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Asse~ P~rchase Aqreement 

Effective as of the f~rst day of January, 1983 (the 
. . 

•Effective Date•),·Beatrice Foods Co., a Delaware corporation ·. 

(wSeller•), John J. Riley Company, Inc., a Massachusetts 

·corporation (the •companyw), Wildwood ~onservation Corporation, 

a non-profit Mass~chusetts corporation (•wildwood•), ~nd ~ohn 

J. Riley, Jr. and Dian·a W. Riley (the "Riley.s"), in eonsidera.tion 

of the mutual covenants, agreements, representations and 

· warranties con'tained herein, hereby agree as follows: · 

Article I 

Definitions 

. . 

. 1.01 As used herein, the following terms shall hava 

t!le meanings se.t forth below unles.s the context othenHs.e · ·· 
i 

requires: 
.·. 

(a) Division; the John J • . Riley Co. Division 

of Beatrice Foods to.J 

(b) I~ventory: all of the Division's inventories 

of raw ~aterials, work-in-process and finished goods 
~ , 

as of Dec~mber .31, 1982. As of November 30, 1982 the 

Inventory had a net book value.of $441,450.00J 
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(e) Machinery" and tc;uip::-.ent: all of the Division's \ 

machinery, equipment, tools, tooling, spa: e pa:ts and 

other tangible assets or property used or held for ~se 

in connection with the business of the Division as of 

December 31, 1982 but excluding the Division's Real 

Property, as hereinafter defined~ 

(d) Contracts: all of the Division's right, title 

and interest in, to and under any contract, agreement 

or commitment 'flh·~ch is set forth in the list attached 

hereto as Exhibit A and made a part hereof and its 

purchase orders and commitments and sales orders and 

co~i~ents as of December 31, 1982, 

(e) ~eceivab1es: all of the Division's accounts 

receivable; .outstanding as of December 31, 1982· as li~ted 

in. Exhibit s attached hereto end ~ade a part bereof; 

(f) ~iquid Assets: the cash (including petty 

cash but excluding central banking cash) and liquid 

assets of the Division in bank accounts, money market 

funds or similar demand accounts as of December 31, 

1982 as· reflected on the books and recorcs of the 

Djvision at su~h date, ~aking ~ccount of transfers 

to Beatrice between the Effective Date and the Clo~ing 

Date. The Division • s Liquid Assets as o! November 30., 

1982 are described in £xhib~t c attached hereto anc 

.made a .cart: .. hereof 
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(g) Other Assets: the Division's lists of 

customers . and all of Seller's ri9ht, title and interest 

in and to the n~me ~John J. Riley Cdmfany~ an4 the . . 

Division's pre.paid outside expenses as of J?ecember 3lt 
' 

1982. The Division's prepaid outside expenses as of 

November 30, 1982 are listed on Exhibit CJ 

(h) B~siness Assets: the Inventory, th~ Machinery 

and Equipment, the Contracts, the Li·qu-id Assets and 

the Other Assets~ 

.(i) Real Ptoperty: ·the land, toget~e~ with the 
• 

buildings and improvements thereon, described on Exhibit 

D attached hereto and made a part hereof (•Real ~roperty 

Parcel x•) together with certain appurtenant water right~ 

also described in Exhibit D h~reto and the land described 

· o~ Exhibit E hereto and made a part··hereof (~~eal 

·property Parcel Il•)r 

(j)· Real Property Purc~aser: the Pileys with · 

respect to Real Property Parcel I and Wildwood with 

respect to Real froperty Parcel IIr 

(k) Closing: the actual sale, conveyance, 
=, 

·transfer, assignment and delivery of the Business Assets 

and the Real Prop~rty by Sel!ei to, r~specti~ely, the 

Company and the ~eal . Proper~y Purchaser whi·ch shall 

~ake place at the offices of.~utter, Mc~lennen & Fish, 

-3-



. .. 
' : ' 

. ' , 

600 Atlantic Avenue, Boston, Massachusetts 02210 at 

nine o'clock in the morning on Thursday, .January 61 

1983~ or on such other da:e or at suoh other lo~ation 

as the parties shall mutually agreE1 

(1) Closing Date: the date of the Closing• 

(m) Payables: the accrued expenses and trade 

and aicounts payable of the Division as of December 

3l, 1982. The accrued expenses and trade and account~ 

payable of the Division as of November 30, 1982 are 

listed on Exhibit F attached hereto and made a pa·rt 
• 

hereof; 

(n) Base Balance Sheet: the balance sheet of 

the Divisioo as of November 30, 1982 attached hereto 

as Exhibit G and made a part hereof; 

.(o) Closing Balance Sheet: the balance sheet 

of the Division as of December 31, 1~82. 

. Articie II 
Assets Being Sol~ 

and Purchased 

. . 21 01 _Upon the terms and subject to the conditions of 

. t ·his Agreement, on the Closing Date, simulta~eously with and 

c~ntingent upon the purchase and sale described in Section 2.02 

hereof, Seller ~hall sell, assi9n~ convey, transfer and deliver 

to the Company_ and "the Company sh~ll-~urchase. the Business Assets 

· ·~ 
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from Seller .fo r the considerati.on set forth in Section 3. 01 

hereof. 

2.02 Upon the terms a~d subject to the conditions of 

this Agreement, on. the Closing Date, simultaneously with .and 

contingent upon the purchase and sale described in Section 2.01 

hereof, Seller shall sell to the Real Property P~rchaser and 

tne Real Property Purchaser shall purchase from the Seller tne 

Real Property fo' the consideration set forth in Section 3.02 

hereof .. 

Article III 
Consideratlon . . 

3.01 Upon the terms and subject to the conditions of 

this Agreement, in consideration of and in exchange for the 

Business Assets , the Company shall: 

. 
(aJ pay to Seller, as set forth in Section 3.03 

hereof , an amount (the •ausiness Assets Purchase Price")· I 

equal to: 

(i) the net book value (i . e. lower of cost 

· or market on a first-in , first-out basis) of the 

Inventory as of December 31, 1982: .olus 

(ii) the net book value of the Machinery 

and Equipment as of Qecember 3~, 1982 ·plus an 

additional $35,000 for the Machinery -and Equipment; 



.. 
. .. • . . 

(iii) The net book value c~ t~e prepaid 

outside expenses plus $1.00 for the Other Ass~ts; 

plus· 

(,iv) the aggregate amount ·of the Liquid 

Assets; suinus 

(v) the aggregate sum of the Payables assumed 

.by the Company; and 

(b) assume, pay,. perform and discharge all of 
• 

the obligations and liabilities of .Seller which are 

assumed by the Company .pursuant to Section 3.06(a) 

hereof. 

