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PART I— FINANCIAL INFORMATION
Item 1.

Condensed Consolidated Financial Statements
SHILOH INDUSTRIES, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(Dollar amounts in thousands)
January 31,
2013
(Unaudited)

October 31,
2012

ASSETS
Cash and cash equivalents
Accounts receivable, net of allowance for doubtful accounts of $421 and $482 at January 31,
2013 and October 31, 2012, respectively
Related-party accounts receivable
Income tax receivable
Inventories, net
Deferred income taxes
Prepaid expenses
Total current assets
Property, plant and equipment, net
Goodwill
Intangible assets, net
Deferred income taxes
Other assets
Total assets
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current debt
Accounts payable
Other accrued expenses
Total current liabilities
Long-term debt
Long-term benefit liabilities
Other liabilities
Total liabilities
Commitments and contingencies
Stockholders’ equity:
Preferred stock, $.01 per share; 5,000,000 shares authorized; no shares issued and
outstanding at January 31, 2013 and October 31, 2012, respectively
Common stock, par value $.01 per share; 25,000,000 shares authorized; 16,997,179 and
16,983,012 shares issued and outstanding at January 31, 2013 and October 31, 2012,
respectively
Paid-in capital
Retained earnings
Accumulated other comprehensive loss: Pension related liability, net
Total stockholders’ equity
Total liabilities and stockholders’ equity

$

140

$

78,160
2,202
392
47,592
2,205
3,773
134,464
153,503
7,220
11,412
4,539
1,100
312,238

$

224
55,085
20,813
76,122
95,700
31,927
2,330
206,079

174

$

77,556
536
1,201
44,687
2,153
1,532
127,839
117,101
—
—
3,294
868
249,102

$

—

$

447
63,633
21,395
85,475
21,150
32,819
2,255
141,699

—

169
65,539
71,762
(31,311)

169
65,120
73,425
(31,311)

106,159
312,238

107,403
249,102

The accompanying notes are an integral part of these condensed consolidated financial statements.
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SHILOH INDUSTRIES, INC.
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(Amounts in thousands, except per share data)
(Unaudited)
Three Months Ended
January 31,

Revenues
Cost of sales
Gross profit
Selling, general and administrative expenses
Asset recovery
Operating income
Interest expense
Interest income
Other income (expense), net
Income before income taxes
Provision for income taxes
Net income
Earnings per share:
Basic earnings per share
Basic weighted average number of common shares
Diluted earnings per share
Diluted weighted average number of common shares

$

$
$
$

2013

2012

145,383 $
133,622
11,761
7,637
(7)
4,131
430
6
(23)
3,684
1,101
2,583 $

132,371
122,709
9,662
6,648
(65)
3,079
285
—
47
2,841
1,262
1,579

0.15
16,988
0.15
17,040

$
$

The accompanying notes are an integral part of these condensed consolidated financial statements.
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SHILOH INDUSTRIES, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OTHER COMPREHENSIVE INCOME
(Dollar amounts in thousands)
(Unaudited)
Three Months Ended
January 31,

Net income
Other comprehensive income (loss), net of tax:
Defined benefit pension plans & other postretirement benefits
Comprehensive income, net

2013

2012

$ 2,583

$ 1,579

—
$ 2,583

—
$ 1,579

The accompanying notes are an integral part of these condensed consolidated financial statements.
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SHILOH INDUSTRIES, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Dollar amounts in thousands)
(Unaudited)
Three Months Ended
January 31,
2013

CASH FLOWS FROM OPERATING ACTIVITIES:
Net income
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization
Asset recovery
Recovery of restructuring charge
Amortization of deferred financing costs
Deferred income taxes
Stock-based compensation expense
Gain on sale of assets
Changes in operating assets and liabilities:
Accounts receivable
Inventories
Prepaids and other assets
Payables and other liabilities
Accrued income taxes
Net cash used for operating activities
CASH FLOWS FROM INVESTING ACTIVITIES:
Capital expenditures
Acquisitions, net of cash acquired
Proceeds from sale of assets
Net cash used for investing activities
CASH FLOWS FROM FINANCING ACTIVITIES:
Payment of dividends
Proceeds from long-term borrowings
Repayments of long-term borrowings
Payment of deferred financing costs
Proceeds from exercise of stock options
Net cash provided by financing activities
Net increase (decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period
Supplemental Cash Flow Information:
Cash paid for interest
Cash paid for income taxes

$

2012

2,583

1,579

4,252
(7)
—
75
5
187
—

5,054
—
(65)
87
(14)
209
18

6,908
1,265
(283)
(17,477)
808
(1,684)

(3,057)
(2,805)
305
(2,640)
1,100
(229)

(5,769)
(62,684)
7
(68,446)

(1,983)
—
137
(1,846)

$

(4,226)
78,850
(4,300)
(307)
79
70,096
(34)
174
140 $

$
$

331
61

The accompanying notes are an integral part of these condensed consolidated financial statements.
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SHILOH INDUSTRIES, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Dollar amounts in thousands, except per share data)
Note 1—Basis of Presentation
The condensed consolidated financial statements have been prepared by Shiloh Industries, Inc. and its subsidiaries (the
“Company”), without audit, pursuant to the rules and regulations of the Securities and Exchange Commission. The information
furnished in the condensed consolidated financial statements includes normal recurring adjustments and reflects all adjustments,
which are, in the opinion of management, necessary for a fair presentation of such financial statements. Certain information and
footnote disclosures normally included in financial statements prepared in accordance with accounting principles generally accepted
in the United States of America ("GAAP") have been condensed or omitted pursuant to the rules and regulations of the Securities
and Exchange Commission. Although the Company believes that the disclosures are adequate to make the information presented
not misleading, these condensed consolidated financial statements should be read in conjunction with the audited financial
statements and the notes thereto included in the Company’s Annual Report on Form 10-K for the fiscal year ended October 31,
2012.
Revenues and operating results for the three months ended January 31, 2013 are not necessarily indicative of the results
to be expected for the full year.
Prior Year Reclassification
Certain prior year amounts have been reclassified to conform with current year presentation.
Note 2—New Accounting Standards
The new accounting standard, "Comprehensive Income", becomes effective for fiscal years beginning after December
15, 2011, which for the Company was the first quarter ending January 31, 2013. This standard requires that other comprehensive
income be presented as either a separate statement, or as an addition to the statement of income and prohibits the presentation of
other comprehensive income in the statement of shareholders' equity. The Company has adopted this new guidance with no
restatement required for prior periods.
In December 2011, the FASB issued ASU No. 2011-11, Balance Sheet (Topic 210) - Disclosures about Offsetting Assets
and Liabilities. This ASU requires companies to disclose both gross and net information about instruments and transactions eligible
for offset in the statement of financial position as well as instruments and transactions subject to an agreement similar to a master
netting arrangement. This guidance is effective retrospectively for interim and annual periods beginning on or after January 1,
2013. The Company anticipates the adoption of this guidance will not materially impact its current disclosures.
Note 3—Acquisitions
Albany-Chicago Company LLC
On December 28, 2012, the Company, through a wholly-owned subsidiary, entered into and consummated the transactions
contemplated by a Membership Interest Purchase Agreement, dated December 28, 2012 (the "Purchase Agreement"), among the
subsidiary and all of the equity owners of Albany-Chicago Company LLC ("Pleasant Prairie"), a producer of aluminum die cast
and machined parts for the motor vehicle industry.
The Company acquired Pleasant Prairie in order to further our investment in light weighting technologies and expand
the diversity of our customer base, product offering and geographic footprint. Pleasant Prairie's results of operations are reflected
in the Company's condensed consolidated statements of income from the acquisition date.
The aggregate fair value of consideration transferred in connection with the Purchase Agreement was $56,792 ($56,337
net of cash acquired), which was settled in cash on the date of acquisition. Of this amount, $3,000 in cash was placed into escrow,
and will serve as security for any indemnification claims made by the Company under the Purchase Agreement.
The acquisition of Pleasant Prairie has been accounted for using the acquisition method in accordance with the Financial
Accounting Standards Board ("FASB") Accounting Standards Codification ("ASC") Topic 805, Business Combinations. Assets
acquired and liabilities assumed were recorded at their estimated fair values as of the acquisition date. The fair values of identifiable
intangible assets were based on valuations using the income approach and estimates provided by management. The excess of the
7
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purchase price over the estimated fair values of the tangible assets, identifiable intangible assets and assumed liabilities was
recorded as goodwill. The allocation of the purchase price is based upon a valuation of certain assets acquired and liabilities
assumed. The preliminary purchase price allocation was as follows:

Cash and cash equivalents
Accounts receivable
Inventory
Prepaid assets and other
Property, plant and equipment
Intangible assets
Other non-current assets
Deferred tax asset
Goodwill
Accounts payable and other

$

455
9,179
3,012
1,851
28,688
11,524
67
1,235
7,220
(6,439)

Net assets acquired

$

56,792

The purchase price allocation is provisional, pending completion of the valuation of acquired intangible assets, property,
plant and equipment, and inventories. The Company is utilizing a third party to assist in the fair value determination of certain
components of the purchase price allocation, namely property, plant and equipment and intangible assets. The final valuation may
change the allocation of the purchase price, which could affect the fair values assigned to the assets.
The Company believes the amount of goodwill resulting from the purchase price allocation is attributable to the workforce
of the acquired business (which is not eligible for separate recognition as an identifiable intangible asset) and the expected synergies
expected after the Company's acquisition of Pleasant Prairie. All of the goodwill was allocated to the Company's Pleasant Prairie
subsidiary. The total amount of goodwill expected to be deductible for tax purposes is $5,205 and is estimated to be deductible
over approximately 15 years.
Of the $11,524 of acquired intangible assets, $8,906 was assigned to customers that have a useful life of approximately
15 years and $1,877 was assigned to trade names with an estimated useful life of approximately 15 years, and $741 was assigned
to non-competition agreements with an estimated useful life of approximately 2 years. The fair values assigned to identifiable
intangible assets acquired has been determined primarily by using the income approach, which discounts expected future cash
flows to present value using estimates and assumptions determined by management. The amounts assigned to intangible assets
were based on management's preliminary estimate of the fair value.
The amounts of revenue and net income of Pleasant Prairie included in the Company's consolidated statements of
operations from the acquisition date to the period ending January 31, 2013 are as follows:
From December 28, 2012
- January 31, 2013

Pleasant Prairie Results of Operations
Revenue
Net income

$
$

5,528
12

Atlantic Tool & Die - Alabama, Inc.
On December 13, 2012, the Company acquired certain assets of Atlantic Tool & Die - Alabama, Inc. (“Anniston”), a
metal stamping, welding and value added assembly company. The Company acquired Anniston in order to expand the diversity
of our customer base and the availability of desired assets. The results of operations for Anniston are included in the Company's
condensed consolidated financial statements and the Jefferson Blanking Inc. subsidiary from the date of acquisition. The Company
has performed a preliminary allocation of the purchase price and preliminarily assigned fair value of the identifiable assets acquired
less liabilities assumed of $6,347, which allocation was materially equal to the fair value of the purchase price of the business. As
a result, the Company recognized no goodwill or bargain gain associated with the acquisition in the first quarter of 2013. The
8
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Company is utilizing a third party to assist in the fair value determination of certain components of the purchase price allocation,
namely fixed assets and intangible assets. The final valuation may change the allocation of the purchase price, which could affect
the fair values assigned to the assets.
Assets acquired and liabilities assumed in the acquisition were recorded on the Company's condensed consolidated
statements of balance sheets at their estimated fair values as of the date of the acquisition. The Company acquired typical working
capital items of inventories and other assets, net of certain employee benefit liabilities assumed, of $1,214, and property, plant
and equipment of $5,133.
Pro Forma Consolidated Results
The following supplemental pro forma information presents the financial results for the three months ended January 31,
2013 as if the acquisition of Pleasant Prairie had occurred on November 1, 2012, and for the three months ended January 31, 2012
as if the acquisition had occurred on November 1, 2011. The pro forma results do not include any anticipated cost synergies or
other effects of the planned integration of Pleasant Prairie. Accordingly, such pro forma amounts are not necessarily indicative of
the results that actually would have occurred had the acquisition been completed on the dates indicated, nor are they indicative of
the future operating results of the combined company. In addition, the pro forma information includes amortization expense related
to intangible assets acquired of approximately $162 and $242 for the three month periods ended January 31, 2013 and January 31,
2012, respectively. Pro forma information related to the Atlantic Tool & Die acquisition is not included in the table below as its
financial results were not considered to be significant to the Company's operating results for the periods presented.
Pro forma consolidated results
(in thousands, except for per share data):
Revenue
Net income
Basic earnings per share
Diluted earnings per share

Quarter ended
January 31, 2013
January 31, 2012
$
155,633
$
151,393
$
2,437
$
1,861
$
0.14
$
0.11
$
0.14
$
0.11

Note 4—Asset Impairment and Restructuring Charges
Impairment recoveries of $7 were recorded during the first three months of fiscal 2013 for cash received upon the sale
of assets from the Company's Mansfield Blanking facility, which was impaired in fiscal 2010.
Impairment recoveries of $65 were recorded during the first three months of fiscal 2012 for cash received upon sales
of assets from the Company's Liverpool Stamping Facility, which was impaired in fiscal 2009.
Note 5—Inventories
Inventories consist of the following:
January 31,
2013

Raw materials
Work-in-process
Finished goods
Total material
Tooling
Total inventory

$

$

15,462
7,808
10,697
33,967
13,625
47,592

October 31,
2012

$

$

17,705
6,236
8,513
32,454
12,233
44,687

Total cost of inventory is net of reserves to reduce certain inventory from cost to net realizable value. Such reserves
aggregated $211 and $566 at January 31, 2013 and October 31, 2012, respectively.
Customer reimbursed tooling inventories totaling $13,625 increased $1,392 for tooling related to new program
awards that go into production throughout the remainder of fiscal 2013 and into fiscal 2014.
9
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Note 6—Property, Plant and Equipment
Property, plant and equipment consist of the following:
January 31,
2013

Land and improvements
Buildings and improvements
Machinery and equipment
Furniture and fixtures
Construction in progress
Total, at cost
Less: Accumulated depreciation
Property, plant and equipment, net

$

October 31,
2012

8,408
101,332
372,289
12,304
20,978
515,311
361,808
153,503

$

$

8,408
99,855
341,568
11,372
13,636
474,839
357,738
117,101

$

Note 7—Intangible Assets
Intangible assets acquired with the acquisitions described at Note 3 consist of the following:
January 31, 2013
Accumulated
Amortization

Cost

Trade name
Non-compete
Customer Relationships

$

$

1,877
741
8,906
11,524

$

$

(20)
(31)
(61)
(112)

Net

$

$

1,857
710
8,845
11,412

Total amortization expense for the period ending January 31, 2013 was $112. Amortization expense related to
intangible assets for the following fiscal years ended is estimated to be as follows:
2013
2014
2015
2016
2017
Thereafter

$

$

984
1,181
872
810
810
6,867
11,524

Note 8—Financing Arrangements
Debt consists of the following:
January 31,
2013

Credit Agreement —interest at 1.76% and 2.87% at January 31, 2013 and October 31, 2012,
respectively
Insurance broker financing agreement
Total debt
Less: Current debt
Total long-term debt
10

$

$

95,700
224
95,924
224
95,700

October 31,
2012

$

$

21,150
447
21,597
447
21,150
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The weighted average interest rate of all debt was 1.91% and 2.82% for the three months ended January 31, 2013 and
January 31, 2012, respectively.
On April 19, 2011, the Company entered into an amended and restated Credit and Security Agreement (the
“Agreement”) with a syndicate of lenders led by The Privatebank and Trust Company, as co-lead arranger, sole book runner
and administrative agent, and PNC Capital Markets, LLC, as co-lead arranger, and PNC Bank, National Association, as
syndication agent. The Agreement amends and restates in its entirety the Company’s Credit Agreement, dated as of August 1,
2008.
The Agreement has a five-year term and provides for an $80 million secured revolving line of credit, which may be
increased up to $120 million subject to the Company’s pro forma compliance with financial covenants, the administrative
agent’s approval and the Company obtaining commitments for such increase. The Company is permitted to prepay the
borrowings under the revolving credit facility without penalty.
The Agreement specifies that upon the occurrence of an event or condition deemed to have a material adverse effect
on the business or operations of the Company, as determined by the administrative agent of the lending syndicate or the
required lenders, defined as 51% of the aggregate commitment under the Agreement, the outstanding borrowings become due
and payable at the option of the required lenders. The Company does not anticipate at this time any change in business
conditions or operations that could be deemed a material adverse effect by the lenders.
On January 31, 2012, the Company entered into a First Amendment Agreement (the “First Amendment”) to the
Agreement.
The First Amendment continues the Company's revolving line of credit up to $80 million through April 2016 with a
modification to the calculation of the fixed charge coverage ratio to allow for payment of a special dividend declared on
February 1, 2012 and other modifications to allow the Company to participate in certain customer-sponsored financing
arrangements allowing for early, discounted payment of Company invoices.
On December 26, 2012, the Company entered into a Second Amendment Agreement (the "Second Amendment") to
the Agreement.The Second Amendment extends the commitment period to December 25, 2017 and increases the Company's
revolving line of credit to $120 million, which may be increased to up to $200 million subject to the Company's pro forma
compliance with financial covenants, the administrative agent's approval and the Company obtaining commitments for such
increase.
Borrowings under the Agreement, as amended, bear interest, at the Company's option, at the London Interbank Offered
Rate ("LIBOR") or the base (or “prime”) rate established from time to time by the administrative agent, in each case plus an
applicable margin. The Second Amendment reduces the interest rate margin on LIBOR loans from 2.5% to 1.5% and maintains
a 0% rate margin on base rate loans through March 31, 2013. Thereafter, the interest rate margin on LIBOR loans will be 1.5%
to 2.5% and on base rate loans will be 0% to 1.0%, depending on the Company's leverage ratio.
The Second Amendment also amends the maximum leverage and fixed charge coverage ratios. The Second Amendment
has increased the permitted leverage ratio from 2.25 to 2.85 and specifies that the leverage ratio shall not exceed 2.85 to 1.00 to
the conclusion of the Agreement. Further, the Second Amendment reduces the fixed charge coverage ratio from 2.50 to 2.00 and
specifies that the fixed charge coverage ratio shall not be less than 2.00 to 1.00 to the conclusion of the Agreement. The Company
was in compliance with the financial covenants as of January 31, 2013.
After considering letters of credit of $1,748 that the Company has issued, available funds under the Agreement were
$22,552 at January 31, 2013.
Borrowings under the Agreement are collateralized by a first priority security interest in substantially all of the
tangible and intangible property of the Company and its domestic subsidiaries and 65% of the stock of foreign subsidiaries.
In July 2012, the Company entered into a finance agreement with an insurance broker for various insurance policies
that bears interest at a fixed rate of 2.53% and requires monthly payments of $75 through April 2013. As of January 31, 2013,
$224 remained outstanding under this agreement and was classified as current debt in the Company’s condensed consolidated
balance sheets.
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Scheduled repayments under the terms of the Agreement plus repayments of other debt for the next five years are listed
below:
Twelve Months ended January 31,

Agreement

2014
2015
2016
2017
2018
Total

$

$

Other Debt

—
—
—
—
95,700
95,700

$

$

Total

224
—
—
—
—
224

$

$

224
—
—
—
95,700
95,924

Note 9—Pension and Other Post-Retirement Benefit Matters
The components of net periodic benefit cost for the three months ended January 31, 2013 and 2012 are as follows:
Other Post-Retirement
Benefits
Three Months Ended
January 31,
2013
2012

Pension Benefits
Three Months Ended
January 31,
2013
2012

Service cost
Interest cost
Expected return on plan assets
Recognized net actuarial loss
Net periodic benefit cost

$

$

— $
815
(934)
348
229 $

— $
921
(813)
260
368 $

—
8
—
12
20

$

$

—
11
—
14
25

The Company made contributions of $1,087 to the defined benefit pension plans during the three months ended
January 31, 2013. The Company expects contributions to be $4,063 for the remainder of fiscal 2013.
Note 10—Equity Matters
For the Company, FASB ASC Topic 718 “Compensation – Stock Compensation” affects the stock options that have
been granted and requires the Company to expense share-based payment (“SBP”) awards with compensation cost for SBP
transactions measured at fair value. The Company has elected to use the simplified method of calculating the expected term of
the stock options and historical volatility to compute fair value under the Black-Scholes option-pricing model. The risk-free rate
for periods within the contractual life of the option is based on the U.S. zero coupon Treasury yield in effect at the time of grant.
Forfeitures have been estimated based upon the Company’s historical experience.
1993 Key Employee Stock Incentive Plan
The Company maintains the Amended and Restated 1993 Key Employee Stock Incentive Program (as amended and
restated December 12, 2002 and December 10, 2009) (the “Incentive Plan”), which authorizes grants to officers and other key
employees of the Company and its subsidiaries of (i) stock options that are intended to qualify as incentive stock options,
(ii) nonqualified stock options and (iii) restricted stock awards. An aggregate of 2,700,000 shares of Common Stock, subject to
adjustment upon occurrence of certain events to prevent dilution or expansion of the rights of participants that might otherwise
result from the occurrence of such events, has been reserved for issuance pursuant to the Incentive Plan. An individual’s award
of stock options is limited to 500,000 shares in a five-year period.
Non-qualified stock options and incentive stock options have been granted to date and all options have been granted at
the market price at the date of grant. Options expire over a period not to exceed ten years from the date of grant and vest ratably
over a three year period. In December 2011, options to purchase 56,500 shares were awarded to several officers and employees
12
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at an exercise price of $8.10. These stock options are intended to qualify as incentive stock options. The fair values of these
options were estimated at the date of grant using the Black-Scholes option-pricing model with the following weighted average
assumptions used for grants awarded during fiscal year 2012:
2012

Risk-free interest
Dividend yield
Volatility factor—market
Expected life of options—years

1.20%
0.00%
88.26%
6.00

Activity in the Company’s stock option plan for the three months ended January 31, 2013 and 2012 was as follows:
Fiscal 2013

Options outstanding
at November 1

Number
of
Shares

Weighted
Average
Exercise Price
Per Share

362,085

Fiscal 2012

Weighted Average
Remaining
Contractual
Term (Years)

Number
of
Shares

Weighted
Average
Exercise Price
Per Share

$9.99

520,185

$8.54

—

Aggregate
Intrinsic
Value

Weighted Average
Remaining
Contractual
Term (Years)

Aggregate
Intrinsic
Value

Options:
Granted

56,500

$8.10

Exercised

(13,667)

—

$5.58

(6,964)

$2.38

Canceled

(6,500)

$7.45

(14,402)

$6.04

Options outstanding
at January 31

341,918

$10.21

6.54

$734

555,319

$8.63

6.71

$975

Exercisable at
January 31

267,585

$10.20

6.09

$621

320,020

$8.72

5.51

$706

At January 31, 2013 and 2012, the exercise price of some of the Company’s stock option grants was higher than the
market value of the Company’s stock. These grants are excluded from the computation of aggregate intrinsic value of the
Company’s outstanding and exercisable stock options.
In September 2012, 80,257 shares of restricted stock were granted to the newly appointed chief executive officer as part of
his compensation package.
For the three months ended January 31, 2013 and 2012, the Company recorded compensation expense related to stock
options currently vesting, effectively reducing income before taxes by $114 and $209, respectively. The impact on earnings per
share for both the three months ended January 31, 2013 and January 31, 2012 was a reduction of $0.01 per share basic and
dilutive. The total compensation cost related to unvested awards not yet recognized is expected to be a combined total of $506
over the next three fiscal years. The total compensation cost related to the restricted stock currently vesting is $73 and for the
non-vesting restricted stock is $720.
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Earnings per Share
Basic earnings per share is computed by dividing net income available to common stockholders by the weighted
average number of shares of Common Stock outstanding during the period. In addition, the shares of Common Stock issuable
pursuant to stock options outstanding under the Incentive Plan are included in the diluted earnings per share calculation to the
extent they are dilutive. For the three months ended January 31, 2013 and January 31, 2012, 329,906 and 233,411, respectively,
stock options were excluded from the computation of diluted earnings per share because they were anti-dilutive. The following
is a reconciliation of the numerator and denominator of the basic and diluted earnings per share computation for net income per
share:
Three Months Ended
January 31,

(Shares in thousands)
Net income available to common stockholders
Basic weighted average shares
Effect of dilutive securities:
Stock options
Diluted weighted average shares
Basic income per share
Diluted income per share

$

$
$

2013
2,583
16,988
52
17,040
0.15
0.15

$

$
$

2012
1,579
16,765
91
16,856
0.09
0.09

Comprehensive Income
Comprehensive income for the three months ended January 31, 2013 and 2012 was $2,583 and $1,579, respectively.
As the pension plan is remeasured on an annual basis during the fourth quarter, comprehensive income does not include any
effect of tax adjustments to adjust the estimated deferred taxes associated with the pension adjustments included in accumulated
other comprehensive income.
Note 11—Fair Value of Financial Instruments
The carrying amounts of cash and cash equivalents, trade receivables and payables approximate fair value because of
the short maturity of those instruments. The carrying value of the Company’s debt is considered to approximate the fair value
of these instruments based on the borrowing rates currently available to the Company for loans with similar terms and
maturities.
Note 12—Commitments and Contingencies
The Company is a party to certain lawsuits and claims arising in the normal course of its business. In the opinion of
management, the Company’s liability or recovery, if any, under pending litigation and claims would not materially affect its
financial condition, results of operations or cash flow.
Note 13—Subsequent Events
None
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Item 2.

