vy

AR

7y

e ] 1 T AT AT © TP A T’ RPN LT T, LT P T 8 T . TE 8

-

=T _FURSHAEPAREIAN A&y
NEe}¥F OFFFCIAL!

This Documentisthe property of

bl L enatsRseerdsr!

a Delaware limited partnership,

Gary PCI rtdiMn.3.,
Delaware limited partnership

al

KENRON CORPGRATION,
a Delawaterworporation
S0

( hed f e . -
EXECUTION -COPY

f":qp!» i‘{BﬂG‘-’.{

-
33

308695y

3

é
by
RRES SN

L !

16y td €0

gH¥

0i A

ey
1

Y 5

 ALNitGU HXY
‘$:S/YRVIONL 40 31V1S

oL T

-

N

n e Vbamr i et

TP AT - VL TP




e it g i s e e

N s TR - . R ==
LAV 4 AL A o S A A o IR
7 ! A '?'!,'.{ ‘1« R e o -

" TABLE OF CONTENTS:
: “
Section
ARTICLE I
DEFINITIONS
1.01 Definitions .« « « v v 4 4 4 e e e e e e e

2.01
2.02
2.03
2.04
2.05

3.01
3.02
3.03
3.04

4.01
4.02
4.03
4.04
4.05
4.06
4.07
4.08
4.09

4.10

4.11
4.12
4.13

Exercise °fthEeL§k'é(CP(9ﬁnQ?tR@border!' .

Governmental Approvals and Fxlxngs e i e .
Legal Proceedlngs e o e e s s e e e a e e
Compliance With Governmental Rules . . ‘o o
Intellectual Property nghts « o ow e .

| \

ARTICLE I1I
Do éiixﬁehf 1S
Gral & Zartnershi tion .

Exe ¢ N:(?l‘]} ﬁlﬁﬁl '.
Exp. Fondof the PQ:nershlg:(%@% ;

Gral ThisyDxpquopensris the property of

.

ARTICLE TII

URCHASEWAND SALE OF ASSEDS; OFTION)CLOS

ASS' S [ . ° . . . [} . . . LK L] ]
Assumed Tiabilities . . . : AL A
Pur‘ aSG 1 s e . . ° . . * . ® e .
Option Closing . . = B .
V%.L-LJ.U '
y‘ \ ) 5;!)\/\

§LfRTICLF?§?

R vNTATIo&s ALD'W RﬁNTIES or X

,«' e '\, o
o ‘\
Ora: Kenroﬁvﬂnmﬂ“ . .

~ Aut!

No Contliicts

No Powers of Attorney e ¢ o e s s e
Title to Kenron Assets . . . . . . .
Assets Constitute the Business, etc.
Disclosure C e e e e e e e e . .
Bankruptcy . . . « . . v o o v 0 e e e e e

NO COntraCtS hd . . . (] L] L] . . . L4 [ ) L] 3

IG

L] L3 L ) L) . L]

Page
No..

AN

3

OSOWWVWVWVWWYWWL WO~~~

o1 Ut ULe

IRVEDUIL AV LSS RN VS PE T RRIARE SR




U evimga e e G e

-, S e I I e o I L i Y
B e T e PR

e ‘ . e R ) R
W‘.""(h. _‘ . e LU,"‘. ¢ . N L
) o
5 ’
3 .
r,‘ ' 1
‘Section
ARTICLE V
REPRESENTATIONS AND WARRANTIES OF THE PARTNERSHIP
5.01 0rganization . . . « v v 4 4 e e 4 e e e e e e
5 . 02 Authority . . . . . . . . . . . . . . . . . . . .
5003 ?NO confllcts . . \o . . . . . . . . . ° . . . . .
5.04 Governmental Approvals and Filings . . . . . . . .
5.05 Legal Proceedings . . . . . . . . . . . . . . .
ARTICLE VI |
IS AP easANT 158
002 Org N OT OFFICIAL! -
g : 82 No Contl Bhis Decument s the. property of :
6.0 Governmenta F q ¢ o -
6.05 Lege Procem‘gmgbomy ﬁéggﬁder 5 o O .«
ICLE I !
COVENANTS OF KENRON
7.01 “Regulatory and Other Approvals . 5 0 o9 o . .
7002" HSR i-lil S . . s o . Y . e e . - ‘» .
7.03; COHC. :t OI uuSinESS ° o' e . . . . . . ° ° . .
B 7 . 04 BOOH and ReCOIdS . > 1 l""'s'i,{,-_g'_ . . . e e » . .. . .
7 00“5( Notj and Cure . c'_:\‘:_;l"l"' ".i_g,p . . K . . 'Y C ' .
7.06 Fulfiilment of Condltlons .ge*. ER .
ARTICLE VIIl
» , "ENANT° OT“ :!E‘ PURCHI‘ L E
- 8.01  Regulator ind -Other Approvals . /. ¢ « « + ¢ + &
- 8.02 HSR Fillngs e v e & e e s e e s e ey e « v e
8.03 Notlce and Cure - . . . e o e e e e e .
8.04 -Fulflllmenf of Condltlons c e s e s % s e e &
“ARTICLE IX
CQNDITIONSiTO THE OBLIGATIONS OF THE PURCHASER
9.01 Representations and Warrantles e e e e e
9.02 Performance . . S i e e e e e e e e e e e e
9.03 Officers’ Certlflcates e e h e e e e e e e e e e
9’0'04" HSR ACt . . . . . . . .. . . . . e . . . . .
9.05 Orders ‘and Governmental Rules . o . e e e e e
9.06 Compliance with Regulatory Consents and Approvals

- ii -

A
Page
No.
‘.J . 11
. . 11
. . 11
. oo L2
. . 12
. 12
e . 13
. . 13
; 13
. 14
. . 14
. . 14
. . 15
.« 15
. . 15
W . 15
. . 16
. o 16
o o AT
AR
.. 17
R
.17
. . 18
. . 18
e o 18

16 .

[T

iz .
LA

C A

oo

e
« .

e e e

“

B et ISP SRS S 3 i e S Ui e

B IR T SN TS

B T Y

PERTIY




A €t iy T g7 ot o

e e

9,07

19'0 09

9.10

10.01
10.02
10.C3
10.04
10.05
10.06
10.07

'11.01
11.02:
11.03
11.04 .

11.05

11. 06
" 11.07

11,08
11.09

Third Party COnsents e

Good Standing Certlflcates .
Proceedings . + « . 4 « v%
Instruments of Transfer . .

Tolling Commencement; Required

Representations and Warranties

ARTICLE X

CONDITIONS TO OBLIGATIONS OF KENRON

Performance . . .

, m!?@?mmvﬁs \
" NOTQEFICIAL!

HS;
) of
Re:
Th
In:

Do
Tr:
Te!
Fu;
As:

Su

Sp
Lim:
Ri

ThlS Document is the property of
the Lake CEMHFRbeorder]

b o o 0o o

n

order!

MISCELLANEOUS
mentary Conventions - !
sfer Taxes . 5o -
inaticn . . . . 3
her Assurances . . -
gnment ./ . . o e .
ival of Representatlona, etc
ific Performance~ , e

ation on Reco .
ts of Construck: .

B o- e

=
e e -~

1
8.9

D e o o o

uranc

.."

. “t L.
] o » [ o o™ @ . . -

2
e o o

Page

.18

18 -

19:

19

19

19
19
20

20

20

:2'9
20

20
20

21
21
21

22 v
22

22

22

WP DR RILI AP RSP R A 27 S EIICRD AP S NI

[P P SIS Y W ORI




e+ A 2

P e

, . N4 v e i

3Q§\' ’ ,

- EXHIBITS ) L

Exhibit A Assignment and Assumption Agreement - e
Exhibit B Exercise Notice
Exhibit ¢ . . Form of Bill of Sale
Exhibit D . Certificate of Responsible officer
-Exhibit E Description of Premises

Disclosure Schedule

Schedule 5.03 Partnership Conflicts

Schedule 5.04 Partnership Governmental Approvals and Filings
Schedule 6.03. Gary-PCi Conflicts

Schedule 6.04 Gary-PCI Governmental Approvals and Filings

Document is

NOT OFFICIAL!

This Document is the property of
the Lake County Recorder!

[
i

e e e e et A ki et b A #

e N e e WMbaTS e e e am

e ot it e e n m A

RN VIR OPNICIE GUES R




e e s o 7 o e S 2 YT v

This ASSET PURCHASE OPTION. AGREEMENT, dated as of May 2,
1991, is made and entered into by and among Gary Coal Processing
L.P., a Delaware limited partneiship (the "ggxgngzgnip"), Gary
PCI Ltd. L.P., a Delaware limlted partnershlp and the general

partner of the Partnership (" "), and Kenron Corporation,
a Delaware. corporatlon (YKenro ")

Recitals

1. Capitalized terms used herein have the meanings set

forth in Section 1.01 or, if not defined therein, in Appendix A
to the Participation Aqreement dated as of May 2, 1991, among

the Partne y ’redit and
Leasing Co , mmss ' ;apital,
which alsc n cu es as to usegf.

: Ary—gg} sjggiliave eﬁéL ' \ > Tolling
Agreement, pur<hame Eomhimncasyhtql >rov1de

Pulverized Coal to ]gé agEqCEﬂﬁnE?ﬂee 3; ypursu\ t to which USX
e the

has agreed to leas

remises “(as described on Exhibit E) to
Gary-PCI.

ary=PCI and Kenron have entered into| the Gary-PCI
Assignment Agreenent, pursuant to which Gary-PCL has assigned and
Kenron has assumed all of Gary-rCI's right, title and interest
in, to and under the Tolling Agrecement and the Land Lease.

o -Kenron and Contractor have entered into the
Constructi 1 Contract, pursuamtito which Contractor has:agreed to
design, manade, engineer, prgcurslsconstruct, install, equip,

start-up, pecxformance testi/commissyen and complete the Plant.:
Simultaneously herewith, Kenron snstruction
Lender are ng into thestonserwuction Loa nent,
pursuant t Constructian Lemder will 1 portion of
- the constr ancl L Facil it ’

6. Simultaneously herewith, Kenron and Gary-PCI are
enterlng into the Construction Cost Overrun Loan Facility,
pursuant to which Gary-PCI will make certain defined and limited
extensions of credit available to Kenron in connection w1th

fConctructlon Cost Overruns, if any, of the Plant, and payment of

the Constructlon Services Fee, °as adjusted by the Constructlon

- Services Fee Adjustment..

7. Simultaneously herewith, Gary-PCI, the
Partnership, GE Capital and the stockholders of Kenron are
entering into the Borrower Stock Pledge Agreement, pursuant to

‘which such stockholders will grant a first priority security

inteérest in the Borrower's Shares to Construction Lender to
secure the Senior Obligations, as defined in the Borrower ‘Stock
Pledge Agreement, and a second priority security interest in

e it et e
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Borrower’s Shares to Gary-PCI and the Partnership to secure
Kenron’s obligations hereunder. '

8. The Partnership and Gary-PCI each desire an option
to purchase certain assets of Kenron, and Renron desires to grant
such options, and in connection therewith, the Partnership and
Gary-PCI each have agreed to assume certain liabilities of
Kenron, all on the terms set forth herein.

