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PART I. FINANCIAL INFORMATION

THE MIDDLEBY CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(In Thousands, Except Share Amounts)

(Unaudited)
Sep. 29, 2001 Dec. 30, 2000

ASSETS    
Cash and cash equivalents  $   2,687 $   2,094 
Accounts receivable, net  14,514 18,879 
Inventories, net  17,204 18,372 
Prepaid expenses and other  2,145 976 
Current deferred taxes  3,119 4,141 

   
          Total current assets  39,669 44,462 

   
Property, plant and equipment, net of  
  accumulated depreciation of $22,202 and $20,189  17,259 18,968 

   
Excess purchase price over net assets  
  acquired, net of accumulated amortization of $8,069 and $7,391  12,378 13,056 

   
Deferred taxes  — 1,224 

   
Other assets  617 600 

                    Total assets  $ 69,923 $ 78,310 

LIABILITIES AND SHAREHOLDERS’ EQUITY  
   

Current maturities of long-term debt  10 $      249 
Accounts payable  5,496 7,211 
Accrued expenses  13,659 17,918 

     Total current liabilities  19,165 25,378 
   

Long-term debt  4,791 8,290 
   

Retirement benefits and other non-current liabilities  6,125 7,181 
   

Shareholders’ equity:  
  Preferred stock, $.01 par value;  
    nonvoting; 2,000,000 shares authorized; none issued  — — 

   
  Common stock, $.01 par value;  
    20,000,000 shares authorized;  
    11,024,396 issued in 2001 and 11,021,896 in 2000,
respectively  110 110 
  Paid-in capital  53,781 53,585 
  Treasury stock at cost; 2,052,474 and 2,015,409 shares in 2001
and  
    2000, respectively  (11,997) (11,777)
  Accumulated deficit  (350) (2,665)

   
  Accumulated other comprehensive  
    income  (1,702) (1,792)

   
     Total shareholders’ equity  39,842 37,461 

            Total liabilities and shareholders’ equity  $ 69,923 $ 78,310 



See accompanying notes
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THE MIDDLEBY CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF EARNINGS

(In Thousands, Except Per Share Amounts)
(Unaudited)

Three Months Ended Nine Months Ended

Sept 29, 2001 Sept 30, 2000 Sept 29, 2001 Sept 30, 2000

Net sales  $ 25,714 $31,051 $75,754 $95,899 
     

Cost of sales  17,227 20,154 50,862 63,764 

        Gross profit  8,487 10,897 24,892 32,135 
     

Selling and distribution expenses  3,173 3,880 10,351 12,135 
     

General and administrative expenses  2,879 3,035 8,022 11,089 

        Income from operations  2,435 3,982 6,519 8,911 
Interest expense and deferred  
  financing amortization  128 192 460 1,151 

     
Other (income) expense, net  (86) 435 509 976 

        Earnings before income taxes  2,393 3,355 5,550 6,784 
     

Provision for income taxes  1,301 2,012 3,233 4,310 

        Net earnings before  
           extraordinary item  $   1,092 $  1,343 $  2,317 $  2,474 

Extraordinary item (net of tax)  — 235 — 235 

        Net earnings  $   1,092 $  1,108 $  2,317 $  2,239 

 
Net earnings before extraordinary item  
  per share:  
              Basic  $     0.12 $    0.13 $    0.26 $    0.24 
              Diluted  $     0.12 $    0.13 $    0.26 $    0.24 

 
Net earnings per share:  
              Basic  $     0.12 $    0.11 $    0.26 $    0.22 
              Diluted  $     0.12 $    0.11 $    0.26 $    0.22 

 
Weighted average number of shares:  
              Basic  8,981 10,144 8,987 10,168 
              Diluted  8,994 10,309 9,003 10,339 

See accompanying notes
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THE MIDDLEBY CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

(In Thousands)
(Unaudited)



Nine Months Ended

Sept. 29, 2001 Sept. 30, 2000

Cash flows from operating activities-    
  Net earnings  $ 2,317 $   2,239 
    
  Adjustments to reconcile net earnings  
    to cash provided by operating activities:  
    
    Depreciation and amortization  2,741 2,811 
    Utilization of NOL’s  2,246 2,657 
    
  Changes in assets and liabilities-  
    Accounts receivable  4,505 5,095 
    Inventories  1,317 152 
    Prepaid expenses and other assets  (1,186) (222)
    Accounts payable  (1,918) (1,669)
    Accrued expenses and other liabilities  (5,156) 1,887 

    
  Net cash provided by operating  
    activities  4,866 12,950 

    
Cash flows from investing activities-  
    
Net additions to property and equipment  (325) (366)

  Net cash (used in) investing activities  (325) (366)

Cash flows from financing activities-  
  Repayment of senior note obligation  — (15,000)
  Proceeds (repayments) under intellectual property lease  — (1,908)
  Increase (decrease) in revolving credit line, net  (3,360) (894)
  Repurchase of treasury stock and stock warrants  (220) (1,272)
  Other financing activities, net  (276) (139)

    Net cash (used in) financing activities  (3,856) (19,213)

Effect of exchange rates on cash  (92) (95)

    
Changes in cash and cash equivalents-  
  Net increase (decrease) in cash and cash equivalents  593 (6,724)
  Cash and cash equivalents at beginning of year  2,094 14,536 

  Cash and cash equivalents at end of quarter  $ 2,687 $   7,812 

Interest paid  $    375 $   1,946 

Income taxes paid  $    325 $      373 

See accompanying notes
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THE MIDDLEBY CORPORATION AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

SEPTEMBER 29, 2001
(Unaudited)

1) Summary of Significant Accounting Policies

 The financial statements have been prepared by The Middleby Corporation (the “company”), without
audit, pursuant to the rules and regulations of the Securities and Exchange Commission. Certain
information and footnote disclosures normally included in financial statements prepared in accordance
with generally accepted accounting principles have been condensed or omitted pursuant to such rules
and regulations, although the company believes that the disclosures are adequate to make the
information not misleading. These financial statements should be read in conjunction with the financial
statements and related notes contained in the company’s 2000 Annual Report. Other than as indicated
herein, there have been no significant changes from the data presented in said Report.

 In the opinion of management, the financial statements contain all adjustments necessary to present
fairly the financial position of the company as of September 29, 2001 and December 30, 2000, and the
results of operations for the nine months ended September 29, 2001 and September 30, 2000 and cash
flows for the nine months ended September 29, 2001 and September 30, 2000.

2) New Accounting Pronouncements

 In June 1998, the Financial Accounting Standards Board issued SFAS No. 133 “Accounting for
Derivative Instruments and Hedging Activities.”This standard requires that an entity recognize
derivatives as either assets or liabilities on its balance sheet and measure those instruments at fair value.
SFAS No. 137 amended the effective date of SFAS No. 133 to being effective for fiscal years beginning
after June 15, 2000. As a result, the company has adopted the requirements of SFAS No. 133 in the first
quarter of the fiscal year 2001. Based on current circumstances, the adoption of SFAS No. 133 did not
have a material effect on the financial position or results of operations for the company in the first three
quarters of 2001.

 In June 2001, the Financial Accounting Standards Board issued SFAS No. 141 “Business
Combinations”. This statement addresses financial accounting and reporting for business combinations
initiated after June 30, 2001, superceding APB Opinion No. 16 “Business Combinations” and SFAS
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 No. 38 “Accounting for Preacquisition Contingencies of Purchased Enterprises”. All business
combinations in the scope of this statement are to be accounted for using the purchase method of
accounting. In August 2001, Middleby announced it had entered into an agreement to purchase Maytag
Corporation’s Blodgett commercial cooking products business (“Blodgett”). This acquisition is
expected to be completed in the fourth quarter of 2001 and will be accounted for in accordance with
SFAS No. 141.

 In June 2001, the Financial Accounting Standards Board issued SFAS No. 142 “Goodwill and Other
Intangible Assets”, superceding APB Opinion No. 17, “Intangible Assets”. This statement addresses how
intangible assets that are acquired individually or with a group of other assets (excluding assets acquired
in a business combination) should be accounted for in financial statements upon their acquisition. This
statement also addresses how goodwill and other intangible assets should be accounted for after they
have been initially recognized in the financial statements. In accordance with this statement, goodwill
and certain other intangible assets will no longer be amortized, but evaluated for impairment based upon
financial tests related to the current value for the related assets. As a result there may be more volatility
in reported income than under the previous standards because impairment losses are likely to occur
irregularly and in varying amounts. The company will adopt this statement in the first quarter of fiscal
2002 and any impairment losses that arise due to the initial application of this statement will be reported
as a change in accounting principle. The net book value of goodwill and other intangible assets of the
company as of September 29, 2001 amounted to $12.4 million. Additionally, goodwill and intangible
assets acquired in connection with Middleby’s announced acquisition of Blodgett will be subject to the
nonamortization provisions of this statement immediately upon completion of the transaction.



 In June 2001, the Financial Accounting Standards Board issued SFAS No. 143 “Accounting for Asset
Retirement Obligations”. This statement addresses financial accounting and reporting obligations
associated with the retirement of tangible long-lived assets and the associated asset retirement costs, and
requires that such costs be recognized as a liability when the recognition criteria in FASB Concepts
Statement No. 5 “Recognition and Measurement in the Financial Statements of Business Enterprises”are
met. This statement is effective for financial statements issued for fiscal years beginning after June 15,
2002. The company does not expect the adoption of this statement to have a material impact to the
financial statements.
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3) Comprehensive Income

 The company reports changes in equity during a period, except those resulting from investment by
owners and distribution to owners, in accordance with Statement of Financial Accounting Standards No.
130, “Reporting Comprehensive Income”(SFAS No. 130).

 Components of comprehensive income were as follows (in thousands):

Three Months Ended Nine Months Ended
Sept. 29, 2001 Sept. 30, 2000 Sept. 29, 2001 Sept. 30, 2000

            Net earnings  $ 1,092 $1,108 $2,317 $2,239 
            Cumulative translation  
              adjustment  (290) 484 90 566 

              Comprehensive income  $    802 $1,592 $2,407 $2,805 

4) Inventories

 Inventories are valued using the first-in, first-out method.

 Inventories consist of the following:

Sept. 29, 2001 Dec. 30, 2000

(In thousands)
                   Raw materials and    
                       parts  $  4,063 $  5,515 
                   Work-in-process  3,248 3,985 
                   Finished goods  9,893 8,872 

  $17,204 $18,372 

5) Accrued Expenses

 Accrued expenses consist of the following:

Sept. 29, 2001 Dec. 30, 2000

(In thousands)
            Accrued payroll and    
                related expenses  $  3,886 $  6,253 
            Accrued customer rebates  2,223 3,479 
            Accrued commissions  844 925 
            Accrued warranty  1,381 1,449 
            Other accrued expenses  5,325 5,812 

  $13,659 $17,918 

- 6 -



6) Segment Information

 The company operates in two reportable business segments defined by management reporting structure
and operating activities.

 The Cooking Systems Group manufactures commercial kitchen equipment for the worldwide market.
This business division has manufacturing facilities in Illinois, North Carolina and the Philippines. This
division supports four major product groups, including conveyor oven equipment, core cooking
equipment, counterline cooking equipment, and international specialty equipment. Principal product
lines of the conveyor oven product group include Middleby Marshall ovens and CTX ovens. Principal
product lines of the core cooking equipment product group include the Southbend product line of
ranges, steamers, convection ovens, broilers, fryers and griddles. The counterline cooking and warming
equipment product group includes toasters, hot food servers, foodwarmers, griddles and ranges
distributed under the Toastmaster brand name. The international specialty equipment product group is
primarily comprised of food preparation tables, undercounter refrigeration systems, ventilation systems
and other fabricated equipment used in commercial kitchens.

 The International Distribution Division provides integrated design, export management, distribution
and installation services through its operations in Canada, China, France, India, Japan, Korea, Mexico,
the Philippines, Spain, and Taiwan. The division sells the company’s product lines and certain non-
competing complementary product lines throughout the world. For a local country distributor or dealer,
the company is able to provide a centralized source of foodservice equipment with complete export
management and product support services.

 The accounting policies of the segments are the same as those described in the summary of significant
accounting policies. The company evaluates individual segment performance based on operating
income. Intersegment sales are made at established arms-length transfer prices.
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 The following table summarizes the results of operations for the company’s business segments:

Cooking
Systems

Group
International
Distribution

Corporate
and

Other(1) Eliminations(2) Total

          Three months ended September
29, 2001       

     
          Net sales  $23,748 $   4,767 $        — $(2,801) $25,714 
          Operating income (loss)  3,722 (208) (1,079) — 2,435 
          Depreciation expense  572 43 44 — 659 
          Capital expenditures  43 7 4 — 54 

     
          Nine months ended September
29, 2001  

     
          Net sales  $71,194 $ 14,951 $        — $(10,391) $75,754 
          Operating income (loss)  9,285 (740) (2,076) 50 6,519 
          Depreciation expense  1,795 125 142 — 2,062 
          Capital expenditures  165 13 147 — 325 

     
          Total assets  49,950 13,117 17,838 (10,982) 69,923 
          Long-lived assets  17,841 416 11,997 — 30,254 

     
          Three months ended September
30, 2000  

     
          Net sales  $28,544 $   8,196 $        — $(5,689) $31,051 
          Operating income (loss)  4,802 77 (1,209) 312 3,982 
          Depreciation expense  587 49 59 — 695 
          Capital expenditures  66 25 4 — 95 

     
          Nine months ended September
30, 2000  

     



          Net sales  $86,940 $ 24,880 $        — $(15,921) $95,899 
          Operating income (loss)  12,913 136 (4,580) 442 8,911 
          Depreciation expense  1,814 141 176 — 2,131 
          Capital expenditures  293 64 9 — 366 

     
          Total assets  55,039 18,275 19,865 (10,982) 82,197 
          Long-lived assets  19,546 676 13,362 — 33,584 

(1) Includes corporate and other general company assets and operations

(2) Includes elimination of intercompany sales, profit in inventory and intercompany receivables.
Intercompany sale transactions are predominantly from the Cooking Systems Group to the
International Distribution Division.

 Net sales by major geographic region including those sales from the Cooking Systems Group direct to
international customers, were as follows (in thousands):

Three Months Ended Nine Months Ended

Sept. 29, 2001 Sept. 30, 2000 Sept. 29, 2001 Sept. 30, 2000

     
            United States  $19,010 $23,204 $53,633 $70,794 

     
            Asia  2,157 2,296 8,609 7,793 

     
            Europe and Middle East  2,321 2,786 6,863 8,105 

     
            Latin America  1,431 2,144 3,941 6,695 

     
            Canada  795 621 2,708 2,512 

     
              Total International  6,704 7,847 22,121 25,105 

     
            Net Sales  $25,714 $31,051 $75,754 $95,899 
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 Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
(Unaudited).

 Pending Acquisition

 On August 31, 2001, the Middleby Corporation announced its agreement to purchase Maytag
Corporation's Blodgett commercial cooking products business, a copy of which is attached as exhibit
2.1.

 Informational Note

 This report contains forward-looking statements subject to the safe harbor created by the Private
Securities Litigation Reform Act of 1995. The company cautions readers that these projections are based
upon future results or events and are highly dependent upon a variety of important factors which could
cause such results or events to differ materially from any forward-looking statements which may be
deemed to have been made in this report, or which are otherwise made by or on behalf of the company.
Such factors include, but are not limited to, changing market conditions; the availability and cost of raw
materials; the impact of competitive products and pricing; the timely development and market
acceptance of the company’s products; foreign exchange and political risks affecting international sales;
and other risks detailed herein and from time to time in the company’s Securities and Exchange
Commission filings, including those discussed under “Risk Factors”in the company’s Registration
Statement on Form S-2 (Reg. No. 333-35397). Any forward-looking statements contained in this report
speak only as of the date of this filing. The company undertakes no obligation to update publicly any
forward looking information, whether as a result of new information, future events or otherwise.

- 9 -



Net Sales Summary

Three Months Ended Nine Months Ended

Sept. 29, 2001 Sept. 30, 2000 Sept. 29, 2001 Sept. 30, 2000

Sales Percent Sales Percent Sales Percent Sales Percent

            Product Groups          
 

            Conveyor oven  
              equipment  $ 11,388 44.3 $ 12,965 41.8 $ 30,448 40.2 $ 39,134 40.8 
            Counterline
cooking  
              equipment  2,777 10.8 3,080 9.9 8,523 11.3 9,457 9.9 
            Core cooking  
              equipment  8,773 34.1 11,572 37.3 28,580 37.7 35,204 36.7 
            International
specialty  
              equipment  810 3.2 927 2.9 3,643 4.8 3,145 3.3 

            Total Cooking
Systems  
              Group  23,748 92.4 28,544 91.9 71,194 94.0 86,940 90.7 

 
            International  
              Distribution (1)  4,767 18.5 8,196 26.4 14,951 19.7 24,880 25.9 

 
            Intercompany  
              sales (2)  (2,801) (10.9) (5,689) (18.3) (10,391) (13.7) (15,921) (16.6)
            Other  — — — — — — — — 

              Total  $ 25,714 100.0 $ 31,051 100.0 $ 75,754 100.0 $ 95,899 100.0 

(1) Consists of sales of products manufactured by Middleby and products manufactured by third
parties.

(2) Consists primarily of the elimination of sales to the company’s International Distribution
Division from Cooking Systems Group.

 Results of Operations

 The following table sets forth certain consolidated statements of earnings items as a percentage of net
sales for the periods.

Three Months Ended Nine Months Ended

Sept. 29, 2001 Sept. 30, 2000 Sept. 29, 2001 Sept. 30, 2000

            Net sales  100.0% 100.0% 100.0% 100.0%
            Cost of sales  67.0% 64.9% 67.1% 66.5%

 
               Gross profit  33.0% 35.1% 32.9% 33.5%

 
            Selling, general and
administrative  
               expenses  23.5% 22.3% 24.3% 24.2%

 
               Income from operations  9.5% 12.8% 8.6% 9.3%

 
            Interest expense and deferred  
               financing amortization, net  0.5% 0.6% 0.6% 1.2%
            Other (income) expense, net  (0.3%) 1.4% 0.7% 1.0%

 
               Earnings before income taxes  9.3% 10.8% 7.3% 7.1%
            Provision for income taxes  5.1% 6.5% 4.2% 4.5%



 
               Net earnings before  
                Extraordinary item  4.2% 4.3% 3.1% 2.6%

 
            Extraordinary item  — 0.7% — 0.3%

               Net earnings  4.2% 3.6% 3.1% 2.3%
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 Three Months Ended September 29, 2001 Compared to Three Months Ended September 30, 2000

 NET SALES.Net sales in the three-month period ended September 29, 2001 decreased 17% to $25.7
million as compared to $31.1 million in the three-month period ended September 30, 2000.

 Sales of the Cooking Systems Group for the three-month period ended September 29, 2001 decreased to
$23.7 million from $28.5 million in the prior year. The decrease was primarily driven by reduced sales of
conveyor oven equipment and core cooking equipment. Sales of conveyor oven equipment were
impacted by slowed store openings of certain major chain customers, while core cooking equipment
sales were lower due to the slowdown in the U.S. economy.

 Sales of the International Distribution Division decreased 42% to $4.8 million from $8.2 million in the
previous year period. The lower sales level reflects the slowdown of international expansion of major
restaurant chains, the impact of the strengthened U.S. dollar and the slowdown of certain international
economies.

 GROSS PROFIT.Gross profit decreased to $8.5 million from $10.9 million in the prior year period as a
result of the reduced sales volumes. Gross margin rate decreased to 33.0% in the quarter from 35.1% in
the prior year quarter. The decrease in the gross margin rate reflects lesser production efficiencies and
overhead absorption at the domestic manufacturing operations resulting from the lower sales volumes.

 SELLING, GENERAL AND ADMINISTRATIVE EXPENSES.Selling, general and administrative
expenses decreased 12% to $6.1 million as compared to $6.9 million in the prior year period. The
reduction in expenses reflects a combination of savings from a lower cost structure resulting from
actions to reduce costs during the current economic slowdown, tightened controls on discretionary
spending, and lower variable expenses such as commissions and incentive compensation.

 NON-OPERATING EXPENSES. Interest and deferred financing amortization costs decreased to $0.1
million from $0.2 million in the prior year as a result of reduced interest expense on lower outstanding
debt. Other income was $0.1 million in the current year and $0.4 million of expense in the prior year.
The improvement from the prior year reflects foreign exchange gains related to the company’s
operations in Europe and Asia during the quarter.

 INCOME TAXES.A tax provision of $1.3 million, at an effective rate of 54%, was recorded during the
quarter, primarily associated with taxable income reported at the company’s operations in the United
States and Europe. No benefit was recognized for losses at international subsidiaries within Asia.
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 Nine Months Ended September 29, 2001 Compared to Nine Months Ended September 30, 2000

 NET SALES. Net sales for the nine months ended September 29, 2001 decreased by 21.0% to $75.8
million as compared to $95.9 million for the same period in the prior year.

 Net sales of the Cooking Systems Group for the nine-month period ended September 29, 2001 decreased
to $71.2 million from $86.9 million in the prior year. Sales of all product groups were impacted by the
slowdown in the U.S. and international economies. Additionally, sales of conveyor oven equipment
were adversely impacted by the slowdown in store openings of certain major chain customers,
particularly during the first half of 2001. Sales of international specialty equipment increased for the
nine months ended September 29, 2001, due to the development of new products for the Asian market
and increased sales to a major Philippine based restaurant chain.



 Sales of the International Distribution Division decreased to $15.0 million from $24.9 million in the
previous year period. The lower sales level reflects the slowdown of international expansion of major
restaurant chains during the first half of fiscal 2001. Sales were also impacted by the general slowdown
of the international economies and the impact of the strengthened U.S. dollar.

 GROSS PROFIT.Gross profit decreased to $24.9 million from $32.1 million in the prior year period. As
a percentage of sales, the gross margin rate was 32.9% as compared to 33.5% in the prior year. The
reduction in gross margin dollars and rate is a direct result of the reduced sales volumes. Cost reduction
measures implemented in response to the reduced volumes and improved product mix have had a
favorable impact on the gross margins, partly offsetting the effect of the volume reduction.