Management’s Discussion and Analysis of Financial Condition and Results of Operations

(Dollars in thousands, except per share data)
General
Shiloh Industries, Inc. (the "Company") is a leading supplier providing light weighting and noise, vibration and
harshness (NVH) solutions to automotive, commercial vehicle and other industrial markets. Shiloh delivers these solutions
through design engineering and manufacturing of first operation blanks, engineered welded blanks, complex stampings,
modular assemblies and highly engineered aluminum die casting and machined components. In addition, Shiloh is a designer
and engineer of precision tools and dies and welding and assembly equipment for use in its blanking, welded blank, stamping
and die casting operations and for sale to original equipment manufacturers ("OEMs") and, as a Tier II supplier, to Tier I
automotive part manufacturers who in turn supply OEMs. The products that the Company produces supply many models of
vehicles manufactured by nearly all vehicle manufacturers that produce vehicles in North America. As a result, the Company’s
revenues are heavily dependent upon the North American production of automobiles and light trucks, particularly production of
traditional domestic manufacturers, such as General Motors, Chrysler and Ford. According to industry statistics (published by
IHS Automotive), traditional domestic manufacturer production for the first three months of fiscal 2013 increased by 4.4%, the
Asian OEM's (defined as Toyota, Honda, Renault/Nissan, Hyundai and Subaru) production for the first three months of fiscal
2013 increased by 7.9% and total North American car and light truck production for the first three months of fiscal 2013
increased by 6.8%, in each case compared with production for the first three months of fiscal 2012. In general, our financial
results are more closely correlated to the production by the traditional domestic manufacturers given our higher sales content to
them compared to the Asian OEM's.
Another significant factor affecting the Company’s revenues is the Company’s ability to successfully bid on and win
the production and supply of parts for models that will be newly introduced to the market by the OEMs. These new model
introductions typically go through a start of production phase with build levels that are higher than normal because the
consumer supply network is filled to ensure adequate supply to the market, resulting in an increase in the Company’s revenues
for related parts at the beginning of the cycle.
The Company operates in an extremely competitive industry, driven by global vehicle production volumes. Business is
typically awarded to the supplier offering the most favorable combination of cost, quality, technology and service. Customers
continue to demand periodic cost reductions that require the Company to assess, redefine and improve operations, products,
and manufacturing capabilities to maintain and improve profitability. Management continues to develop and execute initiatives
to meet challenges of the industry and to achieve its strategy for sustainable global profitable growth.
Plant utilization levels are very important to profitability because of the capital-intensive nature of the Company’s
operations. At January 31, 2013, the Company’s facilities were operating at approximately 60.4%, capacity compared to 46.5%
capacity at January 31, 2012. The Company defines capacity as 20 working hours per day and five days per week (i.e.; 3-shift
operation). Utilization of capacity is dependent upon the releases against customer purchase orders that are used to establish
production schedules and manpower and equipment requirements for each month and quarterly period of the fiscal year.
The significant majority of the steel purchased by the Company’s stamping and engineered welded blank operations is
purchased through the customers’ steel programs. Under these programs, the customer negotiates the price for steel with the
steel suppliers. The Company pays for the steel based on these negotiated prices and passes on those costs to the customer.
Although the Company takes ownership of the steel, the customers are responsible for all steel price fluctuations under these
programs. The Company also purchases steel directly from domestic primary steel producers and steel service centers.
Domestic steel pricing has generally been flat over the most recent quarters based on open capacity with the steel producers
with nominal increases in demand. Finally, the Company blanks and processes steel for some of its customers on a toll
processing basis. Under these arrangements, the Company charges a tolling fee for the operations that it performs without
acquiring ownership of the steel and being burdened with the attendant costs of ownership and risk of loss. Toll processing
operations result in lower revenues but higher gross margins than operations where the Company takes ownership of the steel.
Revenues from operations involving directly owned steel include a component of raw material cost whereas toll processing
revenues do not. For the Company's aluminum die casting business, the cost of aluminum is handled in one of two ways. The
primary method used by the Company is to secure quarterly aluminum purchase commitments based on customer releases and
then passes the quarterly price changes to those customers utilizing published metal indexes. The second method is that prices
are adjusted monthly and are based on a referenced metal index plus additional material cost spreads agreed to by the Company
and its customers.
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Engineered scrap steel is a planned by-product of the Company’s processing operations and part of our quoted cost to
each customer. Net proceeds from the disposition of scrap steel contribute to gross margin by offsetting the increases in the cost
of steel and the attendant costs of quality and availability. Changes in the price of steel impact the Company’s results of
operations because raw material costs are by far the largest component of cost of sales in processing directly owned steel. The
Company actively manages its exposure to changes in the price of steel, and, in most instances, passes along the rising price of
steel to its customers.
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Company’s Response to Current Economic Conditions Affecting the Automotive Industry
The production of cars and light trucks for fiscal year 2013 in North America according to industry forecasts
(published by IHS Automotive), is currently predicted to increase to approximately 15,910,000 units, which reflects an
improvement of 4.1% over fiscal year 2012’s vehicle production of approximately 15,280,000 units. The increased production
volume predicted for fiscal year 2013 has surpassed the pre-crisis industry average production for the years 2005 to 2008 of
14,928,000 units. The improved vehicle production reflects an improvement in economic conditions and consumer demand.
However, the automotive industry remains susceptible to the impacts that consumer income and confidence levels, housing
sales, gasoline prices, automobile discount and incentive offers, and perceptions about global economic stability have on
consumer spending and could adversely impact consumer demand for vehicles.
The Company continues its approach of monitoring closely the customer release volumes as the overall outlook for the
global economy is reflecting signs of improvement but remains susceptible amid concerns of continued high levels of
unemployment and geopolitical unrest.
The Company continues to follow its previously implemented action plans to respond to changes in customer
production volumes. These include:
•

Challenging customer releases. The Company’s production scheduling is based on releases that are
received weekly for thirteen week periods. The releases drive manning levels and inventory purchases. The
Company’s operations personnel review the releases frequently to ensure that the releases are not overly
optimistic, a problem that seems to impact Tier I customers and not OEM manufacturing plants.

•

Inventory orders. The Company’s operations personnel monitor daily the ordering and receipt of
production material to ensure that inventory will be readily consumed in the manufacturing process and that
cash outlays for purchases coincide with receipts for sale of parts to the Company’s customers.

•

Manning levels. The Company’s operations personnel also monitor daily the level of personnel required to
fulfill the production schedule by operating the equipment that produces the parts (direct personnel) and to
support the direct personnel efforts (indirect, technical, and administrative staff).

•

Discretionary spending in support of operations. The Company’s operating personnel also monitor the
spending required for repair and maintenance, purchases of supplies consumed in operating production
equipment and indirect support of operations, such as material handling equipment and utilities.

These activities are factored into forecasts for each plant for the balance of the fiscal year. The plant forecasts are
consolidated to provide forecasts of operating results on a weekly and monthly basis, updated weekly to reflect the latest
developments in terms of customer intelligence and new awards of business. This process is intended to address the cash needs
of the Company considering capital asset and tooling needs related to new business as well as ongoing cash requirements for
operations, payroll, pension contributions, debt repayment requirements, contingencies and other matters.
All of the above actions are intended to ensure that controllable variable spending is in line with the forecast of sales
as indicated by the customer releases against open purchase orders. Actions are also initiated to monitor selling, general and
administrative costs as well.
The Company also assesses the level of working capital risk with each customer by monitoring accounts receivable
and payable levels to ensure that net balances are either equal or in favor of the Company. Additionally, the Company reviews
compliance of the Company’s customers with terms and conditions of their purchase orders and gathers market intelligence on
customers to assist the Company in assessing any risk in the collection process.
Impairment recoveries of $7 were recorded during the first three months of fiscal 2013 for cash received upon the sale
of assets from the Company's Mansfield Blanking facility, which was impaired in fiscal 2010.
Impairment recoveries of $65 were recorded during the first three months of fiscal 2012 for cash received upon sales
of assets from the Company's Liverpool Stamping Facility, which was impaired in fiscal 2009.
The steps described above demonstrate the Company’s intent to stay focused on efficient cost management, to
generate cash with a focus on working capital management and capital investment efficiency and to maintain liquidity and
covenant compliance with the Second Amendment.
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Critical Accounting Policies
Preparation of the Company’s financial statements in conformity with GAAP requires management to make estimates
and assumptions that affect the amounts reported in the condensed consolidated financial statements and accompanying notes.
The Company believes its estimates and assumptions are reasonable; however, actual results and the timing of the recognition
of such amounts could differ from those estimates. The Company has identified the following items as critical accounting
policies and estimates utilized by management in the preparation of the Company’s preceding financial statements. These
estimates were selected because of inherent imprecision that may result from applying judgment to the estimation process. The
expenses and accrued liabilities or allowances related to these policies are initially based on the Company’s best estimates at
the time they are recorded. Adjustments are charged or credited to income and the related balance sheet account when actual
experience differs from the expected experience underlying the estimates. The Company makes frequent comparisons of actual
experience and expected experience in order to mitigate the likelihood that material adjustments will be required.
Revenue Recognition. The Company recognizes revenue both for sales from toll processing and sales of products
made with Company-owned steel and aluminum when there is evidence of a sales agreement, the delivery of goods has
occurred, the sales price is fixed or determinable and collectability of revenue is reasonably assured. The Company records
revenues upon shipment of product to customers and transfer of title under standard commercial terms. Price adjustments,
including those arising from resolution of quality issues, price and quantity discrepancies, surcharges for fuel and/or steel and
other commercial issues are recognized in the period when management believes that such amounts become probable, based on
management’s estimates.
Allowance for Doubtful Accounts. The Company evaluates the collectability of accounts receivable based on several
factors. In circumstances in which the Company is aware of a specific customer’s inability to meet its financial obligations, a
specific allowance for doubtful accounts is recorded against amounts due to reduce the net recognized receivable to the amount
the Company reasonably believes will be collected. Additionally, a general allowance for doubtful accounts is estimated based
on historical experience of write-offs and the current financial condition of customers. The financial condition of the
Company’s customers is dependent on, among other things, the general economic environment, which may substantially
change, thereby affecting the recoverability of amounts due to the Company from its customers.
The Company carefully assesses its risk with each of its customers and considers compliance with terms and
conditions, aging of the customer accounts, intelligence learned through contact with customer representatives and its net
account receivable / account payable position with customers, if applicable, in establishing the allowance.
Inventory Reserves. Inventories are valued at the lower of cost or market. Cost is determined on the first-in, first-out
basis. Where appropriate, standard cost systems are used to determine cost and the standards are adjusted as necessary to ensure
they approximate actual costs. Estimates of lower of cost or market value of inventory are based upon current economic
conditions, historical sales quantities and patterns, and in some cases, the specific risk of loss on specifically identified
inventories.
The Company values inventories on a regular basis to identify inventories on hand that may be obsolete or in excess of
current future projected market demand. For inventory deemed to be obsolete, the Company provides a reserve for the full
value of the inventory, net of estimated realizable value. Inventory that is in excess of current and projected use is reduced by
an allowance to a level that approximates future demand. Additional inventory reserves may be required if actual market
conditions differ from management’s expectations.
The Company continues to monitor purchases of inventory to insure that receipts coincide with shipments, thereby
reducing the economic risk of holding excessive levels of inventory that could result in long holding periods or in unsalable
inventory leading to losses in conversion.
Income Taxes. The Company utilizes the asset and liability method in accounting for income taxes. Income tax
expense includes U.S. and international income taxes minus tax credits and other incentives that will reduce tax expense in the
year they are claimed. Deferred taxes are recognized at currently enacted tax rates for temporary differences between the
financial accounting and income tax basis of assets and liabilities and operating losses and tax credit carryforwards. Valuation
allowances are recorded to reduce net deferred tax assets to the amount that is more likely than not to be realized. The
Company assesses both positive and negative evidence when measuring the need for a valuation allowance. Evidence typically
assessed includes the operating results for the most recent three-year period and, to a lesser extent because of inherent
uncertainty, the expectations of future profitability, available tax planning strategies, the time period over which the temporary
differences will reverse and taxable income in prior carryback years if carryback is permitted under the tax law. The calculation
of the Company’s tax liabilities also involves dealing with uncertainties in the application of complex tax laws and regulations.
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The Company recognizes liabilities for uncertain income tax positions based on the Company’s estimate of whether, and the
extent to which, additional taxes will be required. The Company reports interest and penalties related to uncertain income tax
positions as income taxes.
Business Combinations. The Company includes the results of operations of the businesses that it acquires as of the
respective dates of acquisition. The Company allocates the fair value of the purchase price of its acquisitions to the tangible
assets acquired, and liabilities assumed, based on their estimated fair values. The excess of the fair values of these identifiable
assets and liabilities is recorded as goodwill.
Impairment of Long-lived Assets Including Goodwill and Other Acquired Intangible Assets. The Company has
historically performed an annual impairment analysis of long-lived assets, which only included property, plant and equipment
since the Company has only recently acquired intangible assets and goodwill from the acquisitions described at Note 3.
However, when significant events, that meet the definition of a “triggering event” in the context of assessing asset impairments
occur within the industry or within the Company’s primary customer base, an interim impairment analysis is performed. The
analysis consists of reviewing the next five years outlook for sales, profitability, and cash flow for each of the Company’s
manufacturing plants and for the overall Company. The five-year outlook includes the consideration of known sales
opportunities for which purchase orders exist, potential sale opportunities that are under development, third party forecasts of
North American car builds (published by IHS Automotive), and the potential sales that could result from new manufacturing
process additions and lastly, strategic geographic localities that are important to servicing the automotive industry. All of this
data is collected as part of the Company's annual planning process and is updated with more current Company specific and
industry data when an interim period impairment analysis is deemed necessary. In concluding the impairment analysis, the
Company incorporates a sensitivity analysis by probability weighting the achievement of the forecasted cash flows by plant and
achievements of cash flows that are 20% greater and less than the forecasted amounts.
The property, plant and equipment included in the analysis for each plant represents factory facilities devoted to the
Company’s manufacturing processes and the related equipment within each plant needed to perform and support those
processes. The property, plant and equipment of each plant form each plant’s asset group and typically certain key assets in the
group form the primary processes at that plant that generate revenue and cash flow for that facility. Certain key assets have a
life of ten to twelve years and the remainder of the assets in the asset group are shorter-lived assets that support the key
processes. When the analysis indicates that estimated future undiscounted cash flows of a plant are less than the net carrying
value of the long-lived assets of such plant, to the extent that the assets cannot be redeployed to another plant to generate
positive cash flow, the Company will record an impairment charge, reducing the net carrying value of the fixed assets
(exclusive of land and buildings, the fair value of which would be assessed through appraisals) to zero. Alternative courses of
action to recover the carrying amount of the long-lived asset group are typically not considered due to the limited-use nature of
the equipment and the full utilization of their useful life. The depreciable lives of the Company’s fixed assets are generally
consistent between years unless the assets are devoted to the manufacture of a customized automotive part and the equipment
has limited reapplication opportunities. If the production of that part concludes earlier than expected, the asset life is shortened
to fully amortize its remaining value over the shortened production period.
Intangible assets with definitive lives are amortized over their estimated useful lives. The Company amortizes its
acquired intangible assets with definitive lives on a straight-line basis over periods ranging from two to fifteen years. See Note
7 to the condensed consolidated financial statements for a description of the current intangible assets and their estimated
amortization expense. Amortization of trade names, non-compete agreements and customer relationships is included within
selling, general, and administrative expenses in the accompanying Condensed Consolidated Statements of Income.
The Company cannot predict the occurrence of future impairment-triggering events. Such events may include, but are
not limited to, significant industry or economic trends and strategic decisions made in response to changes in the economic and
competitive conditions impacting the Company’s business. See Note 4 to the condensed consolidated financial statements for a
discussion of the impairment recoveries recorded in fiscal years 2013 and 2012. The Company continues to assess impairment
to long-lived assets based on expected orders from the Company’s customers and current business conditions.
The key assumptions related to the Company’s forecasted operating results could be adversely impacted by, among
other things, decreases in estimated North American car builds during the forecast period, the inability of the Company or its
major customers to maintain their respective forecasted market share positions, the inability of the Company to achieve the
forecasted levels of operating margins on parts produced, and a deterioration in property values associated with manufacturing
facilities.
Group Insurance and Workers’ Compensation Accruals. The Company is primarily self-insured for group insurance
and workers’ compensation claims and reviews these accruals on a monthly basis to adjust the balances as determined
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necessary. The Company also is fully insured for workers' compensation at two of its locations. For the self insured plans, the
Company reviews historical claims data and lag analysis as the primary indicators of the accruals.
Additionally, the Company reviews specific large insurance claims to determine whether there is a need for additional
accrual on a case-by-case basis. Changes in the claim lag periods and the specific occurrences could materially impact the
required accrual balance period-to-period. The Company carries excess insurance coverage for group insurance and workers’
compensation claims exceeding a range of $160-170 and $100-500 per plan year, respectively, dependent upon the location
where the claim is incurred. At January 31, 2013 and 2012, the amount accrued for group insurance and workers’ compensation
claims was $2,501 and $2,572, respectively. The insurance reserves established accruals are a result of improved safety
statistics, changes in employment levels, reduced number of open and active workers’ compensation cases, and group insurance
plan design features. The Company does not self-insure for any other types of losses.
Share-Based Payments. The Company records compensation expense for the fair value of nonvested stock option
awards and restricted stock awards over the remaining vesting period. The Company has elected to use the simplified method to
calculate the expected term of the stock options outstanding at five to six years and has utilized historical weighted average
volatility. The Company determines the volatility and risk-free rate assumptions used in computing the fair value using the
Black-Scholes option-pricing model, in consultation with an outside third party. The expected term for the restricted stock
award is between one to four years.
The Black-Scholes option valuation model requires the input of highly subjective assumptions, including the expected
life of the stock-based award and stock price volatility. The assumptions used are management’s best estimates, but the
estimates involve inherent uncertainties and the application of management judgment. As a result, if other assumptions had
been used, the recorded stock-based compensation expense could have been materially different from that depicted in the
financial statements. In addition, the Company has estimated a 20% forfeiture rate. If actual forfeitures materially differ from
the estimate, the share-based compensation expense could be materially different.
The restricted stock was valued based upon the closing date of the grant of the stock. In addition, the Company has
estimated a 0% forfeiture rate since the restricted stock was granted to the President and Chief Executive Officer.
Pension and Other Post-Retirement Costs and Liabilities. The Company has recorded significant pension and other
post-retirement benefit liabilities that are developed from actuarial valuations. The determination of the Company’s pension
liabilities requires key assumptions regarding discount rates used to determine the present value of future benefit payments and
the expected return on plan assets. The discount rate is also significant to the development of other post-retirement liabilities.
The Company determines these assumptions in consultation with, and after input from, its actuaries.
The discount rate reflects the estimated rate at which the pension and other post-retirement liabilities could be settled
at the end of the year. The Company uses the Principal Pension Discount Yield Curve ("Principal Curve") as the basis for
determining the discount rate for reporting pension and retiree medical liabilities. The Principal Curve has several advantages
to other methods, including: transparency of construction, lower statistical errors, and continuous forward rates for all years. At
October 31, 2012, the resulting discount rate from the use of the Principal Curve was 3.75%, a decrease of 1.25% from a year
earlier that resulted in an increase of the benefit obligation of approximately $13,728. A change of 25 basis points in the
discount rate at October 31, 2012 would increase or decrease expense on an annual basis by approximately $4.
The assumed long-term rate of return on pension assets is applied to the market value of plan assets to derive a
reduction to pension expense that approximates the expected average rate of asset investment return over ten or more years. A
decrease in the expected long-term rate of return will increase pension expense whereas an increase in the expected long-term
rate will reduce pension expense. Decreases in the level of plan assets will serve to increase the amount of pension expense
whereas increases in the level of actual plan assets will serve to decrease the amount of pension expense. Any shortfall in the
actual return on plan assets from the expected return will increase pension expense in future years due to the amortization of the
shortfall, whereas any excess in the actual return on plan assets from the expected return will reduce pension expense in future
periods due to the amortization of the excess. A change of 25 basis points in the assumed rate of return on pension assets at
October 31, 2012 would increase or decrease pension assets by approximately $124.
The Company’s investment policy for assets of the plans is to maintain an allocation generally of 0% to 70% in equity
securities, 0% to 70% in debt securities, and 0% to 10% in real estate. Equity security investments are structured to achieve an
equal balance between growth and value stocks. The Company determines the annual rate of return on pension assets by first
analyzing the composition of its asset portfolio. Historical rates of return are applied to the portfolio. The Company’s
investment advisors and actuaries review this computed rate of return. Industry comparables and other outside guidance are
also considered in the annual selection of the expected rates of return on pension assets.
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For the twelve months ended October 31, 2012, the actual return on pension plans’ assets for all of the Company’s
plans approximated 10.41% to 10.46%, which is above the expected rate of return on plan assets of 7.50% used to derive
pension expense. The long term expected rate of return takes into account years with exceptional gains and years with
exceptional losses.
Actual results that differ from these estimates may result in more or less future Company funding into the pension
plans than is planned by management. The Company anticipates that contributions to and pension expense for the Company’s
defined benefit plans may increase or decrease in future years.
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Results of Operations
Three Months Ended January 31, 2013 Compared to Three Months Ended January 31, 2012
REVENUES. Sales for the first quarter of fiscal 2013 were $145,383, an increase of $13,012 from last year’s first
quarter sales of $132,371, or 9.8%. Of the increased sales, $6,741 were from the two acquisitions completed in the first quarter
of 2013. During the first quarter of fiscal 2013, sales also increased as a result of increased production volumes of the North
American car and light truck manufacturers, especially the traditional domestic manufacturers, the Company’s major
customers. According to industry statistics, North American car and light truck production in the first quarter of fiscal 2013
increased 6.8% from production levels of the first quarter of fiscal 2012. For traditional domestic manufacturers, their
production increase in the first quarter of fiscal 2013 was 4.4% compared to the prior year first quarter period. Sales were
slightly impacted by a reduction in demand for the heavy truck industry that the Company also serves.
GROSS PROFIT. Gross profit for the first quarter of fiscal 2013 was $11,761 compared to gross profit of $9,662 in
the first quarter of fiscal 2012, an increase of $2,099. Gross profit as a percentage of sales was 8.1% in the first quarter of fiscal
2013 and 7.3% in the first quarter of fiscal 2012. Gross profit in the first quarter of fiscal 2013 was favorably impacted by
approximately $1,820 from the increased sales volume. Gross profit margin was unfavorably affected by a change in sales mix
to increased sales with steel ownership and increasing material costs net of revenue realized from the sales of engineered scrap
during the first quarter of fiscal 2013 compared to the first quarter of 2012, resulting in a net material increase of approximately
$290. In addition, manufacturing expenses were reduced by approximately $470 in the first quarter of fiscal 2013 compared to
the first quarter of fiscal 2012. Personnel and personnel related expenses increased by approximately $1,250 as the Company’s
workforce was increased in anticipation of increased production volumes, planning for future launches, and planning for further
increases in North American vehicle production volumes. Expenses for repairs and maintenance and manufacturing supplies
were reduced by approximately $370 in the first quarter of fiscal 2013 compared to the first quarter of fiscal 2012. Expenses for
depreciation and utilities were reduced by approximately $1,350 in the first quarter of fiscal 2013 compared to the prior year
first quarter. Gross profit was favorably impacted by approximately $100 from the two acquisitions that were completed in the
first quarter of 2013.
SELLING, GENERAL AND ADMINISTRATIVE EXPENSES. Selling, general and administrative expenses of
$7,637 in the first quarter of fiscal 2013 were $989 more than selling, general and administrative expenses of $6,648 in the
same period of the prior year. As a percentage of sales, these expenses were 5.3% of sales in the first quarter of fiscal 2013 and
5.0% in the first quarter of fiscal 2012. The increase in selling, general and administrative expenses reflects higher personnel
and personnel related expenses of approximately $140 as result of an increase in the Company's workforce and an increase of
approximately $540 from investments in new technology and increases in other administrative expenses. As a result of the
acquisitions, selling, general and administrative expenses increased by $310, consisting of $140 from personnel and personnel
related expenses, $111 from the amortization of intangible assets acquired and approximately $60 in other administrative
expenses.
ASSET IMPAIRMENT AND RESTRUCTURING CHARGES. Impairment recoveries of $7 were recorded during the
first three months of fiscal 2013 for cash received upon sales of assets from the Company's Mansfield Blanking facility, which
was impaired in fiscal 2010. Impairment recoveries of $65 were recorded during the first three months of fiscal 2012 for cash
received upon sales of assets from the Company's Liverpool Stamping facility, which was impaired in fiscal 2009.
OTHER. Interest expense for the first quarter of fiscal 2013 was $430, compared to interest expense of $285 during
the first quarter of fiscal 2012. Interest expense increased from the prior year first quarter due to the borrowing of funds for the
Pleasant Prairie acquisition, Anniston asset purchase and payment of a special dividend. Borrowed funds averaged $58,600
during the first quarter of fiscal 2013 and the weighted average interest rate was 1.91%. In the first quarter of fiscal 2012,
borrowed funds averaged $27,172 and the weighted average interest rate was 2.79%.
Other expense, net was $23 for the first quarter of fiscal 2013 compared to other income of $47 in the first quarter of
fiscal 2012. Other expense in fiscal 2013 is the result of currency transaction losses and other income in fiscal 2012 is the result
of currency transaction gains, both realized by the Company's Mexican subsidiary.
The provision for income taxes in the first quarter of fiscal 2013 was an expense of $1,101 on income before taxes of
$3,684 for an effective tax rate of 29.9%. The provision for income taxes in the first quarter of fiscal 2012 was an expense of
$1,262 on income before taxes of $2,841 for an effective tax rate of 44.4%. The estimated effective tax rate for the first quarter
of fiscal 2013 has decreased compared to the first quarter of fiscal 2012 primarily because our foreign operations were
profitable, a change in tax law extending the research credit for two years and favorable prior period tax adjustments that
occurred in the first quarter of fiscal 2013.
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NET INCOME. The net income for the first quarter of fiscal 2013 was $2,583, or $0.15 per share, diluted. Net income
for first the quarter of fiscal 2012 was $1,579, or $0.09 per share, diluted.
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Liquidity and Capital Resources
On April 19, 2011, the Company entered into an amended and restated Credit and Security Agreement (the
“Agreement”) with a syndicate of lenders led by The Privatebank and Trust Company, as co-lead arranger, sole book runner
and administrative agent, and PNC Capital Markets, LLC, as co-lead arranger, and PNC Bank, National Association, as
syndication agent. The Agreement amends and restates in its entirety the Company’s Credit Agreement, dated as of August 1,
2008.
The Agreement has a five-year term and provides for an $80 million secured revolving line of credit which may be
increased up to $120 million subject to the Company’s pro forma compliance with financial covenants, the administrative
agent’s approval and the Company obtaining commitments for such increase. The Company is permitted to prepay the
borrowings under the revolving credit facility without penalty.
The Agreement specifies that upon the occurrence of an event or condition deemed to have a material adverse effect
on the business or operations of the Company, as determined by the administrative agent of the lending syndicate or the
required lenders, as defined as 51% of the aggregate commitment under the Agreement, the outstanding borrowings become
due and payable at the option of the required lenders. The Company does not anticipate at this time any change in business
conditions or operations that could be deemed a material adverse effect by the lenders.
Borrowings under the Agreement are collateralized by a first priority security interest in substantially all of the
tangible and intangible property of the Company and its domestic subsidiaries and 65% of the stock of foreign subsidiaries.
On January 31, 2012, the Company entered into a First Amendment Agreement (the “First Amendment”) to the
Agreement.
The First Amendment continues the Company's revolving line of credit up to $80,000,000 through April 2016 with a
modification to the calculation of the fixed charge coverage ratio to allow for payment of a special dividend declared on
February 1, 2012 and other modifications to allow the Company to participate in certain customer-sponsored financing
arrangements allowing for early, discounted payment of Company invoices.
On December 26, 2012, the Company entered into a Second Amendment Agreement (the "Second Amendment") to
the Agreement.The Second Amendment extends the commitment period to December 25, 2017 and increases the Company's
revolving line of credit to $120 million, which may be increased to up to $200 million subject to the Company's pro forma
compliance with financial covenants, the administrative agent's approval and the Company obtaining commitments for such
increase.
Borrowings under the Agreement, as amended, bear interest, at the Company's option, at LIBOR or the prime rate
established from time to time by the administrative agent, in each case plus an applicable margin. The Second Amendment reduces
the interest rate margin on LIBOR loans from 2.5% to 1.5% and maintains a 0% rate margin on base rate loans through March
31, 2013. Thereafter, the interest rate margin on LIBOR loans will be 1.5% to 2.5% and on base rate loans will be 0% to 1.0%,
depending on the Company's leverage ratio.
The Second Amendment also amends the maximum leverage and fixed charge coverage ratios. The Second Amendment
has increased the permitted leverage ratio from 2.25 to 2.85 and specifies that the leverage ratio shall not exceed 2.85 to 1.00 to
the conclusion of the Agreement. Further, the Second Amendment reduces the fixed charge coverage ratio reducing it from 2.50
to 2.00 and specifies that the fixed charge coverage ratio shall not be less than 2.00 to 1.00 to the conclusion of the Agreement.
The Company was in compliance with the financial covenants as of January 31, 2013.
After considering letters of credit of $1,748 that the Company has issued, available funds under the Agreement were
$22,552 at January 31, 2013.
In July 2012, the Company entered into a finance agreement with an insurance broker for various insurance policies
that bears interest at a fixed rate of 2.53% and requires monthly payments of $75 through April 2013. As of January 31, 2013,
$224 remained outstanding under this agreement and were classified as current debt in the Company’s condensed consolidated
balance sheets.
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Scheduled repayments under the terms of the Agreement plus repayments of other debt for the next five years are
listed below:
Twelve Months ended January 31,
2014
2015
2016
2017
2018
Total