Agreement

In consideration of the mutual covenants and agreements
set forth in this Agreement, the parties agree as follows:

Doctimént is
NOT OFFICIAL!

) 1.0} &greement,
the followinc -g;ms S ii % nt1§§11 % ?g?ﬁqég'it ted. A i
the ounty er'

, greewen " means this Asset Purchase Opt on Agreement, -
as the same shall be am rom time to '

"nssets and Properties" means all'assets and properties:
of every kind, nature, character and cescription (whether real,

personal or mixed, whether tangible or intangible, whether

absolute, accrued, « ntingent, fixed or otherwise, and wherever

situated) operated, Owned or leased by a specified Person, ‘
including cash, cash equivalents, Investment Assets, accounts and
notes receis Hle, chattel pages;* ooeuments, instruments, general

intangibles al estate, equ1pment 1nventory, yods and

Intellectus roperty. s i

. ' ment_and ﬁssamptioniAgreer 1% s the .
Assignment nption AgXee meat to pe d Option ”
Closing Date, between Kenron dnd the pPurch tantially in

the form of Exhibit A.

"Assumed Liabilities" has the meaning sethﬁorth in

Section 3.02.

"Bill of Sale" has the meaning set forth'in

-Section 3 04

L

]
"Books and Records" means all data, books, records,
cortespondence, files, papers, employment records and related 1
materialsfused or ‘held for use in the conduct of the Business or

‘relatirg to the Kenron Assets and other matters contemplated by

this Agreement, including financial statements, Tax Returns and
related work papers and letters from accountants, budgets,
pricing guidelines, ledgers, journals, deeds, and title policies,

e N A Y e T et bow e e
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other than the minute books, stock transfer books and seal o‘
Kenron. ,

"Busrness" means all activitxes engaged in by Kenron,
either directly or indirectly through intermediaries, in
connection with the ownership, design, management, engineering,
procurement, construction, installation, equipping, start-up,

performance testing, commissioning, completion, maintenance or
operation of the Facility.

"Contract" means any agreement, lease, evidence of

Debt, mortgage, indenture, security agreement or other contract,.
whether written or oral.

schedule
attached h oh O - ke A&¢ o0 Gary-PCI
and the Pa A ,remmh dl§; ( - hereof,
containing i ' ] her
informatio d ,amqmgﬁmﬁmHUe 1 r this
Agreement. This Document is the property of
xercistpleabe Loty Recor st hnich « » Exercise

Notice is livered.

xercise Notice" has the meaning set forth in
Section 2.02.

g xpiration Date” has the meaning set forth in
Section 2.03. | |

)ary-PCI" has the wmeaning set forth in t
introductocry paragraph.

ry-BCI Option*/hasfthe'Skeaning set f6rth in Section
2.04. .
Y means Segrinf PA of the ( et (Title II
of the Har dino Antitrust Improver £ 1976, as
amended) and the rules and regulations promulgated thereunder.

"Investment Assets" of any Person means all debentures,
.notes and other evidences of Debt, stocks, securities (including
rights to purchase and secuvities convertible into or _
exchangeable for other securities); interests in joint ventures
and general limited partnerships, mortgage loans and other

investment or portfolio assets owned of record or beneficially by
such Person. : .

"Kenron" has the meaning set forth in the introductory
paragraph.

"Kenron Assets" has the meaning ascrlbed to it in
Section 3.01. - :
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"Llabilztles" means, with respect to -any Person, all
Debt, obligations and other liabilii'ties of that Person, whether
absolute, accrued, contingent, fixed or otherwise, or whethér due . _
or to become due. v . n

o

"Option Closing" has the meaning set forth in
Section 3.04.

"Option Closing Date" means the date on which the
Option Closing actually takes place.

"Partnership" has the meaning set forth in the
introductory paragraph.

I eani ‘orth in
ion 2. o
Section Document is .
g bon jine: P s tion if the
Partnershi ‘mgﬂﬁmlﬁiﬂﬁ and Gary-PCI 4
Option if Gary-YHlisPoaiAféntrs tht Br8pkRBtbe _ L
'Purchasti® Wﬁﬁ%‘@éﬁﬁﬁ9§ﬂfﬁ' ‘if the Partnership

exercises the Partnership Option and Gary-PCI if Gury-pPCI ?
exercises the Gary-PCI | § ’ §

‘‘‘‘‘

| enior Lender Satisfaction Date"'means the day on
which each conditi to the obligations of Seni©r Lender to make
the Senior Term Loan set forth in Section 3.01 of the Senior Term
Loan Agreement shall have been csatiefied in form and substance:
reasonably atisL“-Lory tc Senior Lender.

oy

Ta%s Return" meann E xepcrt, return or other
information required to belsupplied o a governmental entity with o

: respect to :es includingyf{where pcrmitted ur re red, combined - :
: or consoli [ turns for any-group of entit: at includes i
; Kenron. C, ' ' :
% B L' d ~ it mn;\nﬂ"n"‘ ~ o ’,' néfer’ real 4 ﬁ

property transfier, Lcyul.\--l.ll‘j' gadiiio,; SLvO0CR Ciallsiel and other

similar taxes and fees arising out of or in connection with the
transactions effected pursuant to this Agreement, other than : ,?
those that are the responsibility of the Contractor pursuant to j
the Constructlon Contract. '

ARTICLE II |
GRANT OF OPTIONS /

2.01 Grant of the Partnership Option. Kenron hereby " %
grants to the Partnership an option (the "Partnership Option") to . ¥

kpurchase alL,.but not less than all, of Kenron's right, title andh




~ interest in and to the Kenron Assets on the terms and conditions

set forth in this Agreement.

2.02 - Exercise of -:he Partnership Option. The
Partnership may exercise the Partnership Option at any time prior
to.the Expiration Date. The Partnership shall exercise the
Partnership Option by delivering a notice in the form of
Exhibit B (the "Exercise Notice") to Kenron.

2.03 Expiration of the Partnership Option. The
Partnership Option and all of the Partnership’s right, title and
interest in, to and under this Agreement shall expire on the
earliest of (a) 30 days after the Senior Lender Satisfaction

Date, (b) the date on whlch the Partnershlp notifies the other
parties he i - the

Partnershi ate nership
Option is msﬁﬂﬁﬁénﬁlﬁx L ."Expiration

Faye aiter mmmmcmm e of any

applicable Fﬁt R has not
delivered the no 1ce re o E S in E%%ﬁé ) above, the

r
Expiration Date shihe kb aﬁukamwaty ukeResslonlys after such

impediment to exercise shall have been removed.

04 Grant wofs Cary-FClgOption. pKenron hereby grants
to Gary-PCI an option (the !"Gary-PCI Option"), subject to the
rights of e Pairtnership with respect to "artnership Option,
to purchase all, but not less than all, of Kenron’s right, title
and intere in and to the Kenron Ascets on the terms and
conditions set forthfin this Agreement.

\\\HI l;,

05 Exercise ofSthel{Bary-PCI Option. ary-PCI may

exercise the Cary-BCI Optigw by detivering the Erercise Notice to
Kenron at me after th@l Expirafion Date and Kefore the
~earlier of varch 15, 5030 and. (B the date o .ch the PCI
Option is i shed pufSuant teg8ection 11.(
. ,[,H,M\HQ:“"““"‘
s

PRSI G Sy
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ARTICLE III

PURCHASE AND SALE OF ASSETS; OPTION CLOSING |
3.01 Assets. Upon exercise of the Purchase Option,
the Purchaser agrees to purchase and pay for, and Kenron agrees
to sell, transfer, convey, assign and deliver to the Purchaser on
the date indicated in the Exercise Notlce, as rescheduled
pursuant to the terms of this Agreement, all of Kenron'’s right,
title and 1nterest in and to all Assets and Properties owned by
Kenron and used in the conduct of the Business (except Kenron's
right to make drawings under Section 3.5 of the Construction Cost

Overrun Loan ra0111ty and under the Change Order Loan Facility to

fund the Co 2

Constructio Adjustment \\ 11 exist as
of the Opti J) Mﬂtrlﬁs X
3 MDQTIQEEEIMJL of the

perforn ang 4\ E%m'} ?ﬁfﬁéﬁiﬁ‘é@ enron under

the Operati Docu JJ edhosmige fonordes! party, including
Kenron’s obligation to repay any amounts drawn by Kenron under

Section 3.5 of the Canstruction Cest Overrun Loan Facility or

under the Change Qrder Loan [Faciliigyy but exeluding Kenron's
obligation to pay the Construction Services Fee, as adjusted by
the Construction Services e Adiustment, the Construction
Services Agreement (ithe "Assumed Liabilities"), and no other
obligations whatsoever, ‘

3.03 Purchase Price.,,

(2. Purchase Priga forsd&sets. In .consideration of -
the sale, transfier, conveyawde.assigament and delivery of the
Kenron Asse » Kanron to- the -Purchaser, and in ance upon
the represe ne and warranties made herein ron, the
Purchaser w we the AssumediLitabiliti

( } 0 ng Date,

Kenron and the Purchaser shall agree on the allocation of the
purchase price for the Kenron Assets among the Kenron Assets.

3.04 Option Closing. The closing of the sale and

‘purchase of the Kenron Assets (the "Option Closing") will take

place on the day and time, and at the place, designated by the -
Purchaser in the Exercise Notice. The date shall be not less
than two Business Days nor more than 10 Business Days after
delivery of the Exercise Notice, unless.any waiting periods under
the HSR Act applicable to the exercise of the Purchase Option
have not expired or been terminated. 1If any applicable waiting
periods under the HSR Act have not expired or been terminated,
the Option Closing shall take place five Business Days following
the expiration or termination thereof. Simultaneously, Kenron

o e i B Lty e s T i s et e e
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will assign and transfer to the Purchaser good and marketable o
title, (or, in the case of the Premises, a valid leasehold '
‘interest), free and clear of all Liens, other than Permitted -
Liens, in and to the Kenron Assets by delivery of (a) the
Assignment and Assumption Agreement, (b) a Bill of Sale, duly
executed by Kenron, substantially in the form of Exhibit C (the
"Bill of Sale"), and (c) such other good and sufficient
instruments of conveyance, assignment and transfer, in form and
substance reasonably acceptable to (i) counsel to the Purchaser,
(ii) if any amounts remain outstanding under the Construction

Loan Agreement, counsel to the Construction Lender and (iii) if

the - Option C1051ng Date occurs on or after the Permanent
FlnanC]_nn Nl Aresnm Nate covneal A Fha an-.\— T AanAasr as Shall be

effectiv Y’ the Purchaser good Nron
Assets. DO’ i al.sc. h .ivered to »
Kenron a urchaser the opinions, certlific ! other

contract M NE@TlGFFICI%LC! > dvered

under Ar
" This Document i is the e proper

1f any s entit ed e on he scheduled
date becduse a cogﬁ‘}t%éﬂ( ﬁﬁ@@f{fﬁ%‘slx or X has not
been satisfied or waived, that party may postpone the Option

Closing from time to time, by giving at leest five days' prior
notice to tne other party, uwntil the, conditionghas been

satisfiet All{parties shall use/their best efforts to cause all
conditions|to Optien Closing to be satisfie gon as .possible.