 SELLING, GENERAL AND ADMINISTRATIVE EXPENSES.Selling, general and administrative
expenses decreased 21% to $18.4 million as compared to $23.2 million in the prior year period. The
reduction in expenses reflects a combination of savings from a lower cost structure resulting from prior
year restructuring efforts, tightened controls on discretionary spending implemented during the current
economic slowdown, and lower variable expenses such as sales commissions and incentive
compensation. The company reduced headcount by approximately 10% in the first half of 2001 in
reaction to the lower sales levels.

 NON-OPERATING EXPENSES. Interest and other financing costs decreased to $0.5 million from $1.2
million in the prior year as a result of reduced interest expense on lower outstanding debt. Other
expenses were $0.5 million in the current year as compared to $1.0 million in the prior year. The
expense largely relates to unrealized exchange losses at the company’s operations in Asia and Europe,
which was favorable to the prior year due to greater stability in the Philippine Peso.
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 INCOME TAXES.A tax provision of $3.2 million, at an effective rate of 58%, was recorded during the
quarter, primarily associated with taxable income reported at the company’s operations in the United
States and Europe. No benefit was recognized for losses at international subsidiaries within Asia.

 Financial Condition and Liquidity

 During the nine months ended September 29, 2001, cash and cash equivalents increased by $0.6 million
to $2.7 million at September 29, 2001 from $2.1 million at December 30, 2000. Net borrowings
decreased from $8.5 million at December 30, 2000 to $4.8 million at September 29, 2001.

 OPERATING ACTIVITIES. Net cash provided by operating activities before changes in assets and
liabilities was $7.3 million in the nine months ended September 29, 2001 as compared to $7.7 million in
the prior year period. Net cash provided by operating activities after changes in assets and liabilities was
$4.9 million as compared to net cash provided of $13.0 million in the prior year period.

 During the nine months ended September 29, 2001, accounts receivable decreased $4.5 million due to
lower sales. Inventories decreased $1.3 million due to lower demand levels. Prepaid expenses and other
assets increased $1.2 million due to transaction fees related to the Blodgett acquisition. Accounts
payable decreased $1.9 million due to lower inventory purchases. Accrued expenses and other liabilities
decreased $5.2 million primarily as a result of payments for annual customer rebate programs, annual
incentive compensation obligations and settlement of pension obligations to a former company officer
in the second quarter.

 INVESTING ACTIVITIES. During the nine months ending September 29, 2001, the company had
capital expenditures of $0.3 million.

 FINANCING ACTIVITIES. Net borrowings under the revolving line of credit decreased by $3.4
million during the nine months ending September 29, 2001.

 At September 29, 2001, the company was in compliance with covenants pursuant to its revolving credit
facility. Management believes that the company will have sufficient financial resources available to
meet its anticipated requirements for working capital, growth strategies, capital expenditures and debt
amortization for the foreseeable future.
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 Item 3. Quantitative and Qualitative Disclosures About Market Risk

 International Exposure



 The company has manufacturing operations located in Asia and distribution operations in Asia, Europe
and Latin America. The company’s operations are subject to the impact of economic downturns,
political instability, and foreign trade restrictions, which may adversely affect the financial results. The
company anticipates that international sales will continue to account for a significant portion of
consolidated net sales in the foreseeable future. Some sales by the foreign operations are in local
currency and an increase in the relative value of the U.S. dollar against such currencies would lead to the
reduction in consolidated U.S. dollar sales and earnings. Additionally, foreign currency exposures are
not fully hedged and there can be no assurances that the company’s future results of operations will not
be adversely affected by currency fluctuations.

 Derivative Financial Instruments

 The company uses derivative financial instruments, principally foreign currency forward purchase and
sale contracts with terms of less than one year, to hedge its exposure to changes in foreign currency
exchange rates. The company’s primary exposure to changes in foreign currency rates results from
intercompany loans made between Middleby affiliates to minimize the need for borrowings from third
parties. The company does not currently enter into derivative financial instruments for speculative
purposes. In managing its foreign currency exposures, the company identifies and aggregates naturally
occurring offsetting positions and then hedges residual exposures. The following table summarizes the
forward and option purchase contracts outstanding at September 29, 2001 entered into to hedge the
aforementioned exposures:

Sell  Purchase  Maturity
  

             1,000,000 Euro

             1,000,000 Euro

         464,100,000 South Korean Won

         600,000,000 South Korean Won

           54,800,000 Taiwan Dollar

           25,000,000 Taiwan Dollar

 $899,000 U.S. Dollars

$917,400 U.S. Dollars

$350,000 U.S. Dollars

$456,274 U.S. Dollars

$1,576,978 U.S. Dollars

$717,566 U.S. Dollars

 December 18, 2001

December 18, 2001

October 18, 2001

October 26, 2001

October 24, 2001

October 26, 2001
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 Interest Rate Risk

 The company is exposed to market risk related to changes in interest rates. The following table
summarizes the maturity of the company’s debt obligations.

Twelve Month
Period Ending

Fixed
Rate
Debt

Variable
Rate
Debt

(In thousands)
September 29, 2002  $     10 $     — 
September 29, 2003  — — 
September 29, 2004  — 4,791 

  $     10 $4,791 

 Variable rate debt is comprised of borrowings under the company’s $20.0 million revolving credit line,
which includes a $2.1 million Yen denominated loan and a $2.7 million U.S. dollar denominated loan.
Interest under the unsecured revolving credit facility is assessed based upon the bank’s reference rate in
each respective country. The interest rate assessed to the Yen and U.S. denominated loans at September
29, 2001 were 0.8% and 4.4%, respectively.
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 PART II. OTHER INFORMATION



 The company was not required to report the information pursuant to Items 1 through 6 of Part II of Form
10-Q for the three months ended September 29, 2001, except as follows:

 Item 6. Exhibits and Reports on Form 8-K

a) Exhibits — The following exhibit is filed herewith:

Exhibit 2.1 — Stock Purchase Agreement between The Middleby Corporation and Maytag
Corporation, dated August 30, 2001. The company agrees to furnish supplementally a copy of
any omitted schedules or similar attachments to the Purchase Agreement to the Commission upon
request.

b) There were no reports filed on Form 8-K during the third quarter of 2001.

- 16 -

SIGNATURE

 Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this
report to be signed on its behalf by the undersigned thereunto duly authorized.

  THE MIDDLEBY CORPORATION

                    (Registrant)
 
 

  Date       November 13, 2001  By: /s/ David B. Baker

       David B. Baker
       Vice President,
       Chief Financial Officer
       and Secretary
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STOCK PURCHASE AGREEMENT

     STOCK PURCHASE AGREEMENT, dated as of August 30, 2001, between Maytag Corporation, a Delaware
corporation (“Seller”), and The Middleby Corporation, a Delaware corporation (“Buyer”).

PRELIMINARY STATEMENT:

     WHEREAS, Seller is the owner of all of the outstanding shares of capital stock of Blodgett Holdings, Inc., a
Delaware corporation (the “Company”);

     WHEREAS, the Company owns, directly or indirectly, all of the capital stock of each of (i) G.S. Blodgett
Corporation, a Vermont corporation, (ii) G.S. Blodgett International, Limited, a Barbados corporation, (iii)
Pitco Frialator, Inc., a New Hampshire corporation, (iv) Maytag Europe Limited (UK), a company organized
under the laws of the United Kingdom, (v) Magikitch’n Inc., a Pennsylvania corporation and (vi) Cloverleaf
Properties, Inc., a Vermont corporation (collectively, the “Subsidiaries”);

     WHEREAS, the Company and the Subsidiaries are engaged in the business of designing, manufacturing,
marketing and distributing ovens, fryers, charbroilers and grills for the commercial foodservice industry (the
“Business”); and

     WHEREAS, Seller desires to sell to Buyer, and Buyer desires to purchase from Seller, all of the capital stock
of the Company, all on the terms and subject to the conditions set forth herein.

     NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth, it is
hereby agreed between Seller and Buyer as follows:

ARTICLE I

DEFINITIONS

     Section 1.1  Definitions. In this Agreement, the following terms have the meanings specified or referred to in
this Section 1.1and shall be equally applicable to both the singular and plural forms.

     “Adjusted Balance Sheet” has the meaning specified in Section 5.5.

     “Adjusted Working Capital” means the excess of the current assets (other than Excluded Assets and other
assets (if any) retained by Buyer pursuant to this Agreement) over the current liabilities (other than Excluded
Liabilities and other liabilities (if any) retained by buyer pursuant to this Agreement) reflected on the Adjusted
Balance Sheet or the Closing Date Adjusted Balance Sheet, as the case may be. [Schedule 1.1 hereto sets forth
the calculation of Adjusted Working Capital as of June 30, 2001.]



     “Affected Employees” has the meaning specified in Section 8.3(a).

     “Affiliate” means, with respect to any Person, any other Person which directly or indirectly controls, is
controlled by or is under common control with such Person.

     “Agreed Adjustments” has the meaning set forth in Section 3.2(d).

     “Books and Records” means all files, documents, instruments, papers, books and records relating to the

     business, condition (financial or otherwise), results of operations, assets and properties and prospects of the
Company or any Subsidiary, including financial statements, Tax Returns and related work papers and letters
from accountants, budgets, pricing guidelines, ledgers, journals, deeds, title policies, minute books, stock
certificates and books, stock transfer ledgers, Business Agreements, licenses, customer lists, computer files and
programs, retrieval programs, operating data and plans and environmental studies and plans; provided however
that Books and Records shall not include consolidated or consolidating financial statements or Tax Returns of
Seller, and related work papers, audit letters from accountants or other materials related to the Company or any
Subsidiary solely in its capacity as a consolidated subsidiary of Seller.

     “Business” has the meaning specified in the Preliminary Statement to this Agreement.

     “Business Agreements” has the meaning specified in Section 5.15.

     “Buyer” has the meaning specified in the first paragraph of this Agreement.

     “Buyer Ancillary Agreements” means all agreements, instruments and documents being or to be executed
and delivered by Buyer under this Agreement or in connection herewith.

     “Buyer’s Benefit Programs” has the meaning specified in Section 8.3(a).

     “Buyer’s FSA” has the meaning specified in Section 8.3(i).

     “Buyer Group Member” means Buyer and its Affiliates (including the Company and the Subsidiaries after
the Closing), directors, officers, employees, and their respective successors and assigns.

     “Buyer’s Savings Plan” has the meaning specified in Section 8.3(j).

     “Cause” means the occurrence of (i) an Affected Employee’s conviction for committing an act of fraud,
embezzlement, theft or any other act constituting a felony involving moral turpitude or causing material harm,
financial or otherwise, to the Company or any Subsidiary or (ii) a demonstrably willful and deliberate act or
failure to act by an Affected Employee (other than as a result of incapacity due to physical or mental illness)
which is committed in bad faith, without reasonable belief that such action or inaction is in the best interests of
the Company or any Subsidiary and which causes actual material financial injury to the Company or any
Subsidiary.
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     “Change in Adjusted Working Capital” means the positive or negative difference, if any, between the
Adjusted Working Capital reflected on the Adjusted Balance Sheet and the Adjusted Working Capital
reflected on the Closing Date Adjusted Balance Sheet.

     “Claim Notice” has the meaning specified in Section 11.4.

     “Closing” means the closing of the transfer of the Shares from Seller to Buyer.

     “Closing Date” has the meaning specified in Section 4.1.

     “Closing Date Adjusted Balance Sheet” means the unaudited consolidated balance sheet of the Company
and the Subsidiaries as of the Closing Date, which shall be prepared in accordance with GAAP applied on a
basis consistent with the Adjusted Balance Sheet.

     “COBRA” has the meaning specified in Section 5.16(e).

     “Code” means the Internal Revenue Code of 1986.

     “Company” has the meaning specified in the first recital of this Agreement.

     “Company Plan” has the meaning specified in Section 5.16(a).

     “Confidentiality Agreement” means that certain letter agreement dated June 5, 2001 between Seller and
Buyer.

     “Contaminant” means any waste, contaminant, pollutant, or hazardous or toxic substance or waste, as such
terms are defined in Environmental Laws and includes, for purposes of this Agreement, any oils, petroleum or
petroleum wastes.

     “Copyrights” means United States and foreign registered copyrights (including those in computer software
and databases), rights of publicity and all registered and pending applications to register the same.

     “Court Order” means any judgment, order, award or decree of any foreign, federal, state, local or other
court or tribunal and any award in any arbitration proceeding.

     “Encumbrance” means any lien, claim, charge, assessment, lease, levy, security interest, guarantee,
mortgage, pledge, easement, conditional sale or other title retention agreement, defect in title or other
restrictions of a similar kind, or any contract or agreement to give any of the foregoing.
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     “Environmental Claim” means any of: (i) a lawsuit or proceeding by any Person (other than Buyer, any
Affiliate of Buyer, or any Person acting on behalf of Buyer or any Affiliate of Buyer), whether judicial or
administrative, that has been formally initiated by the filing of a complaint and which relates to any
Environmental Matter; (ii) any arbitration proceeding that has been formally commenced by any Person (other
than Buyer, any Affiliate of Buyer, or any Person acting on behalf of Buyer or any Affiliate of Buyer) which
relates to any Environmental Matter; or (iii) any notice of violation or other order by a Governmental Body
pursuant to applicable Environmental Law which alleges noncompliance with any Environmental Law or
requires the undertaking of Remedial Action, in each case, in which Buyer or an Affiliate of Buyer is a named
party.

     “Environmental Encumbrance” means an Encumbrance in favor of any Governmental Body for (i) any
liability under any Environmental Law or (ii) damages arising from, or costs incurred by such Governmental
Body in response to, a Release or threatened Release of a Contaminant into the environment.

     “Environmental Laws” means all federal, state, local and foreign statutes, regulations, ordinances and
other provisions having the force or effect of law, in each case, concerning worker health and safety and
pollution or protection of the environment (including those relating to the presence, use, production,
generation, handling, transport, treatment, storage, disposal, distribution, labeling, testing, processing,
discharge, Release, threatened Release, control or cleanup of any Contaminant and recordkeeping,
notification, disclosure and reporting requirements respecting Contaminants) each as amended and in effect as
of the date hereof.

     “Environmental Matter” means any matter relating to (i) the Release or threatened Release of a
Contaminant; (ii) bodily injury or property damage arising out of any Release or exposure to any
Contaminant; or (iii) violations or alleged violations of or liabilities arising under any Environmental Laws, in
each case occurring prior to Closing.

     “ERISA” means the Employee Retirement Income Security Act of 1974.

     “Excluded Assets” means the assets described on Exhibit A.

     “Excluded Liabilities” means the liabilities described on Exhibit A.

     “Excluded Taxes” has the meaning specified in Section 8.2(a)(i).

     “Expenses” means any and all reasonable out-of-pocket expenses incurred in connection with defending or
asserting any claim, action, suit or proceeding incident to any matter indemnified against hereunder (including
court filing fees, court costs, arbitration fees or costs, witness fees and reasonable fees and disbursements of
legal counsel, expert witnesses, accountants and other professionals).

     “Financial Statements Date” means June 30, 2001.

     “GAAP” means United States generally accepted accounting principles, consistently applied.
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     “Governmental Body” means any foreign, federal, state, local or other governmental authority or
regulatory body.

     “Governmental Permits” has the meaning specified in Section 5.8.

     “HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976.

     “Indemnified Party” has the meaning specified in Section 11.4.

     “Indemnitor” has the meaning specified in Section 11.4.

     “Intellectual Property” means Copyrights, Patent Rights, Trademarks and Trade Secrets.

     “Interim Financial Statements” means the unaudited consolidated balance sheet of the Company and the
Subsidiaries as of the Financial Statements Date, and the related statements of income and cash flows for the six
months then ended, included in Schedule 5.5.

     “Knowledge of Buyer” means, as to a particular matter, the current actual knowledge of the following
persons: William Whitman, Selim Bassoul, David Baker and Tim Fitzgerald.

     “Knowledge of Seller” means, as to a particular matter, the current actual knowledge of the following
persons: Steven Wood, Steve Klyn, Roger Scholten, Glenn Kelsey, Roy Rumbough, Parker Brown, Robert
Granger, Harold Hufford and Robert McLoughlin.

     “L/C’s” has the meaning specified in Section 7.6.

     “Leased Real Property” has the meaning specified in Section 5.9.

     “Losses” means any and all losses, costs, settlement payments, awards, judgments, fines, penalties, damages,
expenses, deficiencies or other charges (including, with respect to any Environmental Matter, the cost of any
Remedial Action), provided that Losses shall not include punitive, special or consequential or opportunity
cost damages of any kind (other than those which an Indemnified Party is required to pay to a third party) or
the loss of anticipated or future business or profits.

     “LTD Employee” has the meaning specified in Section 8.3(a).

     “Material Adverse Effect” means a material adverse effect on the assets, results of operations or financial
condition of the Company and the Subsidiaries taken as a whole, other than changes (i) relating to generally
applicable economic conditions or the Company’s and the Subsidiaries’industry in general or (ii) resulting
from the execution of this Agreement, the public announcement hereof or the consummation of the
transactions contemplated hereby.

     “Material Personal Property” has the meaning specified in Section 5.10.
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     “Neutral Accountants” means the Chicago office of KPMG, independent certified public accountants. If
KPMG is unable or unwilling to serve in such capacity, the Chicago office of an independent certified public
accounting firm agreed upon by the parties shall be the Neutral Accountants.

     “Non-U.S. Benefit Arrangement” means a written arrangement applicable to non-U.S. employees, former
employees or directors on a group or individual basis which grants a retirement, death, hospitalization,
medical, dental, disability, long service recognition, incentive, profit sharing, termination indemnity, deferred
remuneration, stock, phantom stock or stock appreciation benefit to any such employees, former employees or
directors.

     “Owned Real Property” has the meaning specified in Section 5.9.

     “Patent Rights” means United States and foreign patents, pending patent applications, continuations,
continuations-in-part, divisions or reissues.

     “Pension Plan” means any pension plan, as defined in Section 3(2) of ERISA, applied without regard to the
exceptions from coverage contained in Sections 4(b)(4) or 4(b)(5) thereof.

     “Permitted Encumbrances” means (a) liens for Taxes and other governmental charges and assessments
which are not yet due and payable, (b) liens of landlords and liens of carriers, warehousemen, mechanics and
materialmen and other like liens arising in the ordinary course of business for sums not yet due and payable, (c)
other Encumbrances or imperfections on property, including all matters, agreements and exceptions set forth in
the Preliminary Title Reports, which are not material in amount or do not materially detract from the value of or
materially impair the existing use of the property affected by such Encumbrance, imperfection or such other
matter, agreement or exception, (d) liens, charges, encumbrances or title exceptions or imperfections with
respect to the Owned Real Property created by or resulting from the acts or omissions of Buyer or any of its
affiliates, employees, officers, directors, agents, representatives, contractors, invitees or licenses, (e) local,
county, state and federal laws, ordinances or governmental regulations, including building and zoning laws,
ordinances and regulations now or hereafter in effect relating to the Owned Real Property and (f) the consent
decree referenced in Schedule 5.17(b). Notwithstanding anything to the contrary contained in the foregoing,
the mortgages in favor of Fleet Bank — NH listed in the Preliminary Title Reports shall not constitute
Permitted Encumbrances for purposes hereof.

     “Permitted Withdrawal” has the meaning specified in Section 5.24(a).

     “Person” means any individual, corporation, partnership, limited liability company, joint venture,
association, joint-stock company, trust, unincorporated organization or Governmental Body.

     “Preliminary Title Reports” means those title commitments issued by the Chicago Title Insurance
Company with respect to the Owned Real Property and dated within 30 days of this Agreement.
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     “Product Liability Claims” means any and all product liability claims or other claims for injury to person
or property that arise out of events occurring prior to the Closing relating to products manufactured by the
Company or any Subsidiary, whether based on theories of tort, contract, strict liability, express or implied
warranty or otherwise.

     “Products” means, with respect to the Company and each Subsidiary, all products manufactured, marketed,
sold or licensed by the Company or such Subsidiary (excluding (i) all Excluded Assets and (ii) all products
marketed, sold or licensed by Maytag Europe Limited (UK) and not manufactured by any other Subsidiaries).

     “Product Defect” has the meaning specified in Section 5.24(c).

     “Purchase Price” has the meaning specified in Section 3.1.

     “Release” means the release, spill, emission, leaking, pumping, injection, deposit, disposal, discharge,
dispersal, leaching or migration of a Contaminant into the environment (including ambient air, surface water,
groundwater and surface or sub-surface strata).

     “Remedial Action” means actions required by Environmental Law to (i) clean up, remove, treat or in any
other way address Contaminants in the environment, (ii) prevent the Release or threatened Release or minimize
the further Release of Contaminants or (iii) investigate and determine if Remedial Action is required, and to
design and implement such Remedial Action, including any necessary post-remedial investigation,
monitoring, operation and maintenance and care.

     “Requirements of Law” means any foreign, federal, state and local laws, statutes, regulations, rules, codes
or ordinances enacted, adopted, issued or promulgated by any Governmental Body.

     “Seller” has the meaning specified in the first paragraph of this Agreement.

     “Seller Ancillary Agreements” means all agreements, instruments and documents being or to be executed
and delivered by Seller under this Agreement or in connection herewith.

     “Seller’s FSA” has the meaning specified in Section 8.3(i).

     “Seller Group Member” means Seller and its Affiliates, directors, officers, employees, and their respective
successors and assigns.

     “Seller’s Group” means any “affiliated group”(as defined in Section 1504(a) of the Code without regard to
the limitations contained in Section 1504(b) of the Code) that includes Seller.

     “Seller Plan” has the meaning specified in Section 5.16(a).

     “Seller’s Savings Plan” has the meaning specified in Section 8.3(j).
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     “Services Agreement” means an agreement, dated as of the Closing Date, among Buyer, Seller and the
Company with respect to the continued provision, on an interim basis, of certain of the services identified in
Schedule 5.26(a) and such other services as may be agreed to by Buyer and Seller, such agreement to be in form
and substance reasonably acceptable to Buyer and Seller.