3.02 Upon the terms and s~bject tc ~~e cor.citions of· 

this Agreement, in consieeration of and in exchange for the 

Real Property, the Real Property ~~rchaser sh~ll pay to Seller 

as set forth in Section 3 ~ o·s hereof, an .amount (the "Real 

Property Purchase Price") equal to the sum of (a) .the net book 

value of the land con~tituting Real Property as reflected on 

the books of the Oivision as of December 31, 1982 plus an 
,,., 

additional $15,000 and (b) th.e net book value of the buildings 

and improvements constituting ~eal Property as r·eflec;~ed Qn 

the ~ooks of the Division as of December 3~, 1982 plus an 

additional -$50,000. One thousand dQ).lars ($1,000.) of the Real 
• 
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Prope.rty Purchase Price is ·attribu.table to the Real Property 

Parcel Il. 

3.03 At the Closing, the Company shall deliver to Seller 

(i) a wire transfer of immediately available funds for cr~dit 

to ·seller at a bank account designat~d ty Sellet in an amount 

e·qu·al to the Business Assets Purchase Pr.ice as estimated ·based 

on the Base Balance Sheet and Seller's good faith estimate of 

changes to the Base Balance Sheet through December 31, 1982 

(all as r~flected on Exhibit M attached hereto and made a part 

hereof), less the aggregate amount of the Inventory ~ote (as 

hereinafter defined) and (ii) an installment note in • 
·substantially the form attached hereto as Exhibit Band made · 

a part her~of in · a princip~l amount equal· to the net book valu~ 

·(i.e., lower of cost or ma~ket on a first-in, first-out basis) . . 

of the Inventory as shown on the Base Balance Sheet (the 

•xnventory Note"). 

3. 04 T·he principal amount due under the Inventory Note 

shall be subj~ct to recalculation an~ a promissory· note in the 

form of the Inventory Note in a principal amo~nt equal to the 

Inventory component of the Business Assets Purchase Price as 
. 

finally determined shall be substituted ~nd exchanged for · the 
. ,, 

l~ventory Note as provided in Section 3.08 hereof. The Inventory 

Note shall be secured by a first lien upon certain stock of 

Seller owned by John ~. Riley, Jr. pursuant t~ the ·security 

agreement attached hereto ~s E·xhibit._I (the "Stock Pleege 
. . 
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3.05 At the Closing, the Real Property Purchaser shall 

deliver to Seller a wire transfer of immediately a~ailable funds 

~or credit to Seller at a bank account designated by Se.ller 

in an amount equal to the Real Proper~y Purchase ?rice. 

3.06 (a) On the Closing Date the Company .shall assurne, 

perform and in due course pay and dischaxge the debts, 

·ob.ligations and liab-ilities which have arisen or shall · 

a~ise (the •Liabilities"): 

. ' 

(i) on behalf of the Division ~fter•December 

jl, 1982 under the ContractsJ 

_( ii) for all expenses of the Division whic.h 

are incurred, assessed or accrue~ in the ordinary 

course cf business on or after the Effective Date, 

including, without limitation# trade accounts 

payable and income tax, .f.I.C.A. and other payroll 
I 

tax collection and feporting respons~bilities under 

all applicable Oni~ed States, state ani local laws 

and regulations; 

(iii) under any product warranty claim, . 

relating to products of the Division, received 

o~ or ~fter the Bffective DateJ 



.. . . 

(iv) fer any defective p~oducts of the 

Division which are returned ~o it, ~r for which · 

an allowance is requestec on or .after the Effective 

Date: and 

(v) the Payables. 

The Company shall indemnify and ho1d harmless Selle: 

from any and· all loss, cost or expense incurred by Seller arising 

out ~f the assertion against it of any of the Liabilit~es. 

•· 

(b) The Company shall not assume or pay -any debt, 

· oblig~tlon or liability of any kirid or nature of Seller~ 

except as specifically provided i-n this ~greemen.t as 

evidenced by an Assumption Agreement effective as of 

the Effective Date. 

3.07 Seller is not transferrinq ownership of the 

Receivables. All of the Receivables will be and remain the 

property of Seiler. By us~ o~ normal and usual billing 

practices,' but without bei~g . required to bring suit or ·to refer 

accounts to collection agencies or at-torneys, the Company hereby 
. . 

undertakes to collect the Receivables and will use its best 

ef'forts in so doing for ·and on account of Selle-r. During the ', 
·~ollection Period•, as hereinafter d~fi~ed, Seller shall have 
. . . 
access during regular business hours to all docum~ntation in 

the Company's P?Ssession relating to the Receivables. Any 

documenta~ion relating to any partic~lar Receivable sh~ll be 

-9-
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returned to Seller as such Receivable is paid or returned as 
. ; 

provided herein. Collections received by the Company from' 

customers common to both the Cot:ipany and Seller vill be applied 

in a manner consistent with an inter-creditor agree~ent aated 

as of the Effective D~te by and · between the s~:ler and aayBa~k 

Hiddles~x. The Company agrees to account for ~nd remit to Seller 

all sums collected with respect to the Receivable? within ten 

(10) business days ·after the Closing Date a~d on a weekly basis 

thereafte~ until s~ch time as ~he Company's obligat,on to collect 

· said s~~s has terminated. If Seller should receive payment 

of all or any part of such account 4irectly from the. debtor, 
• 

it . vill, ~i thin two w·eeks of such receipt·, advis.e the .Company 

in writing of the tact and amount of said payment, and will 

promptly account fpr and pay over to the Company any receipts 

f:om any customer · ~hich, togethe! ~ith a~ounts accounted for 

and r ·emi tted to Seller hereunder, exceed the a."'lount due to Seller 

from said customer. Within·~en (10) oays ~fter the ·expiration 

9f the Collection Period the Company shall either · return to 

Seller for collection any ~r all of the Receivables that are 

uncollected or purchase such Receivables for cash ~t their face 

- value.. A~ used h_erein, the •collec~ion Period" is t~e period 

beginning1 with the Closing Date and ending (a) thirty (30f days 

. after the Closing Date with respect to Receivables that are 

more than ninety _ (90) ~ays old as of the Effective Date and 

(b) sixty (60) ~ays after the Closin~ tate with respect to 

Receivables that are fes·s th.an ninety (90) days old as cf the· 
• -
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Effective Oa·te. 