ARTICLE™TY

REPRESENTATIONS AND WARRANTIES OF KENRON

Kenron hereby représents Gid warrants to thé Purchaser
as follot
‘rganization otf Kearon. Kenron orporation
duly org: ralidly exxstrngiandin good st nder the
laws of | of DelawareZiyskeviron has fv te power
and auth duct tl ‘ g ucted, and

to own, lease or otherwise nold i1ts properties, Lo encer into the

Operative Documents to which it is a party, to perform its
obligations hereunder and thereunder and to consummate the At

transactions contemplated hereby and thereby. Kenron i3 duly A g

qualified, licensed or admitted to do business and is in good
standing in all jurisdictions in which the ownership, use or
leasing of the Kenron Assets, or the conduct or nature of the .
Business, makes such qualification, licensing or admission :
necessary, and in which the failure to be so qualified, licensed. o
or admitted and in good standing reasonably could be expected to
have a Material Adverse Effect.

4.02 Authority. The execution and delivery by Kenron
of the Operative Documents to which it is a party, and the

A B
*




“‘performance by Kenron of its obligations thereunder, have been
"~ duly and validly authorized by the board of directors and the

Stockholders, 'no other corporate action on the part of Kenron or
its stockholders being necessary. This Agreement has been duly
and. validly executed and delivered by Kenron and constitutes a |

- legal, valid and binding obligation of Kenron, and upon the

execution and delivery of the Operative Documents by Kenron, the
Operative Documents will constitute legal, valid and binding
obligations, of Kenron, enforceable in each case against Kenron
in accordance with their terms, except as enforcement may be
limited by bankruptcy, reorganization, insolvency, moratorium or
other similar laws presently or hereafter in effect affecting the
enforcement of creditors’ rights generally and subject to general
principles of equity.

4.03 No Cenflicis. h livery by
Kenron of t Bmmemtvlg, irty do not,
and the per Ken n of i reunder and
the consumn ) - dﬁ(} iﬁﬂ

rreby will
not: .
This Document is the property of
(& confhick alidc i ountesitoinleéclviolat ioa or breach
of any of the terms, conditions or provisions of the
certificate 'of incorporation or by-laws of Kenron;

(b)  couflict with or résult /in viclation or breach
of any term provision of any Gover al Rule applicable
to Kenron or the Kenron Assets; or

(c) exceptf as disclosed ingdSection 4.03 of the
Disclosure Schedule, (i) conflict with or result in a
violation or breach of ony &ontract, Governmental Action or

Private Action to whighyRenrew:is a party or by which the
Kenron Assets are bound; ii) egnstitute (with or without
notice tapse of time or both): a defau! C any .
Contra vernmentad Ection /oy Privat to which-
Kenror . or bywwhiefiethe Kenror are bound,
S (1iil) =nron to obB¥ain anv 71 roval or

action n q ice to any
Person as a result or under the terms of any Contract, .
Governmental Action or Private Action to which Kenron is a
party or by which the Kenron Assets are bound, (iv) result
in or give to any Person any right of term1nat1on,
cancellation, acceleration or modification, including the
triggering of a "due on sale" clause or similar restriction
or provision, in or with respect to any Contract,
Governmental Action or Private Action to which Kenron is a
party or by which the Kenron Assets are bound, (v) result in
or give to any Person any additional rights or entitlement
to increased, additional, accelerateduor guaranteed payments
under any Contract, Governmental Action or-Private Action to
which Kenron is a party or by which the Kenron Assets are
bound, or (vi) result in the creation or imposition of any

AP At a w v
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Lien3upon Kenron, the Kenron Assets, or upon any Contract,
Governmental Action or Private Action to which Kenron is a
party or by which the Kenron Assets are bound.

4.04 Governmental Approvals and Filings. Except as..
disclosed in Section 4.04 of the Disclosure Schedule, no :
Governmental Action or Private Action is required in connection
with the execution, delivery and performance of the Operative
Documents to which Kenron is a party.

4.05 Legal Proceedings. Except as disclosed in
Section 4.05 of the Disclosure Schedule, with paragraph
references corresponding to those set forth below:

'nding or, to

the knowtecoe of ont RNSUERRERRIBHRG . rc121n3 o, o
NQ;[;QFELCLA&stQ : lown ‘to'

Kenron tha ’Iguseﬁsﬁiﬁhian’fgsgmg SRR "lco to any
ction or Broceedi \/ e gequ: EF ;o be disclose
pursuant to this Eﬂ? @é) € cx ‘
ICh e r oQak der tstar j7 against Kenron.

06 Compliance With Governmental Rules Except'as
disclocsed | Section 4.06 of the Disclaosurec_Schedule, Kenron is

not and has not been at any time, and has not received any notice
that it is or has at any time been, in/violation of or in default

under, any Governmental Rule applicable tc _Kenron, the Kenron
Assets or Kenron's conduct ofithe Business.

Intellectitol Proparsy Rights. ¥emron does not

have inter 5 in or use any Intellgztual Propertis 1 connection
with the c . of the Business; ' eXxcept as disc 1 in N
Section 4. ‘he Disclosucer Schédile, ea ch Kenron
either has h titleZandrninterest ! .d and
binding 1i S No ofHe'r Tntellect 'ty is used

Or necessary 1n the conauct Oor tnhe busin es5s.

4.08 No Contracts. Except as disclosed in Section
4.08 of the Disclosure Schedule, Kenron is not a party to or

bound by any Contract.

4.09 No Pcwers of Attorney. Except as disclosed in
Section 4.09 of the Disclosure Schedule, Kenron has no powers of

attorney or comparable delegations of authority outstanding.
4,10 Title to Kenron Assets. Except as set forth in
Section 4.10 of the Disclosure Schedule, Kenron has good and

‘marketable title (or, in the case of the Premises, a valid

leasehold interest) in and to the Kenron Assets, free and clear
of all Liens, other than Permitted Liens,

|
]
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bankrupt or ‘seeking reorgani2atiopi, arrangement, adjustment,
“winding-u igquidation, dbsSOolutiGr, composition ot other relief
with resp: its debtsj~or(ii €eeking appointment of a
‘receiver, tee, custodian or othes similar of 11 for itself
or for anm antial partyof itsfAssets a: :ies, or made
a general ot “for thaybeneEdt of it 3, i

[~ o
. *?

4.11 Assets Constitute the Business, etc. The
Disclosure Schedule discloses all of the Assets and Properties
owned and employed by Kenron in, and Liabilities of Kenron |
arising out of, the Business, subject to additions thereto and
deletions therefrom in the ordinary course of the conduct of the
Business from the date hereof, or, in the case of the Disclosure
Schedule, from the dates indicated therein. The Kenron Assets
(i) comprise all of the assets, property, rights and business
owned by and employed by Kenron in the conduct of the Business
and (ii) will enable the Purchaser to operate the Business in
substantially the same manner after the Option Closing as it is
being conducted immediately before the Option Closing. All of

the physical assets are serviceable for the purposes for which
they are being used on the date hereof.

E!ue}]?ﬂ wetefdal iting to the
Business | n disclose o ggry-q§§ al nership in
or in coni n qu‘s E&@IAI;' € .ion or.
warranty « i £ ‘\ 't contained

in the Di: ’]th1§D@émeq1t mthg pg list or other

writing furn ahed qrshlp ursuant to any
provision|of thistiﬁ%géﬂgﬁgg qﬁ%;ﬂ ﬂv: ntrue statement of a

material fact or omits to state a material fact necessary in.
order to make t! tat lere ¢ the in the light of
the circumstances under which they were made, not misleading.

| 4013 W Barikruptcy. (2) Kenron has_nof commenced any
case, proceeding or other action (i) under the law of any

jurisdiction relating to bankruptey, insolvency, reorganization

or relief of debtors, seeking to have an corder for relief entered

with respect to it or seeking £6, adjudicate it insolvent or a

R s {enron any
case, proceedlng or other actiou of a nature referred to in

Section 4.13(a) which has not been vacated; discharged or

~dismissed.

(c) There has not been commencedlagalnst Kenron, any
proceeding or other action seeking issuance of a warrant of

attachment, execution, distraint or similar process aga1nst all
or “any substant1al part of its Assets and Properties whi¢h could

result in the entry of an order for any such relief which has not
been vacated, discharged, or stayed.

(d) Kenron has not taken action in furtherance of, or
indicating its consent to, approval of, or acquiescence in, any
of the acts set forth in Section 4.13(a), (b), or (c).

10
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(e)

Kenron has not been unable to, and has not

admitted in writing its 1nab111ty to, pay any‘of its Debt as it

becomes due.

]

ARTICLE V

REPRESENTATIONS AND WARRANTIES OF THE PARTNERSHIP

Kenron as follows:

5.01

Organization.

The Partnership hereby represents and warrants to

The Partnership is a partnership

duly organized, validly existing and in good standing under the

‘laws of the State of Delaware.

partnershi
to perforn
transactic
qualified,
standing i
leasing of
its busine
necessary;
or admitte

- have an ac

Agreement
obligatior

Partnershi
Partnershi

‘validly av
other acti

necessary.
delivered
limited by
other simi
enforcemer
principles
obligatior

é
r

The Partnership has

- pcemrensis,
' NRTCEFICEAY,.

Tﬁignoﬁﬁr&rﬂe $5 thaspron

makes s wi 1ifi aii

:nd in E@hkﬂ €598, ‘é'é' qualif
and in good standlng reasonably could b
rse fact vali v or ‘ceab
. on theqability"oif thefPartnersiipyto p
herceunder.

.02 Authorit: The execution and deli
of this Agreement, and the performance
of its obligations hercunder, have been

1orized by the general partner of the Pa
on the part ofgnhal Partnership or its
hNis Agreement iias beeér duly and vali

» Partnership and; excppt as enf
ntcy, rearganization, insolv:

ws presently ©r heresfter in ef
ditors’ ryghbswqgenerally ar

onstitutes’a legal
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Ye

\

Partnershlp, in accordance with its terms.

5.03
Partnership of this Agreement do not,

:No Conflicts.