     “Shares” has the meaning specified in Section 2.1.

     “Software” means computer software programs and software systems, including all databases, compilations,
tool sets, compilers, higher level “proprietary” languages, related documentation and materials, whether in
source code, object code or human readable form; provided, however, that Software does not include software
that is available generally through consumer retail stores, distribution networks or is otherwise subject to
“shrink-wrap” or “click-through” license agreements, including any software pre-installed in the ordinary
course of business as a standard part of hardware purchased by the Company or any Subsidiary.

     “Solvent” means, with respect to any Person, that (a) the fair saleable value of the property of such Person is,
on the date of determination, greater than the total amount of liabilities (including contingent and
unliquidated liabilities) of such Person as of such date, (b) as of such date, such Person is able to pay all of its
liabilities as such liabilities mature, (c) such Person does not have unreasonably small capital for conducting
the business theretofore or proposed to be conducted by such Person and its subsidiaries, and (d) such Person
has not incurred nor does it plan to incur debts beyond its ability to pay as they mature. The amount of any
contingent or unliquidated liability at any time will be computed as the amount which, in light of all the facts
and circumstances existing at such time, can reasonably be expected to become an actual or mature liability.

     “Statement of Change in Adjusted Working Capital” has the meaning set forth in Section 3.2(a).

     “Straddle Period” means any taxable year or period beginning before and ending after the Closing Date.

     “Subsidiaries” has the meaning specified in the second recital of this Agreement.

     “Tax” means any federal, state, local or foreign income, gross receipts, property, sales, use, license, excise,
franchise, estimated, employment, payroll, withholding, alternative or add-on minimum, ad valorem, value
added, transfer or excise tax, or any other tax, custom, duty, governmental fee or other like assessment or
charge of any kind whatsoever, together with any interest, penalty, or addition to tax imposed by any
governmental authority.

     “Tax Package” has the meaning set forth in Section 8.2(b)(iii).

     “Tax Return” means any return, report or similar statement filed or required to be filed with respect to any
Tax (including any attached schedules), including any information return, claim for refund, amended return or
declaration of estimated Tax.
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     “Trademarks” means United States and foreign registered and unregistered trademarks, trade dress, service
marks, logos, trade names, corporate names and all registrations and pending applications to register the same.

     “Trade Secrets” means confidential ideas, trade secrets, know-how, concepts, methods, processes, formulae,
reports, data, customer lists, mailing lists, business plans, or other proprietary information that provides the
owner with a competitive advantage.

     “WARN” has the meaning specified in Section 8.3(g).

     “Welfare Plan” means any welfare plan, as defined in Section 3(1) of ERISA, applied without regard to the
exceptions from coverage contained in Sections 4(b)(4) or 4(b)(5) thereof.

Section 1.2  Interpretation. For purposes of this Agreement, (i) the words “include,” “includes” and
“including” shall be deemed to be followed by the words “without limitation,” (ii) the word “or” is not
exclusive and (iii) the words “herein”, “hereof”, “hereby”, “hereto” and “hereunder” refer to this Agreement as
a whole. Unless the context otherwise requires, references herein: (i) to Articles, Sections, Exhibits and
Schedules mean the Articles and Sections of, and the Exhibits and Schedules attached to, this Agreement; (ii)
to an agreement, instrument or other document means such agreement, instrument or other document as
amended, supplemented and modified from time to time to the extent permitted by the provisions thereof and
by this Agreement; and (iii) to a statute means such statute as amended from time to time and includes any
successor legislation thereto and any regulations promulgated thereunder. The Schedules and Exhibits referred
to herein shall be construed with and as an integral part of this Agreement. Titles to Articles and headings of
Sections are inserted for convenience of reference only and shall not be deemed a part of or to affect the
meaning or interpretation of this Agreement.

ARTICLE II

PURCHASE AND SALE

     Section 2.1  Purchase and Sale of the Shares. Upon the terms and subject to the conditions of this
Agreement, on the Closing Date, Seller shall sell, transfer, assign, convey and deliver to Buyer, free and clear of
all Encumbrances, and Buyer shall purchase and accept from Seller, all of the issued and outstanding shares of
capital stock of the Company (the “Shares”).

ARTICLE III

PURCHASE PRICE

     Section 3.1 Purchase Price. (a) The purchase price for the Shares shall be equal to $95,000,000 (Ninety Five
Million Dollars) (the “Purchase Price”), as increased or decreased, as the case may be, by the Change in
Adjusted Working Capital. The Purchase Price shall be paid by Buyer pursuant to Sections 3.1(b) and 3.3.
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     (b) Subject to fulfillment or waiver (where permissible) of the conditions set forth in Article IX,

     (i) Buyer will deliver to Seller at the Closing:

      (i) $80,000,000 to be paid in cash by wire transfer of immediately available funds to the bank account
or accounts specified by Seller by written notice delivered to Buyer by Seller at least two business days
before the Closing Date, and

      (ii) $15,000,000 to be paid in the form of a subordinated note substantially in the form of Exhibit B
attached hereto (the “Note”).



     Section 3.2 Determination of Change in Adjusted Working Capital.

     (a) As promptly as practicable after the Closing Date, and in any event no later than forty-five (45) days
thereafter, Seller shall prepare and deliver to Buyer an unaudited statement reflecting the determination of the
Change in Adjusted Working Capital (the “Statement of Change in Adjusted Working Capital”) to which
statement shall be appended a copy of the Closing Date Adjusted Balance Sheet. Buyer and its representatives
shall have the right to participate in the preparation of the Statement of Change in Adjusted Working Capital,
it being understood that Seller shall be ultimately responsible for the preparation thereof.

     (b) After delivery to Buyer of the Statement of Change in Adjusted Working Capital, Buyer and its
representatives shall be afforded the opportunity to review and inspect all of the financial records, work papers,
schedules and other supporting papers relating to the preparation of the Statement of Change in Adjusted
Working Capital and the Closing Date Adjusted Balance Sheet and to consult with Seller, and its
representatives, if necessary, regarding the methods used in the preparation of those documents.

     (c) The Closing Date Balance Sheet and the Change in Adjusted Working Capital, as shown on the
Statement of Change in Adjusted Working Capital prepared by Seller, shall be final, conclusive and binding
for purposes of this Agreement, unless Buyer shall give written notice of disagreement with any values thereon
or in the Closing Date Adjusted Balance Sheet within thirty (30) days following its receipt of the Statement of
Change in Adjusted Working Capital, specifying in reasonable detail the nature and extent of such
disagreement.

     (d) If Seller so objects within such 30-day period, Seller and Buyer shall use their reasonable efforts to
resolve by written agreement (the “Agreed Adjustments”) any differences as to the Closing Date Adjusted
Balance Sheet and the Change in Adjusted Working Capital and, if Seller and Buyer so resolve all such
differences, the Closing Date Adjusted Balance Sheet and the Change in Adjusted Working Capital set forth in
the Statement of Change in Adjusted Working Capital as adjusted by the Agreed Adjustments shall be final
and binding as the Closing Date Adjusted Balance Sheet and the Change in Adjusted Working Capital,
respectively, for purposes of this Agreement.
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     (e) If within thirty (30) days following receipt by Seller of a notice of the type referred to in subsection (c)
above, Seller and Buyer are unable to resolve any disagreement with respect to the Statement of Change in
Adjusted Working Capital and the Closing Date Adjusted Balance Sheet the disagreement shall be submitted
for resolution to the Neutral Accountants. The Neutral Accountants shall act as an arbitrator to determine and
resolve only those issues still in dispute based solely on the presentations by Seller and Buyer. The Neutral
Accountants’resolution of such dispute: (i) shall be made within thirty (30) days of the submission of the
dispute, based solely on the presentations by Seller and Buyer; (ii) shall be in accordance with this Agreement;
(iii) shall be effected in a manner which is consistent with GAAP, applied on a basis consistent with the
Adjusted Balance Sheet and in the definition of Change in Adjusted Working Capital; (iv) shall be set forth in
a written statement delivered to Seller and Buyer; and (v) shall be final, conclusive and binding on Seller and
Buyer.

     (f) The fees and expenses of the Neutral Accountants in connection with any such determination shall be
apportioned equally between Seller and Buyer. Buyer and Seller shall each pay their other respective costs
incurred in connection with this Section 3.2, including the fees and expenses of their respective attorneys and
accountants, if any.

     (g) The Closing Date Adjusted Balance Sheet and the Change in Adjusted Working Capital, as adjusted if
applicable, shall not limit the representations, warranties, covenants and agreements of the parties set forth
elsewhere in this Agreement.

     Section 3.3  Adjustment to Purchase Price. Promptly following the final determination of Change in
Adjusted Working Capital as provided in Section 3.2:

     (a) The principal amount of the Note shall be increased, effective as of the Closing Date, by the amount (if
any) by which the Change in Adjusted Working Capital exceeds (i) the Adjusted Working Capital as of June
30, 2001 plus (ii) $1.5 million; or

     (b) The principal amount of the Note shall be decreased, effective as of the Closing Date, by the amount (if
any) by which the Change in Adjusted Working Capital is less than (i) the Adjusted Working Capital as of
June 30, 2001 minus (ii) $1.5 million.

ARTICLE IV

CLOSING

     Section 4.1  Closing Date. The Closing shall be consummated on a date and at a time agreed upon by Buyer
and Seller, but in no event later than the later of (a) November 15, 2001 and (b) the second business day after
the conditions set forth in Articles IX and X have been satisfied or waived, at the offices of Sidley Austin
Brown &Wood, Bank One Plaza, Chicago, Illinois, or at such other time and place as shall be agreed upon by
Buyer and Seller. The time and date on which the Closing is actually held is referred to herein as the “Closing
Date.”
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     Section 4.2  Buyer’s Closing Date Deliveries. Subject to fulfillment or waiver (where permissible) of the
conditions set forth in Article IX, at the Closing Buyer shall deliver to Seller all of the following:

     (a) Copies of Buyer’s Certificate of Incorporation certified as of a recent date by the Secretary of State of the
State of Delaware;

     (b) Certificate of good standing of Buyer issued as of a recent date by the Secretary of State of the State of
Delaware;

     (c) Certificate of the secretary or an assistant secretary of Buyer, dated the Closing Date, in form and
substance reasonably satisfactory to Seller, as to (i) no amendments to the Certificate of Incorporation of Buyer
since a specified date; (ii) the by-laws of Buyer; (iii) the resolutions of the Board of Directors of Buyer
authorizing the execution and performance of this Agreement, any Buyer Ancillary Agreement and the
transactions contemplated hereby and thereby; and (iv) incumbency and signatures of the officers of Buyer
executing this Agreement and any Buyer Ancillary Agreement;

     (d) The certificate contemplated by Section 10.1, duly executed by a duly authorized officer of Buyer; and

     (e) Duly executed original counterparts of the Services Agreement executed on behalf of Buyer.

     Section 4.3  Seller’s Closing Date Deliveries. Subject to fulfillment or waiver (where permissible) of the
conditions set forth in Article X, at the Closing Seller shall deliver to Buyer all of the following:

     (a) Copies of Seller’s Certificate of Incorporation certified as of a recent date by the Secretary of State of the
State of Delaware;

     (b) Certificate of good standing of Seller issued as of a recent date by the Secretary of State of the State of
Delaware;

     (c) Certificate of the secretary or an assistant secretary of Seller, dated the Closing Date, in form and
substance reasonably satisfactory to Buyer, as to (i) no amendments to the Certificate of Incorporation of Seller
since a specified date; (ii) the by-laws of Seller; (iii) the resolutions of the Board of Directors of Seller (or a duly
authorized committee thereof) authorizing the execution and performance of this Agreement, any Seller
Ancillary Agreement to which Seller is a party and the transactions contemplated hereby and thereby; and (ii)
incumbency and signatures of the officers of Seller executing this Agreement and any Seller Ancillary
Agreement;

     (d) Copies of the Certificates of Incorporation of the Company and each of the United States Subsidiaries
certified as of a recent date by the Secretary of State of their respective states of incorporation;
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     (e) Certificate of good standing (or equivalent certificates) of the Company and each of the Subsidiaries of
the Company issued as of a recent date by the Secretary of State of their respective jurisdictions of
incorporation;

     (f) The certificate(s) representing all of the Shares, duly endorsed to Buyer or accompanied by duly executed
stock powers;

     (g) All consents, waivers or approvals obtained by Seller or the Company with respect to the consummation
of the transactions contemplated by this Agreement;

     (h) The certificates contemplated by Section 9.1 and Section 9.2, duly executed by a duly authorized officer
of Seller;

     (i) Duly executed original counterparts of the Services Agreement executed on behalf of Seller and the
Company and any Subsidiary that is a party thereto;

     (j) The written resignations of the directors of the Company and of each of the Subsidiaries and the written
resignations of any officers of the Company or any Subsidiary who are employees of Seller;

     (k) The Books and Records as required by Section 8.6;

     (l) An affidavit, as described in Section 1445(b)(2) of the Code, containing Seller’s taxpayer identification
number, address and a statement that Seller is not a foreign person, signed under penalty of perjury; and

     (m) All other previously undelivered documents required to be delivered by Seller at or prior to the Closing.

ARTICLE V

REPRESENTATIONS AND WARRANTIES OF SELLER

     As an inducement to Buyer to enter into this Agreement and to consummate the transactions contemplated
hereby, Seller represents and warrants to Buyer as follows:

     Section 5.1  Organization of Seller. Seller is a corporation duly organized, validly existing and in good
standing under the laws of the State of Delaware.

     Section 5.2  Organization; Capital Structure of the Company; Power and Authority. (a) Each of the
Company and the Subsidiaries is a corporation duly organized, validly existing and in good standing under
the laws of the jurisdiction of its incorporation or formation. Each of the Company and the Subsidiaries has the
corporate power and corporate authority to own or lease and operate its assets and to carry on the Business in
the manner that it was conducted immediately prior to the date of this Agreement.
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     (b) Each of the Company and the Subsidiaries is duly qualified to transact business and is in good standing
in each jurisdiction where the character of its properties owned or held under lease or the nature of its activities
makes such qualification necessary.

     (c) The authorized capital stock of the Company consists of 4,000,000 shares of Common Stock, par value
$.002 per share, of which 2,710,000 shares are issued and outstanding. Seller owns all the outstanding capital
stock of the Company, free and clear of all Encumbrances. All such capital stock is duly authorized, validly
issued and outstanding, fully paid and nonassessable, and free of preemptive rights. Except for this Agreement,
there are no commitments to issue or sell any shares of capital stock or any securities or obligations convertible
into or exchangeable for, or giving any Person any right to acquire from Seller or the Company, any shares of
capital stock of the Company, and no such securities or obligations are outstanding. The delivery of a
certificate or certificates at the Closing representing the Shares in the manner provided in Section 4.3 will
transfer to Buyer good and valid title to the Shares, free and clear of all Encumbrances other than
Encumbrances created by or through Buyer or other restrictions arising under applicable securities laws.

     Section 5.3  Subsidiaries and Investments. Except for ownership of capital stock of the Subsidiaries or as
set forth in Schedule 5.3, the Company does not, directly or indirectly, own, of record or beneficially, any
outstanding equity interests in any corporation, partnership, joint venture or other entity. The Company owns,
directly or indirectly, all the outstanding capital stock of each Subsidiary, free and clear of all Encumbrances.
All such capital stock is duly authorized, validly issued and outstanding, fully paid and nonassessable, and
free of preemptive rights. None of the Subsidiaries has any commitment to issue or sell any shares of its capital
stock or any securities or obligations convertible into or exchangeable for, or giving any Person any right to
acquire from such Subsidiary, any shares of its capital stock, and no such securities or obligations are
outstanding. Schedule 5.3 sets forth (i) the name of each Subsidiary and its jurisdiction of incorporation and
(ii) the number of shares of each class of capital stock of each Subsidiary and the direct record and beneficial
owner of such shares.

     Section 5.4  Authority of Seller; Conflicts. (a) Seller has the corporate power and corporate authority to
execute, deliver and perform this Agreement and each of the Seller Ancillary Agreements to which it is a party.
The execution, delivery and performance of this Agreement and the Seller Ancillary Agreements by Seller have
been duly authorized and approved by Seller’s board of directors (or a duly authorized committee thereof) and
do not require any further authorization or consent of Seller or its stockholders. This Agreement has been duly
authorized, executed and delivered by Seller and (assuming the valid authorization, execution and delivery of
this Agreement by Buyer) is the legal, valid and binding obligation of Seller enforceable in accordance with its
terms, and each of the Seller Ancillary Agreements has been duly authorized by Seller and upon execution and
delivery by Seller will be (assuming the valid authorization, execution and delivery by Buyer, where Buyer is a
party, or the other party or parties thereto) a legal, valid and binding obligation of Seller enforceable in
accordance with its terms, subject, in the case of the Agreement and each of the Seller Ancillary Agreements, to
bankruptcy, insolvency, reorganization, moratorium and similar laws of general application relating to or
affecting creditors’rights and to general equity principles.
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     (b) Except as set forth in Schedule 5.4, neither the execution and delivery by Seller of this Agreement or any
of the Seller Ancillary Agreements or the consummation by Seller of any of the transactions contemplated
hereby or thereby nor compliance by Seller with or fulfillment by Seller of the terms, conditions and provisions
hereof or thereof will:

      (i) assuming the receipt of all necessary consents and approvals and the filing of all necessary
documents as described in Section 5.4(b)(ii), conflict with or result in a breach of the terms, conditions
or provisions of, or constitute a default, an event of default or an event creating rights of acceleration,
termination or cancellation or a loss of rights under, or result in the creation or imposition of any
Encumbrance upon any of the Shares or any of the assets or properties of the Company or the
Subsidiaries, under (1) the charter or by-laws of Seller, the Company or any Subsidiary, (2) any note,
instrument, mortgage, lease, franchise or financial obligation to which Seller, the Company or any
Subsidiary is a party or by which Seller, the Company or any Subsidiary is bound, (3) any Court Order to
which Seller, the Company or any Subsidiary is a party or by which Seller, the Company or any
Subsidiary is bound or (4) any Requirements of Law affecting Seller, the Company or any Subsidiary, or

      (ii) require the approval, consent, authorization or act of, or the making by Seller, the Company or
any Subsidiary of any declaration, filing or registration with, any Person, except (1) in connection, or in
compliance, with the provisions of the HSR Act, (2) such consents, approvals, filings and notices as may
be required under any Requirements of Law with respect to environmental matters pertaining to any
notification, disclosure or required approval triggered by the transactions contemplated by this
Agreement, and (3) such filings as may be required in connection with the Taxes described in
Section 8.2(a)(iv).



     Section 5.5  Financial Statements. Schedule 5.5 contains (i) the unaudited consolidated balance sheets of
the Company and the Subsidiaries as of December 31, 1999 and December 31, 2000 and the unaudited
consolidated statements of income of the Company and the Subsidiaries for the years ended December 31,
1999 and December 31, 2000 and (ii) the unaudited consolidated balance sheet of the Company and the
Subsidiaries (adjusted to eliminate the Excluded Assets and the Excluded Liabilities and to take into account
the other items set forth in Schedule 5.5) as of the Financial Statements Date (the “Adjusted Balance Sheet”)
and the related statements of income and cash flows for the six months then ended. Except as set forth therein
and except as set forth in Schedule 5.5, such balance sheets and statements of income and cash flows have been
prepared in conformity with GAAP, consistently applied by Seller (except that the financial statements do not
contain footnotes), and such balance sheets and related statements of income and cash flows present fairly in
accordance with GAAP, consistently applied by Seller, the financial position and results of operations of the
Company and the Subsidiaries, as of their respective dates and for the respective periods covered thereby
subject, in the case of the financial statements referred to in clause (ii), to normal year-end adjustments.
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     Section 5.6  Operations Since Financial Statements Date. Except as set forth in Schedule 5.6, from the
Financial Statements Date to the date hereof, there have been no changes in the assets, results of operations or
financial condition of the Company and the Subsidiaries which have had a Material Adverse Effect. Except as
set forth in Schedule 5.6, since the Financial Statements Date, the Company and the Subsidiaries have
conducted the Business only in the ordinary course consistent with past practice. Without limiting the
generality of the foregoing, since the Financial Statements Date, except as set forth in Schedule 5.6, neither the
Company nor any Subsidiary has:

     (a) sold, leased (as lessor), transferred or otherwise disposed of (including any transfers to any of Seller’s
Affiliates), or mortgaged or pledged, or imposed or suffered to be imposed any Encumbrance on, any of the
assets or properties of the Company and the Subsidiaries; except for (i) distributions of cash to Seller and its
Affiliates, (ii) inventory and minor amounts of personal property sold or otherwise disposed of in the ordinary
course of the Business and (iii) Permitted Encumbrances;

     (b) cancelled, prepaid, completely or partially discharged in advance of a scheduled payment date with
respect to, or waived any right of the Company or any Subsidiary under any debts owed to or claims held by it
(including the settlement of any claims or litigation) other than in the ordinary course of the Business;

     (c) created, incurred or assumed, or agreed to create, incur or assume, any indebtedness for borrowed money
(other than money borrowed or advances from any of its Affiliates in the ordinary course of the Business) or
entered into, as lessee, any capitalized lease obligations (as defined in Statement of Financial Accounting
Standards No. 13);

     (d) instituted any material increase in any compensation payable to any officer, employee or consultant of
the Company or a Subsidiary or in any profit-sharing, bonus, incentive, deferred compensation, insurance,
pension, retirement, medical, hospital, disability, welfare or other benefits made available to officers,
employees or consultants of the Company or a Subsidiary other than in the ordinary course of the Business
consistent with past practice;

     (e) amended the certificate or articles of incorporation or by-laws (or other comparable corporate charter
documents) of the Company or any Subsidiary;

     (f) commenced or terminated any line of business of the Company or any Subsidiary;

     (g) engaged in any transaction with Seller, any officer, director or Affiliate (other than the Company or any
Subsidiary) of Seller outside the ordinary course of business consistent with past practice; or

     (h) engaged in any other transaction involving or development affecting the Company or any Subsidiary
outside the ordinary course of business consistent with past practice;

     (i) settled or compromised any litigation or claim with respect to which Buyer is or will be liable or
responsible under this Agreement; or
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     (j) entered into a contract to do or engage in any of the foregoing after the date hereof.