3.08 The puichase and sale of the Business Assets shall 

be effective f6r accountitig pu~poses as of the close of business 

on December 31, 1982. All operating expenses of · the Division 

shall be prorated as of that date. Accordingly, notwithstanding 

an~thing herein to the contrary, the Company is entitled to 

the profits of, and other benefits which accrue to, the Division 

after ~ueh ~ate and is responsible for all Liabilities. Promptly 

after the Closing Date, the Company and Seller shall accpunt 

to each other and pay any amount owed to the other as a result 

of proflts, ·. benefits and Liabilities attributable to· the period 

between the Effective Date and the Closing Date. 

As promp·tly as practicable after the Closing .Date, and, 
. 

in any event, within thirty (30) days thereafter, Seller shall 

prepate th·e Closins Balance Sheet and shall deliver such Closing 

Balance Sheet to the Company. The Closing B~lance Sheet shall 

be p~epa~ed in accordance witb Seller's normal internal 

accounting practices and procedures as historically applie~ 

in acco~nting for the Division. The Company may .designate· 

representatives to observe 'the taking of the Inventory and review . . 
the prepa~ation of the Closing Balance Sheet. If either the 

C~mpany or ·the :Re.al PrC?perty Purchaser (as to the Real · Property} 

disputes Seller's preparation of the Closing Balance Sheet, 

such party shall submit a statement of its claim in writing 

to Sell·et within ten (10} business a·ays after. rec~ipt,. of the 

, .. 
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cfosing Balance Sheet. If such clairn · is not settled by the 

parties within ten (10) days after Seller's receipt of such 

state~ent, such claim shall be submitted to ~rbitration befor~ 
. . 

a single arbitrator in the City of Bostpn. Any such arbitration 

shall be gover·ned by the commercial arb-itration rules · of the 

American Arbitration Association. The costs of arbitration 

shall be born~ equally by the parties. As soon as practicable 

after final determination of the gusiness A~sets Purchase Price, 

and, iri any event, within five (5) business days thereafter, 

(a) the Sel_ler .. shall returp the. Inventory Note to the Company 

and the Company shall execute and deliver to Seller a new 
• 

promissory note in the same form as the Inventory Note but 

reflecting the recalculated deferred balance due for the 

Inventory and {b) to the extent the Business Asset& Purchase 

?rice is adjusted based on the Closing Balance Sh~et for reasons 

oth~r than changes ~ith respect to the Inventory, either the 

Seller or the Company shall promptly pay the other any amouot 

owed as a result of such adjustment. The · substitution o·f the 

~nventOfY Note shall not adversely affect the priori~y of 

Seller's first lien upon the collateral posted as se.curity for 

. the Inventory Note. In the· event a claim is submitted to 

arbit~ati9n and .the Inventory Note is paid in full prior to 

the conclusion of s~c·h arbi tra.tion, promptly after the conclusion 

of the arbitration either th~ Seller or the Company shall pay 

any amount determined by arbitration to be -owed. 

-
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3.09 Any and all state and local tiarisfer, stamp, sales 

or use taxes applicable . to, imposed upon or arising out of the 

transfer to the Company and the Real Property Purchaser of, 

respectively, the Busin~ss Assets and the Real Property shall 

be borne by Seller. 

Article IV 
Closing 

· 4.01 (a) The obligations of the Company and the Real 

Property Purchaser un~er this Agreement are su~ject 

to the C(:»ndition that as of· the Closing Da~Q all 

represen'tatlons and warranties made by Sell~r b_erein 
r 

shall be true and correct in all material respects on 

and as of such date with the same effect as if such 

representatio~s and warrant-ies had been made on and 

as of such. date, Seller shall have performed and complied 

with all agreements and covenants on its part required 

t 'o be perfoni~d or ccmpl i ed with on or prior to such 

date and tbe Company and. ·the ·aeal Property Purchaser 

shall have been furnished with a certificAte of an 

officer of Seller, dated the Closin9 Date, certifying 

to the fulfillment of the fore9oing conditio~. ,, 

(b) Th~ obligations of ~eller ~nder this Agreement 

are subject to the condition that as of the Closing 

D.ate all repre~entations and warranties made by the 

Co~pany and th~_ Real Property Pur~haser herein shall 



·, 

. . . 
b~ true and correct in all ~aterial respec~s on and 

as of such oate with the s~~e ~ffect as if such 

represent~tions and ~arranties had beEn made on and 

as of such cate, the Company and the ?.eal Pro~erty 

Purchaser shall have performed and complied with·all 

a~reements ~nd covenants on ~~ei~ pa~t ~e~~ized to be 

performed or complied with on or prior .to such date 

a-nd Selle·r shall .have been furnished with a certificate 

dated t~e Closin9 bate, cer~ifying to the fulfillment . 

of the foregoing condition from the ~eal Property 

Purchaser and froo the· President of the Co~pany. 

4.02 At the Closing, Seller shall celiver to the Company 

and the Real. Property Purchas·er, . as appropriate, the following: 

(i) all such bill~ of sale, deeds, contract 
. 

assign~ents and other doc~~ents and in5truments 

of sa-le, assignment, conveyance and tr-ansfer to 

sell, assign, convey and transfer the l!u$ine.ss 

i\ssets to the Company . ·and the Real Property to 

the Real Property Purchaser in accordance with 

the terms of this Agreement: 

. (ii) th~ opinio~ of Winston ' St~awn, da~ed 

the Clostng Date, stating that: 

·-

-l4-

-



·. .. · .. . 

{A) Seller has been duly otganized an~ 

is· validly existi'hg an~ in c;ood stan'dinCJ uncer 

the laws of Delaware. 

(B) Seller has the corporate power and 

authority to enter into and perform this 

Agre~ment. The execution, delivery and 

~erformance of this Agreement has been ~uly 

authorized by all requisite corporate action, 

and this Agreement has be~n duly executed 

and delivered by Seller. 

• . . 

(C) This Agreement is a legal, valid 
. . 

· and binding obligation of Seller and is . 

enforce~ble against Seller in accordance with 

its terms, except as .may be limited by 

~ankruptcy, insolvency or ct;.er simila~ laws 

affecting the enforcement .of creditors' rights 

in general. 

