, or if there
has been a matenial breach by the Debtars of their obligations under this Agreement, and in either case which

o,
r ™. .
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breach, if cutsble, has Dot been cured within ten (10) Business Days following receipt by the Debtors of writien
notice of such breach and is existing at the time of termination of this Agreement;

914 by the Deblors, 20 Jong as none of the Debtors it then in breach of its obligations
hereunder, if there has been » material breach of a Buyer's Representation as of the date of this Agreement or at the
time of termination as if made on the date of such termination, except to the extent it relates to a particular date, or if
there has been a material breach by the Buyer of its obligations under this Agreement, and in ¢ither case which
breach, if curable, has not been cured within ten (10) Business Days following receipt by the Buyer of written notice
of such breach and is existing at the time of termination of this Agreement; and

9.1.5 by the Buyer or the Debtors, if any event occurs which renders satisfaction of one or
more of its conditions to cffect the Cloging impossible; provided that the Buyer or the Debtors, as the case may be,
shall not be entitled to terminate this Agreement pursuant to this Section 9.1.5 if the impossibility results primarity
from such party itself breaching any representation, warranty or covenant contained in this Agreement,

92 Notice of Termination. In the event of the termination of this Agreement by cither the Buyer or
the Debtors in accordance with Section 9.1, the terminating Party shall give prampt written notice thereof to the
mtuminaﬁng Paxty.

93 Effect of Termination. Except as specifically provided in Section 3.2.1, in the event of the
terrmination or abamdonment of this Agreement in accordance with the provisions of Section 9.1, the Deposit will be
returned to the Buyer in accordance with the Bamest Money Deposit Agreement, and this Agreement thereafter shall
become pall and void and ceascmhvemyeﬂ'motherthanthcpmvmmsofSecuonsS 19,§__5_, 109and_.22__,

:\:whmhsechomshullsurmesucht:nnmm R i A »

© 94 ' No Survival of Representatio
. Debtors snd the ‘Buyer contained in this Agreement
‘survm the Closmg

GENERAL PROVISION S

101  Amendment and Medification, No amendment, modification, supplement, termination, consent
or waiver of axry provision of this Agreement, nor consent to any departure therefrom, will in any event be effective
unless the same is in writing and is gigned by Buyer and the Dcbtors. Any waiver of any provision of this
Agreement snd sny consent o any departure from the terms of any provision of this Agrecment is to be sffective
only in the specific instance and for the specific purpose for which giv-_-n.

10.2  Assipnments. No Party may assign or transfer any of its nghts or obligations under this
Agroement (whether voluntarily or involuntarily ar by operation of Law (including & merger or consolidation),
judicial decree or otherwise) to any other Person without the prior written consent of the other Party.
‘Notwithstanding the foregoing, the Buysr may assign its rights and obligations under this Agreement to (i) any
Affiliate of the Buyer and (ii) as collateral for indebtedness for borrowed money, the Acquired Product Lines or the
Acquired Assets without the consent of the Debtors, but no such assignment shall relicve the Buyer of any of its
obligations hercvuder.

103  Business Day. If any day on which any payment is required to be made hereunder, or on which
any notice nmust be sent, or on which any time period described herein commences or ends is not & Business Day,
then such day will be deemed for all pirposes of this Agreement 1o fall on the next succeeding day which is a
Business Day.

_ 10.4  Captions. Captions contsined in this Agreement and the table of contents preceding this
Agreement have been inserted herein only as a matter of convenience and in no way define, limit, extend or describe
the scope of this A greement o the intent of any provision hereof.
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10,5  Counterpart Fresimile Execution. For purposes of this Agreement, a document (or signature
page thereto) signed and transmitted by facsimile machine or telecopier is to be treated as an original document,
The signature of any Party thereon, for purposes hereof, is to be considered as an original signature, and the
- docurnent transmitted is to be considered to have the same binding effect as an original signature on an original
document. At the request of any Party, any facsimile or telecopy document is to be re-executed in original form by
the Parties who executed the facsimile or telecopy document No Party may raise the use of a facsimile machine or
telecopier or the fact that any sipnature was transmitted through the use of a facsimile or telecopier machine as a
defense to the enforcement of this Agreement or any amendment or other document executed jn compliance with
this Section.