     Section 5.7  Taxes. Except as set forth in Schedule 5.7, (with paragraph references corresponding to those
set forth below):

     (a) The Company and each Subsidiary have filed, or have had filed on their behalf, all material Tax Returns
required to have been filed since October 1, 1997; such Tax Returns are true, correct and complete; and the
Company and each Subsidiary have duly and timely paid all Taxes and other charges that are due with respect
to the periods covered by such Tax Returns.

     (b) No audit or other proceeding by any United States or foreign court, governmental or regulatory
authority, or similar Person is pending or threatened in writing with respect to any income or other material
Taxes due from the Company or any Subsidiary or any Tax Return filed or required to be filed by or relating to
the Company or any Subsidiary. No assessment or deficiency for any material Tax has been proposed or
threatened in writing against the Company or any Subsidiary.

     (c) No consent to the application of Section 341(f)(2) of the Code (or any predecessor provision) has been
made or filed by or with respect to the Company or any Subsidiary.

     (d) Neither the Company nor any Subsidiary has agreed to make any adjustment pursuant to Section 481(a)
of the Code (or any predecessor provision) by reason of any change in any accounting method, and no such
company has any application pending with any taxing authority requesting permission for any change in any
accounting method and the IRS has not proposed in writing any change in accounting method, in each case
since October 1, 1997.

     (e) Neither the Company nor any Subsidiary has been or is in violation of any applicable law relating to the
payment or withholding of Taxes (including withholding of Taxes pursuant to Sections 1441 and 1442 of the
Code or similar provisions under any state, local or foreign laws) for the period from October 1, 1997 through
the Closing Date. The Company and each Subsidiary have duly filed and timely withheld from employees
salaries, wages and other compensation and paid over to the appropriate taxing authorities all amounts
required to be so withheld and paid over for the period from October 1, 1997 through the Closing Date under
all applicable laws.

     (f) As of the Closing Date, (i) neither the Company nor any Subsidiary will be party to any tax sharing
arrangement with any Person (other than a Buyer Group Member) and (ii) any power of attorney given by the
Company or any Subsidiary with respect to Taxes will be terminated.
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     (g) Neither the Company nor any Subsidiary is a party to or otherwise subject to any arrangement entered
into in anticipation of the Closing, not in accordance with past practice and not required or expressly provided
for in this Agreement, (i) having the effect of or giving rise to the recognition of a material amount of
deduction or loss before the Closing Date, and a corresponding recognition of taxable income or gain after the
Closing Date, or (ii) that would reasonably be expected to have the effect of or give rise to the recognition of a
material amount of taxable income or gain by the Company or any Subsidiary after the Closing Date without
the receipt of or entitlement to a corresponding amount of cash.

     (h) Neither the Company nor any Subsidiary has requested any extension of time within which to file any
income Tax Return, which income Tax Return has not since been timely filed.

     (i) Neither the Company nor any Subsidiary is or has been a United States real property holding corporation
(as defined in Section 897(c)(2) of the Code) during the applicable period specified in Section 897(c)(1)(ii) of
the Code.

     (j) The Company and each domestic Subsidiary will be included in the consolidated United States federal
income Tax Return of the Seller’s Group for the portion of the taxable year that includes the Closing Date.

     (k) There are no liens with respect to Taxes (except liens with respect to current Taxes not yet due) upon any
of the assets or properties of the Company or any Subsidiary.

     Section 5.8  Governmental Permits. Except as set forth in Schedule 5.8, the Company and the Subsidiaries
own, hold or possess all material licenses, franchises, permits, privileges, immunities, approvals and other
authorizations from a Governmental Body that are necessary to entitle them to own or lease, operate and use
their assets and to carry on and conduct the Business substantially as conducted immediately prior to the date
of this Agreement (herein collectively called “Governmental Permits”). Each of the Company and the
Subsidiaries has complied in all material respects with all terms and conditions of the Governmental Permits.

     Section 5.9  Real Property. (a) Schedule 5.9 contains a brief description of (i) each parcel of real property
owned by the Company or any Subsidiary (the “Owned Real Property”) and (ii) each option held by the
Company or any Subsidiary to acquire any real property. Schedule 5.9 sets forth a list of each material lease or
similar agreement under which the Company or any of the Subsidiaries is lessee of, or holds or operates, any
real property owned by any third Person (the “Leased Real Property”). To the Knowledge of Seller, the
buildings and improvements located at the Owned Real Property do not encroach on the Encumbrances
located at such Owned Property which are characterized as easements, rights of way or similar interests in real
property in a manner which would materially detract from the value of or materially impair the current use of
such Owned Real Property. To the Knowledge of Seller, except for the specific exceptions set forth in the
Preliminary Title Reports, there are no material leases affecting the Owned Real Property or other material
agreements granting third parties the right to possess any material part of the Owned Real Property.

     (b) Except as set forth on Schedule 5.9, neither the Company nor any Subsidiary has: (i) assigned its interest
in the lease agreements pursuant to which the Leased Real Property is leased, or sublet the Leased Real
Property, or (ii) entered into any material amendment or modification of such leases of the Leased Real
Property. To the Knowledge of Seller, the Company and Subsidiaries have complied in all material respects
with the terms of the lease agreements pursuant to which the Leased Real Property is leased, and the Company
and Subsidiaries enjoy peaceful and undisturbed possession under all such leases.
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     (c) Neither the whole nor any part of any of the Owned Real Property or, to the Knowledge of Seller, any
Leased Real Property is subject to any pending suit for condemnation or other taking by any Governmental
Body, and, to the Knowledge of Seller, no such condemnation or other taking is threatened or contemplated.

     (d) Neither Seller nor any of the Subsidiaries has created any title exceptions with respect to the Owned Real
Property other than Permitted Encumbrances.

     Section 5.10  Personal Property. (a) Schedule 5.10(a) contains a list as of July, 2001 of all machinery,
equipment, vehicles, furniture and other personal property owned by the Company or any Subsidiary having
an original cost of $2,500 or more (the “Material Personal Property”).

     (b) Schedule 5.10(b) contains as of the date of this Agreement a list of each lease or other agreement or right
under which either the Company or any Subsidiary is lessee of, or holds or operates, any machinery,
equipment, vehicle or other tangible personal property owned by a third Person, except those which are
terminable by the Company or a Subsidiary without penalty on 60 days’or less notice or which provide for
annual rental payments of less than $50,000.

     Section 5.11  Intellectual Property. (a) Schedule 5.11(a) contains a list of all Copyrights, Patent Rights and
Trademarks used or held for use by the Company or the Subsidiaries which are material to the conduct of the
Business, together with all licenses related to the foregoing, whether the Company or any Subsidiary is the
licensor or licensee thereunder.

     (b) Schedule 5.11(b) contains a list of all Software used or held for use by the Company or the Subsidiaries
which is material to the conduct of the Business.

     (c) Except as disclosed in Schedule 5.11(c), the Company and the Subsidiaries either: (i) own the entire
right, title and interest in and to the Copyrights, Patent Rights, Trademarks and Software listed in Schedules
5.11(a) and 5.11(b), free and clear of any Encumbrance; or (ii) have a valid contractual right or license to use
the same in the conduct of the Business.

     (d) Except as disclosed in Schedule 5.11(d), to the Knowledge of Seller: (i) all registrations for Copyrights,
Patent Rights and Trademarks identified in Schedule 5.11(a) are valid and in force, and all applications to
register any unregistered Copyrights, Patent Rights and Trademarks so identified are pending and in good
standing, all without challenge of any kind; (ii) the Copyrights, Patent Rights and Trademarks (other than with
respect to pending applications) used or held for use by the Company and the Subsidiaries are valid and in
force; and (iii) the Company and the Subsidiaries have the right to bring actions for infringement or
unauthorized use of the Copyrights, Patent Rights, Trademarks and Software owned by the Company and the
Subsidiaries.
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     (e) Except as disclosed in Schedule 5.11(e), (i) to the Knowledge of Seller, no infringement by the Company
or the Subsidiaries of any Copyrights, Patent Rights and Trademarks of any other Person has occurred or
resulted in any way from the conduct of the Business, (ii) to the Knowledge of Seller, there are no
infringements of any Copyrights, Patent Rights and Trademarks of the Company or any Subsidiary by any
other Person, and (iii) no written notice of a claim of any infringement of any Intellectual Property of any other
Person has been received by the Company or the Subsidiaries in respect of the conduct of the Business.

     (f) Except as disclosed in Schedule 5.11(f), as of the date hereof no proceedings are pending or, to the
Knowledge of Seller, threatened against the Company or the Subsidiaries which challenge the validity or
ownership of any Copyright, Patent Right, or Trademark described in Schedule 5.11(a).

     Section 5.12  Title to Property. Except for assets disposed of in the ordinary course of business, the
Company and the Subsidiaries have good and marketable title to (i) each item of Material Personal Property
and (ii) each item of equipment and other tangible personal property reflected on the Interim Financial
Statements as owned by the Company and the Subsidiaries, free and clear of all Encumbrances, except for
Permitted Encumbrances.

     Section 5.13  No Violation, Litigation or Regulatory Action. Except as set forth in Schedule 5.13:

      (i) the Company and the Subsidiaries have complied in a timely manner and in all material respects
with all applicable Requirements of Law and Court Orders;

      (ii) there are no lawsuits, claims, suits, proceedings or investigations pending or, to the Knowledge of
Seller, threatened against the Company or any of the Subsidiaries; and



      (iii) there is no action, suit or proceeding pending or, to the Knowledge of Seller, threatened that
questions the legality of the transactions contemplated by this Agreement or any of the Seller Ancillary
Agreements.

     Section 5.14  Contracts. Except as set forth in Schedule 5.14 or any other Schedule hereto, as of the date of
this Agreement, neither the Company nor any of the Subsidiaries is a party to nor are any of their respective
assets or properties bound by:

      (i) any contract for the future purchase or sale of real property;

      (ii) any contract for the purchase by the Company or any of the Subsidiaries of supplies or equipment
which Seller reasonably anticipates will involve the payment of more than $100,000 after the date
hereof or which extends beyond December 31, 2002;

      (iii) any contract for the sale by the Company or any of the Subsidiaries of any services or products of
the Business which Seller reasonably anticipates will involve the payment of more than $100,000 after
the date hereof or which extends beyond December 31, 2002;
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      (iv) any loan agreements, promissory notes, indentures, bonds, security agreements, guarantees or
obligations for borrowed money or other instruments involving indebtedness in an amount in excess of
$100,000;

      (v) any partnership, joint venture, shareholder or other similar agreement or arrangement;

      (vi) any agreement containing any covenant or provision prohibiting the Company or any Subsidiary
from engaging in any line or type of business (except for such agreements which shall not apply to the
Company or any Subsidiary upon Closing);

      (vii) any contract relating to (A) the future disposition or acquisition of any assets and properties
other than dispositions or acquisitions in the ordinary course of business consistent with past practice,
and (B) any merger or other business combination;

      (viii) any contract between or among the Company or any Subsidiary, on the one hand, and Seller,
any officer, director or Affiliate (other than the Company or any Subsidiary) of Seller, on the other hand;
or

      (ix) any other contract that involves the payment or potential payment, pursuant to the terms of any
such contract, by or to the Company or any Subsidiary of more than $100,000 annually.

     Section 5.15  Status of Contracts. Except as set forth in Schedule 5.15 or in any other Schedule hereto, each
of the leases, contracts, licenses and other agreements listed in Schedules 5.9, 5.10, 5.11, and 5.14
(collectively, but not including agreements to which Seller, and not the Company or any Subsidiary, is a party,
the “Business Agreements”) is in full force and effect. Neither the Company nor any of the Subsidiaries is in,
nor, to the Knowledge of Seller, alleged to be in, breach or default under any of the Business Agreements (or
with notice or lapse of time or both, would be in breach or default under any such Business Agreements). Seller
has made available to Buyer a true and correct copy of each Business Agreement.

     Section 5.16  ERISA. (a) Welfare Plans and Pension Plans. Each Welfare Plan and Pension Plan maintained
in connection with the Business and in which at least one current or former employee or director of the
Company or any of the Subsidiaries participates (other than any Non-U.S. Benefit Arrangement) is listed in
Schedule 5.16(a), and Seller has made available to Buyer a true and correct copy of each such plan. Schedule
5.16(a) identifies each such Welfare Plan and Pension Plan that is sponsored or maintained by the Company or
any of the Subsidiaries at the Company or Subsidiary level (“Company Plan”) and each such Welfare Plan and
Pension Plan that is sponsored or maintained by Seller (“Seller Plan”). With respect to each Welfare Plan and
Pension Plan listed in Schedule 5.16(a), (i) such plan has been maintained and operated in compliance in all
material respects with its terms and the applicable requirements of the Code and ERISA and the regulations
issued thereunder; (ii) there is no material litigation or asserted claim against any such plan or against the
Company or any of the Subsidiaries with respect to any such plan, other than claims for benefits in the normal
course of business, and to the Knowledge of Seller, no circumstances exist that reasonably could be expected
to result in any such litigation or claim; (iii) no such plan is a “multi-employer plan” (as such term is defined in
Section 3(37) of ERISA); and (iv) each such plan that is intended to be “qualified” within the meaning of
Section 401(a) of the Code has received a determination letter from the Internal Revenue Service that it is so
qualified and to the Knowledge of Seller, no circumstances exist that reasonably could be expected to cause
such plan to cease being so qualified.
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     (b) Non-U.S. Benefit Arrangements. Each Non-U.S. Benefit Arrangement maintained in connection with the
Business or in which at least one employee of the Company or any of the Subsidiaries participates (other than
Non-U.S. Benefit Arrangements required by national or state law) is listed in Schedule 5.16(b), and Seller has
made available to Buyer a true and correct copy of each such arrangement. Schedule 5.16(b) identifies each
Non-U.S. Benefit Arrangement that is sponsored or maintained by the Company or any of the Subsidiaries at
the Company or Subsidiary level and each Non-U.S. Benefit Arrangement that is sponsored or maintained by
Seller. With respect to each Non-U.S. Benefit Arrangement listed in Schedule 5.16(b), (i) such arrangement has
been maintained and operated in compliance in all material respects with the applicable requirements of the
statutes and regulations governing such arrangement; (ii) no material litigation or asserted claim against the
Company or any of the Subsidiaries exist with respect to any such arrangement, other than claims for benefits
in the normal course of business, and to the Knowledge of Seller, no circumstances exist that reasonably could
be expected to result in any such litigation or claim and (iii) all employer and employee contributions to each
such arrangement required by law or by the terms of such arrangement have been made, or if applicable,
accrued, in accordance with normal accounting practices.

     (c) Other Material Employee Benefits. Any material employee benefits other than those provided through
the Welfare Plans and Pension Plans listed in Schedule 5.16(a) and those provided through the Non-U.S.
Benefit Arrangements listed in Schedule 5.16(b) which are in effect on the Closing Date and as to which the
Company or any of the Subsidiaries has or may have in the future any liability (other than regular wages or
salary), including any bonus, incentive or annual profit sharing programs, any fringe benefits described in
Section 132 of the Code, any education assistance plans under Section 127 of the Code and any dependent
care assistance plans under Section 129 of the Code, are listed in Schedule 5.16(c), and a true and correct copy
of any applicable plan document (or, if none, any formal description of any such employee benefit) has been
made available to Buyer by Seller. With respect to each benefit listed in Schedule 5.16(c), such benefit has
been maintained and operated in compliance in all material respects with its terms and the applicable
requirements of the Code and ERISA and the regulations issued thereunder.

     (d) Except as set forth in Schedule 5.16(d), the consummation of the transactions contemplated by this
Agreement will not, either alone or in combination with any other event, accelerate the vesting, increase the
amount of, or otherwise enhance any benefit otherwise due to any employee, officer, director or consultant of
the Company or any Subsidiary.

     (e) Except as set forth in Schedule 5.16(e), no plan listed on Schedule 5.16(a) or (c) provides death or
medical benefits (whether or not insured), with respect to former employees of the Company or any Subsidiary,
other than (i) coverage mandated by the Consolidated Omnibus Budget Reconciliation Act of 1985
(“COBRA”), (ii) death benefits under any Pension Plan and (iii) benefits the full cost of which is borne by the
former employee (or his or her beneficiary).
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     Section 5.17  Environmental Matters. Except as set forth in Schedule 5.17,

     (a) each of the Company and its Subsidiaries owns, holds or possesses all material Governmental Permits
which are necessary under Environmental Laws to conduct the Business substantially as currently conducted;

     (b) neither the Company nor any Subsidiary is subject to any order from or consent or settlement agreement
with, or to the Knowledge of Seller any investigation by any Person (including any Governmental Body)
respecting (i) any violation of any Environmental Law, (ii) any Remedial Action or (iii) any claim of Losses
and Expenses arising from the Release or threatened Release of a Contaminant into the environment where, in
each case, the obligations of the Company or such Subsidiary have not been completed in all material respects;

     (c) neither the Company nor any Subsidiary is subject to any material judicial or administrative proceeding,
order, judgment, decree or settlement alleging or addressing a violation of or liability under any
Environmental Law;

     (d) since October 1, 1997, neither the Company nor any Subsidiary has received any written notice or claim
to the effect that it is or may be liable to any Person, including any Governmental Body, as a result of the
Release of a Contaminant;

     (e) no Environmental Encumbrance has attached to any Owned Real Property; and

     (f) This Section 5.17 contains the sole representations and warranties made by Seller with respect to
Environmental Laws or any other Environmental Matter; and no representation or warranty as to
Environmental Laws or any other Environmental Matter is intended, or shall be implied, from any of the other
provisions in this Agreement or any certificates delivered pursuant hereto.

     Section 5.18  Employee Relations and Agreements. (a) Schedule 5.18 contains a true and complete listing,
as of a recent date, of all employees of the Company and the Subsidiaries whose annual base salaries exceed
$75,000, their annual base salary and any incentive or bonus arrangement with respect to such person in effect
on such date and date of hire. Except as set forth in Schedule 5.18, since the Financial Statements Date, except
as has occurred in the ordinary course of the Business and consistent as to timing and amount with past
practices, neither the Company nor any Subsidiary has: (i) materially increased the compensation payable or to
become payable to or for the benefit of any of its employees, (ii) provided any of its employees with materially
increased security or tenure of employment, (iii) materially increased the amount payable to any of its
employees upon the termination of such persons’employment, or (iv) materially increased, augmented or
improved benefits granted to or for the benefit of its employees under any bonus, profit sharing, pension,
retirement, deferred compensation, insurance or other direct or indirect benefit plan or arrangement.
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     (b) Except as set forth in Schedule 5.18, neither the Company nor any of the Subsidiaries is a party to any
labor contract, collective bargaining agreement or employment agreement.

     (c) No union or similar organization represents employees of the Company or the Subsidiaries and, to the
Knowledge of Seller, as of the date hereof no such organization is attempting to organize such employees.

     (d) No director, officer or employee of the Company or any of the Subsidiaries is a party to any employment
or other agreement with the Company or its Subsidiaries that entitles him or her to compensation or other
consideration upon the acquisition by any Person of control of the Company or any Subsidiary.

     Section 5.19  No Undisclosed Liabilities. Except as set forth in the Adjusted Balance Sheet or Schedule
5.19 and except for the Excluded Liabilities, as of the Financial Statements Date, there were no liabilities of the
Company or the Subsidiaries or with respect to their respective assets or properties, whether absolute,
contingent, accrued or otherwise, that were required to be included in the Adjusted Balance Sheet under GAAP,
consistently applied by Seller. Except as set forth in the Closing Date Adjusted Balance Sheet or Schedule 5.19
and except for the Excluded Liabilities, as of the Closing Date, there will be no liabilities of the Company or
the Subsidiaries or with respect to their respective assets or properties, whether absolute, contingent, accrued or
otherwise, that are required to be included in the Closing Date Adjusted Balance Sheet under GAAP,
consistently applied by Seller.

     Section 5.20  Condition of Assets. Except as set forth in Schedule 5.20, the equipment and other tangible
personal property of the Company and each of the Subsidiaries and the buildings and structures located on the
Owned Real Property or any Leased Real Property are in all material respects in adequate condition (subject to
normal wear and tear).

     Section 5.21  Customers. Schedule 5.21 sets forth a list of names and addresses of the twenty largest
customers (measured by dollar volume of sales during the year ended December 31, 2000) of the Company and
its Subsidiaries and the dollar amount of sales which each such customer represented during the Company’s
most recently completed fiscal year. Except as set forth in Schedule 5.21, to the Knowledge of Seller, prior to
the date hereof, neither the Company nor any Subsidiary has received written notice of termination or
cancellation of the business relationship of the Company and its Subsidiaries with any customer or group of
customers listed in Schedule 5.21.

     Section 5.22  Insurance. Seller or its Affiliates currently maintain, with respect to the Company and the
Subsidiaries, policies of fire and extended coverage and casualty, liability and other forms of insurance in such
amounts and against such risks and losses as are in its judgment prudent and shall use reasonable efforts to
keep such insurance or comparable insurance in full force and effect through the Closing Date.

     Section 5.23  Accounts Receivable. All accounts receivable of the Company or any Subsidiary have arisen
from bona fide transactions by the Company or such Subsidiary in the ordinary course of the Business.
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     Section 5.24  Product Defects. (a) Schedule 5.24 sets forth, for the Company and each Subsidiary, a list of
all (i) of its Products which have been recalled, withdrawn or suspended (other than (x) Products discontinued
or suspended in the ordinary course of business or by reason of business decisions made without regard to (1)
concerns as to design or other inherent defect presenting a risk to the safety of the users thereof or (2) concerns
of any Governmental Body and (y) isolated instances with respect to particular product units which are not
representative of an entire product category (a “Permitted Withdrawal”)) by such Subsidiary (whether
voluntarily or otherwise) during the period commencing October 1, 1997 and ending on the date hereof, and
(ii) proceedings pending against such Subsidiary at any time during the period commencing October 1, 1997
and ending on the date hereof (whether such proceedings have since been completed or remain pending)
seeking the recall, withdrawal, suspension or seizure of any of its Products or seeking to enjoin such Subsidiary
from engaging in activities pertaining to its Products.