(D) ~he execution and the delivery of 

this Agreement ·and the performance by the 

Seller of its terms do not conflict wlth or 

· re~ult in a violation of the Certificate of 

Incorporation or Sy-Laws of Seller or of any 

agreement, 1n$.trument,· order, writ, judgment 

or de~ree known to such counsel to which Seller 

·-
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is a party or is subject: and 

(iii) a Massachusetts release deed or deeds 

for the Real Property together ~ith a letter of 

commitment to issue an Owner's title insurance 

~olicy dated the Closing Date, on ALTA 19i0 Owner's 

Form B, with extended coverage endo~se~ent 

guaranteeing over the standard exceptions to title 

customar1ly contained in such fOlicies (e~cept 

as to matters that would require a survey 1~ order 

to remove the survey exception), and with such 

other endorsements . and p~ovisions a$ the ~eal 

Property Purchaser in its discretion reasonab~y 

deems appropriate, covering the Real Property, 

insuring, as ot the Closing Date, the fee simple . 

estat~ of the Real Property Purch~ser in eich sue~ 

parcel of real estate in the amount and subject 

only to the exceptions set forth in the titre 

insurance policy attached hereto as Exhibit J. 

(iv) such other documents as the Company 

or the . Real Property ·Purchaser o.r their counsel 

may reas:)nab.ly request to c;arry out the pu:poses 

of this Agreement. 

.. 
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. ..._, 4.03 At the Closing, John J, Riley, Jr., the CoMpa~y 

or the Real P~operty Pu~chaser, as appropriate, shall deliver 

to Seller the following: 

·(i) the Inventory Note, the Stock Pledge 

Agreement, and .any related documents· required 

thereby or as othe~wise . necessa~y to validly pe~fect 

·seller's security interests as tberein provided; 

(11) the opinion .of Nutter, McClennen & Fish · 

in· the form attached hereto as Exhibit L. 

(iii) .a document evidencing the ass"mption 

by the Company of the obligations tp be assumed 

· by it und~r this Agreement. 

A-rt.icle V 
Covenants 

5.01 Seller·, the Company anc th~ Real !>ropert¥ Purchaser 

shall , on request , on or after the Closing Date, coQperate with . 

one another by furnishing any additional information, executing 

and delivering any additional documents and/or instruments and 

doing any and .all such other things as may be reasonably require~ 

by th~. pat"ties or their counsel t·o consummate or otherwise 

impleme~t the transaction contemplated. by this Agreement • 

.. 
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5.02 The Seller shall prepare the Closing Balance St'leet ·~ 

in accordance ~ith ~eller's no~mal internal accounting · pr~cedures 

and practices as consistently maintained and historically applied 

. in accounting for the Division. 

5 . 03 ~uring the period of five{S) years following the 

Closing Date, the Company shall, upon request ~ process leather . . 

for B~aude Bros. Tannery , M~ran Leather Co. and Amdur Leather 

Co. on standard commercial ter~s provided that the quantities 

. thereof to be proces~ed · from .time to time shall be reasonably 

within the Company's capacity to produce . Notwithstanding the 

for~going , nothing contained herein _shall be deemed to•reguire 

the Company to stay in business ·or to process leather if, in 

the opinion of the Company's Board of Directors, it is not 
. . 

·economically advantageous for the Company to do so. 

5.04 · Sellgr r~cognizes an~ acknowledges that the Closing 

does not relieve .the Seller of any liabilities .and obligations 

relating to its ownership and ope~ation of the Division prior 

to the Closing except to the extent expressly provided ·in Section 

3.06 hereof. Seller asrees to indemnify and hold harmless the 
...... ~-.. •• -- ·- " -:-- 0 .. • .. • • • .. ~- •• 

Company and the Real P.roperty Purchaser against any loss, damage 
' . 

or expense with respect to all. even~s occ:Jrring or conditions 
.: . t • . . 

createc;1 prior· to · the .Closing Date which relate .to the Business .. . . . ~ . . ..... . : 

Assets or the Real Property unless expr~ssly assumed pursuant . . 
to th i s Agreement • 

..... -- ... 
. ., 
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Following the Closing, Seller shall contin~e to ~efend 

the Woburn .Pollution litiqation described in Exhibit X hereto· 

("the "Woburn Li tigation•) •. The Company and . tpe Real Property 

Purchaser shall cooperate with Seller in its defense of such 

litigation, and shall make available to Seller such personnel 

~nd records as Seller may r~asonably request in connection with 

such matter. In addition, Seller shall have access to the Real 

Property for the ·purpose of in~pecting the same and conducting 

what~ver ·soil or ~ther te~ts it may reasonably deem ·necessary 

in connection with the Woburn Litigation. Seller recognizes " · .. ' - · .. -. 
and agrees that to the extent it would ha~' any ~~abi~~ty ~ith _ : 

. . . '--.... --- .. 
.respect ·to the Wobur~ Litigation absent a sale of .~he Business ~ 

\ 

Assets and R~al Propetty, Sell·er shall ·continue · to be respon_s.~ble . 

~or such liability notwith.standing the Closing. Specifically, / 
·-· ... . 

Seller shall be responsible-for any and all mon~tary ~a~ages, 

1r.cludlng interest. and ~ourt costs, awarded against ~~~· the 

Compar:tY• the .Real Property Purchaser or any other stoekholqer, 

officer or . director of the John;;. rtlley Company prior to its 

merg~~ into the Seller in such matter, for (except as otherwise - . 

provided i'n the . following sentence) . any cour~-~~~ered _remed!al 
.... - ---·--··. 

action required of it or the Company to change.or rectify any -... -·- . . 

environme~tal ·condition or situation, and all le9al fees. and ,., . 
o~her expenses incurred by it, the Company, the Real Property 

. . 
Purchaser or any other stockholder, officer or director of the 

John J. Riley Company prior to its merger into the ·seller in 

c;.onne9tion with such defense: except--that., if any such mooe.tary 
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award provides, or if it can be reasonably inferre~ from the 

manner in which such monetary damages are calculated , t~at all 

or any portion thereof is made i n respect of, or if cou~t ordered 

reme~ial action ~elates to, events occurring or conditions 

created or exacerbated after the Closing Date, the Company shall 
"' --·-~. ·-·· - -· .. .. . 

be responsl~le for that por~ion o( such award as relates to . . -- -·· ·-· 
the even.ts occurring or condi"tions created or." exacerbated by 
" - ... -- · 
the Company after the. Closing Date . If any _judgrnent against 

........... . 
. Seller or the Company in such matter requires that remedial 

action be taken with respect to the Company's production process 

or that any device, system, facility or other improvement be 
• 

instal led or made with respect to the Business Assets, the 

Company shall, at its expense, be r~sponsible for taking such 

action cr insta~ling or ~aking such improve~ent. ~he foregoing 
. to.-- ·· .. ... :· 

alloca tion o_f .. r~~?onsibility between Seller and the Co~pany 
.. --· .. .......... . 