éﬁgysingw X

full
reement and
e the :
duly
in good
use or
or nature of
admission

'd, licensed -

expected to
ity of this
form its

:ry by the

r the

luly and
nership, no

artners being |
executed and:
ility may be.

ratorium ox
ffecting the
't to general
inding

e

.z
2

The execution and delivery by the
and the performance by the

Partnership of its obligations under this Agreement and the
consummation of the transactions contemplated hereby will not:

(a)

conflict with or result in a violation or breach
- of any of the terms, conditions or provisions of the certificate

of limited partnership or partnership agreement of the
Partnership;

11
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Iy

Assets and Properties are bound,

(b) conflict with or result in a violation or breach
of any term or provision of any Governmental Rule applicable to
the Partnership or any of its Assets and Properties; or

(c) except as disclosed in Schedule 5.03, (i) conflict
with or result in a violation or breach of any Contract,
Governmental Action or Private Action to which the Partnership is
a party or by which any of its Assets and Properties are bound,
(ii) constitute (with or without notice or lapse of time or both)
a default under any Contract, Governmental Action or Private
Action to which the Partnership is a party or by which any of its
(iii) require the Partnership to
obtain any consent, approval or action of, make any filing with
or give any notice to any Person as a result or under the terms

of any Cont 1 to which
the Partner 2ts and
Properties MWMﬁtnﬁm N, ) o
imposition its Assets

or Properti
Action to w
Assets and

5.04 Governmental Approvals and Filings. Except as
disclosed in Schedula 5, con b, app I"or action of,
filing with or rotice to any/ Goveramental Authority is required
in connection withithe execution, delivery and performance of
this Agreement.

5.05 Leoal Procceding There are no Actions or
Proceedings pending or, to the knowlecdge of the Partnership, R
threatened against, relating to, or affecting the Partnership or
any of its Assets and Properfaesiwbich reasonably could be |
expected to ult in the igsbance ¢ an Order re: ining, §
enjoining o twise prolibiting ©ftmaking illegal the o
consummatio any of thedframsactiOns contempls dy this 5
Agreement. ‘ ' }1

foilows:

6.01

';Fmsliab (pid tha ﬁi‘&fﬁ:ﬁ‘y Ry

r ,ertl

the I’ Ouéounty Recorder!

Organization.

1 or Private
1 any of its

KEPRESENTATIONS AND WARRANTIES OF GARY-PCI

Gary-PCI hereby represents and warrants to Kenron as

Gary - PCI is a partnershlp duly

organized, validly existing and in good standing under the laws

of the State of Delaware.

Gary-PCI has full partnership power

and authority to enter into this Agreement and to perform its
obligations hereunder and to consummate the transactions

contemplated hereby.

Gary-PCI is duly qualified,

licensed or

admitted to do business and is in good standing in all

12
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Assets and Properties, or the conduct or nature of its business,

makes such qualification, licensing or admission necessary, or in.
which the failure to be so qualified; licensed or admitted and in

good standing reasonably ‘could be expected to have an adverse
effect on the validity or enforceability of this Agreement or on
the abllity of Gary-PCI to perform its obligations hereunder.

6.02 Authority. The execution and delivery by Gary-
PCI of this Agreement, and the performance by Gary-PCI of its

‘obligations hereunder, have been duly and validly authorized by

the general partner of Gary-PCI, no other action on the part of
Gary-PCI or its partners being necessary. This Agreement has

been duly and validly executed and delivered by Gary-PCI and,

except as enfnrnpahi1ifv mav be limited@ by bankruntev,

reorganiz: ) noratorium ar laws
presently Docfmneﬁtcls. ement of
creditors! nerally and subject to 0 inciples of

equity cor ion of Gary-

P@IDA

od agalnst Gary - P!g

"PCI, enfo; in accordan its terms.
ThmDmmmmnmﬂwpﬂ)e '
.03 Hﬁ gi fili ty é&f and >livery by
Gary-PCI of this Agreemenf %g gf) he performance by Gary-
PCI of its obligations under this Agleement and the consummation
of the transacti CO! ed ! by wi |
3) onflict with or result in violation or breach
of any of the te:n conditions or provisions of the certificate .
of limited partnership or partnership agreement of Gary-PCI;

- 0) eonfdict with or pesult in alviolation or breach:
of any term or provision of any;Governmental Rule applicable to
Gary-PCI «or any of its Assefa\ane/Properties; or

}  2xcept as disclosed ¥s Schedule (i) conflict
with or r« a violation' or-breach of an ct,
Governmen! Lon or Private Action to which CI is a
party or | any of itsy¥sse€sand Prope e'bOund,
(ii) const th or withiétWt hnotice : ime or both)
a default ¢ 2 Private

Action to which Gary- PCI is a party or by which any of its Assets

and Properties are bound,

consent,

(iii) require Gary-PCI to obtain any
approval or actlon of, make any filing with or give any
notice to any Person as a reault or under the terms of any :
Contract, Governmental Action or Private Action to which Gary- -PCI

is a party or by which any of its Assets and Properties are

bound,

cr (iv) result in the creation or imposition of any Lien

upon Gary-PCI or any of its Assets or Properties under, any
Contract, Governmental Action or Private Action to which Gary-PCI
is a party or by which any of its Assets and Properties is bound.

6.04

Governmental Approvals and Filings.
disclosed in Schedule 6.04,

Except as

no consent, approval or action of,

filing with or notice to any Governmental Authority on the part

13
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of Gary-PCI is required in connection with the execution; "
delivery and performance of this Agreement. o
u 6.05

Legal Proceedings. There are no: Actions or

.Proceedlngs pending or, to the knowledge of Gary-FCI, threatened'A;'

against, relating to, or affecting Gary-PCI or any of its Assets
and Propertles which reasonably could be expected to result in
the issuance of an Order restraining, enjoining or otherwise
prohibiting or making illegal the consummation of any of the
transactions contemplated by this Agreement.

ARTICLE VII

S e o waman e own oy o~ ._---.--—

JNOCKEMENE 18, -

, ] rship and
Gary-PCI t! iﬁi ereof until
the Option N&Q»ﬁ Fﬁiﬁﬁl ants, and
provisions Tﬁm is the property of

7.01  rehelhabeyCouaneyBecappienhls. vron will
proceed diligently and in good faith and use best efforts to
obtain as promptly as practicable all consents, approvals or
actions of, to make all filings with and to give all notices to
Governmental Authorities or any other rPerson required of Kenron
to consummate the transactions contemplate y the Operative
Documents to which it is @ party, including those described in
Sections 4.03 and 4.04 of the Disclosure Schedule, (b) provide
such other| information and communicztions té Governmental
Authorities or other Persons as the Purchaser or the Governmental
Authorities or other Personss cpnsonably -may request and
(c) cooperate with the Purchaser, ascpromptly as practicable, in
obtainingy wernmenta~A€ tronshkaid Private Actions required
of the Pur ¢ ‘o consurmete-the Eransactio: mplated by .
the Operat cuments. HeoFonwilkd provid notification *©
to the Pur R any soeh- aqaueEent, apprc .ion, filking
or notice 'n Sect¥on™®.01(a) is taken, made
or given, ] { 'r of any

communications (and, unless precluded by Governmental Rule,
provide copies of any communications that are in writing) with
any Governmental Authority or other Person regarding any of the
transactions contemplated by any of the Operative Documents to
which Kenron is a party. o
7.02 HSR Filings. 1In addition to and not in
limitation of Kenron’s covenants contained in Section 7.01,
Kenron will (a) take promptly all actions necessary to make the
filings required of Kenron or its Affiliates under the HSR Act,
~(b) comply at the earliest practicable date with any request for-
additional information received by Kenron or its Affiliates from
the Federal Trade Commission or the Antitrust Division of the
Department of Justice pursuant to the HSR Act and (c) cooperate

14
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with the Putchaser in connection with the Purchaser’s filing
under the HSR Act and in connection with resolv1ng any

'investlgatlon or other regulatory inquiry concernlng the

transactions contemplated by this Agreement commenced by the
Federal Trade Commission or the Antitrust Division of the
Department of Justice or .state attorneys general.

, 7.03 conduct of BusinessS. ‘Kenron will conduct
business only in the ordinary course. Without limiting the
generality of the foregoing, Kenron will comply fully with the
terms and prov151ons of the Operative Documents to which it is a

party.

7.04 Books and Records. On the Option Closing Date,
Kenron will deli : ] 1labl ar at the

Cine after on APBETERBE IS . : possesston

or make ave.1an7e ANUIERID BERC ARG 11 (o ne T

+ Purchaser. This Document is the property of

755 nbeedvakesCapaty Beqaesderiil not: iy the

Partnership and Gary-PCI promptly in writing of, ar

contemporancously will th rtne: and ary-PCI with,

true and completa copies of any amd @ll informetion or documents
relating to, and will use best efforts to cure before the Option
Closing, any event, transaction or circumstance’ occurring after

the date of this Agreement that causes or will cause any covenant

or agreement of Kenron under this Agreement to be breached or

that renders or will rende: untrue any repiesentation or warranty
of Kenron contained in this Agueement as if the same were made on

or as of th iate of such eventtlrransaction or circumstance.

Kenron also will notify thayPartnexsaip and Gary-PCI promptly in

writing of d will use best FEEforik& to cure bef the Option
Closing, a >lation or ZBreach-ofiany represe on, warranty,
covenant o ment madedby Kenmon’ in this 7 nt, whether
ocecurring « g before; on or after T this
Agreement. 1ven [ to trh ~7.05 shall

- have any etffect on the representations, warranties, covenants or

agreements contained in this Agreement for purposes of

‘determining satisfaction of any condition contained herein.

7.06 Fulfillment of Condltlons Kenron will

(a) -execute and deliver at the Option Cloging each agreement that

Kenron is required hereby to execute and de)iver as a condition

- to the Option Closing, (b) proceed dlligently and in good faith

and use best efforts to satisfy each other condition to the
obligations of the Purchaser contained in this Agreement and

(c) not take or fail to take any action that reasonably could be
expected to result in the nonfulfillment of any such condition.

15
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ARTICLE VIII
COVENANTS OF THE PURCHASER

The Purchaser covenants and agrees W1th Kenron that, at
all times from and after the date hereof until the Option
Closing, the Purchaser will comply with all covenants and
provisions of this Article VIII.

8.01 Regulatory and Other Approvals. The Purchaser
will (a) proceed diligently and in good faith and use best
efforts to obtain, as promptly as practicable, .all cOnsents,
approvals or actions of, to make all filings with and to give all
notices to Governmental Authorities or any other Perscn required
of the Purc! emplated

2?5§b§n§”§ Dso‘“ﬁaee ttisrk . hediearees
d 6.04, ; Is the
22formatio: NQTﬂFﬁI@J&IZm n ;utﬁgri?ties;

or other Pe ”’Tﬁﬁ% Eh@ﬁti&ikﬁ?ﬁ%ﬁ hf rities or

other Persons .easo eq ueji coog ‘\te with
‘Kenron in ¢! ainin §¥31 E?QEQ?Ehble, all) consents,
approvals ¢ actions of, making all filings with and giving all
notices to Governmental ities oxr otl “rsons required of

Kenron to consunmategsthe transactions contempleted hereby. ' The
Purchaser will provide prompt notification to Xenron when any
such consent, approval, action, filing or notigé referred to in
Section 8.01(a) is ebtained, taken, made or given, as applicable,
and will advise FKenron of any communications (and, unless
precluded by Governméntal Rule, provide copies of any such
communications that are in writing) with any Governmental
Authority or other Person redasdinscany of the transactions

contemplated by thls Agreem°nt

€ qR Filing fn‘addition to = thout
limiting tl} haser’s ceyenantcs@eontained i ion 8.01, the
Purchaser v take promptiy‘all actions ry to make
the filings Qf “ChHe " pPUrCchiaser O i tes under the

HSR Act, (b, comply at the earliest praclicable date with any -
request for additional information received by the Purchaser or
its Affiliates from the Federal Trade Commission or the Antitrust
Division of the Department of Justice pursuant to the HSR Act and
(c) cooperate with Kenron in connection with Kenron's filing
under the HSR Act and in connection with resolving any
investigation or other regulatory inquiry concerning the
transactions contemplated by this Agreement commenced by the
Federal Trade Commission, the:Antitrust Division of the
Department of Justice or any state attorneys general.