Agreement
$

$

—
—
—
—
95,700
95,700

Other Debt
$
224
—
—
—
—
$
224

Total
224
—
—
—
95,700
$
95,924
$

At January 31, 2013, total debt was $95,924 and total equity was $106,159, resulting in a capitalization rate of 47.5%
debt, 52.5% equity. Current assets were $134,464 and current liabilities were $76,122 resulting in positive working capital of
$58,342.
For the three months ended January 31, 2013, operations generated $7,095 of cash flow compared to $6,868 in the
first three months of 2012.
Changes in operating assets and liabilities since October 31, 2012 were a use of funds of $8,779. During the first three
months of fiscal 2013, accounts receivable and inventory have increased by $2,270 and $2,905 and accounts payable has
decreased $8,548.
Cash capital expenditures in the first three months of fiscal 2013 were $5,769. The Company had unpaid capital
expenditures of approximately $955 and such amounts are included in accounts payable and excluded from capital
expenditures in the accompanying condensed consolidated statement of cash flows. Total estimated capital expenditures for the
remainder of fiscal 2013 are approximately $18,000, subject to change based on business conditions.
The Company used cash of $63,139 ($62,684 net of cash acquired) during the three months ended January 31, 2013
for acquisitions discussed in Note 3 to the condensed consolidated financial statements. The Company utilized available funds
from the Agreement to fund the acquisition activities.
On December 28, 2012, the Company paid aggregate dividends of $4,226 resulting from the special dividend of $0.25
per share that the Board of Directors approved and the Company announced on December 7, 2012.
The Company continues to closely monitor business conditions that are currently affecting the automotive industry
and therefore, to closely monitor the Company's working capital position to insure adequate funds for operations. The
Company anticipates that funds from operations will be adequate to meet the obligations under the Agreement through maturity
of the Agreement in December 2017, as well as pension contributions totaling $5,151 during fiscal 2013 and capital
expenditures for fiscal 2013.
Effect of Inflation, Deflation
Generally, inflation effects the Company by increasing the interest expense of floating rate indebtedness and by increasing the
cost of labor, equipment and raw materials. Inflation has not had a material effect on the Company’s financial results.
In periods of decreasing prices, deflation occurs and may also effect the Company’s results of operations. With respect
to steel purchases, the Company’s purchases of steel through customers’ resale steel programs protects recovery of the cost of
steel through the selling price of the Company’s products. For non-resale steel purchases, the Company coordinates the cost of
steel purchases with the related selling price of the product.
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FORWARD-LOOKING STATEMENTS
Certain statements made by the Company in this Quarterly Report on Form 10-Q regarding earnings or general belief in the
Company’s expectations of future operating results are forward-looking statements within the meaning of the Private Securities
Litigation Reform Act of 1995. In particular, forward-looking statements are statements that relate to the Company’s operating
performance, events or developments that the Company believes or expects to occur in the future, including those that discuss
strategies, goals, outlook, or other non-historical matters, or that relate to future sales, earnings expectations, cost savings,
awarded sales, volume growth, earnings or general belief in the Company’s expectations of future operating results. The
forward-looking statements are made on the basis of management’s assumptions and expectations. As a result, there can be no
guarantee or assurance that these assumptions and expectations will in fact occur. The forward-looking statements are subject to
risks and uncertainties that may cause actual results to materially differ from those contained in the statements. Some, but not
all of the risks, include the ability of the Company to accomplish its strategic objectives with respect to implementing its
sustainable business model; the ability to obtain future sales; changes in worldwide economic and political conditions,
including adverse effects from terrorism or related hostilities; costs related to legal and administrative matters; the Company’s
ability to realize cost savings expected to offset price concessions; the Company's ability to successfully integrate acquired
businesses; inefficiencies related to production and product launches that are greater than anticipated; changes in technology
and technological risks; increased fuel and utility costs; work stoppages and strikes at the Company’s facilities and that of the
Company’s customers; the Company’s dependence on the automotive and heavy truck industries, which are highly cyclical; the
dependence of the automotive industry on consumer spending, which is subject to the impact of domestic and international
economic conditions, including increased energy costs affecting car and light truck production, and regulations and policies
regarding international trade; financial and business downturns of the Company’s customers or vendors, including any
production cutbacks or bankruptcies; increases in the price of, or limitations on the availability of, steel, the Company’s
primary raw material, or decreases in the price of scrap steel; the successful launch and consumer acceptance of new vehicles
for which the Company supplies parts; the occurrence of any event or condition that may be deemed a material adverse effect
under the Agreement; pension plan funding requirements; and other factors, uncertainties, challenges and risks detailed in the
Company’s other public filings with the Securities and Exchange Commission. Any or all of these risks and uncertainties could
cause actual results to differ materially from those reflected in the forward-looking statements. These forward-looking
statements reflect management’s analysis only as of the date of the filing of this Quarterly Report on Form 10-Q. The Company
undertakes no obligation to publicly revise these forward-looking statements to reflect events or circumstances that arise after
the date hereof. In addition to the disclosures contained herein, readers should carefully review risks and uncertainties
contained in other documents the Company files from time to time with the Securities and Exchange Commission.
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Item 4.

Controls and Procedures

The Company maintains a set of disclosure controls and procedures designed to ensure that information required to be
disclosed by the Company in reports that it files or submits under the Securities Exchange Act of 1934, as amended, is
recorded, processed, summarized and reported within the time periods specified in Securities and Exchange Commission rules
and forms. As of January 31, 2013, an evaluation was performed under the supervision and with the participation of the
Company’s management, including the Principal Executive Officer (“PEO”) and Principal Financial Officer (“PFO”), of the
effectiveness of the design and operation of the Company’s disclosure controls and procedures, as defined in Rule 13a-15(e) or
Rule 15d-15(e) of the Securities Exchange Act of 1934, as amended. The Company’s PEO and PFO concluded that the
Company’s disclosure controls and procedures were effective as of January 31, 2013.
During the first quarter ended January 31, 2013, the following occurred:
On December 28, 2012, the Company acquired the business and related assets of Albany-Chicago Company LLC and
on December 13, 2012, the Company acquired the business and certain assets of Atlantic Tool & Die - Alabama, Inc., both of
which operated under its own set of systems and internal controls. The Company is maintaining those systems and much of the
internal control environment until such time that it is able to incorporate the acquired processes into the Company's own control
environment. The Company expects to be substantially complete with the incorporation of the acquired operations, as they
relate to systems and internal controls, into its control environment during fiscal 2013.
There were no other changes in the Company’s internal control over financial reporting during the first quarter of
fiscal 2013 that have materially affected, or are reasonably likely to materially affect, the Company’s internal control over
financial reporting.
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Part II. OTHER INFORMATION
Item 5.

Other Information
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Item 6.

Exhibits

10.1

Second Amendment to the Credit and Security Agreement, dated as of December 26, 2012, among Shiloh
Industries, Inc., the other lenders party thereto, The Privatebank and Trust Company as co-lead arranger, sole book
runner and administrative agent, PNC Capital Markets, LLC as co-lead arranger and PNC Bank, National
Association as syndication agent, the Huntington National Bank, as co-documentation agent, and RBS Citizens, as
co-documentation agent is incorporated herein by reference to Exhibit 10.1 of the Company's Current Report on
Form 8-K filed with the Commission on December 26, 2012 (Commission File No. 0-21964).

10.2

Membership Interest Purchase Agreement, dated December 28, 2012, among Shiloh Die Cast LLC and all the
equity owners of Albany-Chicago Company LLC.

31.1

Principal Executive Officer’s Certification pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2

Principal Financial Officer’s Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32.1

Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002.
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SIGNATURES
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.
SHILOH INDUSTRIES, INC.
By:

/s/ Ramzi Hermiz
Ramzi Hermiz
President and Chief Executive Officer

By:

/s/ Thomas M. Dugan
Thomas M. Dugan
Vice President of Finance and Treasurer

Date: March 1, 2013
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EXHIBIT INDEX

Second Amendment to the Credit and Security Agreement, dated as of December 26, 2012, among Shiloh
Industries, Inc., the other lenders party thereto, The Privatebank and Trust Company as co-lead arranger, sole book
runner and administrative agent, PNC Capital Markets, LLC as co-lead arranger and PNC Bank, National
Association as syndication agent, the Huntington National Bank, as co-documentation agent, and RBS Citizens, as
co-documentation agent is incorporated herein by reference to Exhibit 10.1 of the Company's Current Report on
10.1 Form 8-K filed with the Commission on December 26, 2012 (Commission File No. 0-21964).
Membership Interest Purchase Agreement, dated December 28, 2012, among Shiloh Die Cast LLC and all the
10.2 equity owners of Albany-Chicago Company LLC.

31.1 Principal Executive Officer’s Certification pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2 Principal Financial Officer’s Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
32.1 2002.
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MEMBERSHIP INTEREST PURCHASE AGREEMENT

THIS MEMBERSHIP INTEREST PURCHASE AGREEMENT (the "Agreement"), dated effective
as of December 28, 2012, is by and among Shiloh Die Cast LLC, an Ohio limited liability company ("Buyer"),
and Michael W. Altschaefl, Jay S. Jensen, MWA Investments, Inc., Altschaefl 2008 Irrevocable Trust,
Mary K. Altschaefl and Michael T. Pepke (each a "Seller" and collectively, "Sellers"). Certain capitalized
terms used herein but not otherwise defined shall have the meanings set forth in Section 1.01.
RECITALS
A.
Sellers are the owners (beneficially and of record) of all of the issued and outstanding limited
liability company membership interests in Albany-Chicago Company LLC, a Wisconsin limited liability
company (the "Company"), in the amounts and percentages set forth on Schedule 1.01 hereto.
B.
The Company is engaged in the business of producing engineered high pressure aluminum
die cast and machined parts for the motor vehicle industry (the "Business").
C.
Sellers desire to sell to Buyer and Buyer desires to purchase from Sellers all of the issued and
outstanding limited liability company membership interests and/or units of the Company which are owned
(beneficially and of record) by Sellers (the "Units"), and whether voting, non-voting or otherwise, on the
terms and conditions set forth in this Agreement.
AGREEMENTS
In consideration of the foregoing recitals and the mutual representations, warranties, covenants and
agreements herein contained, and intending to be legally bound hereby, the Parties hereby agree as follows:
Defined Terms; Construction.
.
Defined Terms. In addition to the terms defined elsewhere in this Agreement, the following
terms have the following meanings:
1.

"2013 ZF/Chrysler Sales" has the meaning given such term in Section 7.06.
"Affiliate" shall mean a Person that directly or indirectly, through one or more intermediaries,
controls, is controlled by, or is under common control with, the first mentioned Person; including any
partnership or joint venture in which such Person (either alone, or through or together with any other
Subsidiaries) has, directly or indirectly, an equity interest of 20% or more. For purposes of this definition,
"control" (including the terms "controlled by" and "under common control with") shall mean the possession,
directly or indirectly, by contract, or as officer, trustee or executor, of the power to direct or cause the direction
of the management or policies of a Person, whether through the ownership of equity interests or as trustee
or executor, by contract or credit arrangement or otherwise.
"Business" has the meaning given such term in Recital B.
"Business Day" shall mean any day other than a day on which banks in Wisconsin are required
or authorized to be closed.
"Cash and Cash Equivalents" shall mean the sum of the fair market value of all cash and cash
equivalents (including marketable securities, foreign exchange contracts, short term investments, time
deposits and cash held in escrow and security deposits) of the Company as of immediately prior to the Closing,
plus all deposited but uncleared bank deposits (to the extent not included as a receivable in the calculation
of the Final Closing Net Working Capital), and less the face amount of any checks of the Company outstanding
as of the Closing (to the extent not included as a payable or accrued liability in the calculation of the Final
Closing Net Working Capital), and excluding all customer, vendor or lease deposits.
"CERCLA" shall mean the Comprehensive Environmental Response, Compensation, and
Liability Act, 42 U.S.C. § 9601 et seq., as amended.
"Chrysler Equipment" has the meaning given such term in Section 7.06.
"Claim" shall mean any claim (including any product liability, malpractice or errors or
omission claim), demand, cause of action, investigation, inquiry, suit, action, notice of violation or legal,
administrative, arbitrative or other proceeding.
"Closing" has the meaning given such term in Section 2.02.
"Closing Balance Sheet" has the meaning given such term in Section 2.04(b)(i).
"Closing Date" has the meaning given such term in Section 2.02.
"Closing Statement" has the meaning given such term in Section 2.03(c)(iii).
"Code" shall mean the Internal Revenue Code of 1986, as amended, and the regulations,
rulings, and forms issued thereunder.
"Company Ancillary Documents" means any certificate, agreement, document or other
instrument, other than this Agreement, to be executed and delivered by the Company or the Sellers in
connection with the transactions contemplated hereby.
"Company Material Adverse Effect" means any change, event, development or occurrence,
individually or with all other changes, events, developments or occurrences, that has or is reasonably likely
to (a) have a material adverse effect on the business, assets, results of operations, or financial condition of

the Company, taken as a whole, or (b) prevent or materially delay consummation of the purchase and sale
contemplated hereby or otherwise prevent the Sellers from performing their obligations under this Agreement
in any material respect; provided, however, none of the changes, events, developments or occurrences arising
out of, resulting from or attributable to the following shall be taken into account in determining whether there
has been a Company Material Adverse Effect: (i) changes in conditions in the United States or the capital or
financial markets or the world economy generally and which changes do not have a disproportionately adverse
effect on the Company, taken as a whole, and its business relative to its industry peers; (ii) changes in general
legal, regulatory, political, economic or business conditions or changes in GAAP that, in each case, do not
have a disproportionate impact on the Company, taken as a whole, relative to its industry peers; (iii) acts of
God or any hostilities, acts of war, sabotage, terrorism or military actions, or any escalation or worsening of
any such hostilities (provided that the Company's business is not disproportionately affected as compared to
other participants in the same industry); (iv) any failure to meet internal or published projections, estimates
or forecasts of revenues, earnings or other measures of financial or operating performance for any period
(provided that the exceptions in this clause (iv) are strictly limited to any such failure in and of itself and
shall not prevent or otherwise affect a determination that any fact, circumstance, development, condition,
event, change, effect or occurrence underlying such failure otherwise has resulted in, or contributed to, a
Company Material Adverse Effect); and (v) the announcement, execution, performance or consummation
of this Agreement or the transactions contemplated by this Agreement.
"Contract" shall mean any loan or credit agreement, debenture, note, bond, mortgage,
indenture, deed of trust, lease, license, contract, commitment, undertaking, obligation, or other instrument
or agreement or any other legally binding obligation of a Person.
"Damages" means any damage, loss, Liability, assessment, levy, fine, charge, Claim, demand,
action, suit, proceeding, payment, judgment, settlement, penalty, cost or expense, including reasonable
expenses of investigation and reasonable and documented attorneys' fees and expenses in connection
therewith.
"Debt" shall mean the aggregate amount of all funded indebtedness of the Company, including
lines of credit, term notes, equipment loans, senior, secured, subordinate, or unsecured loans, and/or notes,
current and long-term portions of bank debt, deferred compensation, retention and/or change-of-control bonus
obligations (to the extent not paid prior to Closing), swap agreements (including all breakage charges related
thereto), mortgages, Affiliate loans, all guarantees of other Persons, member loans and other related party
obligations, capital lease payments, and any other secured or unsecured indebtedness, and all prepayment
penalties related thereto. "Debt" includes any and all amounts necessary to retire such indebtedness, including
principal or scheduled payments, accrued interest or finance charges, breakage fees, and other fees, penalties
or payments necessary to retire the indebtedness at Closing, but does not include any liabilities to the extent
included in the calculation of the Final Closing Net Working Capital.
"Disclosure Schedule" has the meaning given such term in Section 11.01.
"Effective Time" has the meaning given such term in Section 2.02.
"Employee Benefit Plan" shall mean any Pension Plan, Welfare Plan or Fringe Benefit Plan,
whether written or oral and whether qualified or non-qualified.
"Employment Laws" means all Laws in effect at or prior to Closing relating to employees
and independent contractors, and their employment, or rendition of services, including but not limited to
health, labor, labor/management relations, occupational health and safety, pay equity, equal opportunity,

discrimination, immigration, employment standards, benefits, workers' compensation, wages, hours,
collective bargaining and the payment of social security and similar Taxes.
"Encumbrance" shall mean any Claim, condition, equitable interest, lien, security interest,
option, right of first refusal, restrictions, easement, mortgage, charge, indenture, deed of trust, right of way,
restriction on the use of real property, encroachment, security agreement or any other encumbrance on the
use of real or personal property.
"Environmental Claims" means any complaint, summons, citation, notice, directive, Order,
ruling, Claim, litigation, investigation, judicial or administrative proceeding, judgment, letter or other
communication from any Governmental Authority or any third party involving actual, potential or alleged
violations of or Liability under Environmental Laws or Releases of Hazardous Materials or Hazardous
Substances, and any information request from a Governmental Authority issued pursuant to any
Environmental Law.
"Environmental Laws" shall mean all applicable federal, state and local laws, rules,
regulations, codes and ordinances, and binding determinations, orders, permits, licenses, injunctions, writs,
decrees or rulings of any Governmental Authority, relative to or that govern or purport to govern air quality,
soil quality, water quality, sub-slab and indoor contaminant air vapors, wetlands, natural resources, solid
waste, hazardous waste, hazardous or toxic substances, pollution or the protection of employee health and
safety, public health, human health or the environment, including, but not limited to, CERCLA, the Hazardous
Materials Transportation Act (49 U.S.C. § 1801), the Federal Water Pollution Control Act (33 U.S.C. § 1251,
et seq.), the Safe Drinking Water Act (42 U.S.C. § 300f, et seq.), the Resource Conservation and Recovery
Act (42 U.S.C. § 6901, et seq.) ("RCRA"), the Clean Air Act (42 U.S.C. § 7401, et seq.), the Toxic Substances
Control Act (15 U.S.C. § 2601, et seq.), any rule or regulation promulgated by the United States Occupational
Safety and Health Administration, the Federal Insecticide, Fungicide, and Rodenticide Act (7 U.S.C. § 136,
et seq.), and any similar state, local, federal or foreign law, as each of these laws have been amended from
time to time and any analogous or related statutes and regulations.
"Environmental Permit" means any permit, registration, certificate, certification, license,
authorization, consent or approval of any Governmental Authority required or issued under any
Environmental Law.
"ERISA" shall mean the Employee Retirement Income Security Act of 1974, as amended,
and the rules, regulations, and forms promulgated thereunder.
"ERISA Affiliate" shall mean any entity (whether or not incorporated) which is or was, together
with the Company, treated as a single employer under Section 414(b), (c), (m), or (o) of the Code.
"Estimated Cash Amount" has the meaning given such term in Section 2.03(a).
"Estimated Closing Balance Sheet" has the meaning given such term in Section 2.04(a).
"Estimated Closing Net Working Capital" has the meaning given such term in Section 2.04
(a).
"Estimated Debt Amount" has the meaning given such term in Section 2.04(a).
"Estimated Negative Net Working Capital Adjustment Amount" has the meaning given such
term in Section 2.04(a).

"Estimated Positive Net Working Capital Adjustment Amount" has the meaning given such
term in Section 2.04(a).
"Final Cash Amount" has the meaning given such term in Section 2.04(b)(i).
"Final Debt Amount" has the meaning given such term in Section 2.04(b)(i).
"Final Closing Net Working Capital" has the meaning given such term in Section 2.04(b)(i).
"Fringe Benefit Plans" shall mean any fringe benefit plan under Code Sections 125, 127, 129,
132, or 137 and any bonus, incentive compensation, deferred compensation, restricted stock, other stockbased incentive, salary continuation, bonus plan, employment-related change in control benefit, and any
other payment or benefit which is not within the meaning of a Pension Plan or Welfare Plan. The term "Fringe
Benefit Plan" shall also include any terminated fringe benefit plan previously maintained, sponsored or
contributed to by the Company or any ERISA Affiliate which, as of the date of this Agreement, has not
distributed all of its assets or satisfied all of its Liabilities.
"GAAP" shall mean generally accepted accounting principles in the United States of America
as in effect on the Closing Date.
"Governmental Authority" shall mean any federal, state, county, municipal, foreign,
international or other governmental department, commission, board, court, bureau, agency or instrumentality,
or any arbitration panel or alternative dispute resolution body, including any authority related to the transfer
and sale of the Units or securities.
"Hazardous Material" means any wastes, substances, Hazardous Substance, radiation, or
materials (whether solids, liquids or gases): (a) which are hazardous, toxic, infectious, explosive, radioactive,
carcinogenic, or mutagenic; (b) which are or become defined as "pollutants," "contaminants," "hazardous
materials," "hazardous wastes," "hazardous substances," "toxic substances," "radioactive materials," "solid
wastes," or other similar designations in, or otherwise subject to regulation under, any Environmental Laws;
(c) the presence of which on the Real Property (or real property previously leased or owned by the Company)
causes or threaten to cause a nuisance pursuant to applicable statutory or common law upon the Real Property
(or real property previously leased or owned by the Company), or to adjacent properties; (d) which contain,
without limitation, polychlorinated biphenyls (PCBs), mold, methyl-tertiary butyl ether (MTBE), asbestos
or asbestos-containing materials, lead-based paints, urea-formaldehyde foam insulation, or petroleum or
petroleum products (including crude oil or any fraction thereof); or (e) which pose a hazard to human health,
safety, natural resources, employees or the environment.
"Hazardous Substance" shall mean hazardous substances as that term is defined in CERCLA,
solid waste, hazardous waste and any other individual, class or mixture of pollutants, contaminants, toxins,
chemicals, petroleum products, solvents, substances, wastes or materials in their solid, liquid or gaseous
phase, defined, listed, designated, regulated, classified or identified as such under any Environmental Law.
"Intellectual Property" shall mean all of the rights arising from or in respect of the following:
(a) patents and all applications therefor and all reissues, divisions, renewals, extensions, provisionals,
continuations and continuations in part thereof; (b) trademarks, service marks, trade names, brand names,
logos, common law trademarks, Internet domain names, web sites, URLs and goodwill associated therewith;
(c) copyrights; (d) all trade secrets, disclosures, manufacturing processes, test and qualification processes,
designs, drawings, schematics, proprietary information, know-how, inventions (whether patentable or not),
technology, technical data and customer lists, proprietary processes, information or formulas, formulas, know-

how, confidential information, computer software programs and applications, including any proprietary CAD
software, all industrial designs, tangible and intangible proprietary information or materials; and (e) all
applications filed, applications to be filed, and registrations relating to any of the foregoing clauses (a)-(d)
above.
"IRS" shall mean the United States Internal Revenue Service.
"Knowledge" shall mean, with respect to the Company and/or the Sellers, (a) the actual
knowledge of a particular fact or other matter of any of the following individuals, or (b) the knowledge that
any of the following individuals would obtain after conducting a reasonable investigation into such matter:
Michael W. Altschaefl, Peter Floryance, Harold Gerber, Curt Pape or Jesse Mauer. Notwithstanding the
foregoing, with respect to the foregoing clause (b), no information will be imputed to Curt Pape or Jesse
Mauer outside of such individual's area of responsibility within the Company.
"Laws" shall mean all laws, statutes, ordinances, Orders, codes, rules, regulations, judgments,
decrees and orders of Governmental Authorities, including all Environmental Laws.
"Liability" or "Liabilities" means any and all debts, liabilities, indebtedness, commitments,
obligations, expenses, penalties, fees, charges, duties or responsibilities of any kind and description, whether
absolute or contingent, accrued or fixed, monetary or non-monetary, direct or indirect, known or unknown,
disputed or undisputed, or matured or unmatured, or of any other nature.
"Licenses" means all notifications, licenses, permits (including but not limited to
Environmental Permits), franchises, certificates, approvals, exemptions, classifications, registrations and
other similar documents and authorizations issued by any Governmental Authority, and applications therefor.
"Litigation" means any litigation, legal action, arbitration, mediation, administrative or
judicial proceeding, demand, Claim or investigation pending, or to the Knowledge of the Company and the
Sellers, Threatened against, affecting or brought by or against the Company or any of the Company's assets,
properties, the Business, present or former officers, directors, managers, employees or independent
contractors in any jurisdiction, foreign or domestic.
"Losses" shall mean, net of insurance proceeds received related to the relevant Claim, any
cost, loss, Liability, obligation, Claim, cause of action, damage, deficiency, expense (including costs of
investigation and defense and reasonable attorneys' fees and expenses), fine, penalty, judgment, award or
assessment.
"Net Working Capital" shall mean, as of a specified date and calculated as set forth on Exhibit A
in accordance with GAAP consistently applied by the Company prior to the Closing: (i) the sum of the dollar
amounts of the following current asset accounts of the Company on a consolidated basis: accounts receivable,
inventories, other agreed to current assets and prepaid expenses, less (ii) the sum of the dollar amounts of
the following current liability accounts of the Company on a consolidated basis: accounts payable, accrued
expenses and the current portion of other agreed to deferred liabilities. In no event will Net Working Capital
include any portion of any Debt, Transaction Expenses (or any "prepaid" or other asset created as the result
of the payment of a Transaction Expense) or any Cash and Cash Equivalents.
"Net Working Capital Target" shall mean $5,896,586.
"Order" means any order, ruling, decision, verdict, decree, writ, subpoena, mandate, precept,
command, directive, consent, approval, award, judgment, injunction, or other similar determination or finding
by, before, or under the supervision of any Governmental Authority, arbitrator, or mediator.