' . . 
shall also be applicable to any other law~uit or administrative 

.. . . . - . . . - .. -· ... . . - -·.. -·- ... ... - . - . . ·--- -·-- · .. ·-
proceeding to which Seller and/or the Company . is a party, or 

are p~rties, and which . ~s based upcn, related to o~ arises out 

of the condition O! conditions and matter or matters at issue 

in the Woburn Litiga~~9~ ! 
~ . .. . . ... 

s.ps Pursuant to this Agreement, the Co"~t=any is assumi ng 
.. ~ , 

· the duty, obligation and liability to perform, pay, satisfy 

and discharge all duti~s, liabilities and .obligations arising 

from or in connection with t~e agreement between LQcal 22 and 

.-..., 
i 

the Di vision. The parties acknowledge that, pursuant to the --



I 
I aforesaid _agreement, Seller contributes to the Le.athe:- Worker·' s. 

Union Ret~rement Fund ( ~Hu~-tiemployer Plan"), a mul tiemployer · 

plan as definea in Section· 400l(.a) (3) of the ·£mployee Fetire~uent 

Income Secur 1 ty Ac_t of 1974, as ~1\ended ( •ERISA•). With · respect 

to the ~ul t!employe: Plan:. 

(a ) The Company shall. contribute to t~e 

·Multl~mployer Plan after the Effective Date with· respect 

to the operations of the Division for substantially . 

th~. same number of contribution base units for which 

Seller has an obligation to contribute to ~he 

Mu~ tiemploye~ Plan wi tb re_spect to the ·Division, . but 

~nly to the e~tent -so requ~red by the agreement between 

Local 22 and th~ Division. 

(b) The _C~mpany shall provide to the Multiemployer 

Plan for a ·per.iod of five years, ~ommencing· with the . 

first plan year beginning after the Effective Date,· 

a bond issued by a -corporate surety company that is 
I . 

an acceptable surety for purposes o~ Section 412 of 

ERISA, or an amount to be held in escrow by the 

Multiemployer Plan, in an amount e~ual· to the greater 

of _( i) "the average annual contribution ~~quired to· be 

made by Seller with respect t~ the o~erations of the 

Division for t _he three plan years of the Hul t ·iemployer 

Plan preceding the pla~ year in which the Effective 

Date occurs or (ii) the annual contribution Se ller ·wa s 

- ~'-
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.. . 

required to ~a~e under the Multiemployer Plan with 

_respect. to the operations of the Division for the last 

plan year .prior to the plan year in which the Effective 

Oate occurs. The bona or escrow shall provide for 

payment to the Multiemployer Pla-n if the Company 

withdraws from the Multiemployer Plan in a complete 

or partial withdrawal (as defined in Sections 4203 and 

4205 of ERISA) or fails to make a contribution to the 

Hultiemploye~ Plan, when due, at any time during the . 

first five plan years beginning afer the Effective Date. 

S•ller shall assist in obtaining the aforementioned 
• 

bond and sha~l pay any premium due in res~ect thereof. 

(e) If the Company withdraws from the Multiempioyer 
. . 

Plan in · a·~omplete or partial withdrawal (as defined 

in Sections 4203 and 4205 of ~RIS~) with respect to 

the operations of the Division during the first five 

plan years beginning after the Effective Date, Seller 

shall be secondarily liable for any withdrawal liability 

1t would have had to the Mult1employe' ~lan with 'e~pe't 

to the operations of the Division (but for Section 4204 

of ERISA) if the liability of the Company with respect 

to the Multiemployer Plan is not paid. 

(d) ln the event of the Company's complete or 

partial withdrawal from the ~ultiemployer Plan 

"'"'· - .c.-!-



. . . . 

(i) after the end of the fifth plan year 

beginning after the Effective Date, 

(ii) in con~ection with t~e .company's 

v~luntary change of the location of part oi all 

of the business with respect to which the Company 

contributes to the Multiem.ployer Plan, 

(iii) in connection with any ~ecertification 

i~itiated or materially encouraged by the Company 

or Local 22 or its s~~cessor as collective· 

bargaining agent for employees of the .Company with 
• 

respec~ to whom the Company ·contrib~tes to the 

Multlemploye.r Plan, o·r 

.(iv) in connection with coverage of employees 

of the Company with respect to whom the Company 

contributes to the .~ultiemployer Plan under an 

e~ployee benefit· plan established by ~he Company~ 

if initiated or materia~ly encouraged by the 

Company, 

the Company shall inde~n!fy Seller for any liability which Seller 

· may ipc:ur with respect to a complete or partial··Wi thdrawal as 
. ' . 

~escribed in the tore9oing clauses (i) - (iv). In the event 

of the Company's complete or partial withdrawal from the 

Hultiemployer Plan under circumstances that do no~ entitle Seller 

to indemnification under the foregoinq se~tenc~, S~ller sh~ll 



.. . 

indemnify th~ Company in the amount of (A) ~ny liability which ~ 

the Company may incur ~ith respect to such co~plete or partial 

withdrawal in excess of the liability the Co~pany would have 

inc·urred if S'!ction 4024 (b) of ERISA die not apply to the 

Company, or (B) th~ liability Seller would have had to the 

Mul tiemployer P:lan wi tb respect to the operations of the Di·vision 

(but for Section 4204 of ERISA), whichever is less. The ~~ount 

described i,n (~) in the foregoing sentence shall be reduced · 

by the amount of any preyious indemnity incurred by Seller 

pursuant to the foregoing sentenc·e. It· the Comp~nY . becomes 
. . 

aware of any facts which .could give rise to an indemnification 

clal.ni against Selle~ he~eunder., · the Company a-grees to give Seller 

prompt notice thereof, and Seller may at its sole cost contest 

any withdrawal liability· on behalf of .the Company to the extent 

t-~e Comp~y does not. contest such liability. Indemnification 

pursuant to t.l1is Section 5 . 05 shall not be li~i ted a.s prcv.i<!ed 

in .sections 10.06 and 10 . 07 hereof. 