8.03 Notice and Cure. The Purchaser will notify
Kenron promptly in writing of, and contemporaneously will provide
Kenron with true and complete copies of any and all information
or documents relating to, and will use best efforts to cure

16
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before the Optlon Closing, any event, transaction or circumstance

occurring after the date of this Agreement that causes or will
cause any covenant or agreement of the ,Purchaser under this
Agreement to be breached or that rendecs or will render untrue
any representatlon or warranty of the Purchaser contained in this
Agreement as if the same were made on or as of the date of such
event, transaction or circumstance. The Purchaser also will
notify Kenron promptly in writing of, and will use best efforts
to cure, before the Option Closing, any violation or breach of
any representation, warranty, covenant or agreement made by the
Purchaser in this Agreement, whether occurring or arising before,
on or after the date of this Agreement. No notice given pursuant
to this Section 8.03 shall have any effect on the
representations, warrantles, covenants or agreements contained in

this Agree: n ion of any
ndition
conal HGCument 1s
the
Partnershi, a roceed

diligently mlsmcﬁiﬁf@nfgsm gEdition to the

obligation ~ Ken reement and will not

take or fail . to taﬁﬁ Jﬁ J@ ,GQH ‘reasonably be expected

to result in the nonfulfillment of any such condition. '
ARTICLE I.

CONDITIONS TO THE OBLIGATIONS OF THE PURCHASER |

The okdigations cf thewkRurchaser hereunder are subject
to the ful llment, on and as @fi;the Option Closing Date, of each
of the foll 1ng conditionss )

) RepresentiztionsapdWarrantie: ch
. representa. and warranty made—by Kenron in tf areement that
" is qualifi. o nateriadity shadl’ be true ¢ rect, and
each other tation and//wvarranty ma n in this
Agreement Y ang rorrect oimnallk respects, on

and as 0£ widw a0 fn ‘v e 0T WA W RiiA wide VH\-‘-;'II va-vuala\: Uate as though
such representation or warranty was made on and as of the
Exercise Date and the Option Closing Date, as the case may be.

9.02 Performance. Kenron shall have performed and

. complied in all material respects with each agreement, covenant

and obligation required by this Agreement to be so performed or
complied with by Kenron at or before the Option Closing.

~9.03 Officers’ Certificates. Kenron shall have
delivered to the Purchaser a certificate, dated the Option
Closing Date and executed by a Responsible Officer of Kenron,
substantially in the form and to the effect of Exhibit D.

17
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9.04 HSR Act. All waiting periods applicable to this
Agreement and the transactions contemplated- hereby under the HSR

~Act shall have expired or been terminated.

- 9.05 Ordens_andWGovernmental,Rules. There shall not
be in effect on the Option Closing Date any Governmental Rule :
restraining, enjoining or otherwise prohibiting or making 111ega1”
the consummation of any of the transactions contemplated by any

of the Operative Documents or which reasonably could be expected

to otherwise result in a material diminution of the benefits to
the Purchaser of the transactions contemplated by any of the

Operative Documents.to the Purchaser, and there shall not be

pending or threatened on the. Option Closing Date any Action or
Proceeding or anv other action in, before or bv anv Governmental

Authority w could - in the
issuance of DmeminlentetSL 1erwise
prohibiting lle or the enactuen ilgation or
deemed appl ' E[g@IFFH:IIAE' a ions
contemplate 1y of the Operative Documents of such

Governmental R Thxs Document is the property of

the Lake Co gzgu?corder'

9. 06 Comp 1ance w1t atory Consents and
Approvals. 'he Purchaser shall have complied with the

requirements of all Governmental Actions necegssary to permit the
Purchaser and Kenton' to perform their obligations under the
Operative Documents“and to consummate the transactions

contemplated thereby and all such Governmental-Actions (a) shall
have been duly obtained, made or given, (b) shall be in form'and

substance reasonably satisfactory to the Purchaser, (c) shall not
be subject to thewsatisfaction of any condition that has not been
satisfied or waived and (d) sha¥¥ibe in full force and effect.
9.09 “Third Pargp/Consentisc The Purchaser shall have
complied wi he requireménts ;of=alig-Private Acli necessary
to permit t ~chaser andl Kehton to-perform tr >ligations
under the O = Document¢shand £o consumnat ransactions
contemplate » and ‘all bduh Private & ) shall have
been obtain 11 be 1 P sonably

satisfactory to the Purchaser, (c¢) shall not be subject to the
satisfaction of any condition that has not been satisfied or
waived and (d) shall be in full force and effect.

9.08 Gocd Standing Certificates. Kenron shall have
delivered to the Purchaser (a) copies of the certificate of
incorporation, including all amendments, of Kenron, certified by
the Secretary of State of Delaware, (b) certificates from the
Secretary of..State of Delaware to the effect that Kenron is in
good standing, listing all charter documents of Kenron on file
and attesting to its payment of all franchise and other Taxes,
and (c) a certificate from the Secretary of State or other
appropriate official in each jurisdiction in which Kenron is

qualified or admitted to do business to the effect thathenron}is'

i
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duly qualified or admitted and in- good standlng in that

'Jurlsdlctlon.

9. 09 ‘Proceedings. All proceedings to be taken on- the
part of Kenron in connection with the transactions contemplated
by this Agreement and all documents incident thereto shall be
reasonably satisfactory in form and substance to the Purchaser,
and the Purchaser shall have received copies of all such
documents and other evidences as the Purchaser reasonably may
request in order to establish the consummation of such
transactions and the taking of all proceedings in connection
therewith.

9.10 Instruments of Transfer. Kenron shall have
delivered such bills
of sale, e

suffliic'ient' ﬁmmkﬁﬁtr DS ;gg ;Irlg'vided
I : il t '
reasonably mmﬂmrmmﬁ' o1 for the
il’:iigagﬁd | g’}é}lsbf)ﬁéﬁ?ﬁéh‘t:xostfth& t gsset ree and
clear of a1l L;enstﬁ@tﬁéﬂg%ﬁgﬁ é?&h K uding,

without limitation, the Assignment and.Assumptlon Agreement -and
the Bill of Sale

i

9.11  Telling Commencement; Required Insurance. If the
Purchaser is|theypPartnership, (a) Tolling Comm cacement shall have
occurred and (b) the conditions set forth in Section 3.01(o) of
the Senior Term loan Agreement shall have been met.

ARTICLE X

CONDITIONS TO OBLIGATIONS OF KENRGHN

. " b Qatlons of Kenron hereunder A ject toﬁthé
fulfillnmen! ¢« before the Optlon Closing, < of the
following - X | ,

ch

representation and warranty made by the Purchaser in this
Agreement that is qualified as to materiality shall be true and
correct, and each other representation and warranty shall be true

.and correct in all material réspects, on and as cf the Option

Closing Date as though such representation or warranty was made

on and as of the Option Closing Date.

N 10.02 Performance. The Purchaser shall have
performed and complied in all material respects’ with each
agreement, covenant and obligation required by this Agreement to
be so performed or complied with by the Purchaser at or before
the Option (‘losing.
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10.03 HSR Act. All waiting periodsnapplicaﬁfé to

this Agreement and the transactions contemplated: hereby under the

HSR Act shall have expired or been terminated.

10.04 orders and Governmental Rules. There shall not
be in effect on the Option Closing Date any Governmental Rule
that became effective after the date of this Agreement
restraining, enjoining or otherwise prohibiting or making illegal
the consummation of any of the transactions contemplated by this

rAgreement

10.05 Regqulatory Consents and Approvals. All
consents, approvals and actions of, filings with and notices to
any Governmental Authorlty necessary to permit Kenron and the
Purchaser ¢ rative

A - e et
el TR ROARL . LR

ThlS ocument is the ro e of
10,08 1 ar Cons P i consents to the
performancé by Kenfﬁﬁ é?j t . 9§ reunder and to the

consummation of the transactions contemplated hereby as are

required under the Cont List In Secti 4.06 of the
Disclosure Schedules(a) shall have been obtained, ) shall not
be subject to the satisfaction of any conditien /that has not been
satisfied or waived and (c) shall be in full force and effect.

.07 Tnstruments of Assumption. The Purchaser shall

have executed and delivered the Assignment and Assumption

Agreement to Kenron on the Qpﬁ@q@MCIOSing,Date.
FIARTICLE 5
NISCZLLANEOUS
“"‘ J ‘ ‘_l_ X ‘
SUMENEATY CONVENntions eement shall

be governeQa oy aitdi uile pocCuliencaly convencidoins.

11.02 Transfer Taxes. Kenron and the Purchaser shall
each file all Tax Return which each is solely responsible. The
Purchaser shall file all Tax Returns for which either or both. of
the Purchaser and Kenron'may be held responsible.
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11.03

Termination.

- it DR

This Agreement may be termlnated

and the transactions contemplated hereby may be. abandoned at any
time before the earlier of (i) the Option CIOSing or (ii} the
Explratlon Date, by mutual written agreement of Kenron, the

Partnership and Gary-PCI.

After the Expiration Date, this

Agreement may be terminated, and the: transactions contemplated

hereby may be abandoned,

mutual written agreement of Kenron and Gary-PCI.
Agreement is so terminated,

at any time before the Optlon 01051ng by

“If this
it forthwith will become null and

void, and there will be no liability or obligation on the part of
Kenron, the Partnership or Gary-PCI (or any of their respective
officers, directors, employees, agents or other representatives
or Affiliates), except that the provisions with respect to

expenses in Section 11.04 will continue to apply following any
such termination

_Bnﬁummat 18 any from time
to time af /Opif o Cl Kenron shall e and
deliver tc P %"‘ @Aiﬁ. truments,
provide st ik d 1nformat10n and take =t other
actions as r 'E Jaﬁaummtaaﬁ}n@prmmaef may request
more effectively | Assets in the
Purchaser and, totfé}xé{qfsglf?(eg)}c@éﬁg}’;%?mlttegpby Governmental
Rules, to put the Purchaser in actual possession an operating
control of the Business and Books and Records, and otherwise to
cause Kenron to fulfill its obligations under this Aureement..