"Ordinary Course" means the ordinary course of business of the Company consistent with
past practice of the Company.
"Organizational Documents" shall mean: (i) the articles or certificate of incorporation and the
bylaws of a corporation; (ii) the partnership agreement and any statement of partnership of a general
partnership; (iii) the limited partnership agreement and the certificate or articles of limited partnership of a
limited partnership; (iv) the limited liability partnership agreement and the certificate or articles of limited
liability partnership of a limited liability partnership; (v) the operating agreement or limited liability company
agreement and the articles of organization or certificate of formation of a limited liability company; (vi) any
charter or similar document adopted or filed in connection with the creation, formation or organization of a
Person; and (vii) any amendment to any of the foregoing.
"Party" or "Parties" means Buyer and/or Sellers, as the case may be.
"Pension Plan" shall mean each "employee pension benefit plan" as defined in Section 3(2)
of ERISA. The term "Pension Plan" includes an "employee pension benefit plan" which is subject to an
exemption under ERISA. The term "Pension Plan" shall also include any terminated "employee pension
benefit plan" previously maintained, sponsored, or contributed to by the Company or an ERISA Affiliate
which, as of the date hereof, has not distributed all of its assets in full satisfaction of accrued benefits or
satisfied all of its Liabilities.
"Permitted Encumbrances" shall mean (i) liens created by or resulting from the actions of
Buyer or its Affiliates, (ii) statutory and contractual landlord liens incurred in the ordinary course of business
for sums [a] not yet due and payable or [b] being contested in good faith, (iii) pledges or deposits made to
secure the Company's payment of worker's compensation, unemployment insurance or other forms of
governmental insurance or benefits or to participate in any fund in connection with worker's compensation
or unemployment insurance, in each case incurred in the ordinary course of business consistent with past
practice, (iv) liens for Taxes not yet due and payable, (v) liens arising from municipal and zoning ordinances
and easements for public utilities, none of which interfere with the conduct of the Company's business as
currently conducted or adversely affect the marketability of the Company's assets, (vi) statutory mechanic's
liens and materialmen's liens for services or materials and similar statutory liens for amounts not due and
payable incident to construction and maintenance of real property and (vii) such other imperfections in title,
charges, easements, restrictions, encumbrances and matters revealed by a public plat of survey which do not,
individually or in the aggregate, materially detract from the value of or materially interfere with the present
use of any Real Property subject thereto or affected thereby or otherwise materially impair the Company
operations involving such properties.
"Person" shall mean an individual, a partnership, a limited liability company, a corporation,
an association, a joint stock company, a trust, a joint venture, an unincorporated organization or a
Governmental Authority (or any department, agency or political subdivision thereof).
"Pro Rata Share" means the percentage ownership of each Seller in the Company under the
heading "Pro Rata Share" on Schedule 1.01.
"Real Property" has the meaning given such term in Section 3.09.
"Release" means the presence, release, spill, emission, leaking, pulping, injection, deposit,
disposal, discharge, dispersal, leaching or migration into the indoor or outdoor environment, including the
movement of Hazardous Materials through ambient air, soil, surface water, ground water, wetlands, land or
subsurface strata, and any exposure to Hazardous Materials or Hazardous Substances.

"Software" means all computer software programs, together with any error corrections,
updates, modifications, or enhancements thereto, in both machine-readable form and human-readable form,
and includes all Company proprietary software.
"Subsidiary" shall mean with respect to any Person, (i) any corporation at least a majority of
the outstanding voting stock of which is owned, directly or indirectly, by such Person or by one or more of
its subsidiaries, or by such Person and one or more of its subsidiaries, (ii) any general partnership, joint
venture, limited liability company, statutory trust, or other entity, at least a majority of the outstanding
partnership, membership, or other similar equity interests of which shall at the time be owned by such Person,
or by one or more of its subsidiaries, or by such Person and one or more of its subsidiaries, and (iii) any
limited partnership of which such Person or any of its subsidiaries is a general partner. For the purposes of
this definition, "voting stock" means shares, interests, participations, or other equivalents in the equity interest
(however designated) in such Person having ordinary voting power for the election of a majority of the
directors (or the equivalent) of such Person, other than shares, interests, participations, or other equivalents
having such power only by reason of the occurrence of a contingency.
"Tax" or "Taxes" shall mean any and all taxes, charges, fees, levies or other assessments,
including income, gross receipts, intangibles, commercial activity, single business, value added, excise, real
or personal property, sales, withholding, social security, retirement, unemployment, occupation, use, net
worth, payroll, franchise, transfer and recording taxes, fees and charges, customs, duties, tariffs, imposed by
the IRS, any Governmental Authority, or any other taxing authority (whether domestic or foreign including
any state, county, local or foreign government or any subdivision or taxing agency thereof (including a United
States possession)), whether computed on a separate, consolidated, unitary, combined or any other basis; and
such term shall include any interest whether paid or received, fines, penalties or additional amounts imposed
by the IRS or any other taxing authority attributable to, or imposed upon, or with respect to, any such taxes,
charges, fees, levies or other assessments.
"Tax Returns" shall mean any return (including any information return), report, statement,
schedule, notice, form, or other document or information filed with or submitted to, or required to be filed
with or submitted to, the IRS or any other taxing authority in connection with the determination, assessment,
collection or payment of any Tax or in connection with the administration, implementation or enforcement
of or compliance with any legal requirement relating to any Tax.
"Threatened" shall mean that a demand or statement has been made (orally or in writing) or
any notice has been given (orally or in writing) that would lead a reasonable Person to conclude that such a
Claim is likely to be asserted.
"Transaction Expenses" shall mean any Liability or obligation of the Company (and/or the
Sellers), arising in connection with this Agreement or the transactions contemplated by this Agreement,
including (i) any investment banking fees, financial advisory fees, brokerage fees, commissions, finder's
fees, attorneys' fees and expenses, appraisal fees and expenses, accountants' fees and expenses or similar
fees, (ii) to the extent not included in the definition of "Debt", any amounts related to any obligation of the
Company to pay any Person consideration in connection with the closing of the transactions contemplated
by this Agreement, whether under any incentive compensation plan, equity appreciation rights plan or
agreement, employment agreement, deferred compensation plan or agreement, supplemental executive
compensation agreement, phantom equity plan or agreement, sale, "stay-around," "change-in-control,"
retention, or similar bonuses or payments to current or former directors, officers, employees and consultants
or any other similar arrangement and (iii) any employment and related Taxes imposed on the Company in
connection with the payment of any of the obligations pursuant to clause (ii) of the foregoing items.

"Units" has the meaning given such term in Recital C.
"Welfare Plan" shall mean each "employee welfare plan" as defined in ERISA Section 3(1),
including medical reimbursement benefits provided under a Fringe Benefit Plan subject to Code Section 125
and health reimbursement arrangements. The term "Welfare Plan" includes an "employee welfare plan"
which is subject to an exemption under ERISA. The term "Welfare Plan" shall include any terminated
"employee welfare plan" previously maintained, sponsored, or contributed to by the Company or any ERISA
Affiliate which, as of the date hereof, has not distributed all of its assets or satisfied all of its Liabilities.
.
Interpretation. The language used in this Agreement shall be deemed to be the language
chosen by the Parties hereto to express their mutual intent, and no rule of strict construction shall be
applied against any party. Unless the context otherwise requires, as used in this Agreement: (a) an
accounting term not otherwise defined herein has the meaning ascribed to it in accordance with GAAP
as in effect on the Closing Date; (b) "or" is not exclusive; (c) "including" and its variants mean
"including, without limitation" and its variants; (d) words defined in the singular have the parallel
meaning in the plural and vice versa; (e) references to "written" or "in writing" include in electronic
form; (f) the terms "hereof," "herein," "hereby," "hereto," and derivative or similar words refer to this
entire Agreement, including the Schedules hereto; (g) whenever the context may require, any pronoun
shall include the corresponding masculine, feminine and neuter forms; (h) the word "will" shall be
construed to have the same meaning and effect as the word "shall;" (i) references to "dollars" or "$"
in this Agreement shall mean United States dollars; (j) any definition of or reference to any agreement,
instrument or other document herein shall be construed as referring to such agreement, instrument
or other document as from time to time amended, supplemented or otherwise modified (subject to
any restrictions on such amendments, supplements or modifications set forth herein); (k) the words
"asset" and "property" shall be construed to have the same meaning and effect and to refer to any and
all tangible and intangible assets and properties, including cash, securities, accounts, contract rights
and real and personal property; (l) except as provided herein, reference to a particular statute,
regulation or Law means such statute, regulation or Law as amended or otherwise modified from
time to time prior to the date hereof (or, if the Closing occurs, prior to the Closing Date); and (m) all
Sections, Articles, Schedules and Exhibits referred to herein are, respectively, Sections and Articles
of, and Schedules and Exhibits to, this Agreement.
2.
Purchase and Sale.
.
Purchase and Sale. Subject to the terms and conditions of this Agreement, on the Closing
Date, Sellers shall sell to Buyer, and Buyer shall purchase from Sellers, all of the Units, free and clear of all
Encumbrances.
.
Closing. The closing (the "Closing") of the purchase and sale of the Units contemplated herein
and the other transactions contemplated by this Agreement shall take place at the offices of Reinhart Boerner
Van Deuren s.c., 1000 North Water Street, Suite 1700, Milwaukee, Wisconsin 53202, or remotely by mail,
telecopier, e-mail and/or wire transfer, in each case to the extent acceptable to the parties hereto, on the date
hereof (the "Closing Date"). The Closing shall be effective as of 11:59 p.m. (Central Time) on the Closing
Date (the "Effective Time").
.
Purchase Price.
(a)
Amount. The aggregate amount to be paid by Buyer with respect to all of the issued
and outstanding Units shall equal (such amount, the "Purchase Price") Fifty Five Million Dollars
($55,000,000), plus (i) the Cash and Cash Equivalents on hand immediately prior to Closing (the "Estimated
Cash Amount"), minus (ii) the Debt amount which is outstanding immediately prior to Closing (the "Estimated
Debt Amount"), plus or minus (iii) the amount by which the Net Working Capital immediately prior to Closing
is greater or lesser than the Net Working Capital Target. The Purchase Price is subject to further adjustment
pursuant to Section 2.04.

Estimated Purchase Price at Closing. The aggregate amount to be paid by Buyer at
Closing shall represent an estimate of the Purchase Price calculated as follows in accordance with Section 2.04
(a): Fifty Five Million Dollars ($55,000,000), plus (i) the Estimated Cash Amount on hand immediately
prior to the Closing, minus (ii) the Estimated Debt Amount which is outstanding immediately prior to the
Closing, plus (iii) the Estimated Positive Net Working Capital Adjustment Amount, if any, minus (iv) the
Estimated Negative Net Working Capital Adjustment Amount, if any (such amount, the "Estimated Purchase
Price"). The Estimated Purchase Price is subject to adjustment after the Closing pursuant to the provisions
of Section 2.04. The calculation of the Estimated Purchase Price prepared by the Company is attached hereto
as Exhibit B, and represents the Company's good faith estimate of the Estimated Purchase Price based on
the most recently available information concerning the amount of the Cash and Cash Equivalents, Debt and
Net Working Capital projected to exist immediately prior to the Closing. To the extent not delivered prior
to the Closing Date, at the Closing as provided in Section 2.03(d), the Sellers shall deliver to Buyer payoff
letters, in a form reasonably satisfactory to Buyer, from (i) each holder of Debt that is secured by
Encumbrances on assets of the Company, and (ii) each such other holder of Debt.
(c)
Closing Payments.
(i)
At Closing, Buyer shall deposit an aggregate amount equal to $3,000,000 (the
"Escrow Amount"), by wire transfer of immediately available funds, in an escrow account (the "Escrow
Account") established with The PrivateBank and Trust Company (the "Escrow Agent") pursuant to the terms
and conditions set forth in an escrow agreement among the Buyer, the Sellers and the Escrow Agent to be
executed concurrently herewith (the "Escrow Agreement").
(ii)
At Closing, an aggregate amount equal to all Transaction Expenses (to the
extent not previously paid) shall be paid to the Persons providing services which generated the Transaction
Expenses. By way of clarification, the Sellers shall be responsible for any and all unpaid Transaction Expenses
which shall be payable out of the proceeds due the Sellers at Closing. Schedule 2.03(c)(ii) sets forth the
identity of the each third party payee in connection with all Transaction Expenses, identifying the amount
necessary to satisfy in full the Company's obligation for such Transaction Expenses and the wire transfer
instructions for payment of such Transaction Expenses. At Closing, Buyer shall pay the Transaction Expenses
in accordance with the Closing Statement and the payment instructions of such third parties.
(iii)
At Closing, Buyer shall pay Sellers the aggregate remaining amount of the
Estimated Purchase Price, after subtraction of the amounts remitted and/or applied in accordance with
Section 2.03(c)(i) and (ii) above in cash (the "Closing Cash Payment") by wire transfer of immediately
available funds to the accounts designed by Sellers to Buyer in writing in accordance with the funds flow
and closing statement shown on the attached Exhibit C (the "Closing Statement"). The Closing Cash Payment
shall be allocated among the Sellers as shown on the Closing Statement.
(d)
Debt. Set forth on Schedule 2.03(d) is a list identifying each item of Debt, including
the name of the payee and all amounts owed to such payee as of the date hereof (which final payoff amounts
shall be reflected on the Closing Statement). Buyer shall pay such items of the Debt at Closing in accordance
with the Closing Statement and the payment instructions in the payoff letters for such items of Debt delivered
by the Company to Buyer.
.
Purchase Price Adjustment. The Purchase Price shall be adjusted as follows:
(a)
Estimates at Closing. Attached as Exhibit D is (i) an estimated Closing balance sheet
for the Company prepared by the Company setting forth the book value of the Company's consolidated assets
and liabilities as of immediately prior to the Closing, without taking into account any of the transactions
occurring as part of the Closing (the "Estimated Closing Balance Sheet"), (ii) a calculation of the estimated
Net Working Capital as of immediately prior to the Closing, without taking into account any of the transactions
occurring as part of the Closing (the "Estimated Closing Net Working Capital"), (iii) the estimated amount
of Cash and Cash Equivalents as of immediately prior to the Closing, without taking into account any of the
transactions occurring as part of the Closing (the "Estimated Cash Amount"), and (iv) the estimated amount
of Debt as of immediately prior to the Closing, without taking into account any of the transactions occurring
(b)

as part of the Closing (the "Estimated Debt Amount"), in each case prepared in accordance with GAAP
consistently applied by the Company and, with respect to the Estimated Closing Net Working Capital, in a
manner consistent with the determination of the Net Working Capital Target.
If the Estimated Closing Net Working Capital is less than the Net Working Capital
Target, then the Purchase Price to be paid at Closing shall be reduced by the amount of the deficiency (such
deficiency is referred to as the "Estimated Negative Net Working Capital Adjustment Amount"). If the
Estimated Closing Net Working Capital is greater than the Net Working Capital Target, then such excess
shall be paid to Sellers at Closing (such increase is referred to as the "Estimated Positive Net Working Capital
Adjustment Amount").
Post-Closing Confirmation of Purchase Price.
As soon as practicable after the Closing Date, but in any event within sixty
(60) calendar days following the Closing Date, Buyer shall prepare and deliver to the Seller Representative
a closing balance sheet for the Company setting forth the book value of the Company's assets and liabilities
as of immediately prior to the Closing, without taking into account any of the transactions occurring as part
of the Closing (the "Closing Balance Sheet"). The Closing Balance Sheet shall be prepared in accordance
with GAAP, as consistently applied by the Company and in a manner consistent with the preparation of the
Estimated Closing Balance Sheet. Buyer shall also prepare a calculation of the Net Working Capital as of
immediately prior to the Closing, without taking into account any of the transactions occurring as part of the
Closing (the "Final Closing Net Working Capital"), the amount of Cash and Cash Equivalents as of
immediately prior to Closing, without taking into account any of the transactions occurring as part of the
Closing, including the Transaction Expenses (the "Final Cash Amount"), and the amount of Debt as of
immediately prior to Closing, without taking into account any of the transactions occurring as part of the
Closing (the "Final Debt Amount"), which in each case shall be prepared in accordance with GAAP
consistently applied by the Company and, with respect to the Final Closing Net Working Capital, in a manner
consistent with the determination of the Net Working Capital Target and the Estimated Closing Net Working
Capital, and with respect to the Final Cash Amount and the Final Debt Amount, in a manner consistent with
the determination of the Estimated Cash Amount and the Estimated Debt Amount. If the Seller Representative
disputes the Closing Balance Sheet, the Final Closing Net Working Capital, the Final Cash Amount and/or
the Final Debt Amount determined by Buyer, then the Seller Representative shall deliver to Buyer a written
statement (the "Dispute Notice") describing with reasonable detail the basis for any such dispute within thirty
(30) calendar days after receiving the Closing Balance Sheet and calculation of the Final Closing Net Working
Capital, Final Cash Amount and Final Debt Amount. If the Seller Representative does not deliver the Dispute
Notice to Buyer within such thirty (30) calendar day time period, then the determination of the Final Closing
Net Working Capital, Final Cash Amount and Final Debt Amount shall be deemed final and accepted by the
Seller Representative. Buyer and the Seller Representative will use reasonable efforts to resolve any such
dispute themselves. If such dispute is not finally resolved within thirty (30) calendar days after Buyer's
receipt of the Dispute Notice, either Buyer or the Seller Representative may promptly thereafter cause BDO
USA, LLP or another mutually acceptable third party accounting firm (the "Arbitrating Accountant") to
promptly review this Agreement and the disputed items or amounts in determining the Final Closing Net
Working Capital, Final Cash Amount and/or Final Debt Amount. Within thirty (30) calendar days after
submission to the Arbitrating Accountant for resolution, Buyer and the Seller Representative shall each
indicate in writing their position on each disputed matter and each such Party's determination of the amount
of the Final Closing Net Working Capital, Final Cash Amount and/or Final Debt Amount. The Arbitrating
Accountant shall make a written determination on each disputed matter no later than sixty (60) calendar days
after submission to the Arbitrating Accountant for resolution and such determination will be conclusive and
binding upon Buyer and the Sellers and Seller Representative with respect to that disputed matter. The
proposed Closing Balance Sheet and the Final Closing Net Working Capital, Final Cash Amount and/or Final
Debt Amount will be revised as appropriate to reflect the resolution of any such Claims pursuant to this
(b)
(i)

Section 2.04(b)(i). The fees and expenses of the Arbitrating Accountant incurred in the resolution of such
dispute shall be borne by the Buyer and the Seller Representative (on behalf of Sellers) in such proportion
as is appropriate to reflect the relative benefits received by the Buyer and the Sellers from the resolution of
the dispute, which proportionate allocation shall be determined by the Arbitrating Accountant at the time the
determination of the Arbitrating Accountant is rendered on the merits. For example, if the Seller
Representative challenges the calculation of the Final Closing Net Working Capital on the Closing Balance
Sheet by an amount of $100,000, but the Arbitrating Accountant determines that the Seller Representative
has a valid Claim for only $40,000 (i.e., the Seller Representative prevails as to 40% of its Claim), then Buyer
shall bear 40% of the fees and expenses of the Arbitrating Accountant and the Seller Representative (on
behalf of Sellers) shall bear the other 60% of such fees and expenses. Without limiting the foregoing, each
of Buyer and Sellers will indemnify and hold each other harmless from the other party's failure to pay its
portion of the fees and expenses of the Arbitrating Accountant.
(ii)
Buyer will provide the Seller Representative access to materials used in the
preparation of the Closing Balance Sheet and the calculation of the Final Closing Net Working Capital, Final
Cash Amount and Final Debt Amount, and shall make its (and the Company's) financial staff and advisors
available to the Seller Representative and his accountants and other representatives and to the Arbitrating
Accountant at any reasonable time during [a] the review by the Seller Representative of the Closing Balance
Sheet and the calculation of the Final Closing Net Working Capital, Final Cash Amount and Final Debt
Amount and [b] the resolution by Buyer and the Seller Representative and/or the Arbitrating Accountant of
any objections thereto.
(iii)
The Purchase Price will be adjusted if the Final Closing Net Working Capital
as finally determined under this Section 2.04(b) is less than or greater than the Estimated Closing Net Working
Capital. If the Final Closing Net Working Capital is less than the Estimated Closing Net Working Capital,
then the Purchase Price will be decreased on a dollar-for-dollar basis by the entire amount of the difference
(the "Final Negative Net Working Capital Adjustment"). If the Final Closing Net Working Capital is greater
than the Estimated Closing Net Working Capital, then the Purchase Price will be increased on a dollar-fordollar basis by the entire amount of the excess (the "Final Positive Net Working Capital Adjustment").
Additionally, the Purchase Price shall be adjusted [a] upward by [i] the amount by which the Final Cash
Amount is greater than the Estimated Cash Amount and [ii] the amount by which the Final Debt Amount is
less than the Estimated Debt Amount and [b] downward by [i] the amount by which the Final Cash Amount
is less than the Estimated Cash Amount and [ii] the amount by which the Final Debt Amount is greater than
the Estimated Debt Amount. The aggregate net amount of such adjustment for the Cash and Cash Equivalents
and Debt as of the Closing, upwards or downwards, as the case may be, is referred to herein as the "Final
Cash/Debt Adjustment".
(iv)
The Final Negative Net Working Capital Adjustment or Final Positive Net
Working Capital Adjustment, as applicable, shall be netted with the Final Cash/Debt Adjustment amount and
in the event such netting results in a reduction to the Purchase Price (such amount, the "Final Deficiency"),
then the Sellers shall pay to the Buyer the amount of the Final Deficiency no later than five (5) Business
Days after the final determination of the Closing Balance Sheet in accordance with this Section 2.04(b).
In the event the netting of the Final Negative Net Working Capital Adjustment or Final Positive Net
Working Capital Adjustment, as applicable, with the Final Cash/Debt Adjustment amount results in an
increase to the Purchase Price (such amount, the "Final Excess"), then Buyer shall pay to Sellers the entire
amount of the Final Excess by wire transfer of immediately available funds to the accounts designated by
Sellers in accordance with Section 2.03(c)(iii) and the Closing Statement, no later than five (5) Business
Days after the final determination of the Closing Balance Sheet in accordance with this Section 2.04(b).
3.

Representations and Warranties Regarding the Company and the Sellers. Except as set forth in the
applicable Schedule of the Disclosure Schedule, Sellers jointly and severally represent and warrant
(except for Michael T. Pepke, who severally represents and warrants) to Buyer that as of the date

hereof:
Organization, Qualification and Authorization.
(a)
The Company. The Company is a limited liability company duly organized and validly
existing under the Laws of the State of Wisconsin. The Company has all requisite limited liability company
power and authority to own, operate and lease its properties, to carry on its business, including the Business,
as and where it is currently being conducted, to execute and deliver this Agreement and the other documents
and instruments to be executed and delivered by the Company pursuant hereto, including as applicable
Company Ancillary Agreements, and to carry out the transactions contemplated hereby and thereby.
(b)
Company Subsidiaries. Except as set forth on Schedule 3.01(b), the Company has no
Subsidiaries and the Company has never had since its formation on April 16, 2008 any Subsidiaries. The
Company does not, and never has since its formation on April 16, 2008, directly or indirectly, owned any
equity or similar interest in, or any interest convertible into or exchangeable or exercisable for any equity or
similar interest in, any corporation, partnership, limited liability company, joint venture or other Person.
(c)
Qualification. The Company is duly qualified or licensed as a foreign entity to do
business, and is in good standing, in each jurisdiction where the character of the properties owned, leased,
or operated by it or the nature of its activities makes such qualification or licensing necessary, except for
such failures to be so duly qualified or licensed and in good standing that have not had and would not
reasonably be expected to have a Company Material Adverse Effect. A list of the jurisdictions in which the
Company is qualified to conduct business is set forth in Schedule 3.01(c).
(d)
Organizational Documents. The Company has furnished or made available to Buyer
complete and correct copies of its Organizational Documents, as amended or restated, as applicable, and
such Organizational Documents are in full force and effect, except for the operating agreement of the Company
which has been terminated as of the Closing Date by the unanimous written consent of all of the members
and Sellers.
(e)
Authorization of Company. The Company has all necessary power and authority to
execute and deliver any and all Company Ancillary Documents hereunder and to which it is a party and to
perform its obligations thereunder and to consummate this Agreement and the transactions contemplated
thereby. The execution, delivery and performance by the Company of the Company Ancillary Documents
to which it is a party and the consummation of this Agreement and the transactions contemplated thereby
have been duly authorized and approved by all of the Company's members and managers in accordance with
the Company Organizational Documents and all Laws. When each of the Company Ancillary Documents
to which the Company is a party has been duly executed and delivered by the Company, and assuming due
authorization, execution and delivery thereof by the other parties thereto, each such Company Ancillary
Document will constitute the valid and binding agreement of the Company, enforceable against the Company
in accordance with its terms, except as such enforceability (a) may be limited by bankruptcy, insolvency,
moratorium or other similar Laws affecting or relating to enforcement of creditors' rights generally, and (b) is
subject to general principles of equity (regardless of whether enforceability is considered in a proceeding at
law or in equity).
.
Capitalization. Sellers are the only members of the Company. The Units consist of 375 voting
units and 34,211.4 non-voting investment units. The Units are not certificated and comprise all of the issued
and outstanding membership interests in the Company (no matter how classified). The Units were duly
authorized and validly issued, are fully paid and nonassessable and are owned (beneficially and of record)
by Sellers in the amounts listed on Schedule 1.01. All of the Units have been issued in compliance with
applicable Laws and the Organizational Documents of the Company, including all federal and state securities
and/or blue sky laws. There are no other ownership interests, phantom ownership plans or rights, profits
interests or any other type of equity interests or rights in the Company authorized or outstanding other than
the Units. Except as set forth on Schedule 3.02, there are no proxies, options, Contracts, voting agreements,
voting trusts, warrants, restricted equity, equity appreciation rights, subscriptions, puts, calls, exchange rights
or other rights, agreements, arrangements, or commitments of any character relating to the issued or unissued
.

equity interests of the Company or obligating the Company to issue, deliver, vote, transfer or sell any equity
interests in, the Company. There are no Contracts, obligations, contingent or otherwise, of the Company to
repurchase, redeem, or otherwise acquire any equity interests of the Company or to provide funds to or make
any investment (in the form of a loan, capital contribution, or otherwise) in any other entity.
.
No Conflict; Required Filings and Consents. Except as set forth on Schedule 3.03, neither
the execution and delivery of this Agreement or any Company Ancillary Agreements, nor the consummation
by the Sellers of the transactions contemplated hereby (a) will violate any Law (including by failing to obtain
any required consent or approval or make any filing under federal or state securities and/or blue sky laws)
or any Order, writ, injunction, judgment, plan, stipulation or decree of any Governmental Authority, in each
case applicable to the Company or by which its properties assets or the Business are bound or affected,
(b) will require any authorization, consent, approval, exemption or other action by or notice to any
Governmental Authority, except for those consents, approvals, authorizations, permits, filings or notifications,
the failure to be made or obtained would not have a Company Material Adverse Effect, or (c) will violate or
conflict with, or constitute a default (or an event that, with notice or lapse of time, or both, would constitute
a default) under, or will result in the termination of or require consent under, any term or provision (i) of the
Organizational Documents of the Company or (ii) of any Material Contract.
.
Financial Statements. The Sellers have delivered or made available to Buyer copies of the
following financial statements prepared by the Company, including in each case, if applicable, all notes
thereto (the "Financial Statements"): Audited balance sheets of the Company as of October 31, 2012 (the
"Balance Sheet") and October 31, 2011 (October 31, 2012 being referred to herein as the "Balance Sheet
Date") and the related audited statements of income, members' equity and cash flows of the Company for
each of the Company's fiscal years then ended.
The Financial Statements have been prepared from the books and records of the Company in
accordance with GAAP applied on a consistent basis throughout the periods involved and fairly present in
all material respects the financial condition of the Company as of such dates and the results of its operations
and cash flows for the periods specified. Since the Balance Sheet Date there has been no change in the
accounting methods and practices used by the Company.
.
Absence of Undisclosed Liabilities. Except as set forth in Schedule 3.05, the Company
has no Liability, except (a) as fully reflected or disclosed or as specifically reserved against on the
Balance Sheet; (b) Liabilities incurred in the Ordinary Course after the Balance Sheet Date, consistent
with the Company's prior practice, including Liabilities related to Contracts entered into by or binding
on the Company; and (c) Liabilities not required to be disclosed or reflected on financial statements
prepared in accordance with GAAP.
.
Compliance; Permits.
(a)
Compliance. Except as set forth on Schedule 3.06(a), the Company, the operation of
its business, including the Business, and its use and ownership of its assets and properties, including the Real
Property, are in compliance with all applicable Licenses, Laws and Orders, except to the extent that such
noncompliance would not collectively have a Company Material Adverse Effect. Except as set forth on
Schedule 3.06(a), the Company has not since its formation on April 16, 2008 received any written notice or,
to the Company's and the Sellers' Knowledge, any oral notice, from any Governmental Authority or other
Person with respect to the operation of its business, including the Business, or the ownership or use of any
of its assets or properties claiming any violation or alleged violation of any License, Law or Order with which
the Company has not yet remedied.
(b)
Permits. The Company has all Licenses, Environmental Permits, permits, approvals,
registrations, certifications, consents and listings (collectively, the "Permits") of all Governmental Authorities
and of all certification organizations required, and all exemptions from requirements to obtain or apply for
any of the foregoing, for the conduct of its operations, and its business, including the Business, as presently
conducted and the operation of the Real Property as presently operated. All such Permits are set forth on