     (b) Except as set forth in Schedule 5.24, to the Knowledge of Seller, there exists no set of facts as of the date
hereof which could reasonably be expected to cause any Subsidiary to recall, withdraw or suspend (other than a
Permitted Withdrawal) any of its Products from the market or to cease further distribution or marketing of its
Products.

     (c) Except as set forth in Schedule 5.24, and except for such exceptions that are not, in the aggregate,
reasonably likely to have a Material Adverse Effect, (i) the Products sold by the Subsidiaries after October 1,
1997 were, to the Knowledge of Seller, free from any Product defect or risk to the safety of the users thereof
(other than isolated instances with respect to particular product units which are not representative of an entire
product category) (a “Product Defect”) and conformed with all relevant descriptions, specifications and
standards with which they purported to conform at the time of sale and (ii) the finished goods, work-in-process
and other inventory of the Subsidiaries are, to the knowledge of Seller, free from Product Defect and conform
with all relevant descriptions, specifications and standards with which they purport to conform.

     Section 5.25  No Brokers. Except for the services of Salomon Smith Barney, Inc., neither Seller nor any
Person acting on its behalf has paid or become obligated to pay any fee or commission to any broker, finder or
intermediary for or on account of the transactions contemplated by this Agreement. Seller is solely responsible
for any payment, fee or commission that may be due to Salomon Smith Barney, Inc. in connection with the
transactions contemplated hereby.

     Section 5.26  Affiliate Transactions. Except as set forth in Schedule 5.26(a), (i) neither Seller nor any
officer, director or Affiliate of Seller (other than the Company or any Subsidiary) provides or causes to be
provided any material assets, services or facilities to the Company or any Subsidiary, and (ii) neither the
Company nor any Subsidiary provides or causes to be provided any material assets, services or facilities to
Seller or any such officer, director or Affiliate.
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ARTICLE VI

REPRESENTATIONS AND WARRANTIES OF BUYER

     As an inducement to Seller to enter into this Agreement and to consummate the transactions contemplated
hereby, Buyer hereby represents and warrants to Seller as follows:

     Section 6.1  Organization of Buyer. Buyer is a corporation duly organized, validly existing and in good
standing under the laws of the State of Delaware. Buyer has the corporate power and corporate authority to own
or lease and operate its assets and to carry on its businesses in the manner that they were conducted
immediately prior to the date of this Agreement.

     Section 6.2  Authority of Buyer; Conflicts. (a) Buyer has the corporate power and corporate authority to
execute, deliver and perform this Agreement and each of the Buyer Ancillary Agreements. The execution,
delivery and performance of this Agreement and the Buyer Ancillary Agreements by Buyer have been duly
authorized and approved by Buyer’s board of directors and do not require any further authorization or consent
of Buyer or its stockholders. This Agreement has been duly authorized, executed and delivered by Buyer and
(assuming the valid authorization, execution and delivery of this Agreement by Seller) is the legal, valid and
binding agreement of Buyer enforceable in accordance with its terms, and each of the Buyer Ancillary
Agreements has been duly authorized by Buyer and upon execution and delivery by Buyer will be (assuming
the valid authorization, execution and delivery by Seller, where a Seller is a party, or the other party or parties
thereto) a legal, valid and binding obligation of Buyer enforceable in accordance with its terms, subject, in the
case of the Agreement and each of the Buyer Ancillary Agreements, to bankruptcy, insolvency, reorganization,
moratorium and similar laws of general application relating to or affecting creditors’rights and to general
equity principles.

     (b) Neither the execution and delivery of this Agreement by Buyer or any of the Buyer Ancillary
Agreements or the consummation by Buyer of any of the transactions contemplated hereby or thereby nor
compliance by Buyer with or fulfillment of the terms, conditions and provisions hereof or thereof will:

      (i) assuming the receipt of all necessary consents and approvals and the filing of all necessary
documents as described in Section 6.2(b)(ii), conflict with or result in a breach of the terms, conditions
or provisions of, or constitute a default, an event of default or an event creating rights of acceleration,
termination or cancellation or a loss of rights under (1) the Certificate of Incorporation or By-laws of
Buyer, (2) any note, instrument, mortgage, lease, franchise or financial obligation to which Buyer is a
party or any of its properties is subject or by which Buyer is bound, (3) any Court Order to which Buyer
is a party or by which it is bound or (4) any Requirements of Law affecting Buyer, other than, in the case
of clauses (2) and (4) above, any such breaches, defaults, rights or loss of rights that, individually or in
the aggregate, would not materially impair the ability of Buyer to perform its obligations hereunder or
prevent the consummation of any of the transactions contemplated hereby, or
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      (ii) require the approval, consent, authorization or act of, or the making by Buyer of any declaration,
filing or registration with, any Person, except for (1) in connection, or in compliance, with the provisions
of the HSR Act, (2) such consents, approvals, filings and notices as may be required under any
Requirements of Law with respect to environmental matters pertaining to any notification, disclosure or
required approval triggered by the transactions contemplated by this Agreement, and (3) such filings as
may be required in connection with the Taxes described in Section 8.2(a)(iv).

     Section 6.3  No Violation, Litigation or Regulatory Action. Except as set forth in Schedule 6.3:

      (i) there are no lawsuits, claims, suits, proceedings or investigations pending or, to the Knowledge of
Buyer, threatened against Buyer or its subsidiaries which are reasonably expected to materially impair
the ability of Buyer to perform its obligations hereunder or prevent the consummation of any of the
transactions contemplated hereby; and

      (ii) there is no action, suit or proceeding pending or, to the Knowledge of Buyer, threatened that
questions the legality of the transactions contemplated by this Agreement or any of the Buyer Ancillary
Agreements.



     Section 6.4  Financing. Buyer has, prior to the execution of this Agreement, delivered to Seller true and
complete copies of written commitments of third parties to provide Buyer with the financing required for
Buyer’s acquisition of the Shares hereunder.

     Section 6.5  Investment Intent. Buyer (or, if applicable, its assignee pursuant to Section 13.5) is acquiring
the Shares as an investment for its own account and not with a view to the distribution thereof. Buyer (or its
assignee, as applicable) shall not sell, transfer, assign, pledge or hypothecate any of the Shares in the absence
of registration under, or pursuant to an applicable exemption from, federal and applicable state securities laws.
Nothing in this Section 6.5 shall prohibit a pledge of the Shares to Bank of America, N.A., as agent for certain
lenders providing financing to Buyer, or any successor to Bank of America, N.A. in such capacity, as collateral
security for such financing.

     Section 6.6  Solvency. At and immediately following the Closing, the Company and each of the
Subsidiaries, will be, on a consolidated basis, Solvent after giving effect to the purchase and sale of the Shares
and any other transactions contemplated hereby or by Buyer or any of its Affiliates on such date or which
would otherwise be taken into account in determining whether the purchase and sale of the Shares or any of the
transactions contemplated hereby were a fraudulent conveyance or impermissible dividend under applicable
law.

     Section 6.7  No Brokers. Except for the services of JP Morgan Chase, neither Buyer nor any Person acting
on its behalf has paid or become obligated to pay any fee or commission to any broker, finder or intermediary
for or on account of the transactions contemplated by this Agreement. Buyer is solely responsible for any
payment, fee or commission that may be due to JP Morgan Chase in connection with the transactions
contemplated hereby.
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ARTICLE VII

ACTION PRIOR TO THE CLOSING DATE

     The respective parties hereto covenant and agree to take the following actions between the date hereof and
the Closing Date:

     Section 7.1  Access to Information. Seller shall cause the Company to afford to the officers, employees and
authorized representatives of Buyer and its designated lenders (including independent public accountants and
attorneys) reasonable access during normal business hours, upon reasonable advance notice, to the offices,
properties, employees and business and Books and Records of the Company and the Subsidiaries, and of the
Seller to the extent related to the business and operations of the Company or any Subsidiary (including
consolidated or consolidating financial statements or Tax Returns of Seller, and related work papers, audit
letters from accountants or other materials related to the Company or any Subsidiary solely in its capacity as a
consolidated subsidiary or Seller), to the extent Buyer shall reasonably deem necessary or desirable and shall
furnish to Buyer or its authorized representatives such additional information concerning the Company and the
Subsidiaries as shall be reasonably requested; provided, however, that (i) none of Seller, the Company or any
Subsidiary shall be required to violate any obligation of confidentiality to which Seller, the Company or any
Subsidiary is subject or to waive any privilege which any of them may possess in discharging their obligations
pursuant to this Section 7.1; and (ii) Buyer shall not conduct any soil, groundwater or other sampling without
the specific prior authorization of Seller. Buyer agrees that such investigation shall be conducted in such a
manner as not to interfere unreasonably with the operations of the Company, the Subsidiaries or Seller.

     Section 7.2  Preserve Accuracy of Representations and Warranties. (a) Each of Buyer and Seller shall
refrain from taking any action which would render any representation or warranty contained in this Agreement
inaccurate as of the Closing Date. Each of Buyer and Seller shall promptly notify the other of any action, suit
or proceeding that shall be instituted or threatened against such party to restrain, prohibit or otherwise
challenge the legality of any transaction contemplated by this Agreement. Each party hereto shall promptly
notify the other of any lawsuit, claim, proceeding or investigation that may be threatened, brought, asserted or
commenced against the Company, Seller or Buyer, as the case may be, that would have been listed in Schedule
5.13 or Schedule 6.3, as the case may be, if such lawsuit, claim, proceeding or investigation had arisen prior to
the date hereof.

     (b) Seller shall give notice to Buyer promptly after becoming aware of (i) the occurrence or non-occurrence
of any event whose occurrence or non-occurrence causes any representation or warranty of Seller contained in
this Agreement to be untrue or inaccurate in any material respect at any time from the date hereof to the
Closing Date and which remains uncured for longer than 5 days, and (ii) any material failure of Seller or the
Company or any Subsidiary or any officer, director, employee or agent thereof, to comply with or satisfy any
covenant, condition or agreement to be complied with or satisfied by it hereunder; provided, however, that the
delivery of any notice pursuant to this Section shall not limit or otherwise affect any of the rights or remedies
available hereunder to Buyer.
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     Section 7.3  Consents of Third Parties; Governmental Approvals. (a) Seller will act diligently and
reasonably and Buyer, upon request of Seller, shall reasonably cooperate with Seller in attempting to secure,
before the Closing Date, the consent, approval or waiver, in form and substance reasonably satisfactory to the
other party, required to be obtained from any party (other than a Governmental Body) to consummate the
transactions contemplated by this Agreement; provided, however, that such action shall not include any
requirement of Seller or any of its Affiliates (including the Company and the Subsidiaries) to expend money,
commence or participate in any litigation or offer or grant any accommodation (financial or otherwise) to any
third party.

     (b) During the period prior to the Closing Date, Buyer shall act diligently and reasonably, and Seller, upon
the request of Buyer, shall use its reasonable efforts to cooperate with Buyer, in attempting to secure any
consents and approvals of any Governmental Body required to be obtained by Buyer in order to permit the
consummation of the transactions contemplated by this Agreement.

     (c) As promptly as practicable and in any event not more than 10 days after the date hereof, Buyer and Seller
shall file with the Federal Trade Commission and the Antitrust Division of the Department of Justice the
notifications and other information required to be filed under the HSR Act with respect to the transactions
contemplated hereby. Each party warrants that all such filings by it will be, as of the date filed, true and
accurate in all material respects and in material compliance with the requirements of the HSR Act. Each of
Buyer and Seller agrees to file any additional information requested by such agencies under the HSR Act and
to make available to the other such information as each of them may reasonably request relative to its business,
assets and property as may be required of each of them to file such additional information. Each of Buyer and
Seller will provide to the other copies of all correspondence between it (or its advisors) and any such agency
relating to this Agreement or any of the matters described in this Section 7.3(c), provided that such
correspondence does not contain or reveal confidential information of Buyer, Seller or their respective
Affiliates. Buyer and Seller agree that, except as either party may otherwise agree, all telephonic calls and
meetings with such agencies regarding the transactions contemplated hereby or any of the matters described in
this Section 7.3(c) shall include representatives of each of Buyer and Seller.

     Section 7.4  Operations Prior to the Closing Date. (a) Seller shall cause the Company and the Subsidiaries
to operate and carry on the Business in the ordinary course consistent with past practice. Consistent with the
foregoing, Seller shall cause each of the Company and the Subsidiaries to use its reasonable efforts consistent
with good business practice to preserve the goodwill of the suppliers, contractors, licensors, employees,
customers, distributors and others having business relations with the Company and the Subsidiaries.

     (b) Notwithstanding Section 7.4(a), except as set forth in Schedule 7.4, except as contemplated by this
Agreement (including the transfers of Excluded Assets and assumption of Excluded Liabilities contemplated
by Section 7.7) or except with the express written approval of Buyer (which Buyer agrees shall not be
unreasonably withheld or delayed), Seller shall not permit the Company and the Subsidiaries to:
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      (i) make any material change in the Business or its operations, except such changes as may be
required to comply with any applicable Requirements of Law;

      (ii) make any capital expenditure or enter into any contract or commitment therefor in excess of
$100,000;

      (iii) except as required by applicable law, make or change any Tax election, file any amended Tax
Return, or settle or offer to settle any claim relating to Taxes if such election, amended Tax Return or
settlement would have a material adverse impact on the Company for periods beginning after the
Closing Date.

      (iv) enter into any contract for the purchase or lease of real property or exercise any option to extend a
lease listed in Schedule 5.9;

      (v) sell, lease (as lessor), transfer or otherwise dispose of (including any transfers to any of its
Affiliates), or mortgage or pledge, or impose or suffer to be imposed any Encumbrance on, any of its
assets, other than inventory and minor amounts of personal property sold or otherwise disposed of in the
ordinary course of the Business and other than Permitted Encumbrances;

      (vi) cancel, prepay or otherwise provide for a complete or partial discharge in advance of a scheduled
payment date with respect to, or waive any right of the Company or any Subsidiary under, any debts of
or owed to or claims held by the Company or any Subsidiary (including the settlement of any claims or
litigation) other than in the ordinary course of the Business;



      (vii) create, incur or assume, or agree to create, incur or assume, any indebtedness for borrowed money
(other than money borrowed or advances from any of its Affiliates in the ordinary course of the Business)
or enter into, as lessee, any capitalized lease obligations (as defined in Statement of Financial
Accounting Standards No. 13);

      (viii) accelerate or delay collection of any notes or accounts receivable in advance of or beyond their
regular due dates or the dates when the same would have been collected in the ordinary course of
business consistent with past practice;

      (ix) delay or accelerate payment of any account payable or other liability beyond or in advance of its
due date or the date when such liability would have been paid in the ordinary course of business
consistent with past practice;

      (x) make, or agree to make, any distribution of assets (other than cash) to Seller or any of its Affiliates;

      (xi) institute any material increase in any benefit provided under any profit-sharing, bonus, incentive,
deferred compensation, insurance, pension, retirement, medical, hospital, disability, welfare or other
employee benefit plan maintained for its employees, other than as required by any such plan or
Requirements of Law;
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      (xii) make any material change in the compensation of its employees, other than changes made in
accordance with normal compensation practices or pursuant to existing contractual commitments and
consistent with past compensation practices;

      (xiii) make any material change in the accounting policies applied in the preparation of the Interim
Financial Statements, unless such change is required by GAAP; or

      (xiv) make any change in the charter or by-laws of the Company or any of the Subsidiaries or issue
any capital stock (or securities exchangeable, convertible or exercisable for capital stock).

      (xv) settle or compromise any litigation or claim with respect to which Buyer is or will be liable or
responsible under this Agreement; or

      (xvi) enter into any contract that (A) involves the payment or potential payment, pursuant to the
terms of any such contract, by or to the Company or any Subsidiary of more than $100,000 annually and
(B) cannot be terminated within sixty (60) days after giving notice or termination without resulting in
any material cost or penalty to the Company or any Subsidiary; or

      (xvii) other than in the ordinary course of business, enter into, terminate (partially or completely),
grant any written waiver under, give any written consent with respect to or materially amend or modify
any contract, agreement, undertaking or commitment which would have been required to be set forth in
Schedule 5.14 if in effect on the date hereof.

     Section 7.5  Termination of Certain Intercompany Debt. At or prior to the Closing, Seller shall release,
cancel and terminate all intercompany arrangements (other than the Services Agreement), indebtedness and
liabilities owed by the Company or any Subsidiary to the Seller or any of its Affiliates as of the Closing Date,
and Seller shall cause the Company and each Subsidiary to release, cancel and terminate all intercompany
arrangements (other than the Services Agreement), indebtedness and liabilities owed by Seller or any of its
Affiliates to the Company or any Subsidiary.

     Section 7.6  Release of Letters of Credit. At or prior to Closing, Buyer shall (i) obtain letters of credit in
replacement of letters of credit of Seller or any Affiliate set forth in Schedule 7.6 (the “L/C’s”), which shall be
in such form and from such financial institutions satisfactory to the holder of such L/C and (ii) cause Seller or
such Affiliate to be fully released, as of the Closing Date, in respect of all obligations under such L/C’s.

     Section 7.7  Transfer of Excluded Assets and Assumed of Excluded Liabilities. Seller will cause the
Excluded Assets to be transferred from the appropriate Subsidiary to Seller or one of its Affiliates (other than
the Company and its Subsidiaries) and will cause the Excluded Liabilities to be assumed by Seller or any of its
Affiliates (other than the Company and its Subsidiaries).
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Section 7.8 Environmental Updates. Between the date hereof and the Closing Date, Seller shall provide to
Buyer certain updated environmental information, consisting of updates to the Phase I Environmental Site
Assessment Reports listed in Schedule 5.17, which updates shall be consistent with ASTM standards for
environmental site assessment updates (which updates shall be for the benefit of Buyer and Buyer’s designated
lenders as well as Seller.)

ARTICLE VIII

ADDITIONAL AGREEMENTS

     Section 8.1  Use of Names. (a) Seller is not conveying ownership rights or granting Buyer or the Company a
license to use any of the tradenames or trademarks of Seller or any Affiliate of Seller (other than Trademarks
owned by the Company or the Subsidiaries and other than as provided in Section 8.1(b)) and, after the Closing,
Buyer shall not permit the Company or any Affiliate of the Company to use in any manner the names or marks
of Seller or any Affiliate of Seller or any word that is similar in sound or appearance to such names or marks. If
Buyer or any Affiliate of Buyer violates any of its obligations under this Section 8.1, Seller and its Affiliates
may proceed against it in law or in equity for such damages or other relief as a court may deem appropriate.
Buyer acknowledges that a violation of this Section 8.1 may cause Seller and its Affiliates irreparable harm
which may not be adequately compensated for by money damages. Buyer therefore agrees that in the event of
any actual or threatened violation of this Section 8.1, Seller and any of its Affiliates shall be entitled, in
addition to other remedies that they may have, to a temporary restraining order and to preliminary and final
injunctive relief against Buyer or such Affiliate of Buyer to prevent any violations of this Section 8.1, without
the necessity of proving actual damages or posting a bond. If not done by Seller prior to the Closing, Buyer
shall cause Maytag Europe Limited (UK) to change its name to a name that does not include the word
“Maytag” or any variation thereof no later than five business days after the Closing Date.

     (b) Seller hereby grants to Buyer for a period of 180 days following the Closing Date, a non-exclusive, non-
transferable, fully-paid and royalty-free license to use in the Business, as such Business is conducted as of the
Closing Date, the “Maytag” name (the “Mark”) on stationery, signage and other supplies that bear the Mark as
of the Closing Date, in connection with the transition of the names used by the Business to new names.
Notwithstanding the foregoing, Buyer, the Company and each Subsidiary shall use reasonable efforts to
change all references to the Mark used by the Company as soon as practicable following the Closing Date.
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     Section 8.2  Tax Matters. (a) Liability for Taxes. (i) Seller shall be liable for and pay and, pursuant to
Article XI (and subject to the limitations thereof), shall indemnify and hold harmless each Buyer Group
Member against the following amounts: (A) any and all Taxes imposed on the Company or any Subsidiary
pursuant to Treas. Reg. §1.1502-6 or similar provision of state, local or foreign law as a result of the Company
or such Subsidiary having been a member of the Seller’s Group or otherwise having filed any Tax Return for
any period beginning before the Closing Date on a combined, consolidated, affiliated or unitary basis with a
Person that is not, after the Closing, a Buyer Group Member, (B) imposed on the Company or any Subsidiary,
or for which the Company or any Subsidiary may otherwise be liable, for any taxable year or period that ends
on or before the Closing Date and, with respect to any Straddle Period, the portion of such Straddle Period
ending on and including the Closing Date, provided, however, that Seller shall not be liable for or pay, and
shall not indemnify or hold harmless any Buyer Group Member from and against, (I) any Taxes that result from
any actual or deemed election under Section 338 of the Code or any similar provisions of state, local or foreign
law as a result of the purchase of the Shares or the deemed purchase of shares of any Subsidiary pursuant to this
Agreement or that result from Buyer or any Affiliate of Buyer, the Company or any Subsidiary engaging in any
activity or transaction that causes the transactions contemplated by this Agreement to be treated as a purchase
or sale of assets of the Company or any Subsidiary for federal, state or local Tax purposes, and (II) any Taxes
imposed on the Company or any Subsidiary, or for which the Company or any Subsidiary may otherwise be
liable as a result of transactions occurring on the Closing Date that are properly allocable (based on, among
other relevant factors, factors set forth in Treas. Reg. §1.1502-76(b)(1)(ii)(B)) to the portion of the Closing Date
after the Closing (the Taxes described in this proviso being referred to as “Excluded Taxes”), (C) any and all
Taxes, costs or other expenses incurred by the Company, any Subsidiary or any Buyer Group Member as a
result of a breach of any representation or warranty set forth in Section 5.7 or of any covenant contained in this
Section 8.2, and (D) any and all Taxes arising as a result of the transactions described in Section 7.7. Buyer and
Seller agree that, with respect to any transaction described in clause (II) of the preceding sentence, the
Company and all persons related to the Company under Section 267(b) of the Code immediately after the
Closing shall treat the transaction for all federal income Tax purposes (in accordance with Treas. Reg.
§ 1.1502-76(b)(1)(ii)(B)), and (to the extent permitted) for other income Tax purposes, as occurring at the
beginning of the day following the Closing Date. Seller shall be entitled to any refund of (or credit for) Taxes
allocable to any taxable year or period that ends on or before the Closing Date and, with respect to any
Straddle Period, the portion of such Straddle Period ending on and including the Closing Date.