\ L.05 Assignment. ) The Partnership may assign
this Agreement and any right, interest or obhligation hereunder
without the consent of the other parties hereto; provided,
however,, that the pPartnership may,notimake any such assignment
without the prior written consent,of the GE Capital Neither
Kenron nor Gary-PCl may assiton this Agreement or any right,
-interest ¢ '1ligation hereuhder Without the pric itten
consent of >ther partiss heretoi:and GE Capi nd any
“attempt tc s0 will be woidi—proviéed, however t Gary-PCI
may assiqi Agreement @ any rdght, intere bligation
hereunder the' conseat//ofl|Ehe other p reto (i) at
any time 1 iliate of T&F 'to whom Go 11 have:
transferred its Interest in accordance with the provisions of

Section 5.4 of the Partnership Agreement and (ii) without '

reéstriction after the Expiration Date; and provided, further,
that Kenron (and its successors and permxtted assignees) may
assign all of its right, title and interest hereunder to (w) any
Person, corporatlon, bank, trust company, association or other
business entity as securlty in connection with obtaining or

arranding financing or refinancing for the Facility,
Person, corporation, bank, trust company or other business entity:

(x) any

upon enforcement of any securlty assignment described in the

immediately preceding clause (a) above,;

(y) any successor entity

(whether by merger, by consolidation or by sale of substantially
all the assets of such party); and (z) any Financing Party.

21
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({b) Upon the request of Kenron, Gary-PCI and the

Partnership shall execute and deliver a consent with respect to

any permitted assignment described in Section 11.05(a) .in form

~ and substance reasonably acceptable to Kerron, Gary-PCI and the..
Partnership or to any Financing Party.

(c) No assignment shall relieve the assigning party

from any of its obligations under rhis Agreement.

11.06 Survival of Representations, etc. The
representations, warranties, covenants and agreements contained
herein shall survive the Option Closing.

11.

and agree

of this Ag
Partnershi
court comp
determinat
equitable
being proved
this Agreei

be subject.

and the op
junior and
Lender unds
Note, the |
In the even
interest 1i;
Borrower'’s

the Constr:

Partnershi,
be termina

of -amounts

Loan Agreee

and any other Operative Document shall be paid to the Partnership

07 Specific Performance.

- DO RNES |
NOTORTICEAT!

Thislﬂmﬁnteﬁtrisﬂﬁs 2]

in o at_the br r, t reate
v mayiﬁsrle#&(;miﬁge
.08 imit n R rse, Agr

o Section 9.07 of the Participation Agr

.09 » Rights of Construction Lendest 1
ons grantad hereunder are expressly suk
ubject™in/ all respects“to the rights of
the Construction Loan Agreement, the C
curity Documents andsall other Operativ
of a foreclosugti aft the Constructlon

any . of the Asse@s and anpertles of Ken

s, and a sale O any‘thereof unde
n.Loan Agreement grrany Security
n, the GaTysPCIT Cption and tr
) “any pin@ FRAR0f such £
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The parties acknowledge

1e provisions
:nron, the
:ing by any

2 a "’
yther

1etary loss
breach of

1

ament shall
ament.

is Agreement
rdinate,
Construction
astruction
Documents.

nder’s

on or the .,
1e terms of "
nent (a) the
sement shall
re in excess
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o, utie LoiserucCcioill nocve, alilk e uc\ouhity Documents

for distribution to the Partners in accordance with the terms of

the Partners

hip Agreement.
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IN WITNESS WHEREOF, this Agreement has been duly executed
and delivered by each of Kenron, the Partnership &nd Gary-PCI as of
the date first above written.
: ’ KENRON CORPORATION Sy

Name
Title:

i
4 wRrers T ted
(<, it Lgc‘%“usawus T Py‘:de‘L
A,\;,o(y\ba \f\FU\C“

GARY COAL PﬁOCESSING'L;P.,

—A T mE. T Ty
N

Documentds

c L; Inc., .
NOT OFFI'EL&LL er
This Document is the g N ~

the Lake Cog

| Name- V\enr\ﬁhA Sc, JNQ\;
, TICTERHE AT ’

Gary-PCI LTD

By: R €.P. No. 1, Inc.; as
e general partner ‘

7, L F“."“ ; R ;
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‘COUNTY OF NEW YORK )

- attorney in fact for Kenron Corporation, a Delaware corporation,

g

ACKNOWLEDGEMENT

i

STATE OF NEW YORK )
SS:

~ Before me, a Notary Public in and for said COunty
and State, personally appeared Kenneth A. Schweers, the President
of ICF Resources Incorporated, a Delaware corporation, and

who acknowledged tho execution of the foregoing instrument for
and on behalf of said corporation and stated that the '
representations set forth therein are true and correct.

| WITNESS my hand and Notarial Seal this 8th day of
May, 1991. ~ e |

Documenti1s k
NOT OFF

/ ] 9 AN
This Document is the b#bfe A { /‘
the Lake County m&'de?b ic: 1ding in
_ New \f%__ __county |
- n }
Ak dBwes < . HATE ;
{(printed name) ;
KATHERINE ., HAJE K |
o, 4959160 N o
’ %gﬁmaﬂnﬂa orkCounty - S
My commission expires: -mm'ﬂmmmféy };m%i . :
1o Ij 9 |
This instn ~epared by3 g 2
bEJleel £ §

‘Milbank, Tweed, Hadley & McCloy,
1 Chase Manhattan Plaza
New York, New York 10005

ST SOUPIIEN
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- ACKNOWLEDGEMENT

STATE OF NEW YORK ) :
o » ) SS:
COUNTY OF NEW YORK ). o

N N

i

of ICF R G.P. No. 1, Inc., a Delaware corporation, a general
partner of Gary PCI Ltd. L.P., a Delaware limiteéd partnership,
who acknowledged the execution of the foregoing instrument for .
and on behalf of said limited partnership and stated that the
representations set forth therein are true and correct.

May, 1991.

Document i1s

NOT OFFI

This Document is the

- the Lake County Iﬁ&t&rdef'ub ic

< New ogw

N

2ciiding in

‘Before me; a Notary Public in and for said County
and State, personally appeared Kenneth A. Schweers, the President

WITNESS my hand and»NotarlaluSeal this .8th day of *

A ‘:A HEK [y

My commission expires:

Lofzo )4

This)instz repared by

Eilee

Milbank, Tweed, Hadley & McCloy
1 Chas= Manhattan Plaza -

New. York, New York 10000

. HASE

M

e \.‘/

'County”"“”

(prin

- KATHERINE
No. 495
Qualifiod in Nav
Cortificato Filed
Commission Exr

d name)
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ACKNOWLEDGEMENT

STATE OF NEW YORK )
e ) ) SS:
COUNTY OF NEW YORK ) -

Before me, a Notary Public in and for said County
and State, personally appeared Kenneth A. Schweers, the President
of ICF R G.P. No. 1, Inc., a Delaware corporation, a general

_partner of Gary PCI Ltd. L.P., a Delaware-limited partnership,

- the sole general partner of Gary Coal Processing L.P., a Delaware
limited partnershlp, who acknowledged the execution of the
foregoing instrument for and on behalf of said limited

partnership. and stated that the representations set forth therein~

are true and correct.

- £ 1 s 8th day of
Hay, 1991. Documentis
NOT OFFICIAL!
This Document is the pry of | |
the Lake County Reg ( )7&& 20 .
Notary Publyb r hidlng in
D (New Y&K County |
™ A‘ ll—]b'NG :' HA; n
{printed name)
 KATHERINE 4. 1
My commission axpires: - ’fummm£kf//§éggﬁ
iy commlission expires: 3 _, Cordt s hmm
i : , Comioz 53 10/30/01
. '0/3 . V : : ‘,-:‘.'x‘
This instx A

Elleen Breslin, Esq

Milbank, Tweed, Hadley & McCloy
1 Chase Manhattan Plaza

.New York New York 10005
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EXHIBIT A
"FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT

~THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (the
"Agreement") is entered into this day of ; ’
between Kenron Corporation, a Delaware corporation ("Assi nor"),
and [(the Partnership/Gary-PCI], a Delaware limited partnership

("Assignee")..

" . i SS (J.:c}r}or agl 'Et*x t \« /Gary-PCI] :
e et NP OREIGERR, < S

A | Assignor a mssﬂécmnkaﬂtlmehe sreed to buy from
. Assignor.certain of, th s _used or in onducting its
business or -hevteiﬁgzgﬁg‘ gﬁﬁl@f@%gaﬁg é&%ﬁh in the Option

Agreement.

y Assdgnor desires to gtransfer and assign . to Assignee
the assets| described below pursuant to the Option Agreement, and
Assignee desires to accept ne transfer ' and assignment thereof and
to assume all obligations ~Assignor’ thereunder. ‘

; Terms used in this Agrcement and not ¢ Elned?have the
meaning set forth in the Optiguyhgreement. : '

5 -  37/{ Agreemant

{deration0EVche niitual covena rtained hereih

P and other ¢ valuable ‘Gongtderation the and
13 o SUffiCienC] are herebV acknowlpr o0 r and!Assignee

agree as f¢

1. Assignor hereby transfers and assigns to Assignee all
| Assmgnor s right, title and interest in, to and under the Contracts
. comprising part of the Kenron Assets (individually, an "Agreementm
and collectively, the "Agreements"), to'have and to hold the ‘same’
unto Assignee, its successors and assigns from and after the date
hereof subject to the covenants, conditions and provisions. thereln
prov1deu : o

[y

2. A551gnee hereby accepts the transfer and assignment .

‘of the Agreements and assumes and agrees to keep, perform and

fulfill all the terms, covenants, conditions and obligations. of the
Agreements (including the making of any and all payments due ‘and
payable under the Agreements) from and after the date hereof, all o
with full force and effect as if Assignee had signed the Agreements , =
originally. . |




~

* 3. If any Agreement contains provisions requiring the
consent of a party thereto, other than Assignor, to its transfer
and assignment, and if such consent has not been obtained on or
before the date hereof and if the transfer and assignment of such
Agreement without the consent of such party would constitute an '
event of default or other breach under such Agreement giving such, ° )
party the rlght to terminate or otherwise materially affect the ‘
rights of Assignor thereunder, then the transfer and assignment
shall not be deemed effective with respect to such Agreement until
such time as the consent of such party to the transfer and
assignment of such Agreement to Assignee shall have been obtained. !
With respect to any such Agreement, Assignor hereby agrees to take
such actions in accordance with the terms of the Option Agreement’
as shall be requested reasonably by Assxgnee to provide that -
benefits of such Aqreement to Assignee prlor to the effectiveness

of” 1ts tra nce herewith.

. : /.15{?&1%9%%&31’?0 the y contained
tocknolaers or hERNNTchs ISR RCIMBYI. (o7 hesignor's

- thereof ("Non MWB t8ha kdpmeqanrf tability to any

party hereto for t u or her=safter owing I

: directly, direct eﬁgxgsﬁ@ ¥§gcﬁ§Tﬁgglgnor or Assignee , ;

. hereunder, or for the performance of any of the obligations of :
either party her cor her or st therwise be liable

or responsible withgrespect thereto., This Paracraph 4 shall
'survive the termination of the Operative Documents and shall be
enforceable by any Non-Recourse Ferson.