Article VI 
Re~resenta~ions and W~~ranties 

of 
SeiTer 

Seller hereby represents and warrant.s to the Company 

.(and, as to the Real Property, to the Real Pzoperty Purchaser) 

as fol~ow.s,: 

6.01 Sell~r is a corporation duly organized, validly 

existing and in 9ood standing under the laws of Delaware. and 

is qualified as a foreign corporatioJ]_to c;io business ~n 

-2~-
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6.02 Neither the execution and ' deiivery of this 

Agreement by Seller nor the consummation of the transaction . . ., ( 

conte~plated hereunder nor the fulfillment ·by Seller of any 

of its terms will (a) conflict with or result in a breac·h by 

Seller·of, or constitute a default by it under, any other terms, 

conditions or provisions of (i) any indenture, mortgage, lease, · 

deed of trust, pledge, loan or credit agreement or any other 

contract, arrangement or agreement to whicn Seller is a party, 

( ii) i.ts Certificte of Incorporation or By-Laws o~ (iii) any 

judgment, order, writ, injunction, decree or demand against · 

~eller of any court or federai', st'ate, municipal or .oUter 

governmental dep~rtment, commission, board, bureau, agency or 

instrumentality, or (b) result in the creation or imposition 

of any lien, charge. or encumbrance or any rl'ature whatsoever 

upon any of the Business Assets or the Real Property. 

6.03 The ~xecution and delivery of this ~greement by 
. . 

Seller and the performance of all acts contemplated to be 

performed by it hereunder have been duly authorized by all 

necessary corporate action by Se'ller. Seller .has duly ex~cuted 

~nd delivered this Agr@ement and this Agreement constitutes 

a l .egal, valid and binding obligation of Seller • . , 

6.04 N.o consent, approval or.authori%ation of, or filing 

with, any governmental authority on the part of Seller is 

r&quired in connecti9n with the execution, delivery and ·- . 

-25-



. .. 

c.onsu:::::~a tion of this A<; r eement. 

6.05 Seller has 9000 and marketable title to the 

Business Assets and the Real Property, free ~nd clear of 

mortgages, pledges, li~ns; claims, char~es, encumbran6es or 

other adverse interes~ of any kind or nature, except for such 

imperfections of title and encumbrances, if any, as are not 

·substantial in characte~, amount or extent and which do not 

materially detract from .the value ~r materially (nterfe~e with 

~he present use of the Business Assets and, except with .respect 

to the Real P~operty (a) the lien of current taxes not yet due 

and payable and (b) such imperfections. of title,.liens•and 

easements as are set to.rth in th'e title insurance policy at·tached 

hereto as Exhibit J. 

6.06 Except as described in the list attached hereto 

as .Exhibit K arid made a part hereof, there is no litigation 

or proceeding before any governmental authority pendi ng or, 

to Seller' s· knowledge, threatened ·against or ·affectir.g the 

bus ines·s of the Division, the Business Assets or the Real 

Property. 

6.07 Neither Seller nor, to Se)ler's knowleeg~ , any 

other per.son, firm, c~rporation or entity !s in breach of, or 

default under, any Contract. 

- ..: ::-
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6. OQ The Base ··Balance Sheet -was prepared iri accordance 

with Seller's normal i~ternal accounting procedures and practices 

as consistently maintaine~ ap~ historicallt a~plied in accounting 

fer . the Division. 

Article VII 
Acknowledaement 

Of 
the Business Ass~ts Purcha~er 

. 7.01 The Company represent-s to Seller that it bas 

inspected the Invento~y and the Machinery and Equipment and 

knows the conditi~n thereof and i~ purchasing the seme •As IS 

and WBERE LOCATED• as a .result of such inspection and· ~ot becaus~ 

of or in reliance on any representations made by Se~l~r other 

than those expressly set ~orth in this ~qreement. The Inventory 

and the Machinery and Equipment shall be sold without any 

r~presentations or warranties of any kind Qr nature, expressed 

or implied, as to .physical condition, value o~ . guality, and 

Seller specifi~ally dis·claims any warranty of m.erchant.ability, 

usage or ~itness. 

follows: 

., 

Article VIII 
Representations and Warr~n~ies 

Of 
t .he company 

The Company represents and warrants to Seller as 

8.01 Tbe Company is duly organized, validly existinq 
·-

-27-



and in good standing under the la~s of Massachusetts. 

8.02 Neither the execution a~d d~livery _of this 

Agreement or the Inventory Note by the Company nor · the 

consummation of the transaction conteroolated her~under ~r . . . 

. 

thereunder nor the fulfillment by t~e Corepany -of a~y of the 

te~~s h~reof or thereof will conflict with or result in a breach 

by the Company of, ·o~ constitute a default by it und~r, any 

of the terms, conditions or provisions of (a) any i~denture, 

mortgage, lease, deed of t~ust, pledge, loan or credit agreement 

or any other contract, arran9ement or agreement to which the 
. . 

Company is a party, (b) its Articles of O~ganiz~tion_ or By-Laws, 

or (c) any judgme~t,· order, writ, injunction, decree or demand 

against the Company of any court or federal, state, municipal 

or other governmental department, commission, board, bureau, . 
agency or instrumentality. 

8.03 The execution and delivery of this A9ree~ent and 

the Inventory Note b~ the Company ane the perforillance of all 

a~ts contemplated to be performed by it hereunder have been 

duly authorized by all necessary corporate action. The Company 

has. duly executed and delivered this Agreement · and it 

· constitutes, and when executed and deli7ered by the Company 
. .. . t . 

the Inventory Note will constitute, a leva~, valid ·and bin~ing 

obligation of the Company. 

-2£-



.. .. . 

8~04 No consent, approval or· ~~thorizatlon of, or fili~g 

'- with, any governmental autho.ri ty on the part of the Company 

is required in connection with· the execution, delivery an~ 

consummation of this Agreement. 

Article IX 
Representations and Warranties 

of the Real 
Prooertv ~urchaser 

9.01 The Rileys hereby repres~nt and warrant to Sell~r 

as follows: 

(a) Neither the execution and delivery of this 
• 

Agreement nor the consummation of the transaction 

contemplated hereunder nor ~he fulfillment by the Rileys 

of any of th.e ternas her.eof will- conflict with or res~lt 

in a breach- by the Rileys of, or constitute a default 

by it under, any of the terms, conditions··or provisions 
' ' . 

~f (~) any -indenture, mortgage, lease., deed of trus~, 

pledge~ loan ~r credit agreement or ~ny other contract, 
.. 

arranqemen~ or agreement to which the Rileys are a party, 

or (ii) any jud9ment, order, writ, injunction, decree 

or demand against the· Rileys of any court or federal, 

state·, m.unicipal or othe r gover~ental depar.tment, 
., 
CC?mmiss·ion, b9a rc:"S, bureau, agency or 1 nstrumentali ty • 

• 

-29-



(b) The Rileys have culy. exec\!ted a:-.d· d~livered \ 

this Ag.reement. ·and it consti·tutes the legal, valid and 

bind~ng obligation of the Ri~eys. 