     (ii) Buyer shall be liable for and pay, and pursuant to Article XI (and subject to the limitations thereof) shall
indemnify and hold harmless each Seller Group Member from and against the following amounts: (A) any and
all Taxes imposed on the Company or any Subsidiary, or for which the Company or any Subsidiary may
otherwise be liable, for any taxable year or period that begins after the Closing Date and, with respect to any
Straddle Period, the portion of such Straddle Period beginning after the Closing Date and (B) Excluded Taxes.
Buyer shall be entitled to any refund of (or credit for) Taxes allocable to any taxable year or period that begins
after the Closing Date and, with respect to any Straddle Period, the portion of such Straddle Period beginning
after the Closing Date.
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     (iii) For purposes of Sections 8.2(a)(i) and (a)(ii), whenever it is necessary to determine the liability for Taxes
of the Company or a Subsidiary for a Straddle Period, the determination of the Taxes of the Company or such
Subsidiary for the portion of the Straddle Period ending on and including, and the portion of the Straddle
Period beginning after, the Closing Date shall be determined in the following manner: (A) in the case of any
Taxes that are either based or related to income or receipts by assuming that the Straddle Period consisted of
two taxable years or periods, one which ended at the close of the Closing Date and the other which began at the
beginning of the day following the Closing Date, and items of income, gain, deduction, loss or credit of the
Company or such Subsidiary for the Straddle Period shall be allocated between such two taxable years or
periods on a “closing of the books basis” by assuming that the books of the Company or such Subsidiary were
closed at the close of the Closing Date, provided, however, that (I) transactions occurring on the Closing Date
that are properly allocable (based on, among other relevant factors, factors set forth in Treas. Reg.ss. 1.1502-
76(b)(1)(ii)(B)) to the portion of the Closing Date after the Closing shall be allocated to the taxable year or
period that is deemed to begin at the beginning of the day following the Closing Date and (II) exemptions,
allowances or deductions that are calculated on an annual basis, such as the deduction for depreciation, shall
be apportioned between such two taxable years or periods on a daily basis, and (B) in the case of Taxes not
described in subparagraph (A) above that are imposed on a period basis and measured by the level of any item,
such Taxes shall be deemed to be the amount of such Taxes for the entire period (or, in the case of such Taxes
determined on an arrears basis, the amount of such Taxes for the immediately preceding period) multiplied by a
fraction the numerator of which is either the number of calendar days in the Straddle Period ending on and
including the Closing Date or the number of calendar days in the Straddle Period after the Closing Date, as the
case may be, and the denominator of which is the number of calendar days in the entire relevant period.

     (iv) Notwithstanding anything herein to the contrary, Buyer and Seller shall each pay 50% of any real
property transfer or gains Tax, sales Tax, use Tax, stamp Tax, stock transfer Tax, or other similar Tax resulting
from the sale of Shares pursuant to this Agreement.

     (b) Tax Returns. (i) Seller shall timely file or cause to be timely filed when due (taking into account all
extensions properly obtained) all Tax Returns that are (x) required to be filed by or with respect to the
Company and each Subsidiary for taxable years or periods ending on or before the Closing Date (in the case of
income, franchise and similar Tax Returns required to be filed by or with respect to the Company or any
Subsidiary as well as Tax Returns required to be filed by or with respect to the Company or any Subsidiary on a
combined, consolidated or unitary basis with Seller or any Affiliate thereof other than solely the Company or
any Subsidiary) or (y) due on or before the Closing Date (with respect to other Tax Returns), and in each case
Seller shall remit or cause to be remitted any Taxes due in respect of such Tax Returns, and Buyer shall timely
file or cause to be timely filed when due (taking into account all extensions properly obtained) all other Tax
Returns that are required to be filed by or with respect to the Company and each Subsidiary and Buyer shall
remit or cause to be remitted any Taxes due in respect of such Tax Returns. With respect to Tax Returns to be
filed by Buyer pursuant to the preceding sentence that relate to taxable years or periods ending on or before the
Closing Date or that relate to any Straddle Period (I) unless otherwise required by law, such Tax Returns shall
be filed in a manner consistent with past practice and no position shall be taken, election made or method
adopted that is inconsistent with positions taken, elections made or methods used in prior periods in filing
such Tax Returns (to the extent any such inconsistent position, election or method would have the effect of
accelerating a material amount of income to periods for which Seller is liable or deferring a material amount of
deductions to periods for which Buyer is liable) and (II) such Tax Returns shall be submitted to Seller not later
than 20 days prior to the due date for filing such Tax Returns (or, if such due date is within 45 days following
the Closing Date, as promptly as practicable following the Closing Date) for review and approval by Seller,
which approval may not be unreasonably withheld or delayed. Seller or Buyer shall pay the other party for the
Taxes for which Seller or Buyer, respectively, is liable pursuant to Section 8.2(a) but which are payable with
any Tax Return to be filed by the other party pursuant to this Section 8.2(b) within 5 business days following
the written request of the party entitled to payment, setting forth in detail the computation of the amount owed
by Seller or Buyer, as the case may be, but in no event earlier than 10 business days prior to the due date for
paying such Taxes, without regard to the aggregate indemnification limitations set forth in Section 11.1(a) and
Section 11.3(a).
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     (ii) None of Buyer or any Affiliate of Buyer shall (or shall cause or permit the Company or any Subsidiary
to) amend, refile or otherwise modify (or grant an extension of any statute of limitation with respect to) any Tax
Return to the extent such Tax Return relates to the Company or any Subsidiary with respect to any taxable year
or period ending on or before the Closing Date (or with respect to any Straddle Period) without the prior written
consent of Seller, which consent shall not be unreasonably withheld or delayed. Seller shall notify Buyer prior
to Seller or any Affiliate of Seller amending, refiling or otherwise modifying any Tax Return to the extent such
Tax Return relates to the Company or any Subsidiary with respect to any taxable year or period ending on or
before the Closing Date. If such amendment, refiling or other modification would have a material adverse
impact on the Company or any Subsidiary for any Straddle Period or period beginning after the Closing Date,
Seller (or any Affiliate of Seller) shall not effect such amendment, refiling or other modification without the
prior written consent of Buyer, which consent shall not be unreasonably withheld or delayed.

     (iii) Buyer shall promptly cause the Company and each Subsidiary to prepare and provide to Seller a
package of Tax information materials, including schedules and work papers (the “Tax Package”), required by
Seller to enable Seller to prepare and file all Tax Returns required to be prepared and filed by it pursuant to
Section 8.2(b)(i). The Tax Package shall be completed in accordance with past practice, including past practice
as to providing such information and as to the method of computation of separate taxable income or other
relevant measure of income of the Company. Buyer shall cause the Tax Package to be delivered to Seller
within 60 days after the Closing Date. For the avoidance of doubt, this provision shall not obligate Buyer, the
Company or any Subsidiary to prepare any Tax Return Seller is required to prepare hereunder.

     (c) Contest Provisions. (i) Each of Buyer and Seller shall promptly notify the other party in writing upon
receipt by it or any of its Affiliates of notice of any pending or threatened federal, state, local or foreign Tax
audits, examinations or assessments which might affect the Tax liabilities for which the other party may be
liable pursuant to this Section 8.2.

     (ii) Seller shall have the sole right to represent the Company’s and each Subsidiary’s interests in any Tax
audit or administrative or court proceeding relating to taxable periods ending on or before the Closing Date,
and to employ counsel of its choice at its expense. In the case of a Straddle Period, Seller shall be entitled to
participate at its expense in any Tax audit or administrative or court proceeding relating (in whole or in part) to
Taxes attributable to the portion of such Straddle Period ending on and including the Closing Date and, with
the written consent of Buyer, and at Seller’s sole expense, may assume the entire control of such audit or
proceeding. None of Buyer, any of its Affiliates, the Company or any Subsidiary may settle any Tax claim for
any Taxes for which Seller may be liable pursuant to Section 8.2(a), without the prior written consent of Seller,
which consent shall not be unreasonably withheld or delayed.
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     (d) Assistance and Cooperation. After the Closing Date, each of Seller and Buyer shall (and cause their
respective Affiliates to):

      (i) assist the other party in preparing any Tax Returns which such other party is responsible for
preparing and filing in accordance with Section 8.2(b);

      (ii) cooperate fully in preparing for any audits of, or disputes with taxing authorities regarding, any
Tax Returns of the Company and each Subsidiary;

      (iii) make available to the other and to any taxing authority as reasonably requested all information,
records, and documents relating to Taxes of the Company and each Subsidiary;

      (iv) provide timely notice to the other in writing of any pending or threatened Tax audits or
assessments of the Company and each Subsidiary for taxable periods for which the other may have a
liability under this Section 8.2;

      (v) furnish the other with copies of all correspondence received from any taxing authority in
connection with any Tax audit or information request with respect to any such taxable period;

      (vi) timely sign and deliver such certificates or forms as may be necessary or appropriate to establish
an exemption from (or otherwise reduce), or file Tax Returns or other reports with respect to, Taxes
described in Section 8.2(a)(iv) (relating to sales, transfer and similar Taxes); and

      (vii) timely provide to the other powers of attorney or similar authorizations necessary to carry out the
purposes of this Section 8.2.



     (e) Tax Sharing Agreement. Any tax sharing agreements or arrangements to which any of the Company or
any Subsidiary may be a party or have liability shall be terminated effective as of the Closing. After the
Closing none of the Seller or its Affiliates shall have any further rights or liabilities thereunder. After the
Closing, this Agreement shall be the sole Tax sharing agreement relating to the Company or any Subsidiaries
for all periods beginning before the Closing.
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     (f) Resolution of Disagreements Between Seller and Buyer. If either Seller or Buyer disagrees as to the
amount of Taxes for which it may be liable under this Agreement, Seller and Buyer shall promptly consult each
other to resolve such dispute following the receipt of written notice from either party to begin such
consultation (the “Consultation Notice”). If any such point of disagreement cannot be resolved within 20 days
of the date of the Consultation Notice, and the aggregate net amount of such disagreement exceeds $100,000,
Seller and Buyer shall within ten days after such period jointly select a nationally recognized independent
public accounting or law firm to act as an arbitrator to resolve, within 45 days after its selection, all points of
disagreement concerning tax matters with respect to this Agreement and presented to such firm at the time of its
selection. If Seller, on the one hand, and Buyer, on the other hand, cannot agree on the selection of an
accounting or law firm within such ten-day period, they shall cause their respective accounting firms to select
such firm within five business days of the end of such ten-day period. Any such resolution shall be conclusive
and binding on Buyer and Seller. The fees of such independent public accounting or law firm shall be divided
equally between Seller and Buyer. Seller and Buyer shall (and shall cause the Company to) provide to such
firm full cooperation.

     (g) Powers of Attorney. Any power of attorney or similar agreement to which the Company or any Subsidiary
may be a party with respect to Taxes shall be terminated effective as of the Closing.

     Section 8.3  Employee Matters. (a)  Buyer and Seller shall jointly give notice to all employees of the
Company and the Subsidiaries (including employees who are not actively at work on account of illness, short-
term disability or leave of absence) on the Closing Date (the “Affected Employees”) that the active
participation of the Affected Employees in the Seller Plans listed in Schedule 5.16(a) shall terminate on the
Closing Date, as of which date such employees shall be eligible to participate in Buyer’s benefit plans and
programs and fringe benefits in effect for similarly situated existing employees of Buyer (“Buyer’s Benefit
Programs”). Affected Employees shall be credited for their length of service with Seller, the Company and the
Subsidiaries for all purposes under any vacation, severance or bonus policy, plan or arrangement maintained
by Buyer and for all purposes other than for purposes of benefit accrual (except as may be required under
Section 414(a) of the Code) under any other Buyer’s Benefit Program. The Company and the Subsidiaries shall
terminate their participation in the Seller Plans as of the Closing Date and in no event shall any employee of
the Company or any of the Subsidiaries be entitled to accrue any benefits under the Seller Plans with respect to
services rendered or compensation paid after the Closing Date.

     Seller and the Company shall jointly give notice to all employees of the Company and the Subsidiaries who
are not actively at work immediately before the Closing Date on account of long-term disability (as determined
in accordance with the long-term disability plan maintained by Seller) (the “LTD Employees”) that, not later
than immediately before the Closing, their employment with the Company or the Subsidiary shall cease and
that their employment shall be transferred to Seller. In the event that after the Closing Date the LTD Employees
become able to return to active employment, Buyer shall consider such employees for employment with Buyer,
the Company or the Subsidiaries (but shall not be required to offer such employment). Any LTD Employee
who becomes employed by Buyer, the Company or the Subsidiaries shall be credited for his or her length of
service with Seller, the Company and the Subsidiaries as if the LTD Employee had been an Affected Employee.
Buyer, the Company and the Subsidiaries shall have no obligation with respect to LTD Employees (including
any obligation to provide long-term disability benefits) except to the extent otherwise provided in the
immediately preceding three sentences.
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     (b) Vacation and Bonuses. Buyer shall cause the Company and the Subsidiaries to recognize and provide all
accrued but unused vacation of the Affected Employees as of the Closing Date. Buyer shall cause the Company
and the Subsidiaries to assume, maintain and honor through the end of the bonus determination period that
includes the Closing Date the bonus programs for Affected Employees existing as of the Closing Date and to
pay to the Affected Employees the bonuses they have accrued under such programs as soon as administratively
practicable after the end of such bonus determination period. Notwithstanding anything herein to the contrary,
Seller shall have the liability and obligation for, and neither Buyer nor any of its Affiliates shall have any
liability or obligation for, providing any retention bonuses pursuant to the retention agreements dated June 25,
2001 between Seller and certain employees of the Company or its Subsidiaries identified in Schedule 5.16(d).

     (c) Welfare Benefits. Seller shall retain the responsibility for payment of all covered medical, dental, life
insurance and long-term disability claims or expenses incurred by any Affected Employee prior to the Closing
Date, and Buyer shall not assume nor shall the Company or any of the Subsidiaries be responsible for any
liability with respect to such claims. Buyer shall remit to Seller all Affected Employee premiums due for
medical, dental, life insurance and long-term disability coverage attributable to the period prior to the Closing
Date, but which, as of the Closing Date, had not been collected and remitted to Seller. With respect to the
Affected Employees, on or after the Closing Date, Buyer, the Company and the Subsidiaries shall have the
liability and obligation for, and neither Seller nor any of its Affiliates shall have any liability or obligation for:
(l) any short-term disability and sick pay or salary continuation benefits; and (2) any medical, dental, life
insurance, long-term disability or other welfare benefit claims incurred on or after the Closing Date. Any
preexisting condition clause in any of the Welfare Plans (including medical, dental and disability coverage)
included in Buyer’s Benefit Programs shall be waived for the Affected Employees. Buyer shall credit the
Affected Employees with any amounts paid under the Seller Plans prior to the Closing Date toward satisfaction
of the applicable deductible amounts and copayment obligations under the corresponding Welfare Plans of
Buyer for the plan year in which the Affected Employees become eligible to participate in the Welfare Plans of
Buyer.

     (d) COBRA. Buyer shall be responsible for providing any employee of the Company or a Subsidiary whose
“qualifying event,” within the meaning of Section 4980B(f) of the Code, occurs on or after the Closing Date
(and such employees’ “qualified beneficiaries” within the meaning of Section 4980B(f) of the Code) with the
continuation of group health coverage required by COBRA to the extent required by law. Seller shall be
responsible for providing such continuation of group health coverage in respect of any qualifying event that
occurs prior to the Closing Date.

     (e) Severance. Buyer, the Company and the Subsidiaries shall assume all liability and obligation for, and
neither Seller nor any of its Affiliates shall have any liability or obligation for, severance pay and obligations
payable to any Affected Employee who is terminated by Buyer, the Company or any Subsidiary on or after the
Closing Date. In connection therewith, for a period commencing on the Closing Date and ending no earlier
than the first anniversary of the Closing Date, Buyer agrees to offer each Affected Employee set forth in
Schedule 8.3(e) who is involuntarily terminated without Cause during such period severance pay equal to at
least two weeks of pay per year of service; provided, however, that at least twenty-six weeks of pay shall be
offered to any such employee. For purposes of any such severance pay, “years of service” shall include the
applicable Affected Employee’s total years of service with Seller and its Affiliates, Buyer, the Company and
any Subsidiary. Any release of claims obtained by Buyer, the Company or any Subsidiary in connection with
any such severance pay shall be for the equal benefit of Seller and its Affiliates, Buyer, the Company and any
Subsidiary.
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     (f) Retiree Benefits. On or after the Closing Date, Seller shall have the liability and obligation for, and
neither Buyer nor any of its Affiliates shall have any liability or obligation for, providing retiree medical
benefits in accordance with Seller’s retiree medical policy in effect from time to time to former employees of
the Company or any of the Subsidiaries who as of the Closing Date have retired from the Company or any of
the Subsidiaries, or who retire from the Company or any of the Subsidiaries on or prior to December 31, 2001.
Nothing in this Agreement shall cause Buyer, the Company or any of their Affiliates to have any liability for
providing retiree medical or life insurance benefits after the Closing.

     (g) WARN. Seller shall be responsible for all liabilities and obligations under the Worker Adjustment and
Retraining Notification Act (“WARN”) and similar state and local rules, statutes and ordinances resulting from
the actions of Seller, the Company or the Subsidiaries prior to the Closing Date. Seller agrees to hold Buyer
harmless for any breach of such responsibility and Seller’s indemnification of Buyer in this regard specifically
includes any claim by the Affected Employees for back pay, front pay, benefits or compensatory or punitive
damages, any claim by any governmental unit for penalties regarding any issue of prior notification (or lack
thereof) of any plant closing or mass layoff occurring prior to the Closing Date and Buyer’s costs, including
reasonable attorney’s fees, in defending any such claims.

     Buyer, the Company and the Subsidiaries shall be responsible for all liabilities and obligations under
WARN and similar state and local rules, statutes and ordinances resulting from the actions of Buyer, the
Company or the Subsidiaries on or after the Closing Date. Buyer agrees to hold Seller harmless for any breach
of such responsibility and Buyer’s indemnification of Seller in this regard specifically includes any claim by
the Affected Employees for back pay, front pay, benefits or compensatory or punitive damages, any claim by
any governmental unit for penalties regarding any issue of prior notification (or lack thereof) of any plant
closing or mass layoff occurring on or after the Closing Date and Seller’s costs, including reasonable attorney’s
fees, in defending any such claims.

     (h) Workers’ Compensation. Buyer, the Company and the Subsidiaries shall have the obligation and
liability for any workers’compensation or similar workers’protection claims of any Affected Employee, whether
incurred prior to, on or after the Closing Date.

     (i) Flexible Spending Accounts. Buyer shall establish flexible spending accounts for medical and dependent
care expenses under a new or existing plan established or maintained under Section 125 and Section 129 of the
Code (“Buyer’s FSA”), effective as of the Closing Date, for each Affected Employee who, on or prior to the
Closing Date, is a participant, and maintains a positive account balance, in a flexible spending account for
medical or dependent care expenses under a Seller Plan pursuant to Section 125 and Section 129 of the Code
(”Seller’s FSA”). Buyer shall credit, effective as of the Closing Date, the applicable account of each such
Affected Employee under the Buyer’s FSA with an amount equal to the balance of each such Affected
Employee’s account under the Seller’s FSA on the date immediately prior to the Closing Date. Buyer and Seller
intend that the actions to be taken pursuant to this subsection (i) be treated as an assumption by Buyer of the
portion of the Seller’s FSA and the elections made thereunder attributable to Affected Employees.
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     (j) 401(k) Plan. The parties shall effectuate a trust-to-trust transfer of the account balances of Affected
Employees under the Maytag Corporation Salary Savings Plan (“Seller’s Savings Plan”) to a tax-qualified
defined contribution plan maintained by Buyer (“Buyer’s Savings Plan”) as follows. As soon as practicable
after the Closing Date, but no later than 120 days after the Closing Date, Seller shall cause the account of each
Affected Employee who participates in Seller’s Savings Plan to be valued pursuant to the terms of Seller’s
Savings Plan. As of such valuation date, assets equal in value to the amount credited to each such Affected
Employee’s account under Seller’s Savings Plan will be transferred to the trust maintained under Buyer’s
Savings Plan. Such transferred assets shall be in cash (except the transferred assets shall also include any
promissory notes evidencing outstanding loan balances of the Affected Employees), and shall be in accordance
with Section 414(l) of the Code. Prior to, and as a condition of, any transfer of assets each party shall provide
the other with satisfactory evidence that its plan is tax-qualified within the meaning of Section 401(a) of the
Code. As of the transfer date, Buyer’s Savings Plan will have sole liability for the payment of benefits accrued
by the Affected Employees under Seller’s Savings Plan and transferred in respect of such employees.

     (k) Pension Plan. No assets or liabilities under the Maytag Corporation Employees’Retirement Plan
attributable to the Affected Employees or former employees of the Company or any of the Subsidiaries shall be
transferred to any plan, program or arrangement maintained by Buyer or any of its Affiliates on account of the
transactions contemplated by this Agreement (other than in the form of a direct rollover within the meaning of
Section 401(a)(31) of the Code).

     (l) Nonqualified Plans. On and after the Closing Date, Seller shall have the liability and obligation for, and
neither Buyer nor any of its Affiliates shall have any liability or obligation for, any obligations which have
accrued under any nonqualified supplemental retirement plan or excess benefit plan maintained by Seller with
respect to any Affected Employee or former employee of the Company or any of the Subsidiaries. Nothing in
this Agreement shall cause Buyer, the Company or any of their Affiliates to have any liability for providing
nonqualified benefits after the Closing.