10.6  Counterparts. This Agreement may be executed by the Partics on any number of scparate
counterparts, and all such counterparts so executed constitute onc agreement binding on all the Parties
notwithstanding that all the Partics are ot signatories to the same counterpart.

10.7  Entire Agreement. This Agreement, together with the Plan of Reorganization, constitutes the
chtire agrecment among the Partics pertaining to the subject matter hereof and superscde all prior agrecments, letters
of intent, understandings, negotiations and discussions of the Partics, whether oral or written. If there are any
inconsistenciesz between the terms of this Agreement and the termns of the Plan of Redrganization, the Parties and the -
Creditors' Committee hereby agree to work in good faith to resolve any =uch inconsistencics.

108  Sthedules and Exhibita. All of the Schedules and Exhibits attached to this Agmcmmt are
- deetned incorporated hercin by reference.

A 109  Expenses Incurred by the Parties. Except as otherwise provided herein, in fbe Plan of
'.:.:"R_eqxgmmuon or agreed to jn writing by the Partics, all legal and othex costs and expenses mcurret_l in connection
mﬂlf’thls‘Agrcmcnt and the tmnaachom ooutenq:lawd hereby ars to be paid by the Party incurring such’ cogmandﬁ :

0 Failure or Pelay. No. failurc on tbc paxt of any Party to c;:crcxse. and no deluy
nght, power or privilege bereiinder operates as a waiver thereof: nor does any single or pa:ual tXe ¥ ;
power or privilege hercunder preclude any other or further exercise thercof, or the excreise of any other right, power

or prmlege No notice to or demand on any Party in any caze cnutles such Party to any other or further notice or
demand in similar or other citcumstances.

10.J1 Governing Law, This Agreement shall be govemed by and construed in accordance with the
laws of the State of Delawarc (regardless of the laws that might otherwise govem under applicable Delaware
principles of conflicts of law) as to all matters, including but not limited to matters of validity, construction, effect,
performance and remedies,

10.12 Legal Fees, In the event any Parly brings suit or institutes arbitration proceedings to construe ar
enforce the terms hereof, or maises this Agreement as a defense in a suit or arbitration proceeding brought by another
Party, the prevailing Party in such suit or arbitration proceeding shall be entifled to recover its attorneys’ fees and
expenses. The Debtors agree to pay directly all Taxes, fees and other charges, including all sales Taxes, transfer
Taxes and recording charges, incurred 28 a result of the consumnmation of the transactions contemplated by this
Apreemeiit.  The Debtors will seek a provision in the Confirmation Order that exempts the transactions
contemplated hereby from Taxes pursuant to §1146(c) of the Bankruptey Code. :

10.13 Notices Between the Parties, All notices, consents, requests, demands and other communications
hereunder are to be in writing, and are deemed to have been duly given or made: (i) when delivered in person;
(i) three days after deposited m the United States mail, first class postage prepaid; (iif) in the case of telegraph or
ovemnight courier services, one Business Day after delivery 1o the telepraph company or overnight courier service
with payment provided; (iv) in the case of telecopy or fax, when sent, verification received; or (v) in the case of .
electronic transmission such as e-mail, when sent; tn cach case addressed as follows:
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if to the Buyet:

Jarden Corporation

555 Theodore Fremd Avemue

Suite B-302

Rye, NY 10580-1455

Attm:  Martin E, Franklin

Fax No. (914) 567-9405

e-mail: mfrankliv@ljardencorp.com

with a copy to:

Kirkland & Ellis
- 200 East Randolph Drive
56™ Floor
Chicago, Ilinois 60601
Attention: Gary R. Silverman
Fax No: (312) 8612200
e-mail: gsilverman@chicago kirkland.com

if to the Pebtors:
Diamond Brands, Inc,

1660 South Highway 100
Suite 122

Skadden Arps Slate Meagher & Flom
333 West Wacker Drive

Chicago, Illinois 60606

Attn: Timothy R. Pohl

Fax No. (312)404-0411

e-mail: tpohl@skadden.com

or to such other address as any Party may designate by notice to the other Party in accordance with the terms of this
Section,