(e) No co~sent, .approval or author i.'za tion .of, 

or fi~ing with, any govern~ental authority on the part 

of ~he Rileys is required in connection with the · 

execution, delivery ·and consummation o·f this Agreement. 

9.02 Wildwood hereby represents and warrants to Seller 

as follows: 

(a) Wildwood is duly organized, validly existing 

~nd in good ·standing under the laws of Massachusetts . 

(b) Neither the execution and celive:y of this 

Agreement · nor the consummation of the transaction 

contenpla~ec ~ereunder nor the fulfillm~~t by Wildwco~ 

.of any of the terms hereot' will conflict with or result 
. . 

~ in a breach by .Wildwood of, or con~ti~ute a default 

by it under, any of th~.terms, conditions or pro~lsions 

of ( i) any indenture, l!lOt tgage, lease, . deed of tru.st, 

pledge, loan or credit agreement or any other contract, 

arrangement or agreement to which Wildwooc is a party,· ., 
·cit) its A'rticles of Organization · ~r By-laws, or (iii) 

any judgment, order~ writ, injunction, decree or demand 

against Wildwood of any court or fed~ral, . state, 

municipal or other govern~ental depar~~ent, commission, . ·-

-~c-
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•!' 

board, bureau, agency . or instrumentality. 

(c) The execution and celivery of this ~9reement 

by Wildwoo~ and the perfo:mance of all acts contemplated 

to be performed by it hereunder have been duly authorized 

by all necessary corporate action. Wildwood has duly 

executed and deliv~red this Agreement ~nd it constltut~s 

the legal, valid and binding obligation of · Wildwood~ 

(d) N.o consent, approval or authorization .of, 

or filing with, any governmental authority on the part 

of Wildwood is required . in connection wi tb "the .execution, . 
• 

. delivery and · consummation of this Agreement. 

Article X 

Indemnification 

10.01 ·seller shall indemnify and hold b~rmless the 

Real Property Purchaser and · the _Company against any loss~ da~age 

or expense (including -re·as.onable attorneys' fees) suffered by 
. . . I 

·either of them resulting from (i) any breach by Seller of this 

Agreement, (ii) any inaccuracy in or breach of any of the 

re:presen·tations, warranties or covenants made by Seller he.rein 

or _ in -~n·y, document delivered pursuant hereto, (iii:) subject 

to Section 5.04 hereof, any pending or threatened litigation 

iisted on Exhibit K hereto, or (iv) any liapilities and 

~bligations of ·Seller relating to Seller's ownership and 

operation of the Division _prior to the Closi~g, except to the 

-~ ::. -
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. ... 

extent expressly ·provided in Section 3. 06 her eo!. With respect ~. 

to · any pending or threatenec litigation list~d on Exhibit K 

her~to, the Real Property Purchaser and the Corr.pany agree, unle.ss 

they have reasonable cause to reque~t independent co~nsel, to 

be represented by Seller·•s counsel and further agree to coo~erate 

with Seller and its counsel in the defense of such litigation . 

Not~ithstanding anything contained herein to the contra!y, the 

Company and the Real Property Purchaser acknowledge that the 

Seller's representations _and warranties contained in this 

~greement are based primarily on infor~ation provided to the 

Seller ,by John J. Riley, Jr. and that the Seller shall not ·be 

obli9ated to indemnify the Company or the Real Prope~ty Pur~haser 

to the extent that John J. Riley, Jr. had actual knowledge prior 

to the ~losing of any inaccuracy or ~,ission with respec~ to 

any of Sell~r•s repr~sentations or warranties contained herein 

siving rise to sucQ cl·aim for incer.-:.nity. 

10.2 The Company shall ind~unify and' hole ha~,less 

seller against any loss, darr.aqe or expense (including reasonable 

attorneys • fe~u) suffered by Seller r ·esulting from (i) any bx:each 

. by the Company of this Agreement or 1ii) any inaccuracy in .or 

. 'breach of any of the representations, warrant-ies or covenants 

.made by th~ Company herein or in ~ny doc~ent delivered pursuant 

hereto. 

1·0 . 03 The Real P!"ope=ty Purchaser shall ·ince.r.lnify and 

hold harmless Seller a~ainst ?-,ny loss., ca.:"i'iage or e>:pe~se 

(inclucing reasona~le at~o!"neys' fees) suffe=ec by Seller 

-



. . . . . , 
.. .. 

' '-' 

·-

resulting from (i) any breach by the Real Property .Purchaser 

. of this Agreement or (ii) . any .inaccuracy in or breach of any 

of the representations, wa·rrant!es or covenants made by the 

Real Property Purchaser herein or in any docu~ent delivered 

pu~suant her~to. 

10 . 04 Upon obtaining knowledge thereof, the indemnified 

·pa~ty shall promptly ·notify the indemnifying p~rty of any elaim 

or dem~nd which it has determined has given or · could give rise 

to a r lght of indemnification under t ·his Ag-reement. If such 

. claim or dema.nd relate·s to a el.aim ·asserted by a third party, 

the indemnifying party. shall have a reasonable time to•contest 

any such claim or demana and shall have the right to emp~oy 

c~unsel acceptable to the·indemnified party and the indemnified 

party shall cooperate in the defense of any such· c·laim or demand. 

. . . . 
10.05 Subject to the indemnifying party's right to 

defend third part:y claims as set fo.rth above, the indemnifying· 

party shall reiJoburse the ~ndemnified ·party promptly upon demand 

for any payment made or loss su.ffer.ed by the indemnifie-3 party 
. . 

in. respect of any liability, loss, damage or expense to which 

· this Article X .relates. 

16.06 An indemnified pa·rty shall · not be enti~l.ed · to 

assert any right of' indemnification under this Article X for 
... 

any loss, damage or expense 'suffered by it after the third (3) . 

annivets2ry of the Closing, excep~ for pollution liti9~tion 
'• 

-3~-
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which is based upon, related to or a:ising out of the condition 

or conditions a'nd rna tter or matters at issue in the Woburrt 

Ligitation~)exc~pt if there shall ' then be pending any dispute, 

~laim, proceeding or action under this Agre~ffient, the indemnified 
. . 
party shall continue to have the right to be inde~ni!ied witn 

respect to such pending dispute, claim, proceedir.; or action. 

The pending . or threate.ned litigation described in Exhibit K 

hereto shall be .deemed to be proceedings pencing cnder this 

Agreement for purposes of this Section 10.06. 