Schedule 3.06(b) and are in full force and effect on the date hereof and will continue as such after the Closing
Date. The Company is in compliance with all such Permits, except to the extent that such noncompliance
would not collectively have a Company Material Adverse Effect.
.
Absence of Certain Changes or Events. Except as specifically contemplated by this Agreement
and as set forth on Schedule 3.07, since the Balance Sheet Date, the Company has conducted its business
and operations including the Business only in the Ordinary Course and in a manner consistent with past
practice and there have been no events, developments or occurrences that, individually or in the aggregate,
have resulted, or would reasonably be expected to result, in a Company Material Adverse Effect. Without
limiting the generality of the foregoing, except as set forth on Schedule 3.07, since the Balance Sheet Date,
the Company has not:
(a)
incurred, assumed or guaranteed, any indebtedness for borrowed money (whether
directly or by way of guarantee or otherwise), or entered into any Contract outside the Ordinary Course;
(b)
issued, sold, distributed or disposed of any equity interests, notes or other securities
or committed itself to do so;
(c)
placed or permitted any Encumbrance, other than a Permitted Encumbrance, on any
of its assets, tangible or intangible;
(d)
suffered any material loss, damage or destruction, whether covered by insurance or
not, relating to or affecting the business, assets or Liabilities of Company;
(e)
terminated, amended or instituted any employment contract, bonus plan, option plan,
incentive plan, profit sharing plan, pension plan, retirement plan, deferred compensation or other similar
arrangement or plan;
(f)
changed its credit policies or practices, or accelerated, the collection of receivables
whether by offering discounts or incentives or otherwise outside of the Ordinary Course, or delayed, the
payment of payables or other accruals outside of the Ordinary Course;
(g)
entered into any merger, consolidation, recapitalization or other business combination
or reorganization (except with respect to the transactions contemplated herein);
(h)
amended its Organizational Documents except as contemplated herein;
(i)
outside the Ordinary Course, declared, set aside or paid any dividends or made any
other distributions of any kind to its members or holders of equity interest or made any direct or indirect
redemption, retirement, purchase or other acquisition of any Units or other equity interest;
(j)
changed any of its accounting or tax methods, policies, practices or principals, changed
its reserve policies, changed any depreciation or amortization policy or previously adopted rates or outside
the Ordinary Course;
(k)
changed any working capital practice, including accelerated any collections of cash
or deferred or delayed payments or failed to make timely accruals with respect to accounts payable and
Liabilities incurred in Ordinary Course;
(l)
settled or compromised any Litigation or had any union organization activity;
(m)
paid, discharged or satisfied any Liability or lien other than (i) Debt as it matures and
becomes due and payable or (ii) in the Ordinary Course;
(n)
incurred any Taxes other than in the Ordinary Course;
(o)
outside the Ordinary Course, compromised or settled any issues relating to Taxes of
the Company;
(p)
made any loans to any Sellers, members or officers;
(q)
made any changes in any of its sales practices or credit terms, except in the Ordinary
Course; or
(r)
entered into any Contract, agreement or commitment (whether written or oral) to do
any of the foregoing.
.
Litigation and Proceedings. Except as described on Schedule 3.08, there is no Claim pending
or, to the Company's or Sellers' Knowledge, Threatened against the Company or affecting its operations or

business, including the Business, and there is no investigation pending or, to the Company's or Sellers'
Knowledge, Threatened against the Company or the Sellers with respect to any charge concerning violation
of any Permit, Law, Order or administrative regulation, whether federal, local, state or foreign, relating to
the Company, its assets, properties, operations, or its business, including the Business.
.
Real Property. Schedule 3.09 sets forth a true and complete list and description of all real
property and interests therein owned in fee by the Company and all real property and interests therein leased
or otherwise used or occupied but not owned, by the Company (the "Real Property"). Except as set forth on
Schedule 3.09, the Company does not own nor has the Company ever owned since its formation on April
16, 2008 any interest in or operated a business at any parcel or real property, there are no leases, contracts,
options, agreements or enforceable rights or obligations relating to or affecting the Real Property to which
the Company is a party or by which the Real Property is otherwise bound or affected. With respect to all
leases identified in Schedule 3.09, (x) such leases are in full force and effect, (y) neither the Company nor,
to the Company's and the Sellers' Knowledge, the other party thereto, is in default thereunder, and (z) such
lease is binding on the Company and, to the Company's and the Sellers' Knowledge, the other party thereto.
The Company and, to the Company's and the Sellers' Knowledge, all lessors under such leases, are in full
compliance with all of the terms of such leases. Schedule 3.09 also identifies all security paid in connection
with such leases. No Person has any right or option to acquire or lease any portion of or interest in the Real
Property except as set forth on Schedule 3.09. To the extent required by applicable Law, there are currently
in full force and effect duly issued certificates of occupancy permitting the Real Property (or portion thereof)
and improvements located thereon to be legally used and occupied by the Company and/or for the Business,
as the same are currently constituted. To the Company's and Sellers' Knowledge, there is no (i) planned or
proposed increase of a material amount in assessed valuations of any Real Property, (ii) Order requiring
repair, alteration or correction of any existing condition materially affecting any Real Property or the systems
or improvements thereat or (iii) condition or defect that could give rise to an Order of the sort referred to in
the foregoing subclause (ii). All electric, gas, water, sewage, communications and other utilities necessary
to conduct the Company's Business on the Real Property are sufficient for the operations of the Company
as presently conducted in the Ordinary Course, and no invoices related thereto are past due. Neither the
whole nor any portion of the Real Property of the Company is subject to any Order to be sold or is being
condemned, expropriated or otherwise taken by any Governmental Authority with or without payment of
compensation therefor, and to the Company's and Sellers' Knowledge, no such condemnation, expropriation
or taking has been planned, scheduled or proposed. Each of the premises constituting leased Real Property
is adequate and suitable for the purposes for which it is currently being used. None of such leased Real
Property or the condition or use thereof, contravenes or violates any applicable material building, zoning,
fire, safety design, parking, architectural barriers to handicapped, occupational safety and health or other
applicable Law or any restrictive covenant.
.
Material Contracts. Except as listed and described on Schedule 3.10, the Company is not a
party to any written or oral Contract, bid, proposal or other document or undertaking identified below (each
Contract required to be disclosed pursuant to this Section is referred to as a "Material Contract" and,
collectively, as the "Material Contracts"):
(a)
any Contract with any member, manager, officer, Affiliate, or Person having common
ownership with that of the Company, or any Seller, no matter how terminable or any Contract with any
employee or consultant or for the employment of any Person, including any consultant, which is not terminable
by the Company without penalty upon less than 60 calendar days' notice;
(b)
any Contract for the future purchase of, or payment for, supplies or products, or for
the performance of services by a third party, involving in any one case more than $100,000, or that relate to
the performance or receipt of services or purchase or sale of goods which will extend over a period of more
than sixty (60) days unless terminable by the Company without penalty upon sixty (60) or fewer calendar
days' notice;

any Contract, bid or proposal to sell or supply products or to perform services,
involving in any one case more than $100,000 or that relate to the performance or receipt of services or
purchase or sale of goods by the Company which will extend over a period of more than one year unless
terminable by the Company without penalty upon sixty (60) or fewer calendar days' notice;
(d)
any representative, sales agency, dealer, broker or distributor Contract, involving in
any one case more than $100,000 per year;
(e)
any lease with respect to real property or any lease with respect to personal property
under which the Company is either lessor or lessee, involving in any one case more than $100,000 per year;
(f)
any note, debenture, bond, guaranties, swap agreement, conditional sale agreement,
equipment trust agreement, letter of credit agreement, loan agreement or other contract or commitment for
the borrowing or lending of money (including loans to or from officers, managers, members or any member
of their immediate families), agreement or arrangement for a line of credit or guarantee, pledge or undertaking
of the indebtedness of any other Person;
(g)
any Contract relating to any joint venture, partnership or other arrangement (however
named) involving a sharing of the profits, any royalty agreement, license agreement, losses, costs or Liabilities
of the Company with any other Person;
(h)
any Contract containing covenants or conditions that purport to restrict the business
activity of the Company, or limit the freedom of the Company to engage in any line of business or to compete
with any third party;
(i)
any power of attorney;
(j)
any Contract for capital expenditures unless terminable by the Company without
penalty upon sixty (60) or fewer calendar days' notice;
(k)
any Contract relating to the making of any loans or advances by the Company;
(l)
any voting trusts or similar agreements relating to the Units;
(m)
any Contract that limits the ability of the Company to own, operate, sell, transfer,
pledge or otherwise dispose of any assets or property;
(n)
any Contract granting to any Person an option or a first refusal, first offer, or similar
preferential rights to purchase or acquire any assets which are owned by and material to the Company;
(o)
any Contract involving the sale or purchase of substantially all of the assets or equity
interests of any Person, or merger, consolidation or business combination; or
(p)
any amendments, supplements, modifications or renewals in respect of any of the
foregoing.
The Company has delivered or made available to Buyer complete and accurate copies of each Material
Contract. The Company is not in default in any material respect under any Material Contract, nor has, to the
Company's or Sellers' Knowledge, any event or omission occurred that, through the passage of time or the
giving of notice, or both, would be reasonably likely to constitute a default in any material respect thereunder
or cause the acceleration of any of the Company's obligations thereunder or result in a creation of any
Encumbrance, other than Permitted Encumbrances. To the Company's and Sellers' Knowledge, no third
party is in default in any material respect under any Material Contract to which the Company is a party, nor
has any event or omission occurred that, through the passage of time or the giving of notice, or both, would
be reasonably likely to constitute a default in any material respect thereunder, or give rise to an automatic
termination, or the right of discretionary termination thereof. The Company has not received written notice
or, to the Company's and the Sellers' Knowledge, any oral notice, of termination of any Material Contract.
Each Material Contract is in full force and effect and is a valid and binding agreement enforceable against
the Company and, to the Company's and Sellers' Knowledge, the other party or parties thereto in accordance
with its terms, subject to the Bankruptcy. Except as set forth on Schedule 3.10, the execution of this Agreement
and including any Company Ancillary Agreement, and the consummation of the transactions contemplated
hereby will not (i) require any consent or approval of any party to any Material Contract or (ii) result in a
(c)

default, termination, breach, price redetermination, renegotiation or acceleration of any right, provision or
term of any Material Contract.
Employee Benefit Plans.
Schedule 3.11(a) lists all Employee Benefit Plans maintained, sponsored or
contributed to by the Company or any ERISA Affiliate or under which the Company or any ERISA Affiliate
has any Liability, but excluding unemployment compensation insurance or the federal Social Security
program that the Company or an ERISA Affiliate is required by Law to maintain or contribute to. To the
Knowledge of the Company and the Sellers, the Company has no Liability under any prior employee benefit
plan.
(b)
The Company has made available to Buyer true and complete copies of: (i) each
Employee Benefit Plan and a written summary of any Employee Benefit Plan not in writing; (ii) the most
recent determination letter received from the IRS with respect to any Employee Benefit Plan eligible to
receive an IRS determination letter; (iii) the summary plan description, all summaries of material
modifications, employee booklets, and all other material communications to employees with respect to any
Employee Benefit Plan; (iv) any service agreement, including third-party administration agreements or other
contracts related to each Employee Benefit Plan; (v) the three most recent annual reports on Form 5500
required to be filed for each Employee Benefit Plan, including required attachments; (vi) the three most
recent actuarial reports, if applicable; and (vii) all related funding agreements, trust agreements, annuity
contracts, insurance contracts, including stop-loss insurance contracts or other funding arrangements which
relate to any Employee Benefit Plan, and the most recent periodic accounting of related plan assets, if
applicable.
(c)
There have been no "prohibited transactions" (within the meaning of Section 406 or
407 of ERISA or Section 4975 of the Code) for which a statutory or administrative exemption does not exist
with respect to any Employee Benefit Plan, and, to the Company's and Sellers' Knowledge, no event or
omission has occurred in connection with which the Company or any Employee Benefit Plan, directly or
indirectly, would be subject to any material Liability under ERISA, the Code or any other Law or Order
applicable to any Employee Benefit Plan, or under any Contract, Law or Order pursuant to which the Company
has agreed or is required to indemnify any person or entity against any Liability incurred under any such
Contract, Law or Order.
(d)
With respect to each Employee Benefit Plan, (i) all payments due from the Employee
Benefit Plan (or from the Company with respect to each such Employee Benefit Plan) have been made; (ii) to
the Company's and Sellers' Knowledge, the Company has in all respects complied with, and the Employee
Benefit Plan conforms in all respects to, all applicable Laws and Orders; (iii) to the Company's Knowledge,
the Employee Benefit Plan has been administered in accordance with its terms; (iv) all reports and information
relating to the Employee Benefit Plan required to be filed with any Governmental Authority or provided to
participants or their beneficiaries have been timely filed (subject to the receipt of extensions to file) or
disclosed and, when filed or disclosed, were true, correct and complete in all respects; (v) each Employee
Benefit Plan that is intended to qualify under Section 401 of the Code has received a favorable determination
letter from the IRS (or a favorable opinion letter that may be relied on) that addresses all currently applicable
qualification requirements with respect to such plan, its related trust has been determined to be exempt from
taxation under Section 501(a) of the Code, and, to the Company's and Sellers' Knowledge, nothing has
occurred since the date of such letter that has or is reasonably likely to adversely affect such qualification or
exemption; (vi) there is no Claim pending (other than routine Claims for benefits being reviewed pursuant
to the plan's internal Claim and approval process) or, to the Company's or Sellers' Knowledge, Threatened
with respect to the Employee Benefit Plan or against the assets of the Employee Benefit Plan and there is no
governmental audit in process or pending with respect to any such Employee Benefit Plan; and each Employee
Benefit Plan is in compliance with all Laws, including as applicable, ERISA and the Code.
.
(a)

Except as expressly required under Sections 601 through 609 of ERISA or similar
state insurance law and disclosed in Schedule 3.11(e), no Employee Benefit Plan provides benefits, including
death or medical benefits (whether or not insured), with respect to current or former members, officers,
employees, directors or independent contractors of the Company beyond their retirement or other termination
of service, and the Company does not have any obligation to provide or contribute toward the cost of such
coverage or benefits.
(f)
Except as set forth on Schedule 3.11(f), the consummation of the transactions
contemplated hereby, either singly or in conjunction with any other event, will not (i) entitle any current or
former member, officer, employee, director or independent contractor to severance pay, unemployment
compensation or any other payment, except as expressly provided in this Agreement, (ii) accelerate the time
of payment or vesting or increase the amount of compensation due to any current or former employee, director
or independent contractor or (iii) result in any prohibited transaction described in Section 406 of ERISA or
Section 4975 of the Code for which an exemption is not available.
(g)
No Employee Benefit Plan is currently or has been in the past a "multi-employer plan"
as defined in Section 3(37) of ERISA, and the Company has no Liability under any prior "multi-employer
plan", nor is any Employee Benefit Plan a plan described in Section 4063(a) of ERISA.
(h)
No material liability under Title IV of ERISA has been incurred by the Company or
any ERISA Affiliate, since the effective date of ERISA that has not been satisfied in full, and to the Knowledge
of the Company and the Sellers, no condition exists that presents a risk to the Company or any ERISA Affiliate
of incurring a liability under such title.
(i)
All costs of administering and contributions required to be made by the Company to
each Employee Benefit Plan under the terms of that Employee Benefit Plan, ERISA, the Code or any other
applicable Law have been timely made. All amounts properly accrued to date as Liabilities of the Company
under or with respect to each Employee Benefit Plan (including administrative expenses and incurred but
not reported Claims) for the current plan year of the Employee Benefit Plan have been recorded on the
Company's books.
(j)
Each Employee Benefit Plan that is intended to meet currently applicable requirements
for tax-favored treatment under Subchapter D of Chapter 1 of the Code is to the Knowledge of the Company
and the Sellers, in compliance with such requirements and, if applicable, with the requirements of Sections 419
and 419A of the Code, and no "disqualified benefits" (within the meaning of Section 4976(a) of the Code)
have been paid which would subject the Company to a Tax under Code Section 4976.
(k)
There is no Claim and, to the Knowledge of the Company and the Sellers, there are
no investigations, either currently in progress or expected to be instituted in the future, relating to any
Employee Benefit Plan, by any administrative agency, whether local, state or federal.
(l)
There are no pending or, to the Knowledge of the Company and the Sellers, threatened
lawsuits or other Claims (other than routine Claims for benefits under the plan) against or involving (i) any
Employee Benefit Plan or (ii) any fiduciary of such Employee Benefit Plan (within the meaning of Section 3
(21)(A) of ERISA) brought on behalf of any participant, beneficiary or fiduciary thereunder, nor to the
Knowledge of the Company and the Sellers, is there any reasonable basis for any such Claim.
(m)
None of the Employee Benefit Plans are subject to the Tax on unrelated business
taxable income or unrelated debt-financed income under Section 511 of the Code.
(n)
Schedule 3.11(n) lists, as of December 1, 2012, each individual who is absent from
active employment with the Company by reason of (i) short-term or long-term disability, (ii) leave of absence
under the Family and Medical Leave Act of 1993 (or comparable state statute), (iii) military leave (under
conditions that give the employee re-employment rights) or (iv) other Company-approved leave of absence.
(o)
Schedule 3.11(o) lists, as of December 1, 2012, each individual who (i) has elected to
continue participating in a group health plan of the Company pursuant to an election under COBRA, or
(ii) has not made an election under COBRA but who is still within the period during which the election may
be made.
(e)

The Company has no legally binding commitment to create any additional Employee
Benefit Plans or to amend or modify any existing Employee Benefit Plan.
(q)
No prohibited transaction has occurred with respect to any of the Employee Benefit
Plans, which is not exempt under Section 4975 of the Code and Section 406 of ERISA and which would
result in a material liability to the Company and neither the Company nor any ERISA Affiliates has engaged
in any transaction with respect to any Employee Benefit Plan which could subject it to either a civil penalty
assessed pursuant to Section 409, 502(i) or 502(l) of ERISA or a Tax imposed pursuant to Section 4975 or
4976 of the Code.
The representations and warranties set forth in this Section 3.11 shall constitute the only representations and
warranties by Sellers or the Company with respect to the Employee Benefit Plans, compliance with ERISA
and related laws and other employee benefits matters.
(p)

Title to Assets; Sufficiency of Assets.
Except as set forth on Schedule 3.12(a), the Company has good title to, or, in the case
of leased or subleased assets, a valid and binding leasehold interest in, all of its assets and properties, free
and clear of all Encumbrances other than Permitted Encumbrances. The Company has made available to
Buyer a list of the Company's fixed assets.
(b)
The Company's assets, including the leased Real Property, are sufficient in all material
respects to carry on the business of the Company, including the Business, as currently conducted.
(c)
Except as set forth on Schedule 3.12(c), taken as a whole, the equipment and other
material items of tangible personal property and assets of the Company (a) are in good operating condition
and capable being used for their intended purposes, ordinary wear and tear excepted, and (b) are usable in
the Ordinary Course. There has not been any significant interruption of operations of the Business due to,
or notice from any Governmental Authority with respect to, inadequate maintenance by the Company of any
tangible personal property and assets. The assets and properties of the Company collectively constitute all
of the material assets, properties, goodwill and property rights (including Software, Intellectual Property
and/or rights related thereto) necessary and sufficient to operate the Company following the Closing in the
same manner as the Company and the Business is currently operated. Other than customer tooling, all of
the Business assets and properties located at the Real Property are owned or validly leased by the Company,
subject to Permitted Encumbrances and otherwise as set forth on Schedule 3.12(a). No asset or property
used in, or held for use in, the Business is leased from or owned by any Seller, related party, or an Affiliate
or the Company.
.
Compliance with Environmental Laws. Except as set forth on Schedule 3.13:
(a)
The Company has been in compliance in all respects with all Environmental Laws.
There is no Claim pending or, to the Company's or Sellers' Knowledge, Threatened against the Company
relating in any way to any Environmental Laws. To the Company's or Sellers' Knowledge, there is no Claim
pending or Threatened against any other Person whose Liability therefor may have been retained or assumed
by or could be imputed or attributed to the Company relating in any way to any Environmental Laws. Except
as set forth on Schedule 3.13, to the Company's or Sellers' Knowledge, there are no past or present events,
conditions, circumstances, activities, practices, incidents, actions, omissions or plans that are likely to
(i) interfere with or prevent compliance or continued compliance by the Company with all Environmental
Laws or (ii) give rise to any Liability of the Company, including Liability under CERCLA or any similar
state, municipal, county, local, foreign, supranational or other Laws, or otherwise form the reasonable basis
of any Claim, based on or related to the manufacture, processing, distribution, use, treatment, storage, disposal,
transport or handling, or the emission, discharge, release or threatened or anticipated release into the
environment, of any Hazardous Substance or Hazardous Materials.
(b)
(i) No Environmental Claims have been asserted against the Company since its
formation on April 16, 2008, nor does the Company or the Sellers have any Knowledge or notice of any
pending or Threatened Environmental Claim against the Company and/or whether related to the Real Property
.
(a)

or not, and (ii) to the Knowledge of the Company and the Sellers, the Company has no Liabilities for noncompliance under Environmental Laws or with respect to Hazardous Materials or Hazardous Substances
and, to the Knowledge of the Company and the Sellers, there are no facts, circumstances or conditions,
existing, initiated or occurring prior to the Closing Date, that could reasonably be expected to result in any
material Liability to the Company or any of its Affiliates with respect to non-compliance under any
Environmental Law.
(c)
(i) To the Knowledge of the Company and the Sellers, since the Company's formation
on April 16, 2008, there has been no Release at, on, under or from any of the properties or facilities currently
or formerly owned, leased, operated or used by the Company that could reasonably be expected to result in
material Liability to the Company under any Environmental Law or Contract or with respect to Hazardous
Materials or Hazardous Substances; (ii) to the Knowledge of the Company and the Sellers, there was no
Release at, on, under or from any of the properties formerly owned, leased or operated by the Company
during the period of such ownership, tenancy or operation, or in respect of which the Company performed
any services, that would result in Liability to the Company under any Environmental Law or Contract; and
(iii) the Company has not arranged, by Contract, agreement or otherwise, for the treatment or disposal of
Hazardous Materials at any location such as could result in any material Liability to the Company.
(d)
(i) To the Knowledge of the Company and the Sellers, the Company has obtained and
maintain all Environmental Permits required under applicable Environmental Laws for the continued
operations of their Business, including those related to the Real Property; (ii) a true and complete list of all
such Environmental Permits is set out in Schedule 3.13(d); (iii) to the Knowledge of the Company and the
Sellers, the Company has timely filed applications for all Environmental Permits; and (iv) to the Knowledge
of the Company and the Sellers, none of the Environmental Permits listed in Schedule 3.13(d) requires
consent, notification or other action to remain in full force and effect following consummation of the
transactions contemplated hereby.
(e)
The Company has furnished or caused to be furnished to the Buyer copies of all
environmental assessments, reports, audits and other documents in its possession or under its control that
relate to (i) any real property currently or formerly owned or leased by the Company, or (ii) the Company's
and its Affiliate's compliance with Environmental Laws. To the Knowledge of the Company and the Sellers,
any information furnished or made available to the Buyer by the Company concerning the environmental
condition of any such real property or the Company's compliance with Environmental Laws was accurate
and complete in all material respects when furnished.
The representations and warranties set forth in this Section 3.13 shall constitute the only representations and
warranties by Sellers or the Company with respect to Hazardous Substances, Environmental Laws, Permits
relating to Environmental Laws and other environmental matters.
Taxes. Except as set forth on Schedule 3.14:
The Company has duly filed or caused to be filed, in a timely manner, with the
appropriate taxing authorities, all Tax Returns required to be filed (determined with regard to any timely
extensions) by it. Each such Tax Return (including any amendment thereto) is true, correct, and complete
in all material respects, and all Taxes due with respect to, or shown to be due on, such Tax Returns (or in
respect of subsequent assessments with regard thereto), have been timely paid, or an adequate reserve has
been established therefor on the Financial Statements. There are no extensions of time to file any Tax Returns
that are pending (although the Company intends to file an extension with respect to 2012) and there are no
agreements or waivers extending the statutory period of limitation applicable to any Taxes of the Company
for any period.
(b)
All Taxes required to be withheld by the Company have been withheld and have been
duly and timely paid to the proper taxing authority. There are no Encumbrances (other than Permitted
Encumbrances) on any of the assets of the Company that have arisen in connection with any failure (or
alleged failure) to pay any Taxes. No deficiencies for any Taxes have been proposed, asserted or assessed
.
(a)

in writing against the Company that have not been remedied prior to the date hereof. The Company has
made all estimated income Tax deposits and all other required Tax payments or deposits (including
withholding Taxes).
(c)
Except with respect to the Company's obligation prior to Closing, to make tax
distributions under section 7(a) of the Company's Third Amended and Restated Operating Agreement
effective June 29, 2010, the Company is not a party to or bound by any Tax indemnity, Tax sharing or Tax
allocation agreement, or any other contractual obligation to pay the Tax obligations of another Person or to
pay the Tax obligations with respect to transactions relating to any other Person.
(d)
No foreign, federal, state, or local Tax audits or administrative or judicial Tax
proceedings are pending, being conducted or, to the Company's or Sellers' Knowledge, Threatened with
respect to the Company. The Company has not received from any foreign, federal, state or local taxing
authority any written notice or, to the Company's and the Sellers' Knowledge, any oral notice, indicating an
intent to open an audit or other review, request for information relating to Tax matters, or notice of deficiency
or proposed adjustment for any amount of Tax proposed, asserted or assessed by any taxing authority against
the Company.
(e)
Since formation on April 16, 2008, the Company has been treated as a partnership for
federal and state income Tax purposes.
(f)
The Company has delivered to Buyer true copies of the federal and state income Tax
Returns relating to the Company (and amended income Tax Returns, revenue agents' reports, and other notices
from the Internal Revenue Service or state taxing authorities) for each of its preceding two (2) taxable years.
(g)
The Company is not a party to any deferred compensation plan, agreement, contract
or arrangement that fails to meet Code Section 409A, including the requirements of paragraphs (2), (3) or
(4) of Code Section 409A(a) or that was not operated in accordance with such requirements.
(h)
The Company has not been a "United States real property holding company" within
the meaning of Section 897 of the Code within the period specified in that section, and has filed all statements,
if any, which are required under Treas. Reg. 1.897-2(h).
(i)
The Company has not agreed, nor is it required to make, any adjustment under
Section 481 or 482 of the Code (or any corresponding or similar provision of any state, municipal, county,
local, foreign, supranational or other Tax Law) by reason of a change in accounting method or otherwise.
Except as set forth in the Financial Statements, the Company will not be required to include any item of
income in, or exclude any item of deduction from, taxable income for any taxable period (or portion thereof)
ending after the Closing Date as a result of any (i) installment sale or open transaction disposition made on
or prior to the Closing Date, (ii) prepaid amount received on or prior to the Closing Date, or (iii) use of the
cash, modified cash or modified accrual method of accounting.
(j)
To the Knowledge of the Company and the Sellers, there is no basis for any
Governmental Authority to assess any additional Taxes for any period for which Tax Returns have been or
will be filed. There are no Claims concerning any Liability for Taxes of the Company, either (i) claimed or
raised by any Governmental Authority and delivered to the Company in writing, or (ii) to the Knowledge of
the Company and the Sellers, based upon personal contact with any agent of such Governmental Authority,
no Tax audits or other administrative proceedings or court proceedings are presently pending or, to the
Knowledge of the Company or Sellers, Threatened with respect to any Taxes for which the Company has
been or will be liable.
(k)
The Company has not executed or entered into with any Taxing authority (i) any
agreement, waiver or other document extending or having the effect of extending or waiving the period for
assessments or collection of any Taxes for which the Company would or could be liable, (ii) any closing
agreement pursuant to Section 7121 of the Code, provision thereof or any similar provision of state, local or
foreign Tax law that relates to the assets or operation of the Company, or (iii) any power of attorney with
respect to any Tax matter that is currently in force.