10.14  Publicity Regarding This Agreement. Any publicity release, advertisement, filing, public
-stateent or announcement made by or at the request of any Party rcparding this Agreement or any of the
transactions contemplated hereby is fo be first reviewed by and mmst be satisfactory to the other Party.
Notwithstanding the preceding sentence, if a Party is required by spplicable Law to make aoy publicity release,
filing, public statement or announcement, the issuing Party may make the same without the approval of the other
- Party but the issuing Party roust use Commercially Reasonable Efforts to copsult with the other Party before making
any such release, public statement or annovmecement.
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10.15 Remedies Are Exclusive. Except in the case of fraud or willful misconduct, the remedies
provided herein aye the sole remedics of the Parties and mre exclusive of any remedies or xights that might be
available to any Party at law, in equity or otherwise.

10,16 Severubility. Any provision of this Agreement which is prohibited, unenforceable or not
sathorized ip any jurisdiction is, as to such jurisdiction, ineffective to th= exient of any such probibition,
unenforceability or nonsuthorization without invalidating the yemaining provisions hereof, or affecting the validity,
enforceability or legality of such provision in any other jurisdiction, unless the ineffectivensss of such provision
would result in such a material chapge as 10 cause completion of the tramsactions contsmplated hereby o be
unreasomable, Upon a determination that any provision of this Agreement is prohibited, unenforceable or not
anthorizad, the Parties agree to negotiate in good fuith to modify this Agreement 20 a8 to effect the original intent of
the Parties as closely as possible, in a mutually acceptable manner, in order that the transactions contemplated
hereby are consummated as originally contemplated to the fullest extent posaible.

10.17  Specific Performance snd Injunctive Relief. Each Party recognizes that, if it fails 1o perform,
observe or discharge sny of its obligations under this Agreement, no remedy at Jaw will provide adequate relief to
the othet Party. Therefore, each Party js hercby authorized to demand specific performance of this Agreement, and
is entitled to temporary and permanent injunctive relief, in a cowt of competent jurisdiction at any time when the
other Patty fails 40 comply with any of the provisions of thiz Agreement applicable to it. To the extent permitted by
Law, each Party hereby itrevocably waives any defense that it might have based on the adequacy of a remedy at law
which might be asserted as a bar 10 snch remedy of specafic performance or injunctive relief,

10,18 Submission to Jurisdiclion. ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TO
. THIS AGREEMENT OR -ANY' DOCUMENT RELATED HERETO MUST BE BROUGHT IN, THE
- .BANKRUPTCY COURT AND, BY EXECUTION AND DELIVERY OF THIS AGREEMENT, BACH PARTY
HEREBY. ACCEPTS FOK I‘I‘SELF AND IN -RESPECT OF ITS PROPERTY, GENERALLY AND
UNCONBITIONALLY;'\HIE‘IURISDICDON OF SUCH COURT. THE PARTIES IRREVOCABLY WAIVE. _
-OBIECTION,’ D'ICLUDING "ANY" OBJIECTION ‘TO THE LAYING OF VENUE OR BASBD
_OUNDS OF FORUM. N@N CONVENIENS, WHICH ANY OF THEM MAY NOW OR HEREAFTEF .\HAVE
TO THE BRINGING OF ANY SUCH ACTION OR PROCEEDING IN $UCH JURISDICTION: EAC}I FARTY
IRREVOCABLY CONSENTS TO THE SERVICE OF PROCESS OF ANY OF SUCH COURTS IN ANY SUCH'
ACYION OR PROCEEDING BY THE MAILING OF COFIES THERECQF BY REGISTERED OR CERTIFIED
MAN,, POSTAGE PREPAID, TO EACH OF THE OTHER PARTIES AT ITS ADDRESS PROVIDED HEREIN,
SUCH SERVICE TO BECOME EFFECTIVE 30.DAYS AFTER SUCH MATLING.

10,19 . Successors apd Assigns. All provisions of this Agreement are binding upon, inure to the benefit
of and are enforceable by or against the Parties and their respactive heirs, executors, administrators or other lcgnl
representatives and permitted successors and assigns.