10.07 An indemnified party shall not be entitled to 

indemnification under .this Ar.ticle X until the aggregate l~s.ses, 
. 

~ amaqes or expenses suffered by· it exceed $50,000 ("Threshold")., 

whereupon tne indemnified party shall be entitled to 

. indemnification he'reunder by the ·indea.ni fying party for any 

loss, damage or expense in excess cf the Thr~shole. This Section 

10.07 shall not limit•Seller's obligation to fully indemnify 

the Company and· the ~eal Property Purchaser with res?ect to 

any pending or threatened litigation listed on Exhibit K hereto 

and any 1 iabili ty f ·or failure to cocply with the so-c'Jlled Bulk 

Sales. laws of any state. 

Article XI 
~, Mi scel ianeous 

11.01 The Company and the Real ,Property Purchaser and 

Seller repr~sent and warrant that neither this Agreement nor 

the sale and· purchase of the Eusiness·-~ssets or the R~al i'roperty . 

"" . 
- .:: ~ -
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or any other ·transaction contemplated by this Agreement vas 

induced or procured thr.ough any person, 'firm, corpora~ion or 

other entity acting on behalf of, . or represet.t~ng, the Company, 

the Real Property Purch.as~r o~ Seller as· broker, t:inder .,. 

!~vestment ba-nker, financial advisor or in any· si:"ailar capacity. 

11.02 Each of the parties hereto will pay their own 

·costs and expenses (including attorneys' fees, accountants' 

fees and othei professfonal fees and expenses) in cohnection· 

with the negotiation, preparation, execution and delivery of 

this Agreement and the consummation of the sale of ·the Business 

:· Assets, the Real Pr~pe~ty and the other matters ~ort~emplated 

.!by this Agreement Selle.r shall pay the cost of the title 
I . 

insurance delivered pursuant to section 4.02(a)(iii) hereof. 

11.03 This Agreement c.ontains the entire ag.reement 

between the parties hereto with respect to the transa~tion 

contemplated hereunder, and supersedes all negotiations, 

representations, warrantie·s, commitments, offers, contracts 

a~d · wrltings prior to the date hereof. No waiv~r and no 

modification or amendment of any provision of this Agreement 

shall be eff~ctive unless specifically made in writing and duly 

s igne.d by the party to be bound ·thereby. 

11.0~ All notl~es to third pirties ·and other pu~licity 

relating to the transaction contemplated by this Agreement shall 

· ~e jointly . planned, coordinated and.~gieed to by the ~ompany, 
• 



... .. .. 
. . . 

the Real Property Purchaser · and the Sell~~. None of the pa~ti~s 

hereto shall act unilaterally in this reg~rd without prior 

written approval of the others; however, such app:ov~l shall 

not be unreasonably ~ithheld. · 

~1.05 .The. Company hereby waives cc~pliance ty Seller 

with the provisions of _the so-called Bulk Sales Law of any. state: 

provided, however, that Seller shall indemnify the Co~pany and 

hold it h~rmless from any claims against it,- excepe for · 

obligations assumed by 1 t . ber-eunder, resulting !rom Seller • s 
. . 

non-compliance with. any so-called ~ulk Sales Law. 

• 
11.06 This Agreement shall be binding upon and inure 

to the benefit of the respective successors and assigns of the 

parties_ hereto. 

11.07 The validity, interpretation and e!fect of this 

Agreement shall be·exclusively governed b~, and construed in 

accord~nce· with, the laws .of ~he State o! Massachusetts. 

11.08 All notices, requests, demands, and other 

.communications under this Agreement shall be in writing and 

-deliv~~ed in pe;son or sent by certified mail, post~9e prepaid, 

--
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. . . 
and properly addressed as follows: 

To Seller: 

Beatrice ~oods Co. 
Two North t~Salle Street 
Cbi'cago, Ill~nois 60602 
Attention: Corporate Secretary 

To the Company or the Real Prooerty Purct 

228 Salem Street 
, 

Woburn, Massachusetts OlBOi 
Attention: J~hn J. Riley, Jr. 

All notices and other co~unications required .or permitted under 

this Agreement which ate addressed. as provided in this Section 

11 . 08 shall, if delivered personally, .be effective upoft delivery 

a.nd shall, if delivered by mail, be effective upon deposit in 

the United States Mail, p9stage prepaid. · 

Any party m"ay from tlme to time change its address for 

the purpo!e of notices to that party by a similar notice 

specifying .a new address ; but no such notice shall be deemed 

to have been _g1ven ~ntil it is actually received by the party 
. . . . I 

sought to be charged with the contents. 

11.09 Neither the Company nor Seller shall, unless 

otherwise consented to in writing by the other party, durin~ 

the periol3 of 10 years .following the date hereof, destroy or 

otherwise dispose of any of th~ books .or records of the Division 
. 

acquired hereunder (in the case of the Company) or . any of the 

books or re,cords· of the Djvision retained heceu.nder (in the 

... 
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case of Seller) without first offering to sur render such boo~s 

or records or any portion thereof which such party rn~y intend 

to destroy or dispose ·of to the other party. _The Corr.?any ana 

Seller shall allow the other party's Fepresentatives , att~rneys, 

and accountants , at the user's ovn expense, access. to such books 

o~ records upon reasonable request and durin9 norfual ~usiness 

hours for the purpose of ·exa~ining and copying~ 

11.10 This Agreement may be executed in two or more 

counterparts, each o·f which shall be deemed ·an original, but 

all of which together shall ~onstitute one and the same 

instrument. 

11. 11 This Agreement and · all of the obligations and 

provisions eontainea herein shall inure to the sole and exclusive 

benefit of and be biRding upon the parties hereto, and their 

r~s?ective successors in title and interest, and no others shall 

have a~y legal, eq.ui table or oth:er r isht, remedy or clait:l under 

or · b~ reason of this Agree~ent • 

. , 
.· 
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IN WITNESS WHEREOF, the parties hereto have ·caused this 

Agreement to be exe~ted on Janu~ry 6, 1983: 

CORPORATE 
SEAL 

SEAL 

. SEn 

. CORPOP.ATE 
SEAL 

CQRPORATE 
SEAL 

BEATRICE FOODS CO. 

JohnJ. Riley, Jr./ / 1 
./ ~ . 

JOEN J •. RILEY 
COMP AN~ I I~C· . 

, 

nd n/1 iJ, . 
:ay ;.·, : !·i 1.- '/1l L k:: .vj 

Its -Pres~dent / · 
/ 

. WILOWOOO CONSERVATION 
CORPOR,ATIOlt 
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