This Agreement may be executed with counterpart
signature pages er.din multiple counterparts, each of which shall be
deemed an original for all puxpeses and all of which shall be ,
deemed, collectively, as one agrecment. )

is Agreeme._ shall be—governed % 1 construed in

[t g T e R TR 4

accordanc= e law of the-State-of Indians out regard to
the princi F._conflictalet lawsthereunde: >t if it is

necessary theRr jurlsdrw*lcﬂ ‘to ha >f such other
jurisdicti € Agreemen o "Pe e ith respect to-

Lt a parthU.lou. UYL CCMiCliwy Ldil WIlAGCIl WAODCT Wil aQQvw Wi auuh Other

% jurisdiction shall govern this Agreement w1th respect to such
: : agreemant.




“Y

oy ('i.
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« IN WITNESS WHEREOF, the undersigned have caused Lheir

r Responsible Officers to execute this Agreement on the day and year
first above written.

v

' KENRON CORPORATION,

By:
Name:
Title:

Document.is;, ..
NOT OFFICIAL!

This Document 8t :
the Lake Countgﬂggprder!" | 5

3
Sworn to and subscribed
before me this .
day of , .
Notary  Public ZEADER'S 775
My commission expires: . S~/ et "
[Form of 1 tion tbwbe cnnfrrmed £OYIndi . Additional
forms of, 1 sn to be AQUEd Lf nececs
a1 ‘l
o
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'EXHIBIT B

EXERCISE NOTICE

/) o Date

To Be Delivered to:
Kenron COrpqration_

Ladies‘and Gentlemen:

| c p o ment, dated
— ] Cﬁ&ﬁﬁhéiiﬁisa) )¢ lngders?gged
+h ] : . ' . he )
e B b NI FTCER R meenivse o

R T 1S Docglntentl gg Prope rter %f

S u ] t 3 b | A t
we hereby armseﬂ!ﬁi‘ Sﬁol’d!ﬂé Optio: ’:g’g‘si'rgi;?zﬁ:‘r]?ll"

be held at [a.m. /p m. ],
of Tocat

e

ease notify the undersigned immediately if you will not
be prepared to me each of your obligatic nder the Option
Agreement in connection with the Option Clcsing.

Vez, ruly yours,

‘PNERSHIP/GARY - PC’

, 199 .at the offices

- - . .; C -
e A T e £ AT AT R 5 3L b L P Enn s it AT [T R L. - I AU S

vk




EXHIBIT C

'FORM OF BILL OF SALE

This Bill of Sale entered into this - day of _ )
by and before Kenron Corporation, a Delaware corporation
("Kenron"), and [the Partnership/Gary-PCI}), a Delaware limited
partnership (the "Purchaser");

WITNESSETH
WHEREAS, Kenron, the Purchaser and [the Partnership/Gary-

PCI) have entered 1nto an Asset Purchase Option Agreement, dated as
of May 2, 1 2rms not

iltio e o0 UG, - - (""L11
the assets used by RINTEA {ATbnRUBCAR ALEIB. | :2"on the terms

and conditici: PhidIFsb kR cibeiPehioirpeaanepif

wicAEAS, BUn IaHadopnty Recopder! o the purchaser the

assets described below pursuant “to the Option Agreen at, and the -
Purchaser desires ac y tr fer tl i

NOW, THEREFORE, for and in considerat; n of the mutual

- covenants contained herein and for good and valuable consideration,

the existence, sufficiency and receipt of which is acknowledged
hereby, Kenron, for itself, its successors and assigns, hereby
irrevocably grantis, sells, transfecr, dSSigL_, conveys and delivers
to the Purchaser, its successors,and assigns, forever, all of
Kenron’s right, title and inteiesti in and to all the Kenron Assets

-other than: the Kenron Assetfytransferred and conveyed by Kenron to
- the: Purchas cpursuant to ¥hat -certa¥n Assignment : AsSumption.
Agreement c =n date hergswith between Kenron ar > Purchaser
(the "Trans | rssets").7 and thef Purchaser i accepts the
sale, trant veyance angdetevery of th arred Assets

E 5 X agrees that it

H”.(a) has good and marketable title to the Transferred Assets;, free

and clear of all Liens, other than Permitted Liens and (b) will:

warrant and defend the sale of the Transferred Assets against all.

and every Person or Persons whomsoever claiming against any or all
of the same, subject to the terms and provisions of the- Option

"-Agreement

{

At any time or from time to time after the date hereof
at the Purchaser S request and wi‘thout further consideration,

Kenron shall execute and deliver to the Purchaser such other

instruments of sale, transfer, conveyance, and confirmation,

provide such materials and information and take such other actions

as the Purchaser reasonably may deem necessary or desirable in
order more effectively to transfer, convey and assign to the
Purchaser, and to confirm the Purchaser's title to, all of the
Transferred Assets, and, to the full extent permitted by law, to

g




‘accordance with the law of the State of Indiana, without regard to

put the Purchaser in actual posses51on and operating control of the
Transferred Assets and to assistthe Purchaser in exercising all
rights with respect thereto.

Kenron hereby constitutes and appoints the Purchaser the
true and lawful -attorney of Kenron, with full power of substi-
tution, in the name of Kenron or the Purchaser, but on behalf of
and for the benefit of the Purchaser: (a) to demand and receive
from time to time any and all of the Transferred Assets and to make
endorsements and give receipts and releases for and in respect of
the same and any part thereof; (b) to 1nst1tute, prosecute,
compromise and settle any and all Actions or Proceedings that the
Purchaser may deem proper in order to collect, assert or enforce

any claim, right or title of any kind in or to the Transferred
Assets‘ (111\ to defend or comnromise anv oy 211 Artinons or

Proceedings any of the Tra :s; and (iv)
to do all ¢ meentti.sx G -ers set forth
in the prec 1 Ases i) throu iii) “haser shall
deem desira ] fé MIﬁL! appointment
hereby made %iwers hereby ranted are c with an ,
interest and are h& WL fvt ﬁ?éﬁb’l@f it in any manner

or for any r Ason.1jﬁgqﬂﬂﬁ§qggqgmgﬁnaééopa@qmn1fy and hold harmless
Kenron and itis officers, director employees, agents and

Affiliates from any and all“less, Cost or expense c: sed by or
arising out of any breach of Governmental Rule by the Purchaser in
its exercise of the aforesaid powers. |

: Notwithstanding anything to the contrary contained

herein, no Partnar in the Purchaser nor any of its or Assignor's
stockholders or \Affiliates or any offiger or| director| of any

thereof ("Non-Recourse Persons") shall haverany liability to any ;
party hereto for the payment of)3afiy, sums now or hereafter owing | K

hereunder, directly, indiregtiy orsentingently, by £ither party

hereto, or x the performghge of any-of the obligations of either 7
party heret ntained herzin, cor=shakl otherwise liable or
responsible respect theretos This paragra: 11 survive the =«
terminatior erative becumnents and shea nforceable by *

any Non-=Rec SO

1";

This Bill of Sale may be executed 1in any number of
counterparts, each of which will be deemed an original, but all of
which together will constitute one and the same instrument. |

This' Bill of qale shall be governed by and construed in

the pr1nc1p1es of conflicts of laws thereof, except that if
necessary in any other jurisdiction to have the law of such other
jurisdiction govern this Bill of Sale in order for this Bill of
Sale to be effective in any respect, then the laws of such other
jurisdiction shall govern to such extert.




s AP R T Y ST e e s o

A%

i

o

IN WITNESS WHEREOF, each of the undérsigned have caused
this Bill of Sale to be executed by its Responsible Officer this:

day of ' .
KENRON‘COR?QRATION
véy:
Name:
Title:
[ THE PURCHASER]
Documentis ‘
NOT OFFICIAL!
This Document is the property of
a ~ the Lake County Recorder!
. Y

ooy o
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EXHIBIT D

cate of

I, . .. .. ww.wiw.n..._. ., on behalf of Kenron Corporatlon,

a Delaware corporation ("Kenron"), pursuant to § ection 9,03 of the
Asset Purchase Option=Agreement dated as of May 2, 1991
(capitalized terms not defined herein shall have the meanings
ascribed to them in the Option'Agreement)vamong Gary Coal

Processing :I) -PCI Ltd.
ocume nt 1s

L P., a Del X par nershl

"NOTOFFICTAL!

1EREBY CERTIFY

on behalf o $q
| Thl‘s Document is the property of

gﬁ_ B§?§L )€ and warranties made
by Kenron ln t e Op ion Agre en er than those made as of
a spec 'ied date) was true on the Exercise Date, and is. true
on and as of the date heraof, in all material i spects, as:
though made on and as of the date thereof or hereof, as the
case may be, and each of the representationg ar warrantles
made by Kenron, as of a specifiied date wasptrue as of such
date. - S

2. Each of the agreemente, covenants and .
obligations required by thig ‘Cption Agreement to be performed
or complied with by Keatpn atibr before the Option“Closing has

been duly erformed or complled_wlth in all nmaterial respects.
v correc of the Cevidticate of Incory -of Kenron and
all am thexeto (&sy sm amende ' ificate of'

Igcorp ( cate of

Incorporation has been authorized or become effective since :

~ .the date of the last of such amendments, no amendment or other”-.
document relatlng to or affecting the Certlflcate of . N
Incorporation has beeh filed in the office of the Secretary of L
State of the State of Delaware since such” date and no action o
has been taken by Kenron, its shareholders, directors or wo R
officers in contemplatlon of the filing of any such amendment. _
or other document or in contemplation: of the liquidation or - - °
dlssolution of Kenron. :

. 4. Attached as Exhlbit B is-a true, complete and :
correct copy of the By-Laws iof Kehron as in full force -and;
effect on the date hereof and at all tlmes since [date of last'
amendment] L

\
|
:
|
|
. | “ \ttached as Exhibit A is 2 tr omplete and




[

A 5. Attached as Exhibit C is a true, complete and

correct copy of resolutions adopted by the Board ofuDirectors
of Kenron with respect to the Operative Documents and the
transactlons contemplated thereby, which resolutions were duly
-and validly adopted by unanimous written consent of the Board
of Directors of Kenron on ‘ ____, and by unanimous
written consent of the shareholders of Kenron on

. All such resolutions are in full force and effect
on the date hereof in the form in which adopted and no other
resolutions have been adopted by the Board of Directors or

shareholders of Kenron relating to the Operative Documents and
the transactions contemplated thereby.