No Tax assessment or deficiency which has not been paid, or for which an adequate
reserve has not been set aside, has been made or proposed in writing against the Company, nor are any of
the Tax Returns now being or, to the Knowledge of the Company and the Sellers, Threatened to be audited.
All Tax deficiencies determined as a result of any completed audit have been satisfied. The Company has
delivered or otherwise made available to the Buyer complete copies of all audit reports and statements of
deficiencies with respect to any Tax assessed against or agreed to by the Company for the three most recent
taxable periods for which such audit reports and statements of deficiencies have been received by the
Company.
(m)
The Company is not a party to any agreement, contract, arrangement, or plan that has
resulted or would result, separately or in the aggregate, in the payment of any "excess parachute payment"
within the meaning of Code Section 280G (or any corresponding provision of state, local, or foreign Tax
Law) in connection with the transactions contemplated by this Agreement.
(n)
Other than with respect to Taxes shown on Tax Returns described in this subparagraph
(or Taxes not yet due and payable), to the Knowledge of the Company and the Sellers, the Company is not
subject to any Tax imposed on net income in any jurisdiction other than those in which the Company has
filed or will file an income Tax Return.
(o)
The Company has not since its formation on April 16, 2008 been a member of an
affiliated group filing a consolidated federal income Tax Return.
(p)
The Company will not be required to include any material item of income in, or exclude
any item of deduction from, taxable income for any taxable period (or portion thereof) ending after the
Closing Date as a result of any (A) installment sale or open transaction disposition made on or prior to the
Closing Date; or (B) prepaid amount received on or prior to the Closing Date.
(q)
The Company has no material liability for the Taxes of any Person other than the
Company (A) under Reg. Section 1.1502-6 (or any similar provision of state, local or foreign Law), (B) as
a transferee or successor, or (C) by a contract.
(r)
To the Knowledge of the Company and the Sellers, the Company will not be required
to make an adjustment to any Tax attribute of, or the basis of any asset of, the Company under
Section 1.1502-36(d) of the Treasury Regulations as a result of the transactions contemplated by this
Agreement.
The representations and warranties set forth in this Section 3.14, and the representations and warranties set
forth in Section 3.11 (insofar as they relate to Taxes and the Code), shall constitute the only representations
and warranties by Sellers or the Company with respect to Taxes and the Code.
(l)

.
Insurance. Schedule 3.15 sets forth a complete and accurate list and description of
all policies of insurance presently in effect with respect to the Company, its business, the Business,
or its assets, properties (including the Real Estate), or of which the Company is the owner or the
beneficiary, or under which the Company is an insured or loss payee, true and correct copies of which
have heretofore been delivered or made available to Buyer. Schedule 3.15 also includes the carrier,
the description of coverage, the limits of coverage, retention or deductible amounts, amount of annual
premiums, date of expiration and date through which premiums have been paid with respect to each
insurance policy listed on such Schedule. Sellers have previously provided the Buyer with a list of
any pending Claims in excess of $25,000. Subject to expirations and renewals of insurance policies
in the Ordinary Course, all such policies are in full force and effect, all premiums with respect thereto
covering all periods up to and including the date as of which this representation is being made have
been paid (other than retrospective premiums which may be payable with respect to workers'
compensation insurance policies), and no written notice of cancellation or termination has been
received with respect to any such policy. To the Company's and Sellers' Knowledge, the insurance
policies to which the Company is a party or beneficiary are sufficient for the Business and for
compliance in all material respects with all requirements of Law and all Material Contracts.

Related Party Transactions. Except as set forth in Schedule 3.16, no Affiliate of the Company
or any Seller or any Person having common ownership or control with the Company or any Seller, has any
direct or indirect interest in or other business relationship or arrangement with the Company or any Person
that (i) does business with the Company in connection with the operation of the Company's Business or
otherwise (ii) owns any Contract, property, whether asset or right or provides any services, that is used by
the Company. All obligations of any Affiliate of the Company or any Seller to the Company, and all obligations
of the Company to any Affiliate of the Company or any Seller, other than remuneration for services performed
on behalf of the Company, are described on Schedule 3.16.
.
Labor Matters.
(a)
This Company is not, and never has been since its formation on April 16, 2008, a party
to a collective bargaining agreement with any of its employees. There is no employment discrimination,
harassment, safety or unfair labor practice or other employment-related investigation, Claim or allegation
pending or, to the Company's and Sellers' Knowledge, Threatened against the Company.
(b)
The Company has provided or made available to Buyer copies of all of the Company's
written employment policies, employment agreements, and written summaries of all unwritten employment
policies, and employment agreements presently in effect.
(c)
Schedule 3.17(c) contains a true, correct and complete list of (a) all employees of the
Company, (b) each such employee's title and location of employment, (c) each such employee's employment
status (i.e. whether such employee is actively employed or not actively at work due to short-term disability,
sick leave, authorized leave or absence, layoff for lack of work or service in the Armed Forces of the United
States or for any other reason) and (d) each such employee's annual rate of compensation, including bonuses
and other incentive compensation with respect to the most recently completed fiscal year. For purposes of
subclause (d), in the case of salaried employees, such list identifies the current annual rate of compensation
for each such employee, and in the case of hourly or commission employees, such list identifies the current
hourly or commission rate for each such employee.
(d)
During the three (3) years prior to the date hereof, there has been no labor strike, work
stoppage, unfair labor practice charge, grievance or other labor dispute pending or, to the Knowledge of the
Company and the Sellers, threatened against or with respect to the Company. During the three (3) years
prior to the date hereof, there have been no activities or proceedings of any labor union to organize any
employees of the Company. To the Knowledge of the Company and the Sellers, no event has occurred or
circumstance exists that could provide the basis for any work stoppage or labor dispute. To the Knowledge
of the Company and the Sellers, the Company has complied in all respects with all Employment Laws. To
the Knowledge of the Company and the Sellers, the Company is not liable for the payment of any
compensation, Damages, Taxes, fines, penalties or other amounts, however designated, for failure to comply
with any Employment Laws. To the Knowledge of the Company and the Sellers, all of the Company's current
procedures, policies and training practices with respect to employee matters, including, without limitation,
those relating to the hiring and termination of employees and worker safety, conform in all material respects
with all applicable Laws. The Company is not subject to any pending Claim for overdue overtime
compensation due to any employee, and to the Knowledge of the Company, no such Claim has been
Threatened. No consent of any labor union is required to consummate the transactions contemplated by this
Agreement and the Company Ancillary Documents. The Company and the Seller have no Knowledge that
any current employee, consultant or independent contractor may terminate or materially alter its relations
with the Company, either as a result of the transactions contemplated hereby or otherwise.
(e)
Schedule 3.17(e) contains a correct and complete list of (i) all of the officers and
managers of the Company, specifying their salary, wages, position, work location and length of service,
respectively, and (ii) as of December 1, 2012, all of the independent contractors of the Company, and with
respect to independent contractors, such consulting or other independent contractor fees.
(f)
To the Knowledge of the Company and the Sellers, the Company is in compliance in
all material respects with all Laws, Orders and other requirements respecting employment and employment
.

practices, terms and conditions of employment and wages and hours; and is not engaging in any unfair labor
practice with respect to any employee of the Company.
(g)
There is no existing default or breach of the Company under any employment
agreement (or event or condition that, with notice or lapse of time or both could constitute a default or breach)
and, to the Knowledge of the Company and the Sellers, there is no such default (or event or condition that,
with notice or lapse of time or both, could constitute a default or breach) with respect to any other party to
any employment agreement.
(h)
Other than the agreements listed in Schedule 3.17(h), there is no severance, consulting,
relocation, retention, stay-on or other agreement, contract or understanding between the Company and any
of its employees, other than at-will employment arrangements.
(i)
There is no pending or, to the Knowledge of the Company and the Sellers, Threatened
charge, complaint, allegation, application or other process or Claim against the Company before any
Governmental Authority with respect to any employee.
(j)
The Company has paid, or set forth as an accrual on the Financial Statements, and
performed all obligations when due with respect to its respective employees, consultants, agents, officers
and directors, including without limitation the payment of any accrued and payable wages, severance pay,
vacation pay, benefits and commissions, except those obligations that are in good faith being challenged by
the Company as not valid obligations as more fully described in Schedule 3.17(j).
(k)
Except as set forth in Schedule 3.17(k), there are no pending or, to the Knowledge of
the Company and the Sellers, Threatened or reasonably anticipated Claims or actions against the Company
under any workers' compensation policy/program or long-term disability policy/program.
The representations and warranties set forth in this Section 3.17 shall constitute the only representations and
warranties by Sellers or the Company with respect to labor and employment matters.
Inventory. The Company's inventory is of a quality and quantity usable and saleable
in the Ordinary Course. The value at which the Company carries its inventory on the Balance Sheet
reflects its customary inventory valuation policy of stating inventory on the standard cost method at
the lesser of cost or market, all in accordance with GAAP. Except as described on Schedule 3.18,
no inventory has been consigned to others. The quantity of inventory set forth on the Balance Sheet
is sufficient and adequate in all material respects for, but is not materially in excess of the level
appropriate to, the conduct of the Company's Business as it previously has been conducted. Except
as reserved for in the Closing Balance Sheet, none of the inventory is obsolete. To Company's and
Sellers' Knowledge, all finished goods inventory is free of any defect or other deficiency and meet
in all material respects, all required specifications of the customers of the Company and any federal,
state, foreign and local code standards, if applicable, for such inventory.
.
Brokers. Except as set forth on Schedule 3.19, no broker, finder, or investment banker is
entitled to any brokerage, finder's, or other fee or commission in connection with the transactions contemplated
by this Agreement based upon arrangements made by or on behalf of the Company.
.
Intellectual Property.
(a)
All of the registrable Intellectual Property owned by the Company, licensed to the
Company by a third party (excluding any license implied by the sale of a product and any generally
commercially available, off-the-shelf software programs), and/or licensed by the Company to any third party
is set forth on Schedule 3.20(a).
(b)
The Company owns, is properly licensed under, or otherwise possesses the valid and
enforceable right to use all Intellectual Property that is used in the operation of the Business as currently
conducted. The Company is not, nor will it be as a result of the execution and delivery of this Agreement
or the performance of its obligations hereunder, in violation in any respect of any licenses, sublicenses or
other agreements as to which it is a party and pursuant to which it is authorized to use any third-party
Intellectual Property rights.
.

To the Company's and Sellers' Knowledge, no third party is infringing upon,
misappropriating or otherwise violating any Intellectual Property of the Company; and the Company is not
infringing upon, misappropriating or otherwise violating any third-party Intellectual Property rights and, to
the Company's and Sellers' Knowledge, there exists no reasonable basis for any Claim of such infringement,
misappropriation or other material violation of any third-party Intellectual Property rights. Neither Company
or any Seller has received, within the five (5) years prior to the date hereof, from any third party any written
notice that the Company has infringed upon, misappropriated or otherwise violated any third-party Intellectual
Property rights.
(d)
No Intellectual Property right of the Company is or has been judicially determined to
be invalid or unenforceable. No judicial, regulatory or administrative proceeding is currently pending or, to
the Company's or Sellers' Knowledge, Threatened which challenges the validity or enforceability of any
Intellectual Property right of the Company.
(e)
Consistent with Ordinary Course, the Company has its salaried employees execute
employee invention assignment agreements. A generic copy of such invention agreement is attached hereto
as Schedule 3.20(e).
The representations and warranties set forth in this Section 3.20 and in Section 3.25 shall constitute the only
representations and warranties by Sellers or the Company with respect to Intellectual Property matters.
(c)

.
Major Customers and Suppliers. Schedule 3.21 sets forth an accurate and complete
list of all of the customers of the Company for the fiscal years ended October 31, 2012 and 2011
showing the dollar amount of net revenues from each such customer during each such period.
Schedule 3.21 also sets forth a list of the top twenty-five (25) suppliers of the Company (determined
on the basis of the consolidated total dollar volume of purchases during such fiscal years) showing
the dollar amount of the purchases from each such supplier during such periods. No customer
described on Schedule 3.21 has provided written notice that it will not continue to be a customer after
the Closing at substantially the same level of purchases made and/or purchase prices charged (subject
to Ordinary Course cost-downs disclosed in Schedule 3.21), during the periods noted above in this
Section. No supplier described on Schedule 3.21 has provided written notice that it will terminate
or will not continue to be a supplier to the Company after the Closing with substantially the same
price (subject to Ordinary Course pricing changes), quantity and quality of goods and services as was
provided during the periods noted above in this Section. The Company has not since its formation
on April 16, 2008 been subject to any criminal investigation or penalty, civil penalty or award of civil
damages with respect to the provision of services or the purchase of products or services, and there
is no Claim by any customer, Governmental Authority or insurers with respect to any services or
other work performed by the Company or its employees.
.
Accounts Receivable. All accounts receivable and notes receivable of the Company reflected
on the Balance Sheet or that have arisen since the Balance Sheet Date, (a) arose out of arm's length transactions
actually made in the Ordinary Course of Business and (b) are the valid, existing and legally binding obligations
of the parties obligated to pay such amounts. Except as set forth on Schedule 3.22, all accounts receivables
are ninety (90) days old or less and no person or third party has initiated or threatened in writing to initiate,
a dispute regarding the collectability of any such accounts receivables. The Company has not factored any
of its accounts receivables. Since October 31, 2011, the Company has collected all accounts receivable in
the Ordinary Course. No account receivable set forth on Schedule 3.22 is with a party with whom the
Company has had or settled a dispute regarding the collection of any past account receivable.
.
Bank Accounts. Schedule 3.23 sets forth a correct and complete list of all banks, trusts,
companies, savings and loan associations and other financial institutions, in which the Company has an
account, safe deposit box, lock box or other arrangement for the collection of accounts receivable or line of
credit or other loan facility relationship, the address of each such bank, the account number of each such
account, and the names of all persons authorized to draw thereon or have access thereto. Schedule 3.23 also

sets forth the name of each person, firm, corporation or business, or organization holding a general or special
power of attorney from the Company and a summary of such terms.
.
Accounting Records. Except as reflected in the Financial Statements or in Schedule 3.24, the
Company maintains accounting records that fairly and validly reflect, in all material respects, its transactions
and maintains accounting controls sufficient to provide reasonable assurances that such transactions are, in
all material respects, (a) executed in accordance with management's general or specific authorization, and
(b) recorded as necessary to permit the preparation of financial statements in conformity with GAAP applied
on a consistent basis.
.
Software.
(a)
Schedule 3.25(a) sets forth a correct and complete list of (i) the Company proprietary
software, and (ii) the Company licensed software (excluding any license to use implied by the sale of a
product and any generally commercially available, off-the-shelf software programs).
(b)
None of the Company proprietary software is subject to any obligation or condition
(including any obligation or condition under any "open source" license) that: (i) could or does require, or
could or does condition the use or distribution of such Company proprietary software on, the disclosure,
licensing or distribution of any source code for any portion of such Company proprietary software; or (ii) could
or does otherwise impose any material limitation, restriction or condition on the right or ability of the Company
to use or distribute any Company proprietary software.
(c)
To the Knowledge of the Company and the Sellers, none of the Company software
contains any programming defect, error, or bug that is outside the scope of programming defects, errors and
bugs typically corrected in the Ordinary Course of the Company's software maintenance procedures and
programs and that, if such defect, error or bug were not corrected, would materially and adversely affect the
Company's operations or the Business.
(d)
The source code for Company proprietary software currently in use by the Company
or that is subject to any license arrangement is maintained in confidence consistent with reasonable industry
practices.
.
Tooling; Tooling Work-in-Progress. All tooling, including all tooling work-in process,
including any such tooling being completed by outside vendors is listed in Schedule 3.26. Schedule 3.26
lists all tooling located at any vendors and/or owned by the Company or its customers and in possession of
the Company. All such tooling work-in-process will be timely delivered to the Company, and to Company's
and Sellers' Knowledge, in all material respects, free of any defects or other deficiencies and, to Company's
and Sellers' Knowledge, meet in all material respects all required specifications, including customer
specifications, as applicable for such tooling and parts produced therefrom. There are no Claims by any
vendors against the Company related to tooling.
.
Product and Service Warranties. Except as set forth in Schedule 3.27, The Company has not
made any express warranty or guaranty as to goods sold, or services provided by the Company or its
subcontractors. There is no pending or, to the Knowledge of the Company and the Sellers, Threatened Claim
alleging, or any existing facts or circumstances that could reasonably be expected to give rise to, any product
recalls or service bulletin or breach of any express or implied warranty or guaranty or request for repair,
return or credit of or for defective products or services. The Company has not been required to pay direct,
incidental or consequential Damages to any Person except with respect to products rejected by a customer
before installation identified on Schedule 3.27, or to incur any direct or indirect costs in connection with a
product liability, product recall, service bulletin, warranty or guaranty Claim in connection with any of such
products or services during the five (5) years prior to the date hereof.
.
Work-in-Process. Except as set forth in Schedule 3.28, to the Knowledge of the Company
and Sellers, the Company's work-in-process is capable generally of being processed and finished at ordinary
costs and pursuant to applicable purchase order terms and conditions and all commitments related thereto.
.
No Additional Representations or Warranties.

In connection with Buyer's investigation of the Company, Buyer has received from
the Company and the Sellers, certain estimates, forecasts, plans and financial projections of the Company.
Buyer acknowledges that (i) there are uncertainties inherent in attempting to make such estimates, forecasts,
plans and projections, (ii) Buyer is familiar with such uncertainties, (iii) Buyer is taking full responsibility
for making its own evaluation of the adequacy and accuracy of all estimates, forecasts, plans and projections
so furnished to it (including the reasonableness of the assumptions underlying such estimates, forecasts, plans
and projections) and (iv) Buyer has not relied on the Company's estimates, forecasts, plans and financial
projections in making its investment decision in connection with this Agreement. Accordingly, none of
Sellers or the Company make any representation or warranty with respect to such estimates, forecasts, plans
and projections (including any such underlying assumptions). Notwithstanding the above, all such estimates,
forecasts, plans and projections were prepared in good faith, and are not fraudulent or intentionally inaccurate
of deficient.
(b)
EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES OF SELLERS
AND THE COMPANY EXPRESSLY SET FORTH IN SECTIONS 3 AND 4 HEREOF, NONE OF SELLERS
NOR THE COMPANY MAKES ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED,
AT LAW OR IN EQUITY, IN RESPECT OF SELLERS, THE COMPANY OR ANY OF THEIR
RESPECTIVE ASSETS, LIABILITIES OR OPERATIONS. Notwithstanding the foregoing or any other
provisions hereof, this Section 3.29 shall not in any way (i) alter, change or limit any representations,
warranties or covenants of the Sellers contained in this Agreement, (b) alter, change or limit Buyer's right to
rely on the representations, warranties and covenants of the Sellers or the Company contained in this
Agreement, (c) limit Buyer's right to indemnification (subject to the provisions of Section 10) for any breach
of any representations, warranties or covenants of the Company or the Sellers contained in this Agreement,
and/or (d) alter, change or limit Buyer's right to pursue any and all available rights and remedies in the case
of Sellers' intentional fraud.
4.
Representations and Warranties Regarding Sellers. Except as set forth in the applicable Schedule
of the Disclosure Schedule, each Seller, individually and solely as to such Seller, represents and warrants
to Buyer as follows:
.
Power and Authority. Such Seller has the capacity, power and authority to execute and deliver
this Agreement and all other documents contemplated hereunder and the Company Ancillary Documents, to
perform his/its obligations hereunder and to consummate the transactions contemplated hereby.
.
Validity of Agreement. This Agreement and all other documents contemplated hereunder,
including the Company Ancillary Documents, have been duly executed and delivered by such Seller and,
assuming the due authorization, execution and delivery by the other parties hereto, constitutes his legal, valid
and binding obligation, enforceable against such Seller in accordance with its terms, except for the bankruptcy.
.
Title to Units. Such Seller is the record and beneficial owner of and has good and valid title
to the Units set forth opposite such Sellers' name on Schedule 1.01, free and clear of any Encumbrances.
.
Legal Proceedings. There is no Claim or litigation pending or, to the Knowledge of such
Seller, Threatened against, relating to or involving such Seller that could reasonably be expected to adversely
affect such Seller's ability to consummate the transactions contemplated by this Agreement or any Company
Ancillary Document to which such Seller is a party.
.
Amounts Owed to Seller. Except for amounts owed, or to be repaid, in connection with this
transaction and specifically contemplated by this Agreement and amounts owed in the Ordinary Course and
for compensation for services rendered as an employee of the Company, the Company does not owe and is
not obligated to pay such Seller any amount, and such Seller has no Claim of any kind against the Company,
or any officer, employee, manager, member, or director of the Company.
.
No Foreign Person. Such Seller is not a foreign person within the meaning of Section 1445
of the Code.
(a)

Securities Laws. The transfer and sale of the Units do not require the consent, approval or
filing with any Governmental Authority pursuant to any Laws, including any state or federal securities or
blue sky laws.
.
Seller Contracts. None of the Sellers are party to any type of membership agreement or
Contract related to the Business, the Company or the Units, or their transferability or ability to vote, including
but not limited, any buy-sell agreement, unit pledge, unit option, cross purchase, voting trust, operating
agreement, member agreement, or any similar Contract related thereto.
.
Absence of Restrictions and Conflicts. The execution and delivery by such Seller of this
Agreement and the Company Ancillary Documents to which he or it is a party does not, and the performance
of such Seller's obligations hereunder and thereunder will not, (a) to the Knowledge of such Seller, conflict
with or violate any Law applicable to such Seller (with or without notice or lapse of time or both), or by
which any of his/its properties or assets is bound, (b) to the Knowledge of such Seller, violate or conflict
with, constitute a breach of or default under, result in the loss of any benefit under, permit the acceleration
of any obligation under or create in any party the right to terminate, modify or cancel, (i) any Contract, will,
agreement, trust, permit, franchise, License or other instrument applicable to such Seller, or (ii) any Order
of any Governmental Authority to which such Seller is a party or by which any of his/its properties are bound,
(c) arbitration award or judgment applicable to such Seller, or (d) require the consent and approval by any
Governmental Authority.
5.
Representations and Warranties Regarding Buyer. Buyer represents and warrants to Sellers that:
.
Organization and Qualification. Buyer is an Ohio limited liability company duly organized,
validly existing and in good standing under the Laws of Ohio. Buyer has all requisite limited liability company
power and authority to execute and deliver this Agreement and the other documents and instruments to be
executed and delivered by Buyer pursuant hereto and to carry out the transactions contemplated hereby and
thereby. Buyer is duly qualified or licensed as a foreign entity to do business, and is in good standing, in
each jurisdiction where the character of the properties owned, leased, or operated by it or the nature of its
activities makes such qualification or licensing necessary, except where the failure to be so duly qualified
or licensed and in good standing, would not, individually or the aggregate, have a material adverse effect on
the condition, liabilities, operations or results of operations of Buyer.
.
Authorization and Validity of Agreement. The execution and delivery of this Agreement and
the other documents and instruments to be executed and delivered by Buyer pursuant hereto and the
consummation of the transactions contemplated hereby and thereby have been duly authorized by Buyer.
No other or further limited liability company act or proceeding on the part of Buyer or its respective
shareholders is necessary to authorize this Agreement or the other documents and instruments to be executed
and delivered by Buyer pursuant hereto or the consummation of the transactions contemplated hereby and
thereby. This Agreement constitutes, and when executed and delivered, the other documents and instruments
to be executed and delivered by Buyer pursuant hereto will constitute, valid and binding agreements of Buyer
enforceable in accordance with their respective terms, except for the Bankruptcy.
.
No Conflict; Required Filings and Consents.
(a)
The execution and delivery of this Agreement by Buyer does not, and the
consummation of the transactions contemplated hereby and the performance of this Agreement by Buyer
shall not, (i) conflict with or violate the Organizational Documents of Buyer, (ii) conflict with or violate any
Law or Order applicable to Buyer or by which its properties are bound or affected or (iii) result in any breach
of or constitute a default (or an event that with notice or lapse of time or both would become a default) under,
or give to others any rights of termination, amendment, acceleration, or cancellation of, or result in the
creation of an Encumbrance (other than Permitted Encumbrances) on, any of the properties or assets of Buyer
pursuant to any Contract, permit, or restriction of any kind or character to which Buyer is a party or by which
Buyer or any of its properties is bound or affected, except in the case of clause (iii) for any such breaches,
defaults, or other occurrences that would not reasonably be expected to have a material adverse effect on the
condition, liabilities, operations or results of operations of Buyer.
.