     Section 8.4 Insurance; Risk of Loss. Seller will cause the Company and the Subsidiaries to keep insurance
policies currently maintained by the Company or the Subsidiaries covering their respective businesses, assets
and current or former employees, as the case may be, or suitable replacements therefor, in full force and effect
through the close of business on the Closing Date, and Buyer shall become solely responsible for all insurance
coverage and related risk of loss based on events occurring after the Closing Date with respect to the Company,
the Subsidiaries and their respective businesses, assets and current or former employees. To the extent that after
the Closing any party hereto requires any information regarding claim data, payroll or other information in
order to make filing with insurance carriers or self insurance regulators from another party hereto, the other
party will promptly supply such information.
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     Section 8.5 Covenant Not to Compete. In furtherance of the sale of the Shares to Buyer hereunder, Seller
covenants and agrees that, for a period ending on the second anniversary of the Closing Date, neither Seller nor
any of its Affiliates will engage, directly or indirectly, anywhere in the world in the business of designing,
manufacturing, marketing or distributing ovens, fryers, charbroilers or grills for the commercial foodservice
industry in direct competition with the Business as it exists on the Closing Date (it being understood by the
parties hereto that the Business is not limited to any particular region of the world and that such business may
be engaged in effectively from any location in the world); provided, however, that nothing set forth in this
Section 8.5 shall prohibit Seller or its Affiliates from (i) engaging in the businesses described in Schedule 8.5,
(ii) owning not in excess of 5% in the aggregate of any class of capital stock or other equity interest of any
Person, (iii) owing an interest acquired as a creditor in bankruptcy or otherwise than by a voluntary investment
decision, or (iv) acquiring the assets or capital stock or other equity interests of any other Person engaged in
such business if less than 25% of the assets or sales of such Person as reflected in its most recent financial
statements relate to such business. Without limiting the right of Buyer to pursue all other legal and equitable
rights available to it for violation of this Section 8.5 by Seller or its Affiliates, it is agreed that other remedies
cannot fully compensate Buyer for such a violation and that Buyer shall be entitled to injunctive relief to
prevent violation or continuing violation thereof. It is the intent and understanding of each party hereto that if,
in any action before any court or agency legally empowered to enforce this Section 8.5, any term, restriction,
covenant or promise in the Section 8.5 is found to be unreasonable and for that reason unenforceable, then
such term, restriction, covenant or promise shall be deemed modified to the extent necessary to make it
enforceable by such court or agency.

     Section 8.6 Books and Records.On the Closing Date, Seller will deliver or make available to Buyer, at the
offices of the Company and the Subsidiaries, all of the Books and Records and, if at any time after the Closing
Seller discovers in its possession or under its control any other Books and Records, it will forthwith deliver
such Books and Records to Buyer.

ARTICLE IX

CONDITIONS PRECEDENT TO OBLIGATIONS OF BUYER

     The obligations of Buyer under this Agreement shall, at the option of Buyer (to the extent permissible under
applicable law), be subject to the satisfaction, on or prior to the Closing Date, of the following conditions:

     Section 9.1 No Misrepresentation or Breach of Covenants and Warranties. There shall not have been any
breach by Seller in the performance of any of its covenants and agreements herein which shall not have been
remedied or cured, other than breaches which are not reasonably expected to have a Material Adverse Effect or
a material adverse effect on Seller’s ability to consummate the transactions contemplated hereby; each of the
representations and warranties of Seller contained in this Agreement shall be true and correct on the Closing
Date as though made on the Closing Date (except to the extent that they expressly relate to an earlier date),
except for changes therein specifically permitted by this Agreement or resulting from any transaction expressly
consented to in writing by Buyer or any transaction permitted by this Agreement and other than breaches of
representations and warranties which, individually or in the aggregate, are not reasonably expected to have a
Material Adverse Effect; and there shall have been delivered to Buyer a certificate to such effect, dated the
Closing Date, signed on behalf of Seller by a duly authorized officer of Seller.
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     Section 9.2 No Material Adverse Change. Between the date hereof and the Closing Date, there shall have
been no Material Adverse Effect and no event shall have occurred or facts or circumstances exist that could
reasonably likely result in a Material Adverse Effect and there shall have been delivered to Buyer a certificate
to such effect, dated the Closing Date, signed on behalf of Seller by a duly authorized officer of Seller.

     Section 9.3 No Restraint. The waiting period under the HSR Act shall have expired or been terminated, and
no injunction or restraining order shall have been issued by any court of competent jurisdiction and be in
effect which restrains or prohibits any material transaction contemplated hereby.

     Section 9.4 Governmental Approvals. Buyer shall have received all approvals and actions of or by all
Governmental Bodies necessary to consummate the transactions contemplated hereby, which are required to be
obtained prior to the Closing by applicable Requirements of Law, other than those as to which the failure to
possess which would not have a Material Adverse Effect.

     Section 9.5 Necessary Consents. Seller shall have received consents, in form and substance reasonably
satisfactory to Buyer, which are specified in Schedule 9.5.

     Section 9.6 Title Policy. The Chicago Title Insurance Company shall be committed (subject to Buyer’s
obligation to pay all costs and fees associated therewith and subject to Seller’s receipt of the Purchase Price) to
issue to Cloverleaf Properties, Inc. a policy or policies of title insurance, as evidenced by a title insurance
binder that has been marked by an authorized representative of the Chicago Title Insurance Company or other
evidence reasonably satisfactory to Buyer, naming Cloverleaf Properties, Inc. as insured, insuring title to the
Owned Real Property, subject only to Permitted Encumbrances. Seller and Buyer shall reasonably cooperate
with each other prior to Closing in order to attempt to obtain non-imputation endorsements to said title
insurance policies (the cost of which endorsements shall be borne by Buyer); provided; that obtaining any
such non-imputation endorsements shall not be a condition to any of Buyer’s obligations under this
Agreement.

     Notwithstanding the failure of any one or more of the foregoing conditions, Buyer may proceed with the
Closing without satisfaction, in whole or in part, of any one or more of such conditions and without written
waiver. To the extent that at least one business day prior to the Closing Seller delivers to Buyer a written notice
specifying in reasonable detail the failure of any of such conditions (including the breach by Seller of any
representations or warranties which causes the failure of a condition), and nevertheless Buyer proceeds with the
Closing, Buyer shall be deemed to have waived for all purposes any rights or remedies it may have against
Seller by reason of the failure of any such conditions to the extent described in such notice.
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ARTICLE X

CONDITIONS PRECEDENT TO OBLIGATIONS OF SELLER

     The obligations of Seller under this Agreement shall, at the option of the Seller (to the extent permissible
under applicable law), be subject to the satisfaction, on or prior to the Closing Date, of the following
conditions:

     Section 10.1 No Misrepresentation or Breach of Covenants and Warranties. There shall not have been
any breach by Buyer in the performance of any of its covenants and agreements herein which shall not have
been remedied or cured, other than breaches which are not reasonably expected to have a material adverse
effect on Buyer’s ability to consummate the transactions contemplated hereby; each of the representations and
warranties of Buyer contained in this Agreement shall be true and correct on the Closing Date as though made
on the Closing Date, except for changes therein specifically permitted by this Agreement or resulting from any
transaction expressly consented to in writing by Seller or any transaction contemplated by this Agreement and
other than breaches of representations and warranties which, individually or in the aggregate, are not
reasonably expected to have a material adverse effect on Buyer’s ability to consummate the transactions
contemplated hereby; and there shall have been delivered to Seller a certificate to such effect, dated the
Closing Date, signed on behalf of Buyer by a duly authorized officer of Buyer.

     Section 10.2 No Restraint. The waiting period under the HSR Act shall have expired or been terminated,
and no injunction or restraining order shall have been issued by any court of competent jurisdiction and be in
effect which restrains or prohibits any material transaction contemplated hereby.

     Section 10.3 Release. Seller shall have been released from liability with respect to the obligations referred to
in Section 7.6.

     Section 10.4 Governmental Approvals. Seller shall have received all approvals and actions of or by all
Governmental Bodies necessary to consummate the transactions contemplated hereby, which are required to be
obtained prior to the Closing by applicable Requirements of Law.

     Notwithstanding the failure of any one or more of the foregoing conditions, Seller may proceed with the
Closing without satisfaction, in whole or in part, of any one or more of such conditions and without written
waiver. To the extent that at least one business day prior to the Closing Buyer delivers to Seller a written notice
specifying in reasonable detail the failure of any of such conditions (including the breach by Buyer of any
representations or warranties which causes the failure of a condition), and nevertheless Seller proceeds with the
Closing, Seller shall be deemed to have waived for all purposes any rights or remedies it may have against
Buyer by reason of the failure of any such conditions to the extent described in such notice.
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ARTICLE XI

INDEMNIFICATION

     Section 11.1 Indemnification by Seller. (a) From and after the Closing, Seller agrees to indemnify and hold
harmless and reimburse each Buyer Group Member for, from and against any and all Losses and Expenses
suffered, incurred or sustained by such Buyer Group Member in connection with, resulting from, relating to or
arising from:

      (i) any breach of any warranty or the inaccuracy of any representation of Seller contained or referred
to in this Agreement or the certificate delivered by or on behalf of Seller pursuant to Section 9.1
(determined in all cases as if the terms “material,” “materially,” or “Material Adverse Effect” were not
included therein); and

      (ii) any breach by Seller of, or failure by Seller to perform, any of its covenants or obligations
contained in this Agreement; and

      (iii) any liability under ERISA or the Code or otherwise in regard to any employee benefit plan,
program or arrangement maintained or otherwise contributed to by Seller or any entity that would be
treated as a “single employer” with Seller within the meaning of Section 4001(b)(1) of ERISA (an
“ERISA Affiliate”) by reason of any of the Company or any Subsidiary having been an ERISA Affiliate
of Seller on or prior to the Closing Date;



      (iv) any Excluded Liabilities (without regard to whether or not any Buyer Group Member would be
entitled to indemnification pursuant to causes (i) through (iii) of this Section 11.1(a)); and

      (v) any Product Liability Claims, but only for out-of-pocket Losses and Expenses and only to the
extent that the total amount of out-of-pocket Losses and Expenses resulting therefrom incurred by such
Buyer Group Member exceeds $200,000 with respect to an individual claim or $2,500,000 with respect
to all such claims.

provided, however, that Seller shall be required to indemnify and hold harmless under this Section 11.1(a) with
respect to Losses and Expenses incurred by Buyer Group Members only to the extent that:

      (x) the amount of Loss and Expense suffered by Buyer Group Members related to each individual
claim exceeds $25,000 (it being understood that such $25,000 shall be a deductible for which Seller
shall bear no indemnification responsibility);

      (y) the aggregate amount of such Losses and Expenses (other than Losses and Expenses excluded by
clause (x) above) exceeds $1,000,000 (it being understood that such $1,000,000 shall be a deductible
for which Seller shall bear no indemnification responsibility); and
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      (z) the aggregate amount required to be paid by Seller pursuant to this Section 11.1(a) shall not
exceed $40,000,000.

Notwithstanding anything to the contrary herein, the limitations contained in clauses (x), (y) and (z) shall not
apply to any Loss or Expense incurred by any Buyer Group Member: (i) in connection with or arising from any
breach of any representation or warranty in Sections 5.1, 5.2(a), 5.2(c), 5.3, 5.7 or 5.25; or (ii) which is required
to be indemnified by Seller pursuant to Section 8.2, 8.3, 11.1(a)(iii), 11.1(a)(iv) or 11.1(a)(v); provided,
however, that in no event shall the aggregate amount required to be paid by Seller pursuant to this Section
11.1(a) exceed the Purchase Price.

     (b) The indemnification provided for in Sections 11.1(a)(i) and 11.1(a)(ii) shall terminate on March 31, 2003
(and no claims shall be made by any Buyer Group Member under Sections 11.1(a)(i) and 11.1(a)(ii) thereafter),
except that the indemnification by Seller shall continue as to:

      (i) the representations of Seller set forth in Section 5.17, which shall survive until the fifth anniversary
of the Closing Date;

      (ii) the covenants of Seller set forth in Section 13.6, which shall survive for the period of time set forth
therein;

      (iii) the covenants of Seller set forth in Section 8.2, which shall survive until 30 days after the
expiration of the relevant statutory period of limitations;

      (iv) the representations and warranties of Seller set forth in Section 5.7, which shall survive until
September 30, 2003;

      (v) the covenants of Seller set forth in Section 8.5, which shall survive until the expiration of the non-
competition period provided for therein; and

      (vi) any Losses or Expenses relating to facts or circumstances with respect to which any Buyer Group
Member has validly given a Claim Notice to Seller in accordance with the requirements of Section 11.4
on or prior to the date such indemnification would otherwise terminate in accordance with this Section
11.1, as to which the obligation of Seller shall continue solely with respect to the specific matters in
such Claim Notice until the liability of Seller shall have been determined pursuant to this Article XI, and
Seller shall have reimbursed all Buyer Group Members for the full amount of such Losses and Expenses
that are payable with respect to such Claim Notice in accordance with this Article XI.

     (c) Seller may, at its option and upon written notice to Buyer, satisfy up to 15.8% of any amount owed to
any Buyer Group Member under this Sections 11.1(a)(i) or 11.1(a)(ii) by offsetting such amount (i) first, against
the interest owed by Buyer under the Note and (ii) second, against the principal amount owed by Buyer under
the Note. Upon receipt by Buyer of any such notice, both the amount owed under the Note and the amount
owed by Seller under this Section 11.1(a)(i) or 11.1(a)(ii), as the case may be, shall be automatically reduced by
the amount offset pursuant to this Section 11.1(c).
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Section 11.2 Environmental Claims Indemnification. (a) In addition to Buyer’s rights under Section 11.1,
subject to the limitations set forth below, from and after the Closing, Seller agrees to indemnify, hold harmless
and reimburse each Buyer Group Member from and against any and all out-of-pocket Losses and Expenses
incurred by such Buyer Group Member in respect of any Environmental Claim arising from or related to any
Environmental Matter, as follows:

      (i) with respect to Environmental Claims for which a Claim Notice pursuant to Section 11.4 is given
from Closing until the third anniversary of Closing, Buyer Group Members shall bear all out-of-pocket
Losses and Expenses incurred as a result of such Environmental Claims until such out-of-pocket Losses
and Expenses exceed $1,000,000 in the aggregate and, subject to the proviso set forth below, Seller
shall indemnify, hold harmless and reimburse each Buyer Group Member for out-of-pocket Losses and
Expenses incurred as a result of any and all Environmental Claims made during such period that are in
excess of $1,000,000 in the aggregate; and

      (ii) with respect to Environmental Claims for which a Claim Notice pursuant to Section 11.4 is given
from the third anniversary of Closing until the sixth anniversary of Closing, (and without regard to
amounts paid for Environmental Claims prior to the third anniversary of the Closing) Buyer Group
Members shall bear all out-of-pocket Losses and Expenses incurred as a result of such Environmental
Claims until the total of all out-of-pocket Losses and Expenses exceeds $3,000,000 in the aggregate
and, subject to the proviso set forth below, Seller shall indemnify, hold harmless and reimburse each
Buyer Group Member for out-of-pocket Losses and Expenses incurred as a result of any and all
Environmental Claims made during such period in excess of $3,000,000 in the aggregate;

provided, however, if at any time after the sixth anniversary of Closing, the total of all out-of-pocket Losses
and Expenses borne by Seller under this Section 11.2(a) from and after the Closing exceed $10,000,000 in the
aggregate, Seller shall indemnify the Buyer Group Members only for 50% of all out-of-pocket Losses and
Expenses that are in excess of the greater of (x) $10,000,000; or (y) the total out-of-pocket Losses and
Expenses borne by Seller under this Section 11.2(a) prior to the sixth anniversary of Closing.

     (b) Seller’s indemnification under this Section 11.2 shall terminate on the sixth anniversary of Closing and
Seller shall have no responsibility for Losses and Expenses arising out of Environmental Claims made after the
sixth anniversary of Closing, provided that Seller’s obligations shall continue for any and all Environmental
Claims for which a Claim Notice pursuant to Section 11.4 was provided prior to the sixth anniversary of
Closing, as limited by Section 11.2(a).

     (c) Seller shall have no liability under this Section 11.2 to the extent that any Environmental Claim is the
result of any notification by any Buyer Group Member to a Governmental Body, or any environmental
investigation conducted by any Buyer Group Member, if such notification or investigation is not required by
Environmental Law.
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     (d) Notwithstanding Section 11.6, Buyer Group Members shall have the right to control any Environmental
Claim involving Remedial Action at any Owned Real Property or Leased Real Property; provided, however,
that counsel, consultants and contractors must be reasonably acceptable to Seller. In addition, Buyer Group
Members shall work cooperatively with Seller to ensure that any Remedial Action is reasonable under the
circumstances, and shall keep Seller reasonably apprised of the status and progress of the Remedial Action and
provide Seller a reasonable opportunity for input to and comment on any remedial plan, report or other
material correspondence with the relevant Governmental Body, as well as the right to participate in discussions
with such Governmental Body regarding the scope of required Remedial Action. The right to control all other
Environmental Claims shall be as provided in Section 11.6.

     (e) Environmental Claims involving Remedial Action on Owned Real Property or Leased Real Property
shall be undertaken utilizing cost-effective means and methods, including use of risk based standards, use of
institutional controls (to the extent such controls will not restrict the industrial and manufacturing use of the
Owned Real Property or Leased Real Property) and applying the least stringent cleanup standards applicable
for continued industrial use, as long as such standards and methods are acceptable to the Governmental Body
with jurisdiction. To the extent that the Governmental Body with jurisdiction shall require more stringent
standards, or shall impose requirements with respect to off-site impacts, such issues shall be addressed to the
satisfaction of the Governmental Body with jurisdiction consistent with applicable standards under applicable
Environmental Law.

     Section 11.3 Indemnification by Buyer. (a) Buyer agrees to indemnify and hold harmless each Seller Group
Member for, from and against any and all Losses and Expenses suffered, incurred or sustained by such Seller
Group Member in connection with, resulting from, relating to or arising from:



      (i) any breach of any warranty or the inaccuracy of any representation of Buyer contained or referred
to in this Agreement or the certificate delivered by or on behalf of Buyer pursuant to Section 10.1
(determined in all cases as if the terms “material,” “materially” or “Material Adverse Effect” were not
included therein);

      (ii) any breach by Buyer of, or failure by Buyer to perform, any of its covenants and obligations
contained in this Agreement; and

      (iii) the conduct of the Business and the operations of the Company and the Subsidiaries following
the Closing Date.

provided however, that Buyer shall be required to indemnify and hold harmless under this Section 11.3(a) with
respect to Losses and Expenses incurred by Seller Group Members only to the extent that:

      (x) the amount of Loss and Expense suffered by Seller Group Members related to each individual
claim exceeds $25,000 (it being understood that such $25,000 shall be a deductible for which Buyer
shall bear no indemnification responsibility); and
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      (y) the aggregate amount of such Losses and Expenses exceeds $1,000,000 (it being understood that
such $1,000,000 shall be a deductible for which Buyer shall bear no indemnification responsibility);
and

      (z) the aggregate amount required to be paid by Buyer pursuant to this Section 11.3(a) shall not
exceed $40,000,000.

Notwithstanding anything to the contrary herein, the limitations contained in clauses (x), (y) and (z) shall not
apply to any Loss or Expense incurred by any Seller Group Member: (i) in connection with or arising from any
breach of any representation or warranty in Sections 6.1, 6.2(a), 6.5, 6.6, and 6.7; or (ii) which is required to be
indemnified by Buyer pursuant to Sections 8.1, 8.2, 8.3, or 11.3(a)(iii), provided, however, that in no event
shall the aggregate amount required to be paid by Buyer pursuant to this Section 11.3(a) exceed the Purchase
Price.

     (b) The indemnification provided for in Sections 11.3(a)(i) and 11.3(a)(ii) shall terminate on March 31, 2003
(and no claims shall be made by any Seller Group Member under Sections 11.3(a)(i) and 11.3(a)(ii) thereafter),
except that the indemnification by Buyer shall continue as to:

      (i) the representations and warranties of Buyer in Section 6.6, which shall survive for a period of six
years after the Closing Date;

      (ii) the covenants of Buyer set forth in Section 13.6, which shall survive for the period of time set
forth therein;

      (iii) the covenants of Buyer set forth in Sections 8.1(a), 8.2 and 8.3, which shall survive until the
expiration of the relevant statutory period of limitations applicable to the underlying claim, giving
effect to any waiver, mitigation or extension thereof; and

      (iv) any Losses or Expenses relating to facts or circumstances with respect to which any Seller Group
Member has validly given a Claim Notice to Buyer in accordance with the requirements of Section 11.4
on or prior to the date such indemnification would otherwise terminate in accordance with this Section
11.3, as to which the obligation of Buyer shall continue solely with respect to the specific matters in
such Claim Notice until the liability of Buyer shall have been determined pursuant to this Article XI,
and Buyer shall have reimbursed all Seller Group Members for the full amount of such Losses and
Expenses that are payable with respect to such Claim Notice in accordance with this Article XI.
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     Section 11.4 Notice of Claims. Any Buyer Group Member or Seller Group Member seeking indemnification
hereunder (the “Indemnified Party”) shall give promptly to the party obligated to provide indemnification to
such Indemnified Party (the “Indemnitor“) a notice (a ”Claim Notice”) describing in reasonable detail the facts
giving rise to the claim for indemnification hereunder and shall include in such Claim Notice (if then known)
the amount or the method of computation of the amount of such claim, and a reference to the provision of this
Agreement or any other agreement, document or instrument executed hereunder or in connection herewith
upon which such claim is based; provided, however, that a Claim Notice in respect of any action at law or suit
in equity by or against a third Person as to which indemnification will be sought shall be given promptly after
the action or suit is commenced.