1020 Third-Party Beneficiary. This Agreement is solely for the benefit of the Parties and their
Tespective successors and permitted assigns, and no other Person has any right, benefit, priority or interest under ar
because of the existence of this Agreement except as specifically set forth herein,

1021 Effective Control. If the transactions contemplated under this Agreement (as may be amended,
supplementod or otherwise modificd from time to time) are consummated and the Plan of Reorganization (as may be
smended, supplemented or otherwise modified from time to time) is copfinned in accordance with the trms and
conditions bereunder and thereundet, the Partics hercby aprec that the dae om which the Buyer and the Asset
Buyer(s} will be deemed to have acquited effective control (i.e., the risks and rewards of ownership) of the Acqmd
Product Lines shall be January 1, 2003.

1022  Lisbiitty of Buyer's Affillates. No past, present or futare director, officer, cmployee, member,
shareholder, incorporator, parter or Affiliate of the Buyer or any Affiliate thereof will have any Liability for any
obligations of the Buyer under this Apreement or for any Claim based on, in respect of or by reason of such
obligations or their creation,

s
/
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{The remainder of this page has been left intentionally blank.
The next page is the only signature page.}
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IN WITNESS WHEREOF, the Parties hercto have caused this Asset Purchase Agreement to be executed
S and delivered on the date first above written, :

RN

BUYER:
JARDEN CORPORATION
By: /8! Desiree DeStefano

Desiree DeStefano ,
Vice President )

'DEBTORS:
DIAMOND BRANDS INC,
By: /s NareshNakna

Naresh Nakma
Chief Exccoutive Officer

DIAMOND BRANDS OPERATING CORP.

By:__/s/Naresh Nekra :

Naresh Nakra
Chief Executive Officer

FORSTER, INC.
By: /s/ Naresh Nakra

Naresh Nakm :
Chief Executive Officer

TRADEMARK

REEL: 006680 FRAME: 0210



SCHEDULES

These are the Schedules referred to in the Asset Purchase Agreement, dated as of
November 27, 2002 (the “Agreement”), by and among Jarden Corporation, s Delaware corporation
(“Buyer’), Diamond Brands Incorpotated, a Minnesota corporation (“DBI”), Dismond Brands Operating
Corp., 8 Delaware corporation and wholly-owned subsidiary of DBI (“DBOC™), Diamond Brands Kansas,
Inc., s Kansas corporation and wholly-owned subsidiary of DBOC (“DBKI™), and Forster, Inc., a Maine
corporation and wholly-owned subsidiary of DBOC (“Forster”). DBI, DBOC, DBKI and Fotster are
gometimes referred to herein individually as a “Debtor” and collectively as the *“Debtors.” Terms used
herein, unless otherwise defined herein, have the meanings ascribed to them in the Agreement. Information
provided on onc Schedule shall suffice, without repetition or cross-reference, a5 a disclosure of such
information on any other relevant Schedule, if the disclosure on one Schednle is sufficient on its face
without further inquiry roasonably to inform Buyer of the infonnation required to be disclosed on such
other Schedules to avoid a misrepresentation mder the relevant counterpart Sections of the Agreement.
Disclosures set forth in the documents appended beretn are deemed to be incosporated by reference into the
Schedules to which they are appended. The inclusion of any item in any Schedule shall not establish any

" threshold of materiality,

PLEASE NOTE THAT DUE TO THE VOLUMINOUS NATURE OF THE SCHEDULES, WHICH
WERE FILED IN THEIR ENTIRETY WITH THE ASSET PURCHASE ‘AGREEMENT
ATTACHED ;AS. EXHIBIT 1 TO THE DISCLOSURE STATEMENT m.m wmx THE
BANKRUPTCY COURT ON NOVEMBER 27, 2002 (DOCKET NO., 580), TR )
NOT INCLUDED HEREWITH.. COPIES OF THE SCHEDULES ARE ' upon
REQUEST, FROM COUNSEL TO THE DEBTORS, SKADDEN, ARPS,;

'SLATE, MEAGHER &
FLOM, 333 WEST WACKER DRIVE, CHICAGO, ILLINOIS (BY CONTACTING RENA
SAMOLE, ESQ. AT 312-407-0857) OR ONE RODNEY SQUARE, WILMINGTON, DELAWARE
19801 (BY CONTACTING PATRICIA WIDDOSS, ESQ. AT 302-651-3103).
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Schedule 5.8

Tutellectual Property
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