No consent, approval, order or authorization, or permit of, action by or in respect of,
registration, declaration or filing with, or notification to, any Governmental Authority, or any other Person
is required to be made, obtained, performed or given to or with respect to Buyer in connection with the
execution and delivery of this Agreement by Buyer or the consummation by Buyer of the transactions
contemplated hereby, except for such consents, approvals, authorizations, permits, filings or notifications,
the failure to be made or obtained would not reasonably be expected to have a material adverse effect on the
condition, liabilities, operations or results of operations of Buyer.
.
Absence of Litigation. There is no Claim of any kind pending against Buyer which contests
the validity of this Agreement or the ability of Buyer to consummate the transactions contemplated by this
Agreement.
.
Brokers. No broker, finder, or investment banker is entitled to any brokerage fee, finder's fee,
or other fee or commission in connection with the transactions contemplated by this Agreement based upon
arrangements made by or on behalf of Buyer or any Affiliate of Buyer.
.
Investment Intent. Except for any transfer to an Affiliate of Buyer, Buyer is acquiring the
Units for its own account for investment purposes only and not with a view to any public distribution thereof
or with any intention of selling, distributing or otherwise disposing of the Units in a manner that would violate
the registration requirements of the Securities Act of 1933, as amended. Buyer agrees that the Units may
not after the Closing Date, be sold, transferred, offered for sale, pledged, hypothecated or otherwise disposed
of without registration under the Securities Act of 1933, as amended, and any applicable state securities laws,
except pursuant to an exemption from such registration under such laws. Buyer is able to bear the economic
risk of holding the Units for an indefinite period (including total loss of its investment), and (either alone or
together with its representatives) has sufficient knowledge and experience in financial and business matters
so as to be capable of evaluating the merits and risk of its investment.
.
Financial Capability; Solvency. Buyer will have at the Effective Time sufficient immediately
available funds in cash to pay the Purchase Price described in this Agreement and to perform its obligations
hereunder and to pay its related fees and expenses. Buyer is not insolvent, nor will Buyer be rendered
insolvent by any of the transactions contemplated herein. As used in this Section, "insolvent" means that
the sum of the debts and other probable Liabilities of Buyer exceeds the present fair saleable value of the
assets of Buyer. Immediately after giving effect to the consummation of the transactions contemplated by
this Agreement: (a) Buyer will be able to pay its Liabilities as they become due in the usual course of its
business; (b) Buyer will not have unreasonably small capital with which to conduct its present or proposed
business, including its direct or indirect operation of the Company following Closing; and (c) Buyer will
have assets (calculated at fair market value) that exceed its Liabilities.
.
No Additional Representations and Warranties. Except for the representations and warranties
contained in this Section 5, Buyer makes no other express or implied representation or warranty, either written
or oral.
6.
Covenants and Agreements of the Parties.
.
Publicity. The Parties shall not issue any press release or make any public statement concerning
the transactions contemplated by this Agreement without the mutual consent of Buyer and the Seller
Representative, except as may be required by Law.
.
Litigation Support. In the event and for so long as Buyer, the Company or the Seller
Representative, as applicable, actively is/are contesting or defending against any action, suit, proceeding,
hearing, investigation, complaint, Claim, or demand in connection with (a) any transaction contemplated
under this Agreement or (b) any fact, situation, circumstance, status, condition, activity, practice, plan,
occurrence, event, incident, action, failure to act, or transaction arising on or prior to the Closing Date
involving the Company, each of the other aforementioned Parties shall cooperate in a commercially reasonable
fashion with such other Party or its counsel in the defense or contest, make reasonably available their personnel
during normal business hours, and provide such testimony and reasonable access to their books and records
as shall be reasonably requested in connection with the defense or contest, all at the sole cost and expense
(b)

of the contesting or defending Party. Notwithstanding the provisions of this Section 6.02, while the existence
of an adversarial proceeding between the parties to this Agreement will not abrogate or suspend the provisions
of this Section 6.02 as to such information directly pertinent to such dispute, the Parties may not utilize this
Section 6.02, but rather absent agreement, must utilize the rules of discovery.
.
Books and Records. After the Closing, Buyer will, and will cause the Company and its
Affiliates to, retain all books, records and other documents pertaining to the business of the Company in
existence on the Closing Date for a period of five (5) years from the Closing Date and to make the same
available in a manner as not to interfere unreasonably with the Company's normal business operations after
the Closing Date for such five (5) year period for inspection by the Seller Representative and its representatives
(and copying upon the reasonable approval of the Buyer) during the normal business hours of the Company,
upon reasonable request and upon reasonable advance notice.
.
Resignation. Unless otherwise directed by the Buyer in writing prior to the Closing, at or
prior to the Closing, the Sellers shall have caused all of the officers/trustees, directors/managers of the
Company and as applicable, its Employee Benefits Plans, to deliver written resignations from their positions
as such, in form and substance satisfactory to the Buyer, from their positions as trustees/officers, directors/
managers of the Company and each of its Employee Benefit Plans, as applicable, effective as of the Closing.
.
Release.
(a)
Each Seller, severally, on behalf of himself and his successors, assigns, heirs,
beneficiaries, creditors, representatives, trustees and Affiliates (the "Releasing Parties") hereby fully, finally
and irrevocably releases, acquits and forever discharges the Company, and its successors, assigns, Affiliates,
insurers, controlling persons, and operating, administration and services companies and the like, and all
persons and entities acting for, through or in concert with any of them (collective, the "Released Parties"),
of and from any and all commitments, actions, debts, Claims, counterclaims, suits, causes of action, Damages,
demands and compensation of every kind and nature whatsoever, past, present or future, whether known or
unknown, contingent or otherwise, suspected or unsuspected, at law or in equity, whether in any federal or
state court or before an administrative agency of any federal, state, county or municipal government, which
such Releasing Parties, or any of them, had, has or may have had at any time in the past until and including
the date of this Agreement, against the Released Parties, or any of them, only with regard to (i) any claims
which relate to or arise out of such Releasing Party's prior relationship with the Company, or his rights or
status as a member, officer, director, manager or employee of the Company, and (ii) any rights to intellectual
property, or any rights to indemnification or reimbursement from the Company or any Affiliate thereof,
whether pursuant to their respective organizational documents, contract or otherwise, and whether or not
relating to Claims pending on, or asserted after, the Closing Date (collectively, "Causes of Action").
Notwithstanding the foregoing, Claims resulting from any of the following shall not be considered Causes
of Action: (a) obligations of the Buyer under this Agreement or the Company Ancillary Documents, or any
other documents, instruments, certificates, or agreements executed by the Buyer at the closing of the
transactions contemplated by this Agreement, (b) obligations of the Company under any employment
agreement or other agreement executed by the Company, on one hand, and any Releasing Party, on the other
hand, in connection with the closing of the transactions contemplated by this Agreement, (c) obligations of
the Company for any accrued, but unpaid, salary or expense reimbursement owing to a Releasing Party or
for any benefits of a Releasing Party in respect of any benefit plans maintained by the Company, and (d) any
rights under any D&O insurance policy maintained by the Company.
(b)
Each Seller, severally, hereby represents to the Released Parties that he (i) has not
assigned any Causes of Action or possible Causes of Action against any Released Party, (ii) fully intends to
release all Causes of Action against the Released Parties, and (iii) has been given an opportunity to or has
consulted with counsel with respect to the execution and delivery of this release and has been apprised of
the consequences hereof.
(c)
Each Seller, severally, hereby irrevocably covenants to refrain from, directly or
indirectly, asserting any Claim or demand, or commencing, instituting or causing to be commenced, any

proceeding of any kind against any Released Parties, based upon any Causes of Action. Each Seller further
agrees that, in the event he brings a Claim or charge covered by this Section 6.05 or does not dismiss and
withdraw any Claim covered by this Section 6.05 in which he seeks Damages or any other relief against any
Released Party, or in the event he seeks to recover against any Released Party in any Claim brought by a
Governmental Authority on his behalf, the release in this Section 6.05 shall serve as a complete defense to
such Claims or charges.
7.
Covenants.
.
Returns and Payment of Taxes.
(a)
Seller Representative shall prepare or cause to be prepared and shall timely file or
cause to be filed, all Tax Returns for the Company required to be filed by the Company on or before the
Closing Date (taking into account extensions) and all income Tax Returns for the Company with respect to
any period ending on or before the Closing Date. Buyer will prepare or cause to be prepared and timely file
or cause to be filed all other Tax Returns (i.e., other than Tax Returns which the Seller Representative is
responsible for preparing under the first sentence of Section 7.01(a)) for the Company. To the extent consistent
with applicable Law, the Tax Returns described above will be prepared on a basis consistent with the past
practices of the Company. The Sellers shall pay or cause the Company to pay prior to the Closing Date all
Taxes due and payable on the Tax Returns filed under the first sentence of this Section 7.01(a) (other than
income Taxes of the Company with respect to any period ending on or before the Closing Date, which are
the sole responsibility of the Sellers and which shall be timely filed and paid by Sellers when due). The
Sellers shall reimburse Buyer with respect to Tax Returns filed under the second sentence of this Section 7.01
(a), (i) in the case of Tax periods of the Company ending on or before the Closing Date, for all Taxes of the
Company due and payable for such Tax periods, and (ii) in the case of Tax periods of the Company that begin
before the Closing Date and end after the Closing Date, an amount equal to that portion of Taxes of the
Company due and payable as relates to the portion of the Tax period ending on the Closing Date (as determined
under Section 7.01(c), below), within five (5) Business Days after payment by Buyer or the Company of
such Taxes, in either case, only to the extent such Taxes are not included in the determination of the Final
Closing Net Working Capital.
(b)
With respect to the Tax Returns referred to in the second sentence of Section 7.01(a)
which cover a period (or portion thereof) that begins before the Closing Date (a "Straddle Period Return"),
Buyer shall provide Seller Representative with copies of all Straddle Period Returns for Seller Representative's
review and approval, which approval shall not be unreasonably withheld, delayed or conditioned, at least
thirty (30) days prior to the applicable filing due date. Following receipt of each Straddle Period Return,
Seller Representative shall have a period of ten (10) days to provide Buyer with a statement of any disputed
items with respect to any Straddle Period Return. In the event Seller Representative and Buyer are unable
to reach agreement with respect to any reasonably disputed items within a period of five (5) days after Buyer's
receipt of such statement, all such reasonably disputed items shall be submitted to the Arbitrating Accountant
(or the appropriate Tax specialist in his or her accounting firm) for final resolution before the applicable
filing due date.
(c)
For the sole purpose of apportioning any Taxes of the Company relating to a period
that includes (but that would not end on) the Closing Date, the Buyer shall, to the extent permitted by
applicable Law, elect with the relevant Governmental Authority to treat for all purposes the Closing Date as
the last day of a taxable period of the Company. In the case where applicable Law does not permit the
Company to treat the Closing Date as the last day of a taxable period, then for purposes of this Agreement,
the portion of such Tax that is attributable to the Company for the part of such taxable period that ends on
the Closing Date shall be (i) in the case of a Tax that is not based or measured by income or receipts of the
Company or that is not imposed in connection with any sale or other transfer or assignment of property or
any other specifically identifiable transaction or event (or, in the case of such Taxes determined on an arrears
basis, the amount of such Taxes for the immediately preceding period), the total amount of such Tax for the
full taxable period that includes the Closing Date multiplied by a fraction, the numerator of which is the

number of days from the beginning of such taxable period to and including the Closing Date and the
denominator of which is the total number of days in such full taxable period, and (ii) in the case of a Tax that
is based on or measured by income or receipts of the Company or imposed in connection with any sale or
other transfer or assignment of property or any other specifically identifiable transaction or event, the Tax
that would be due with respect to such partial period, if such partial period were a full taxable period,
apportioning income, gain, expenses, loss, deductions and credits equitably based on an interim closing of
the books as of the end of the Closing Date. All determinations necessary to give effect to the foregoing
allocations shall be made in a manner consistent with the prior practices of the Company.
(d)
The Parties shall reasonably cooperate, as and to the extent reasonably requested by
the other Party, in connection with the furnishing of information relating to and the filing of Tax Returns of
the Company and any audit, litigation or other proceeding with respect to Taxes, including with respect to
any pre-Closing Tax period. Such cooperation shall include signing any Tax Return, amended Tax Returns,
Claims or other documents necessary to settle any Tax controversy, the retention and (upon the other Party's
request) the provision of records and information which are reasonably relevant to any such Tax Returns,
audit, litigation or other proceeding and making employees available on a mutually convenient basis to
provide additional information and explanation of any material provided hereunder. The Parties agree to
retain all books and records with respect to Tax matters pertinent to the Company relating to any taxable
period beginning before the Closing Date until the expiration of the statute of limitations (and, to the extent
notified by another Party, any extensions thereof) of the respective taxable periods, and to abide by all record
retention agreements entered into with any taxing authority.
(e)
Any refund of income Taxes or IRS tax deposits of the Company or the Sellers
(including any interest with respect thereto) attributable (or treated as attributable) to any period occurring
on or before the Closing Date (including the $67,173 deposit projected to be refunded after the close on the
date hereof of the Company's tax year) shall be the property of Sellers, shall be paid promptly to or at the
direction of the Seller Representative for further payment to the Sellers and if received by Buyer or the
Company or any other Affiliated entity of Buyer shall be payable promptly to or at the direction of the Seller
Representative.
.
Post-Closing Audits and Other Proceedings. From and after the Closing Date, the Seller
Representative and Buyer shall give prompt notice to each other of any proposed adjustment by any taxing
authority to Taxes of the Company for all Tax periods that end on or prior to the Closing Date or any period
that covers both before and after the Closing Date. Except with respect to income Tax matters, Buyer shall
control the conduct of any Tax audit or proceeding involving the Company that occurs after the Closing Date.
Buyer shall keep the Seller Representative reasonably informed of the progress of any such audit or other
proceeding, and the Seller Representative shall cooperate in all reasonable respects with Buyer and the
Company in the conduct of any such audit or other proceeding. Notwithstanding anything in this Agreement
to the contrary, Buyer shall not, and shall cause the Company not to, resolve, settle, compromise, or abandon
any issue or Claim without the prior written consent (which consent shall not be unreasonably withheld,
delayed or conditioned) of the Seller Representative (on behalf of Sellers) if such action would adversely
affect the Tax liabilities of the Company for any period ending on or prior to the Closing Date (including
any imposition of any income Tax deficiencies). Seller Representative shall control all audits or proceedings
with respect to income Tax matters involving the Company for periods that end on or before the Closing
Date. Buyer shall, and shall cause the Company to, cooperate in all reasonable respects with Seller
Representative in the conduct of any such audit or proceeding
.
Amendment of Returns. Neither Buyer nor the Company may amend or cause the amendment
of a Tax Return of the Company, change an annual accounting period, adopt or change any accounting method,
or file or amend any Tax election concerning the Company, with respect to any period ending on or prior to
the Closing Date without the written consent of the Seller Representative, which consent shall not be
unreasonably withheld, delayed or conditioned. The Buyer shall cause the Company to, upon request by the
Seller Representative, cooperate in the preparation of and submission to the proper Tax authority of any

amended Tax Return with respect to the Company for any taxable period ending on or before the Closing
Date which is reasonable under the circumstances.
.
Transfer Taxes and Other Tax Matters. Sellers will pay or cause to be paid when due any
sales, use, stamp, registration, transfer, real estate transfer and documentary Taxes and recording fees and
other Taxes and fees applicable to the transfer of the Units and/or equity interests of the Company pursuant
to this Agreement. All Tax allocation or sharing agreements to which the Company is a party shall be
terminated, and of no further force or effect, as of the Closing Date, and the Company shall have no further
rights or obligations under such arrangements.
.
Tax Treatment and Allocation. The parties agree that the transaction contemplated hereby
shall be reported for income Tax purposes in accordance with IRS Revenue Ruling 99-6 (a) as a sale of
partnership interests with respect to Sellers, and (b) as a purchase of assets with respect to Buyer. The
Purchase Price (and all capitalized costs and liabilities of the Company required to be treated as sale proceeds
for federal income tax purposes) shall be allocated among the assets of the Company as set forth on Exhibit E.
Any payments made pursuant to the indemnification obligations arising under this Agreement shall be treated
as an adjustment to the Purchase Price for all Tax purposes.
.
Adjustment Disbursements from Escrow Account. Buyer and the Seller Representative shall
cause the following amounts to be disbursed from the Escrow Account no later than March 31, 2014 and
allocated as follows:
(a)
ZF Chrysler Project.
(i)
If the Company's calendar 2013 sales to ZF in connection with the Chrysler
project (the "2013 ZF/Chrysler Sales") are 262,000 units or greater, Sellers shall be entitled to receive a
disbursement of $200,000 of the Escrow Amount.
(ii)
If 2013 ZF/Chrysler Sales are 230,000 units or less, Buyer shall be entitled
to receive a disbursement of $200,000 of the Escrow Amount.
(iii)
If 2013 ZF/Chrysler Sales are between 230,000 units and 262,000 units, (A)
Buyer will be entitled to receive a disbursement equal to the product of (x) 262,000 minus the 2013 ZF/
Chrysler Sales, multiplied by (y) $6.25, and (B) Sellers shall be entitled to receive a disbursement equal to
$200,000 minus the amount received by Buyer pursuant to subclause (A).
(iv)
Notwithstanding clauses (ii) and (iii), (A) if 2013 ZF/Chrysler Sales are less
than 262,000 units but the Company has repurposed the Chrysler Equipment at normal operating capacity,
there will be no disbursement to Buyer under this subsection (a) and Sellers shall be entitled to receive a
disbursement equal to $200,000, or (B) if the Chrysler Equipment has been repurposed at less than normal
operating capacity, any units produced using the Chrysler Equipment and sold to a different buyer shall be
counted as 2013 ZF/Chrysler Sales for purposes of the calculations set forth in clauses (i)-(iii). "Chrysler
Equipment" means three Makino a61nx Horizontal Machining Centers.
(b)
Customer Tooling Deposits. Schedule 7.06(b) lists certain customer tooling deposits
currently held by the Company. During calendar 2013, the Company shall make trade payments to tooling
vendors with respect to such deposits, and Buyer shall receive from the Adjustment Escrow Amount a
disbursement equal to the aggregate amount of such payments, not to exceed, in any event, $1,000,000. If
total trade payments to tooling vendors during 2013 with respect to such deposits are less than the sum of
the amounts disclosed on Schedule 7.06(b), Sellers shall be entitled to receive a disbursement from the Escrow
Account equal to the difference of (i) the lesser of (A) the sum of the amounts disclosed on Schedule 7.06
(b), and (B) $1,000,000, minus (ii) total trade payments to tooling vendors during 2013 with respect to such
deposits.
(c)
Cap on Disbursements. In no event shall the aggregate disbursements to Sellers under
subsections (a) and (b) exceed $1,000,000, and in no event shall the aggregate disbursements to Buyer under
subsections (a) and (b) exceed $1,200,000.
.
Retro Workers Compensation Premium. For the period ending November 1, 2008 (the "Retro
Period"), the Company's and its predecessor Albany-Chicago Company's workers compensation insurance

was provided under Wausau Insurance Companies policies (the "Policies") held by CPL Industries, Inc.
("CPL"). The Policy has retrospective premium terms, and as a result, the Company may be assessed
additional premiums or may be entitled to premium refunds with respect to coverage during the Retro Period.
From and after the Closing, the Sellers shall indemnify Buyer and the Company from any additional premiums
assessed with respect to the policies. Buyer shall provide the Seller Representative with prompt notice of
receipt of any such assessment and Sellers shall promptly thereafter pay CPL directly the amount of the
additional premium, providing evidence thereof to Buyer. Within ten business days after receipt thereof,
Buyer will cause the Company to pay to the Seller Representative on behalf of the Sellers the amount of any
refund received with respect to the Policies.
.
D&O Policy. With respect to any directors and officer (D&O) insurance policy or extended
reporting period coverage purchased by the Company prior to the Closing or purchased by the Sellers, the
Buyer not, and shall not cause the Company to, terminate, cancel or amend any such policy or coverage prior
to the expiration date thereof.
8.
Conditions Precedent to the Parties' Obligations.
.
Conditions to Obligations of Each Party. The respective obligations of each Party to effect
the purchase and sale contemplated hereby shall be subject to the satisfaction at or prior to the Closing of
each of the following conditions:
(a)
Regulatory Approvals. All actions, permits and approvals by or in respect of, and all
registrations and filings with, any Governmental Authority that are required to permit the consummation of
the transactions contemplated hereby, including all actions, permits, approvals, registrations and filings
(including merger control clearances) necessary under any such regulatory Law, Order or administrative or
judicial doctrine, shall have been taken, made or obtained and shall remain in full force and effect.
(b)
No Injunctions or Regulatory Restraints. No Law or Order (whether temporary,
preliminary or permanent) shall have been enacted, entered, promulgated, adopted, issued or enforced by
any Governmental Authority that is then in effect and has the effect of making the transactions contemplated
hereby illegal or otherwise prohibiting the consummation of the transactions contemplated hereby.
(c)
Legal Proceedings. No Governmental Authority shall have notified any Party to this
Agreement that such Governmental Authority intends to commence proceedings to restrain or prohibit the
transactions contemplated hereby or force rescission, unless such Governmental Authority shall have
withdrawn such notice and abandoned any such proceedings prior to the time which otherwise would have
been the Closing. There shall not be any reasonable likelihood that, as a result of any such proceeding, Sellers
will not be able to retain a material portion of the Purchase Price. There shall be no Litigation or Claims
pending or Threatened related to the Company or the Business.
.
Additional Conditions to Obligations of Buyer. The obligations of Buyer to effect the purchase
of the Units and the consummation of the other transactions contemplated by this Agreement are also subject
to the satisfaction at or prior to the Closing of each of the following conditions:
(a)
Consents and Waivers Obtained. All consents, waivers, assignments, approvals,
authorizations, orders or certificates set forth on Schedule 3.03 (the "Required Consents") shall have been
received or obtained by the Company and, if applicable, executed counterparts thereof shall have been
delivered to Buyer.
(b)
Other Documents to be Delivered by Sellers. At the Closing, the Sellers shall deliver
to Buyer the following documents, in each case duly executed or otherwise in proper form:
(i)
A certificate signed by an officer of the Company dated the Closing Date
certifying the Company's Organizational Documents and that such documents, except as hereinafter provided,
have not been amended and remain in full force and effect; and that the Company's operating agreement and
all amendments and any similar member agreement thereof has been terminated without further obligation
or recourse, effective simultaneously with the Closing hereunder.
(ii)
The Escrow Agreement, duly executed by the Seller Representative and the
Escrow Agent.

A certificate of current status or good standing, as applicable, dated not more
than ten (10) calendar days prior to the Closing Date, attesting to the good standing or active status of the
Company as a limited liability company under the laws of the State of Wisconsin.
(iv)
Resignations of each of the managers and officers of the Company, and trustees
of any applicable Employee Benefits Plans, effective as of the Closing, in form and substance reasonably
satisfactory to Buyer, duly executed by such persons.
(v)
Releases of Encumbrances, mortgages and/or financing statements to reflect
the termination of any Encumbrances (other than Permitted Encumbrances) against, any of the Company's
assets and payoff letters from each secured party possessing any Encumbrance on any assets of the Company
evidencing the authority to release such Encumbrances upon receipt of the payoff amount, in a form reasonably
agreed to by Buyer.
(vi)
A certificate signed by the Sellers Representative certifying the amount of
Transaction Expenses as of the opening of business on the Closing Date, along with such supporting
documentation as is reasonably requested by Buyer (the "Transaction Expense Certificate").
(vii)
Non-Competition Agreements, between the Company and each of the Sellers,
in form and substance reasonably acceptable to the applicable Seller and the Buyer (the "Noncompetition
Agreements"), signed by the applicable Seller.
(viii)
The original minute books, membership interest transfer records and similar
organizational documents of the Company.
(ix)
The Closing Statement, duly executed by each Seller and the Company.
(x)
Each Seller shall have delivered to Buyer all certificates representing the Units,
duly endorsed in blank for transfer or accompanied by unit powers duly endorsed in blank in proper form
for transfer or, if the Units are not certificated, an Assignment of the Units in a form reasonably acceptable
to Buyer.
(xi)
All other documents, instruments or writings required to be delivered to Buyer
at or prior to the Closing pursuant to this Agreement or otherwise necessary to effect the intent hereof and
such other certificates of authority and documents as Buyer may reasonably request.
(xii)
Such documents as the Buyer may reasonably require to evidence the
repayment in full of the Debt listed on Schedule 2.03(d).
(xiii)
A certificate signed by the Sellers Representative certifying the unanimous
approval of all of the Sellers as members and all of the managers to this Agreement and Company Ancillary
Agreement and the transactions contemplated hereunder.
.
Additional Conditions to Obligations of Sellers. The obligations of Sellers to effect the sale
of the Units and the consummation of the other transactions contemplated by this Agreement are also subject
to the satisfaction at or prior to the Closing of each of the following conditions:
(a)
Payment of Amounts. Buyer shall, all in accordance with the Closing Statement, have
(i) deposited with the Escrow Agent the Escrow Amount in cash by wire transfer of immediately available
funds to the account designated by the Escrow Agent and (ii) paid to Sellers the Closing Cash Payment in
accordance with Section 2.03(c)(iii), and the Debt and the Transactions Expenses, as applicable, in accordance
with Sections 2.03(c) and (d).
(b)
Other Documents to be Delivered by Buyer. At the Closing, Buyer shall deliver to
the Company the following documents, in each case duly executed or otherwise in proper form:
(i)
A certificate signed by an appropriate officer of Buyer dated the Closing Date
certifying the resolutions duly adopted by the Board of Directors of Buyer approving the execution, delivery
and performance of this Agreement and the consummation of the transactions contemplated hereby and that
such resolutions have not been amended and remain in full force and effect.
(ii)
The Escrow Agreement, duly executed by Buyer and the Escrow Agent.
(iii)
The Closing Statement, duly executed by Buyer.
(iv)
The Noncompetition Agreements, signed by the Company.
(iii)