Certificate to

W (
be execute 5 JQPB?}%@KB&!?% ! 1e. of the .

day of __ ) NOTOFFICIAL'

RPORb

-
-l

This Document is the ﬁg
the Lake County ecor

By

Jame
rit)
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EXHIBIT E

DESCRIPTION OF PREMISES

PARCEL 1: A PARCEL OF LAND PARTLY IN THE EAST HALF (s 1/2) OF SECTION
THIRTY-FOUR (34), TOWNSHIP THIRTY~SEVEN (37) NORTH, RANGE EIGHT (8)
WEST OF THE SECOND PRINCIPAL MERIDIAN, AND PARTLY IN THE WEST (W 1/2)
OF SECTION THIRTY-FIVE (35), TOWNSHIP THIRTY-SEVEN (37) NORTH, RANGE

EIGHT (8) WEST OF THE SECOND PRINCIPAL MFRIDIAN, IN THE CITY OF GARY,
LAKE COUNTY, INDIANA, BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHEAST CORNER OF SAID SECTION THIRTY FOUR (34%);
THENCE NORTH EIGHTY-NINE DEGREES, FIFTY-FIVE MINUTES, SEVEN SECONDS -

" WEST ALONG THE SOUTH LINE OF SAID SECTION TH;RTY-EOUR (34) (BASIS OF

BEARINGS) SI) IDRED FOUR AND SIXT) —_T_ “EET (504 65" ),
THBNCE I Ll g QLN  TIANU A Lo : JAST' Two ’ '
THOUSA Eoeumenﬂmsm 2 \DREDTHS FEET
(2,385 ; POINT OF BEGINNING: THEN R0 DEGREES, TWO ,

12
MINUTE N%QME@!%EF JSAND THREE
HUNDRE ,' Ly 37¢( 0 'HENCE NORTE

NINETY DEG Mﬁﬂﬂ@ﬁﬂyl JE JEN HUNDRED AND
ﬁggggggifggyésao JREES, ZERO

ZERO HUMN uDTH 0! ),
MINUTES, ZERO sEE@Niéﬂs FTY-FOUR AND SIXTY-ONE
HUNDREDTHS FEET (854.61'); THENCE SOUTH FORTY-SIX DEGREES, FIPTY-FIVE

MINUTE THIR”" SECONDS WEST, TWO HUNDRED AND ZERO Hi DREDTHS FEET
(200.0 ), WNCE SOUTH, FEEEZY DEGREL Tb_b WNUTES, ! [RTY SBCONDS

WEST, ONE BUNDRED EIGHTY-SEVEN AND SEVENTY-THREE HUNDREDTES FEET
(187.73'); THENCE SOUTH FIFTY-FIVE DEGREES, ZERO MINUTES, ZERO SECONDS
WEST, EIGHTY~-THREZ AND EIGHTY-SEVEN HUNDREDTHSFEET 3.87'); THENCE
SOUTH FTY=EIGHT DEGRErS, FOURTEEN MINUTES, FORTY=SEVEN AND PIVE
TENTHS SECONDS'WEST, FOUR HUNDRED'AND ZERC HUNDREDTZS FEET (400.00!)TO

THE -POINT OF\BECINNING.

R

PARCEL 2: A PARCEL OF LANDOINMTHEGSOUTHEAST QUARTER (SE 1/4) OF

SECTION THIRTY-FOUR (324} /IOWNSHIP-EMIRTY-SEVEN (37) NORTE, RANGE
EIGHT WES™ OF THE SEGONDSPRINGISAL MERIDIAN, IN THE CITY OF GARY,. .
LAKE C DIANA, BPINP #ORE_PARTICULARLY DES ) AS POLLOWS:
‘COMMEN 5 SOUTHEASH)CORNSRCOF SAID SE RTY~FOUR (347}
THENCE Ty -NINE DEGREES, FIFTY-F V1 SEVEN: SECONDS..

WEST A 'K (34) (BASIS OF

BEARINGS), ONE THOUSAND THREE HUNDRED FOURTEEN AND SEVENTY-EIGET
'HUNDREDTHS FEET (1, 314.78'); THENCE NORTH ZERO DEGREES, ZERO MINUTES,
ZERO 'SECONDS EAST, ONE THOUSANC EIGHT HUNDRED NINETEEN AND TWENTY

HUNDREDTHS FEET (1,819.20') ‘TG THE POINT OF BEGINNING THENCE NORTH

FORTY-NINE DEGREES, THIRTY-NINE MINUTES, THIRTY-TWO AND FIVE TENTHS

SECONDS WEST, TWO HUNDRED TWENTY~EIGHT AND . FIFTY~TWO HUNDREDTHS FEET'
(228.52'); TEENCE SOUTH NINETY DEGREES, ZERO MINUTES, ZERO SECONDS |
WEST;, . THREE HUNDRED :ONE AND FIFTY-SIX HUNDREDTHS FEET (301.56")
TEENCE NORTH ZERO DEGREES, ‘ZERO MINUTES, ZERO SECONDS EAST, TWO

HUNDRED THIRTY -FIVE AND ZERO. HUNDREDTHS FEET (:235.00')s THENCE SOUTE -

NINETY DEGREES, 2ERO MINWTES, ZER0 SECONDS EAST;, TPREE HUNDRED TRO

AND FOURTEEN HU!DREDTHS FEET (302 14'); THENCE SOUmr FIFTY-EIGET
ZERO SECONDS EAST, ThREE HUNDRED SIXTY-EIGHT"

DEGREES. 7FRO MINNTFRS.

B R mv}m.“‘;’;‘x» - 3

et e g
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'EXHIBIT E (¢on'd.)

. AND SLVEN HUNDREDTHS FEET (368.07'); THENCE SOUTH THIRTY- SIX DEGREE§,

TWENTY-FOUR MINUTES, SEVENTEEN AND FIVE TENTHS SECONDS WEST, TWO
HUNDRED THIRTY-THREE AND FORTY-FOUR HUNDREDTHS FEET (233.44")TO THE
POINT OF BEGINNING.

PARCEL 3: P PARCEL OF LAND IN THE NORTHWEST QUARTER (NW 1/4) OF
SECTION THIRTY-FOUR (34), TOWNSHIP THIRTY-SEVEN (37) NORTH, RANGE v
EIGHT (8) WEST OF THE SECOND PRINCIPAL MERIDIAN, IN THE CITY OF GARY,
LAKE COUNTY, INDIANA, BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS

COMMENCING AT THEE SOUTHEAST CORNER OF SAID SECTION THIRTY-FOUR (:34);
THENCE NORTH ETGHTY-NTNE DEGREES, PTPTY -FIVE MINUTES, SEVEN SECONDS

WEST A R (34) (BASIS OF
BEARIN( léyg? ' HUNDREDTHS: FEET -
(2,750 P NOE 4gﬁ;gggﬁggggﬁj§¢ , 2ERO SECONDS .
EAST, mgmm&%&l TY-NINE HUNDREDTHS
FEET (. T OUTH EIGHTY-NINE:
DEGREES, 71FkisIDdeivaESt TEERED {% ONE HUNDRED® FIFTY
AND ZERQ JNDR;EQ éb £k &ég 50. oogg NCE, NORTx 2ERO DEGREES, THREZ
MINUTES, AWENT BERESTE @HNDRED AiD |ZERO EUNDREDTES
FEET (200.00'); THENCE NORTH EIGHTY-NINE DEGREES, FIFTY-SIX MINUTES,

THIRTY+TWO SECONDS EAST, ONB HUNDRED FIETY AND. ZER HUNDREDTHS FEET
(150.00'): THENCE,SOUTH SERO DEGRELES), THREEsMINUTES , TWENTY~EIGHT

SECONDS EAST, ‘TWO HUNDRED AND ZERO HUNDREDTHS FEET (200.00°) TO THE

POINT OF BEGINNING.,
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DISCLOSURE SCHEDULE

Section 4;03 Kenrop_Conflicts.
None

Section 4.04 Governmental Approvals and Filings

'SpategggkIndiana

Air Permit -- Indiana Department of Issued 10/26/90
:[)éﬂeilffléﬂﬂl:¥3> S
Water Pe: NO’]}: .ll:ﬁllzj ued 10/1/90
. , nv1ronment anagemeny '

This Docuitientu84tie property of

Sediment ontrolthe L fEn i?au‘r%g elégrgt%‘ed% - 1 ;ueé' 3/1/90
(Operational) : Environmental Manaqement'J "
| | [No, INU 000083] N
Construction - iiana Department of Fire

=

and Building Services: Pla - .
Feview Division | R

‘Operating -- '~ 1ndiana Department of | 4

: Envixovimental Management , )

Local Governmental | gﬁgf 7~ e
‘ = i =
‘construc: > Gary é pal Auth’ i
Occupanc! Gary Muﬂmc pal Autk

Federal GOVernment

‘Rart, Scott,\Rodlno - Federal Trade cOmmlssion

fUnlxed.Mlne.Workers

Contracting Out - Arbitration Hearing " Issued 4/26/91

And other Governmental Actions whlch are routine in nature and
cannot be obtained or are not normally applied for before they are
required and which Kenron has no reason to believe Kenron will have
“any difficulty in obtalnlng.
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Section

Section

"

Section

Section

4.06

4.

4.05

07

Legal Proceedings.

None

]

None

Intellectual Property Rights.

. Compliance with Governmental Rules.

1.

Borrower Sublicense Agreement

Document is

NOEL HEL €1dad Ind.

This &%umeyﬁm&&eemmﬂaawé £ May 2, 1991,

~ Consent: and.:h

tlmn]mﬂcﬁﬁhuntyﬂiccﬂﬂlﬁﬂenron 'd GE Capital

with respect to the Construction Contract,

Technical Construection Adgreement| and

Construction Contract Guaranty g

Consent and ~Agreement das of May 2, 1991,
1ong Kenron, Contractor and GE Capital with
2spect | to thelSublicense Agree ent

greement dated as £ May 2, 1991,
among Opewatary Kenron and GE Capital with
:espec@nwo the _-eratlng Agreement and

Consenﬁ‘h kment date f May 2, 1991,
‘ong P&-Qﬁﬁm%&{p, Kenro PCI and GE
o 1 +4al ws: rocrnant

on Agreement

Consent and Agreement dated as of May 2 1991,
among Resourccs, Kenron and GE Capital with
respect to the Construction Serv1ces Agreement

Consent and Agreement. dated as of May 2, 1991,
among USX, Kenron, Gaty-PCl'and GE Capltal with
respect to the Land Lease ' i

Consent and Agreement dated as of May 2, 1991,
between USX, Kenron and GE Capital wfth respect
to the Tolllng Agreement

Construction Contract

'y
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Section 4.
Section 4.:
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10. Construction Cost Overrun Loan Facility

11. Change order Loan Facility’
12, Consffuction Loan Agfeeméﬁtv
13. Construction sérvices Agreement'
14. Gary-PCI Assignment Agreement'
15. Land Lease
16. Mortgage
17. Operating Agreement
“PoeiieneTs -

> NOTOFFICEAT Y *

This Trddiegelgrgefienthroperty. of

the Lake County Recorder!
Powers .of Attorney."”

Construction Services Lgreement

2. Jorrower “Stock Pledge Agreement

ower of Attorney to Kenneth A.
May 3, 1991

</ m
s, 1.
/‘/!LL J
s

g,
E N

chweers, dated
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Schednle 5.04 ggrtneréhip Governmenta

Schedu

Schedule 5.03 Partgegship,qégfliétse'

‘None

None
Schedule 6.03 Gary-~PCI Conflicts

Document is

NOIOEEIGEA S, .

ThlS Document is the property of
the Lake Coum?y ilecorder'

1id_Filings
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