     Section 11.5 Determination of Amount. (a) In calculating any Loss or Expense there shall be deducted any
insurance recovery in respect thereof (and no right of subrogation shall accrue hereunder to any insurer). Buyer
and Seller agree that, for purposes of computing the amount of any indemnification payment under this Article
XI, any such indemnification payment shall be treated as an adjustment to the Purchase Price for all Tax
purposes. If Indemnitor is required to indemnify an Indemnified Party pursuant to the provisions of Section
11.1, and the cost, expense or liability for which the indemnification is sought under Section 11.1 has provided
or, using reasonable assumptions (including an assumption that the Company will be sold by Buyer within 5 to
10 years), will provide the Indemnified Party with a Tax benefit, the amount of such Tax benefit shall reduce
the Indemnitor’s liability to indemnify the Indemnified Party or any Affiliate thereof.

     (b) After the giving of any Claim Notice pursuant to Section 11.4, the amount of indemnification to which
an Indemnified Party shall be entitled under this Article XI shall be determined: (i) by the written agreement
between the Indemnified Party and the Indemnitor; (ii) by a final judgment or decree of any court of competent
jurisdiction; or (iii) by any other means to which the Indemnified Party and the Indemnitor shall agree. The
judgment or decree of a court shall be deemed final when the time for appeal, if any, shall have expired and no
appeal shall have been taken or when all appeals taken shall have been finally determined.

     Section 11.6 Third Person Claims. (a) Any party seeking indemnification provided for under this
Agreement in respect of, arising out of or involving a claim or demand made by any third Person against the
Indemnified Party shall notify the Indemnitor in writing, and in reasonable detail, of the third Person claim
within 10 days after receipt by such Indemnified Party of written notice of the third Person claim. Thereafter,
the Indemnified Party shall deliver to the Indemnitor, within five business days after the Indemnified Party’s
receipt thereof, copies of all notices and documents (including court papers) received by the Indemnitor
relating to the third Person claim. Notwithstanding the foregoing, should a party be physically served with a
complaint with regard to a third Person claim, the Indemnified Party shall notify the Indemnitor with a copy of
the complaint within five business days after receipt thereof and shall deliver to the Indemnitor within seven
business days after the receipt of such complaint copies of notices and documents (including court papers)
received by the Indemnified Party relating to the third Person claim. The failure to give notice as provided in
this Section 11.6 shall not relieve the Indemnitor of its obligations hereunder except to the extent it shall have
been materially prejudiced by such failure.
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     (b) In the event any legal proceeding shall be threatened in writing or instituted or any claim or demand
shall be asserted in writing by any Person in respect of which payment may be sought by one party hereto from
the other party under the provisions of this Article XI, the Indemnified Party shall promptly cause written
notice of the assertion of any such claim of which it has knowledge which is covered by this indemnity to be
forwarded to the Indemnitor. Any notice of a claim by reason of any of the representations, warranties or
covenants contained in this Agreement shall contain a reference to the provision of this Agreement or any
other agreement, document or instrument executed hereunder or in connection herewith upon which such
claim is based, the facts giving rise to an alleged basis for the claim and the amount of the liability asserted
against the Indemnitor by reason of the claim. In the event of the initiation of any legal proceeding against the
Indemnified Party by a third Person, the Indemnitor shall have the sole and absolute right after the receipt of
notice, at its option and at its own expense, to be represented by counsel of its choice and to control, defend
against, negotiate, settle or otherwise deal with any proceeding, claim, or demand which relates to any loss,
liability or damage indemnified against hereunder; provided, however, that the Indemnified Party may
participate in any such proceeding with counsel of its choice and at its expense except that the Indemnitor will
pay the costs and expenses of such separate counsel if (x) in the Indemnified Party’s good faith judgment, it is
advisable, based on advice of counsel, for the Indemnified Party to be represented by separate counsel because
a conflict or potential conflict exists between the Indemnitor and the Indemnified Party or (y) the named parties
to such third Person claim include both the Indemnitor and the Indemnified Party and the Indemnified Party
determines in good faith, based on advice of counsel, that defenses are available to it that are unavailable to
the Indemnitor. The parties hereto agree to cooperate fully with each other in connection with the defense,
negotiation or settlement of any such legal proceeding, claim or demand. To the extent the Indemnitor elects
not to defend such proceeding, claim or demand, and the Indemnified Party defends against or otherwise deals
with any such proceeding, claim or demand, the Indemnified Party may retain counsel, at the expense of the
Indemnitor, and control the defense of such proceeding. Neither the Indemnitor nor the Indemnified Party may
settle any such proceeding which settlement obligates the other party to pay money, to perform obligations or
to admit liability without the consent of the other party, such consent not to be unreasonably withheld. After
any final judgment or award shall have been rendered by a court, arbitration board or administrative agency of
competent jurisdiction and the time in which to appeal therefrom has expired, or a settlement shall have been
consummated, or the Indemnified Party and the Indemnitor shall arrive at a mutually binding agreement with
respect to each separate matter alleged to be indemnified by the Indemnitor hereunder, the Indemnified Party
shall forward to the Indemnitor notice of any sums due and owing by it with respect to such matter and the
Indemnitor shall pay all of the sums so owing to the Indemnified Party by wire transfer, certified or bank
cashier’s check within 30 days after the date of such notice.

     (c) To the extent of any inconsistency between this Section 11.6 and Section 8.2(c) (relating to Tax
contests), the provisions of Section 8.2(c) shall control with respect to Tax contests.

     Section 11.7 Limitations. (a) In any case where an Indemnified Party recovers from third Persons any
amount in respect of a matter with respect to which an Indemnitor has indemnified it pursuant to this Article XI,
such Indemnified Party shall promptly pay over to the Indemnitor the amount so recovered (after deducting
therefrom the full amount of the expenses incurred by it in procuring such recovery), but not in excess of the
sum of (i) any amount previously so paid by the Indemnitor to or on behalf of the Indemnified Party in respect
of such matter and (ii) any amount expended by the Indemnitor in pursuing or defending any claim arising out
of such matter.
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     (b) If Seller is conducting any defense against a third Person claim for which a Buyer Group Member has
sought indemnification pursuant to Section 11.1(a) out-of-pocket expenses incurred by Seller in connection
therewith, including legal costs and expenses, shall constitute Expenses for purposes of determining the
maximum aggregate amount to be paid by Seller pursuant to Section 11.1(a).

     (c) Except for remedies that cannot be waived as a matter of law and injunctive and provisional relief
(including specific performance) and except for fraud, if the Closing occurs, Section 8.2 and this Article XI
shall be the exclusive remedy for breaches of this Agreement (including any covenant, obligation,
representation or warranty contained in this Agreement or in any certificate delivered pursuant to this
Agreement) or otherwise in respect of the sale of the Shares contemplated hereby; and provided, that Seller’s
indemnity under this Article XI shall be Buyer’s sole and exclusive remedy with respect to Environmental
Matters arising from or related to the operations of the Company or any Subsidiary, regardless of when
occurring.

     Section 11.8 Mitigation. Each of the parties agrees to take all reasonable steps to mitigate their respective
Losses and Expenses upon and after becoming aware of any event or condition which could reasonably be
expected to give rise to any Losses and Expenses that are indemnifiable hereunder.

ARTICLE XII

TERMINATION

     Section 12.1 Termination. Anything contained in this Agreement to the contrary notwithstanding, this
Agreement may be terminated at any time prior to the Closing Date:

     (a) by the mutual consent of Buyer and Seller;

     (b) by Buyer in the event of any breach by Seller of any of Seller’s agreements, representations or warranties
contained herein which would result in a Material Adverse Effect or would have a material adverse effect on
Seller’s ability to consummate the transactions contemplated hereby and the failure of Seller to cure such
breach within 30 days after receipt of notice from Buyer requesting such breach to be cured;

     (c) by Seller in the event of any breach by Buyer of any of Buyer’s agreements, representations or warranties
contained herein which would have a material adverse effect on Buyer’s ability to consummate the transactions
contemplated hereby and the failure of Buyer to cure such breach within 30 days after receipt of notice from
Seller requesting such breach to be cured;
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     (d) by Buyer or Seller if any court of competent jurisdiction in the United States or other United States
Governmental Body shall have issued a final and non-appealable order, decree or ruling permanently
restraining, enjoining or otherwise prohibiting the consummation of the transactions contemplated hereby; or

     (e) by Buyer or Seller if the Closing shall not have occurred on or before December 31, 2001 (or such later
date as may be agreed in writing to by Buyer and Seller).

     Section 12.2 Notice of Termination. Any party desiring to terminate this Agreement pursuant to Section
12.1 shall give written notice of such termination to the other party to this Agreement.

     Section 12.3 Effect of Termination. In the event that this Agreement shall be terminated pursuant to this
Article XII, all further obligations of the parties under this Agreement (other than Sections 12.4, 13.2 and
13.10) shall be terminated without further liability of any party to the other; provided, however, that nothing
herein shall relieve any party from liability for its willful breach of this Agreement.

     Section 12.4 Non-Solicitation. If this Agreement is terminated, neither Buyer nor any of its Affiliates will,
for a period of three years thereafter, without the prior written approval of Seller, directly or indirectly solicit,
induce or attempt to persuade any person who is an employee of the Company or its Subsidiaries on the date
hereof or at any time hereafter that precedes such termination, to terminate his or her employment with the
Company or its Subsidiaries. Without limiting the rights of Seller to pursue all other legal and equitable rights
available for a violation of this Section 12.4 by Buyer or its Affiliates, it is agreed that other remedies cannot
fully compensate Seller for such a violation and that Seller shall be entitled to injunctive relief to prevent a
violation or continuing violation hereof.

ARTICLE XIII

GENERAL PROVISIONS

     Section 13.1 Survival of Representations and Warranties. All representations and warranties contained in
this Agreement shall survive the consummation of the transactions contemplated by this Agreement through
the period during which claims for indemnification may be made for such representations and warranties
pursuant to Article XI (at which time such representations and warranties shall terminate).

     Section 13.2 Confidential Nature of Information. Buyer agrees that it will treat in confidence all
documents, materials and other information which it shall have obtained regarding Seller, the Company or any
Subsidiary during the course of the negotiations leading to the consummation of the transactions contemplated
hereby (whether obtained before or after the date of this Agreement), the investigation provided for herein and
the preparation of this Agreement and other related documents, and, in the event the transactions contemplated
hereby shall not be consummated, Buyer shall return to Seller all copies of nonpublic documents and materials
which have been furnished in connection therewith and shall return or destroy all analyses, compilations,
studies or other documents of or prepared by Buyer from such information (and confirm to Seller in writing that
it has done so). Such documents, materials and information shall not be communicated to any third Person
(other than Buyer’s counsel, accountants, financial advisors or lenders). Buyer shall not use any such
confidential information in any manner whatsoever except solely for the purpose of evaluating the proposed
purchase and sale of the Shares; provided, however, that after the Closing Buyer may use or disclose any
confidential information of the Company or any Subsidiary. The obligation of Buyer to treat such documents,
materials and other information in confidence shall not apply to any information which (i) is or becomes
available to Buyer from a source other than such party, (ii) is or becomes available to the public other than as a
result of disclosure by Buyer or its agents, (iii) is required to be disclosed under applicable law or judicial
process, but only to the extent it must be disclosed, or (iv) Buyer reasonably deems necessary to disclose to
obtain any of the consents or approvals contemplated hereby.
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     Section 13.3 No Public Announcement. Neither Buyer nor Seller shall, without the approval of the other,
make any press release or other public announcement concerning the transactions contemplated by this
Agreement, except as and to the extent that any such party shall be so obligated by law, in which case the other
party shall be advised and the parties shall use their reasonable efforts to cause a mutually agreeable release or
announcement to be issued; provided, however, that the foregoing shall not preclude communications or
disclosures necessary to implement the provisions of this Agreement or to comply with the accounting and the
Securities and Exchange Commission disclosure obligations or the rules of any stock exchange.

     Section 13.4 Notices. All notices or other communications required or permitted hereunder shall be in
writing and shall be deemed given or delivered when delivered personally or when sent by registered or
certified mail or by private courier addressed as follows:



      The Middleby Corporation
     1400 Toastmaster Drive
     Elgin, IL 60120
     Attention: Dave Baker

     with a copy to:

      Skadden, Arps, Slate, Meagher & Flom LLP
     4 Times Square
     New York, NY 10036-6522
     Attention: Blaine V. Fogg

     If to Seller, to:

      Maytag Corporation
     403 W. Fourth Street North
     Newton, Iowa 50208
     Attention:  General Counsel
     Telecopier:  (641) 787-6930

     with a copy to:

      Sidley Austin Brown & Wood
     Bank One Plaza
     10 South Dearborn Street
     Chicago, Illinois 60603
     Attention:          Dennis V. Osimitz
                               John R. Box
     Telecopier:        (312) 853-7036

or to such other address as such party may indicate by a notice delivered to the other party hereto.
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     Section 13.5 Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the
parties hereto and their respective successors and permitted assigns; provided, however, that no party to this
Agreement may assign its rights prior to the Closing or delegate its obligations under this Agreement without
the express prior written consent of the other parties to this Agreement, except that the rights of Buyer
hereunder may be assigned prior to the Closing, without the consent of Seller, to one or more corporations all
of the outstanding capital stock of which is owned or controlled by Buyer or to one or more general or limited
partnerships or limited liability companies owned or controlled by Buyer, provided that (i) such assignment
shall not result in Buyer or Seller having to amend its respective Notification and Report Form filed under the
HSR Act in connection with the transactions contemplated hereunder, (ii) the assignee shall assume in writing
all of Buyer’s obligations to Seller hereunder, (iii) Buyer shall not be released from any of its obligations
hereunder by reason of such assignment and (iv) Seller’s obligations under this Agreement shall be subject to
the delivery by such assignee, on the Closing Date, of a certificate signed on its behalf containing
representations and warranties similar to those made by Buyer in Article VI. Following the Closing, any party
may assign any of its rights hereunder, but no such assignment shall relieve it of its obligations hereunder.
Seller hereby consents to the collateral assignment by Buyer (or any permitted assignee thereof) of all of its
rights hereunder to Bank of America, N.A., as agent for certain lenders providing financing to Buyer (or such
assignee), or any successor to Bank of America, N.A. in such capacity, it being understood that, so long as no
default exists under such financing, Seller shall deal solely with Buyer (or such assignee) in connection with
any indemnity claims or other issues arising under this Agreement.

     Section 13.6 Access to Records after Closing. (a) For a period of six years after the Closing Date, Seller and
its representatives shall have reasonable access to all of the books and records of the Company and the
Subsidiaries to the extent that such access may reasonably be required by Seller in connection with matters
relating to or affected by the operations of the Company and the Subsidiaries prior to the Closing Date. Such
access shall be afforded by Buyer upon receipt of reasonable advance notice and during normal business hours.
Seller shall be solely responsible for any costs or expenses incurred by it pursuant to this Section 13.6(a). If
Buyer, the Company or the Subsidiaries shall desire to dispose of any of such books and records prior to the
expiration of such six-year period, Buyer shall, prior to such disposition, give Seller a reasonable opportunity,
at Seller’s expense, to segregate and remove such books and records as Seller may select.
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     (b) For a period of six years after the Closing Date, Buyer and its representatives shall have reasonable
access to all of the books and records relating to the Companies and the Subsidiaries which Seller or any of
their Affiliates may retain after the Closing Date. Such access shall be afforded by Seller and its Affiliates upon
receipt of reasonable advance notice and during normal business hours. Buyer shall be solely responsible for
any costs and expenses incurred by it pursuant to this Section 13.6(b). If Seller or any of its Affiliates shall
desire to dispose of any of such books and records prior to the expiration of such six-year period, Seller shall,
prior to such disposition, give Buyer a reasonable opportunity, at Buyer’s expense, to segregate and remove
such books and records as Buyer may select.

     Section 13.7 Entire Agreement; Amendments. This Agreement, the Exhibits and Schedules referred to
herein, the documents delivered pursuant hereto and the Confidentiality Agreement contain the entire
understanding of the parties hereto with regard to the subject matter contained herein or therein, and supersede
all other prior representations, warranties, agreements, understandings or letters of intent between or among any
of the parties hereto. This Agreement shall not be amended, modified or supplemented except by a written
instrument signed by an authorized representative of each of the parties hereto.

     Section 13.8 Interpretation. Disclosure of any fact or item in any Schedule hereto referenced by a particular
section in this Agreement shall be deemed to have been disclosed with respect to every other section in this
Agreement to which such disclosure reasonably relates. Neither the specification of any dollar amount in any
representation or warranty contained in this Agreement nor the inclusion of any specific item in any Schedule
hereto is intended to imply that such amount, or higher or lower amounts, or the item so included or other
items, are or are not material, and no party shall use the fact of the setting forth of any such amount or the
inclusion of any such item in any dispute or controversy between the parties as to whether any obligation, item
or matter not described herein or included in any Schedule is or is not material for purposes of this Agreement.
Unless this Agreement specifically provides otherwise, neither the specification of any item or matter in any
representation or warranty contained in this Agreement nor the inclusion of any specific item in any Schedule
hereto is intended to imply that such item or matter, or other items or matters, are or are not in the ordinary
course of business, and no party shall use the fact of the setting forth or the inclusion of any such item or matter
in any dispute or controversy between the parties as to whether any obligation, item or matter not described
herein or included in any Schedule is or is not in the ordinary course of business for purposes of this
Agreement. Seller shall, from time to time prior to or at the Closing, by notice in accordance with the terms of
this Agreement, supplement, amend or create any Schedule, in order to add information or correct previously
supplied information. No such amendment shall be evidence, in and of itself, that the representations and
warranties in the corresponding section are no longer true and correct in all material respects. It is specifically
agreed that such Schedules may be amended to add immaterial, as well as material, items thereto. No such
supplemental, amended or additional Schedule shall have any effect except as specifically provided in the last
paragraphs of Articles IX and X.
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     Section 13.9 Waivers. Any term or provision of this Agreement may be waived, or the time for its
performance may be extended, by the party or parties entitled to the benefit thereof. Any such waiver shall be
validly and sufficiently authorized for the purposes of this Agreement if, as to any party, it is authorized in
writing by an authorized representative of such party. The failure of any party hereto to enforce at any time any
provision of this Agreement shall not be construed to be a waiver of such provision, nor in any way to affect
the validity of this Agreement or any part hereof or the right of any party thereafter to enforce each and every
such provision. No waiver of any breach of this Agreement shall be held to constitute a waiver of any other or
subsequent breach.

     Section 13.10 Expenses. Except as expressly set forth herein, each party hereto will pay all costs and
expenses incident to its negotiation and preparation of this Agreement and to its performance and compliance
with all agreements and conditions contained herein on its part to be performed or complied with, including
the fees, expenses and disbursements of its counsel and independent public accountants.

     Section 13.11 Partial Invalidity. Wherever possible, each provision hereof shall be interpreted in such
manner as to be effective and valid under applicable law, but in case any one or more of the provisions
contained herein shall, for any reason, be held to be invalid, illegal or unenforceable in any respect, such
provision shall be ineffective to the extent, but only to the extent, of such invalidity, illegality or
unenforceability without invalidating the remainder of such invalid, illegal or unenforceable provision or
provisions or any other provisions hereof, unless such a construction would be unreasonable.

     Section 13.12 Execution in Counterparts. This Agreement may be executed in one or more counterparts,
each of which shall be considered an original instrument, but all of which shall be considered one and the same
agreement, and shall become binding when one or more counterparts have been signed by each of the parties
hereto and delivered to Seller and Buyer.

     Section 13.13 Further Assurances. Without limiting the provisions of Section 7.3, upon the terms and
subject to the conditions herein, each of the parties hereto agrees to use its reasonable best efforts to take or
cause to be taken all action, to do or cause to be done, and to assist and cooperate with the other party in doing,
all things necessary, proper or advisable under applicable laws and regulations to consummate and make
effective, in the most expeditious manner practicable, the transactions contemplated by this Agreement,
including (i) the satisfaction of the conditions precedent to the obligations of any of the parties hereto; (ii) the
defending of any lawsuits or other legal proceedings, whether judicial or administrative, challenging this
Agreement or the performance of the obligations hereunder; and (iii) the execution and delivery of such
instruments, and the taking of such other actions as the other party hereto may reasonably require in order to
carry out the intent of this Agreement.
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     Section 13.14 Disclaimer of Warranties.  EXCEPT AS TO THOSE MATTERS EXPRESSLY
COVERED BY THE REPRESENTATIONS AND WARRANTIES IN THIS AGREEMENT AND THE
CERTIFICATE DELIVERED BY SELLER PURSUANT TO SECTION 9.1, SELLER IS SELLING THE
SHARES (AND THE BUSINESS AND ASSETS OF THE COMPANY AND THE SUBSIDIARIES
REPRESENTED THEREBY) ON AN “AS IS, WHERE IS” BASIS AND SELLER DISCLAIMS ALL
OTHER WARRANTIES, REPRESENTATIONS AND GUARANTEES WHETHER EXPRESS OR
IMPLIED. SELLER MAKES NO REPRESENTATION OR WARRANTY AS TO MERCHANTABILITY
OR FITNESS FOR ANY PARTICULAR PURPOSE AND NO IMPLIED WARRANTIES WHATSOEVER.
Buyer acknowledges that neither Seller nor any of its representatives or any other Person has made any
representation or warranty, express or implied, as to the accuracy or completeness of any memoranda, charts or
summaries heretofore made available by Seller or their representatives to Buyer or any other information which
is not included in this Agreement or the Schedules hereto, and neither Seller nor any of its representatives or
any other Person will have or be subject to any liability to Buyer, any Affiliate of Buyer or any other Person
resulting from the distribution of any such information to, or use of any such information by, Buyer, any
Affiliate of Buyer or any of their agents, consultants, accountants, counsel or other representatives.

     Section 13.15 Governing Law; Submission to Jurisdiction. This Agreement shall be governed by and
construed in accordance with the internal laws of the State of Illinois. By the execution and delivery of this
Agreement, Buyer and Seller submit to the personal jurisdiction of any state or federal court in the State of
Illinois in any suit or proceeding arising out of or relating to this Agreement.
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     IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the day and
year first above written.



 MAYTAG CORPORATION

By:

       Name:
       Title:

 

 THE MIDDLEBY CORPORATION

By:

       Name:
       Title:
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