All other documents, instruments or writings required to be delivered to Sellers
at or prior to the Closing pursuant to this Agreement or otherwise necessary to effect the intent hereof and
such other certificates of authority and documents as the Seller Representative may reasonably request.
9.
Seller Representative.
.
Appointment of Seller Representative. Each Seller hereby irrevocably appoints Michael W.
Altschaefl, as his true and lawful attorney-in-fact and agent (the "Seller Representative"), with full power of
substitution or resubstitution, to act exclusively for and on behalf of such Seller with respect to all matters
arising in connection with this Agreement, in accordance with the terms and provisions of this Agreement,
including in connection with any amounts payable in connection with this Agreement and to act on behalf
of such Seller in any litigation or arbitration involving this Agreement, to do or refrain from doing all such
further acts and things, and to execute all such documents (including, without limitation, the Escrow
Agreement) as the Seller Representative shall deem necessary or appropriate in connection with the
transactions contemplated hereby, including the power:
(a)
to act for such Seller with regard to matters pertaining to indemnification referred to
in this Agreement, including the power to compromise any indemnity Claim on behalf of such Seller;
(b)
to act for such Seller with regard to matters pertaining to litigation;
(c)
to execute and deliver all documents in connection with the transactions contemplated
hereby or amendments thereto that the Seller Representative deems necessary or appropriate;
(d)
to receive funds, make payments of funds, and give receipts for funds;
(e)
to receive funds for the payment of expenses of such Seller and apply such funds in
payment for such expenses;
(f)
to do or refrain from doing any further act or deed on behalf of such Seller that the
Seller Representative deems necessary or appropriate in its sole discretion relating to the subject matter of
this Agreement as fully and completely as such Seller could do if personally present; and
(g)
to receive service of process in connection with any Claims under this Agreement.
.
Irrevocable Appointment of Seller Representative. The appointment of the Seller
Representative shall be deemed coupled with an interest and shall be irrevocable, and Buyer and any other
person may conclusively and absolutely rely, without inquiry, upon any action of the Seller Representative
in all matters referred to herein. Any action taken by the Seller Representative must be in writing and must
be signed by the Seller Representative then serving in such capacity. All notices required to be made or
delivered by Buyer to the Sellers described above shall be made to the Seller Representative for the benefit
of such Seller and shall discharge in full all notice requirements of Buyer to such Seller with respect thereto.
By their appointment of the Seller Representative, Sellers thereby confirm all that the Seller Representative
shall do or cause to be done by virtue of its appointment as the representative of Sellers hereunder. The
Seller Representative shall act for Sellers on all of the matters set forth in this Agreement in the manner the
Seller Representative believes to be in the best interest of Sellers and consistent with the obligations of Sellers
under this Agreement, but the Seller Representative shall not be responsible to any Seller for any damages
which Sellers may suffer by the performance of the Seller Representative's duties under this Agreement,
other than damages arising from willful violation of applicable Law or willful misconduct in the performance
of such duties under this Agreement. The Seller Representative shall not have any duties or responsibilities
except those expressly set forth in this Agreement, and no implied covenants, functions, responsibilities,
duties or Liabilities shall be read into this Agreement or shall otherwise exist against the Seller Representative.
.
Successor Seller Representative. In the event that the Seller Representative is unable to serve
as the Seller Representative or resigns from his position as Seller Representative, the Sellers shall appoint a
replacement Seller Representative by approval of the former holders of a majority of the outstanding Units
as of immediately prior to the Closing, which replacement Seller Representative shall be deemed to be the
Seller Representative for all purposes of this Agreement.
.
Reliance by Seller Representative. The Seller Representative shall be entitled to rely, and
shall be fully protected in relying, upon any statements furnished to it by any Seller, Buyer or any other
(v)

evidence deemed by the Seller Representative to be reliable, and the Seller Representative shall be entitled
to act on the advice of counsel selected by them. The Seller Representative shall be fully justified in failing
or refusing to take any action under this Agreement unless it shall have received such advice or concurrence
of any Seller as it deems appropriate or it shall have been expressly indemnified to its satisfaction by Sellers
(severally as to each Seller only and not jointly as to or with any other Seller) against any and all Liability
and expense that the Seller Representative may incur by reason of taking or continuing to take any such
action. The Seller Representative shall in all cases be fully protected in acting, or refraining from acting,
under this Agreement in accordance with a request of Sellers, and such request, and any action taken or
failure to act pursuant thereto, shall be binding upon all Sellers.
10.
Indemnification.
.
Indemnification by Sellers. Subject to the limitations and expiration dates contained in this
Section 10, if any, (specifically including the provisions of Section 10.05 and 10.06), from and after the
Closing, each Seller shall, jointly and severally from the Escrow Amount, and after full distribution of the
Escrow Amount, to the extent provided herein, each Seller shall jointly and severally (except for Michael T.
Pepke, whose obligations shall be several, and not joint, up to his Pro Rata Share of any Losses), indemnify
and hold harmless Buyer and its respective officers, directors, employees, owners, agents, Affiliates and their
respective successors and assigns (collectively, the "Buyer Indemnified Parties") from, against and in respect
of all Losses suffered, sustained, incurred or paid by the Buyer Indemnified Parties in connection with,
resulting from or arising out of, directly or indirectly:
(a)
any inaccuracy in or breach of any representation or warranty of Sellers or Company
contained in or made pursuant to Section 3 of this Agreement, including in the Disclosure Schedule;
(b)
any breach or nonperformance by any Seller of any covenant, undertaking, or
agreement to be performed or observed by a Seller contained in or made pursuant to this Agreement.
(c)
any Transaction Expenses incurred or payable by the Company that are not reflected
on the Transaction Expense Certificate and that are payable or paid by Buyer or the Company on or after the
Closing;
(d)
any Debt in excess of the amount included in the Final Debt Amount;
(e)
notwithstanding any Knowledge qualifiers contained in any representations and
warranties of the Sellers and the Company hereunder, any Liability or obligation for (i) any income Taxes
imposed on the Company with respect to any pre-Closing Tax period and the portion of any Straddle Period
through and ending on the Closing Date, (ii) any Taxes of any member of an Affiliated, consolidated combined
or unitary group of which the Company was a member prior to the Closing, for which the Company is liable
pursuant to Treasury Regulation Section 1.1502-6 or any analogous or similar state, local or foreign law or
regulation, (iii) any income Taxes of any Person (other than the Company) imposed on the Company as a
transferee, successor or by Contract, when the events giving rise to such Taxes and to the Company's liability
for such Taxes occurred prior to the Closing, (iv) any Taxes imposed upon any income or gain recognized
by the Sellers or the Company with respect to the sale and purchase of the Units pursuant to the provisions
of this Agreement, and (v) any Transfer Taxes under Wisconsin, federal or local Laws; and
(f)
any brokerage or finders' fees or commissions or similar payments based upon any
agreement or understanding alleged to have been made by any Person with a Seller or the Company (or any
Person acting on their behalf), in connection with the transactions contemplated herein.
.
Indemnification by Buyer. Subject to the limitations and expiration dates contained in this
Section 10 (specifically including the provisions of Section 10.05) from and after the Closing, Buyer shall
indemnify and hold harmless Sellers and each of their officers, directors, employees, owners, agents, Affiliates
and their successors and assigns (collectively, the "Seller Indemnified Parties") from, against and in respect
of all Losses suffered, sustained, incurred or paid by the Seller Indemnified Parties in connection with,
resulting from or arising out of, directly or indirectly:
(a)
any inaccuracy in or breach of any representation or warranty of Buyer contained in
or made pursuant to this Agreement;

any breach or nonperformance by Buyer (or the Company after the Closing) of any
covenant or agreement to be performed or observed by Buyer (or the Company after the Closing Date)
contained in or made pursuant to this Agreement; and
(c)
any brokerage or finders' fees or commissions or similar payments based upon any
agreement or understanding alleged to have been made by any Person with Buyer (or any Person acting on
its behalf) in connection with the transactions contemplated hereby.
.
Procedure.
(a)
Claims Among the Parties. Following the discovery of any facts or conditions which
could reasonably be expected to give rise to a Claim for Losses hereunder, the party seeking indemnification
under this Agreement (the "Indemnified Party") shall, within thirty (30) days thereafter, provide written notice
to the party from whom indemnification is sought (the "Indemnifying Party"), specifying the factual basis
of the Claim in reasonable detail to the extent then known by the party seeking indemnification.
(b)
Third Party Claims. The following provisions shall apply to any Claim for Losses
subject to indemnification under this Agreement that is a Proceeding filed or instituted by, or the making of
any Claim or demand by, any third party, including any Governmental Authority (a "Third Party Claim"):
(i)
The Indemnified Party or Parties shall give the Indemnifying Party or Parties
prompt written notice of the Third Party Claim.
(ii)
The Indemnifying Party may undertake and control the defense, compromise
and/or settlement of the Third Party Claim, by representatives chosen by the Indemnifying Party and
reasonably acceptable to the Indemnified Party. The Indemnifying Party's defense of the Third Party Claim
shall not in and of itself constitute an admission that it has an indemnification obligation hereunder with
respect to the Third Party Claim. If the Indemnifying Party undertakes the defense of the Third Party Claim,
then the Indemnified Party shall have the right to participate in the defense of the Third Party Claim at its
own expense. So long as the Indemnifying Party is defending the Third Party Claim actively and in good
faith pursuant to this Section 10.03(b)(ii), the Indemnified Party (A) shall not compromise or settle, or consent
to the entry of a judgment with respect to, the Third Party Claim without the prior written consent of the
Indemnifying Party (which consent shall not be unreasonably withheld, delayed or conditioned) and (B) shall
provide the Indemnifying Party with reasonable cooperation in the defense of the Third Party Claim. If the
Indemnifying Party passes on the opportunity to control the defense of the Third Party Claim, and the
Indemnified Party undertakes and controls the defense of the Third Party Claim pursuant to Section 10.03
(c), it shall not compromise or settle, or consent to the entry of a judgment with respect to, the Third Party
Claim without the prior written consent of the Indemnifying Party (which consent shall not be unreasonably
withheld, delayed or conditioned).
(c)
Defense of Claim. If the Indemnifying Party, within a reasonable time after notice of
the Third Party Claim, fails to defend the Third Party Claim actively and in good faith as described in
Section 10.03(b)(ii), then the Indemnified Party shall have the right to undertake the defense, compromise
or settlement of the Third Party Claim on behalf of and for the account and risk of the Indemnifying Party,
and the Indemnifying Party shall thereafter have no right to challenge the Indemnified Party's defense,
compromise or settlement.
(d)
Conflicts. Notwithstanding anything to the contrary in this Section 10, (i) if there is
a reasonable probability that any Third Party Claim may adversely affect the Indemnified Party other than
as a result of money damages or other money payments or, with respect to Claims for Losses hereunder by
a Buyer Indemnified Party, if any Third Party Claim is reasonably likely to result in an amount of Claims
for Losses hereunder involving money damages or other money payments in an aggregate amount that exceeds
the Escrow Amount then held in the Escrow Account, then the Indemnified Party (and not the Indemnifying
Party) shall have the right to undertake and control the defense, compromise and/or settlement of such Third
Party Claim and (ii) the Indemnifying Party shall not settle or compromise, or consent to the entry of judgment
with respect to, any Third Party Claim without the prior written consent of the Indemnified Party (which
consent shall not be unreasonably withheld, delayed or conditioned). In such circumstances, if the
(b)

Indemnified Party undertakes and controls the defense of the Third Party Claim, it shall not compromise or
settle, or consent to the entry of a judgment with respect to, the Third Party Claim without the prior written
consent of the Indemnifying Party (which consent shall not be unreasonably withheld, delayed or
conditioned).
.
Payment. Subject to Section 10.06, the Indemnifying Party shall promptly pay (or cause the
Escrow Agent to pay in connection with a Claim for Losses hereunder by a Buyer Indemnified Party that is
to be satisfied from the Escrow Account) the Indemnified Party any amount finally determined to be due
under this Section 10. Upon judgment, determination, settlement or compromise of any Third Party Claim,
the Indemnifying Party shall pay (or cause the Escrow Agent to pay in connection with a Claim for Losses
hereunder by a Buyer Indemnified Party that is to be satisfied from the Escrow Account) promptly on behalf
of the Indemnified Party, and/or to the Indemnified Party in reimbursement of any amount theretofore required
to be paid by it, the amount so determined by judgment, determination, settlement or compromise and all
other Losses of the Indemnified Party with respect thereto, unless, in the case of a judgment, a timely and
valid appeal is made in good faith from the judgment, in each case subject to the limitations and conditions
contained in this Section 10.
.
Limitations on Indemnification. Except in the case of intentional fraud, as to which Claims
may be brought without limitation as to time, amount, cap, deductible or Escrow Amount:
(a)
Survival Period. No Claim or action shall be brought by any of the Buyer Indemnified
Parties under this Section 10 for breach of a representation or warranty after the date that is eighteen (18)
months after the date of this Agreement (the "Survival Period Expiration Date"). Notwithstanding the
foregoing or any other provision of this Agreement:
(i)
Any Claim or action brought by any of the Buyer Indemnified Parties for
breach of any representation of warranty made in or pursuant to Sections 3.12(a) (Title to Assets) or 4.03
(Title to Units) may be brought without limitation as to time.
(ii)
To the extent a statute of limitations applies, a Claim or action brought by any
of the Buyer Indemnified Parties for breach of any representation or warranty made in or pursuant to
Sections 3.01(a) (Organization and Qualification - The Company), 3.01(b) (Organization and Qualification
- Company Subsidiaries), 3.01(c) (Good Standing, Wisconsin), 3.01(e) (Authorization), 3.02 (Capitalization),
3.14 (Taxes), 4.01 (Power and Authority), 4.02 (Validity), (collectively with the representations and
warranties made pursuant to Sections 3.12(a) (Title to Assets) and 4.03 (Title to Units), the "Fundamental
Representations") or intentional fraud may be brought until the date that is thirty (30) days after the expiration
of all applicable statutes of limitation under federal or state Laws related thereto (including extensions or
waivers thereof).
(iii)
A Claim or action brought by any of the Buyer Indemnified Parties for breach
of any representation or warranty made in or pursuant to Sections 3.11 (Employee Benefits) or 3.13
(Environmental Matters), may be brought until the date that is thirty-six (36) months after the date of this
Agreement.
(iv)
Any Claim or action brought by any of the Buyer Indemnified Parties by
providing the Indemnifying Party with written notice of an alleged breach of a representation or warranty
prior to the expiration of the survival period for such Claim or action shall be preserved despite the subsequent
expiration of such survival period.
(b)
Deductible. Except with respect to Claims for breaches of the Fundamental
Representations or any Claim pursuant to Sections 10.01(b), (c), (d), (e) or (f) (as to which the limitations
in this Section 10.05(b) shall not apply), the Buyer Indemnified Parties shall not be entitled to indemnification
under this Section 10 for breaches of representations and/or warranties unless the aggregate amount of the
Indemnifying Party's indemnification obligations under this Section 10 for breaches of representations and/
or warranties (but for this Section 10.05(b)) exceeds $500,000 (the "Deductible"), in which event the
Indemnifying Party shall be responsible only for Losses exceeding the Deductible.

Cap. Except with respect to Claims for breaches of the Fundamental Representations
or any Claim pursuant to Sections 10.01(b), (c), (d), (e) or (f) (as to which the limitations in this Section 10.05
(c) shall not apply), the aggregate amount of all Losses paid by the Indemnifying Parties under this Section 10
shall not exceed Eight Million and 00/100 Dollars ($8,000,000).
(d)
Escrow Amount. Subject to the other limitations contained in this Section 10, the
Buyer Indemnified Parties' initial source of indemnification payments hereunder (except with respect to
Section 10.06) shall be from the Escrow Amount (until the entire Escrow Amount has been made subject to
a Claim or Claims in accordance with the Escrow Agreement or disbursed in accordance with Section 7.06
of this Agreement); provided, however, that, following the full Escrow Amount having been made subject
to a good faith Claim or Claims or distributed in accordance with Section 7.06 of this Agreement or the terms
of the Escrow Agreement, the Buyer Indemnified Parties may seek recourse directly from any Seller, jointly
and severally (except for Michael T. Pepke, who shall only be severally liable up to his Pro Rata Share of
any Losses), such that each Seller (other than Michael T. Pepke) is liable for, subject to any limitations
contained herein, if any, all Losses.
(e)
Further Limitations. The Buyer Indemnified Parties shall not be entitled to
indemnification under this Agreement:
(i)
in connection with any Losses related to a Claim for indemnification hereunder
with respect to which the Buyer Indemnified Party has an uncontested Claim, right of indemnification or
right of set off against any third party, unless the Buyer Indemnified Party assigns such Claim, right of
indemnification or right of set off against such third party to the Seller Representative on behalf of Sellers;
(ii)
to the extent of the value of any net Tax benefit actually realized by Buyer or
the Company after the Closing in connection with the Loss which forms the basis of the Claim for
indemnification hereunder by the Buyer Indemnified Party, as determined pursuant to Section 10.05(f);
(iii)
to the extent of any net insurance proceeds actually received by the Buyer
Indemnified Party in connection with the facts giving rise to such indemnification, as determined pursuant
to Section 10.05(g) below; and
(iv)
to the extent amounts related to the Claims for Losses of the Buyer Indemnified
Parties are included and taken into account in the Closing Balance Sheet or the calculation of the Final Closing
Net Working Capital, the Final Cash Amount or the Final Debt Amount.
(f)
Tax Benefit. The amount of any indemnity provided in this Agreement shall be reduced
(but not below zero) by the amount of any reduction in Taxes paid or payable by any Buyer Indemnified
Party or the Company (after the Closing) as a result of the Losses giving rise to such indemnity Claim. If
the indemnity amount is paid prior to the Buyer Indemnified Parties or the Company (after the Closing)
realizing a reduction in Taxes in connection with the Claims giving rise to such payment, and the Buyer
Indemnified Parties or the Company (after the Closing) subsequently realize such reduction in Taxes, then
the Buyer Indemnified Parties shall pay to or at the direction of the Seller Representative (on behalf of Sellers)
the amount of such reduction in Taxes (but not in excess of the indemnification payment or payments actually
received with respect to such Claims). For purposes of the preceding two sentences, the Buyer Indemnified
Parties or the Company (after the Closing) shall be deemed to have realized a reduction in Taxes with respect
to a taxable year if, and to the extent that, the Buyer Indemnified Parties' or the Company's (after the Closing)
cumulative liability for Taxes from the Closing Date through the end of such taxable year, calculated by
excluding any Tax items attributable to the Losses from all taxable years and excluding any amounts received
by the Buyer Indemnified Parties from Sellers for indemnification for such Losses, exceeds the Buyer
Indemnified Parties' or the Company's (after the Closing) actual cumulative liability for Taxes through the
end of such taxable year, calculated by taking into account any Tax items attributable to the amount of the
Losses for all taxable years (to the extent permitted by relevant Tax law and treating such Tax items as the
last items claimed for any taxable year).
(g)
Insurance Proceeds. The amount of any indemnity provided in this Agreement shall
be computed net of any insurance proceeds actually received by a Buyer Indemnified Party in connection
(c)

with or as a result of any Claim giving rise to an indemnification Claim hereunder. If the indemnity amount
is paid prior to the Buyer Indemnified Party's actual receipt of insurance proceeds related thereto, Buyer shall
assign its right to such insurance and allow the Seller Representative to pursue collection of such insurance
proceeds. In addition, if a Buyer Indemnified Party subsequently receives such insurance proceeds, then the
Buyer Indemnified Party shall promptly pay to or at the direction of the Seller Representative (on behalf of
Sellers) the amount of insurance proceeds subsequently received (net of all related costs, expenses and other
Losses), but not more, in the aggregate, than the indemnity amount paid by Sellers. Sellers' obligation to
pay an indemnification Claim pursuant to this Agreement in any instance in which insurance is reasonably
available to cover the events and circumstances giving rise to the indemnification Claim is subject to the
Buyer Indemnified Party first filing a Claim under the applicable insurance policy(ies). Insurance proceeds
or coverage are not limited by any cap under this Agreement.
(h)
Certain Damages. Sellers shall not have any liability under any provision of this
Agreement for, and the amount of the Losses shall not include, any consequential, indirect, special, punitive,
exemplary or other similar damages, other than compensatory damages; provided, however, that the
limitations set forth in this Section 10.05(h) shall not prevent any Buyer Indemnified Party from being
indemnified for all components of awards against such Buyer Indemnified Party in any Third Party Claims,
including consequential, indirect, special, punitive, exemplary and other similar damages.
.
Indemnification by Sellers for Breaches of Representations and Warranties in Section 4. From
and after the Closing, subject to the other terms and conditions of this Section 10, each Seller (solely on such
Seller's own behalf and not for or on behalf of any other Seller) shall indemnify the Buyer Indemnified Parties
and hold them harmless from and against any and all Losses suffered or incurred by the Buyer Indemnified
Parties to the extent arising from any breach by such Seller of any of the representations and warranties made
by such Seller in Section 4; provided, however, in no event shall a Seller be liable for indemnification under
all provisions of this Section 10 in excess of the amount of the Purchase Price actually paid or that becomes
payable to such Seller, except for any Claim or action brought by any of the Buyer Indemnified Parties for
breach of any representation of warranty made in or pursuant to Sections 3.12(a) (Title to Assets) or 4.03
(Title to Units) for which liability shall not be limited. No Seller shall be liable, under this Section 10.06 or
otherwise, for any breach by any other Seller of any of the representations and warranties made by any other
Seller in Section 4. By way of clarification, the Escrow Amount may as reasonably determined by the Buyer,
serve as the Buyer Indemnified Parties' source of indemnification payments hereunder for a breach of any
of the representations and warranties of any Seller contained in Section 4, and also, the Buyer Indemnified
Party(ies) may pursue indemnification directly against and from the applicable Seller.
.
Exclusive Remedy. Except as expressly provided in this Agreement or in the event of
intentional fraud, after the Closing, Sellers shall have no obligation or liability to the Buyer Indemnified
Parties and the Buyer Indemnified Parties and the Company (after the Closing) shall have no Claim or recourse
against Sellers arising out of or in connection with this Agreement and/or the transactions contemplated by
this Agreement, it being understood and agreed by the Parties that the remedies provided for in this Agreement
shall be the sole and exclusive remedies for any such Claim for any such matters, whether such Claims are
framed in contract, tort, violation of law (including securities laws) or otherwise.
11.
Miscellaneous.
.
Disclosure Schedules. The Sellers have prepared the schedules attached to this Agreement
(individually, a "Schedule" and collectively, the "Disclosure Schedule"), and delivered them to Buyer on the
date hereof. Any fact or item disclosed on any Schedule shall be deemed disclosed on all other Schedules
to which an appropriate cross reference is made or in all other Schedules where it is reasonably apparent on
its face that such disclosure applies to such other Schedules of the Disclosure Schedule. The Disclosure
Schedule shall qualify the representations and warranties set forth in this Agreement and/or set forth other
information required by this Agreement but shall not otherwise vary, change or alter the language of the
representations and warranties contained in this Agreement. The inclusion of any item on any Schedule shall
not constitute an admission that a violation, right of termination, default, liability or other obligation of any

kind exists with respect to such item (except to the extent such item is specifically listed in response to a
representation or warranty to such effect in this Agreement), but rather is intended only to qualify certain
representations and warranties in this Agreement and/or to set forth other information required by this
Agreement.
.
Notices. All notices, requests, demands and other communications under this Agreement
shall be given in writing and shall be personally delivered; sent by facsimile or e-mail transmission; or sent
by registered or certified U.S. mail, return receipt requested and postage prepaid; or by private overnight
mail courier service, as follows:

(a)

If to Buyer, to:
Shiloh Die Cast LLC
c/o Shiloh Industries, Inc.
880 Steel Drive
Valley City, Ohio 44280
Attn: Ramzi Hermiz, President and Chief Executive Officer
Telephone: (330) 558-2615
Fax: (330) 558-2670
E-Mail Address: rhermiz@shiloh.com
With a copy to:
Wegman, Hessler & Vanderburg
6055 Rockside Woods Boulevard, Suite 200
Cleveland, Ohio 44131
Attn: Steven E. Pryatel, Esq.
Telephone: (216) 642-3342
Fax: (216) 642-8826
E-mail Address: sepryatel@wegmanlaw.com

(b)

If to Seller Representative, to:
Michael W. Altschaefl
36010 S. Beach Road
Oconomowoc, WI 53066
E-Mail Address: mike.altschaefl@gmail.com
With a copy to:
Reinhart Boerner Van Deuren s.c.
1000 North Water Street, Suite 1700
Milwaukee, WI 53202
Attention: Albert S. Orr, Esq.
Facsimile: 414-298-8097
E-mail: aorr@reinhartlaw.com

or to such other person or address as any Party shall have specified by notice in writing to the other Parties.
If personally delivered, such communication shall be deemed delivered upon actual receipt; if sent by facsimile
or e-mail transmission, such communication shall be deemed delivered the day of the transmission or, if the
transmission is not made on a Business Day before 5:00 p.m. (Eastern Time) at the place of receipt, the first
Business Day after transmission (and sender shall bear the burden of proof of delivery); if sent by U.S. mail,
such communication shall be deemed delivered as of the date of delivery indicated on the receipt issued by

the relevant postal service or, if the addressee fails or refuses to accept delivery, as of the date of such failure
or refusal; and if sent by overnight courier, such communication shall be deemed delivered upon receipt.
.
Headings. The headings contained in this Agreement are for reference purposes only
and shall not affect in any way the meaning or interpretation of this Agreement.
.
Severability. Any term or provision of this Agreement that is invalid or unenforceable in any
situation in any jurisdiction shall not affect the validity or enforceability of the remaining terms and provisions
hereof or the validity or enforceability of the offending term or provision in any other situation or in any
other jurisdiction. If the final judgment of a court of competent jurisdiction declares that any term or provision
hereof is invalid or unenforceable, the parties agree that the court making the determination of invalidity or
unenforceability shall have the power to reduce the scope, duration or area of the term or provision, to delete
specific words or phrases, or to replace any invalid or unenforceable term or provision with a term or provision
that is valid and enforceable and that comes closest to expressing the intention of the invalid or unenforceable
term or provision.
.
Entire Agreement. This Agreement (including the Exhibits and Schedules attached hereto),
constitutes the entire agreement of the parties and supersedes all prior agreements and undertakings (including
the Confidentiality and Non-Disclosure Agreement entered into between the parties on September 28, 2012
and the letter of intent entered into between the parties on December 12, 2012), both written and oral, among
the Parties, or any of them, with respect to the subject matter hereof and, except as otherwise expressly
provided herein, are not intended to confer upon any other Person any rights or remedies hereunder. There
have been and are no representations, warranties or covenants among the Parties other than those set forth
or provided for in this Agreement.
.
Assignment. None of the Parties may assign, transfer or otherwise encumber this Agreement
or its rights or obligations hereunder, in whole or in part, whether voluntarily or by operation of Law, without
the prior written consent of the other Parties, and any attempted assignment without such consent shall be
void and without legal effect; provided, however, that Buyer may assign this Agreement to any Affiliate of
Buyer without the prior consent of the Company; provided, further, that (i) no assignment shall limit the
assignor's obligations hereunder, and (ii) as a condition of any such assignment by Buyer to an Affiliate,
Buyer shall execute an unconditional guarantee, in favor of the Sellers, of the obligations of the assignee
under this Agreement. Subject to the preceding sentence, this Agreement will be binding upon, inure to the
benefit of, and be enforceable by, the Parties and their respective successors and assigns.
.
Parties in Interest. This Agreement shall be binding upon and inure solely to the benefit of
each party hereto and its successors, and nothing in this Agreement, express or implied, is intended to or
shall confer upon any other Person any right, benefit, or remedy of any nature whatsoever under or by reason
of this Agreement, except for the provisions of Section 10 which are intended to be for the benefit of the
Persons referred to therein and may be enforced by such Persons following the Closing.
.
Expenses. Except as otherwise provided herein, whether or not the Closing is consummated,
all fees and expenses incurred (or required under applicable Law to be incurred/paid) by any Party in
connection with this Agreement and the transactions contemplated hereby shall be borne and paid solely and
entirely by the Party or Parties, as applicable, incurring such expenses.
.
Governing Law. This Agreement shall be governed by the laws of the State of Wisconsin,
excluding any choice of law rules that may direct the application of the laws of another jurisdiction.
.
Waiver of Jury Trial. EACH OF THE PARTIES HERETO IRREVOCABLY WAIVES ANY
AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR
RELATED TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.
.
Counterparts. This Agreement may be executed in one or more counterparts, and by the
different Parties hereto in separate counterparts, each of which when executed shall be deemed to be an
original but all of which taken together shall constitute one and the same agreement. Signatures delivered
by facsimile or by e-mail in portable document format ("pdf") shall be binding for all purposes hereof.

[Remainder of page intentionally left blank; signature page follows]

IN WITNESS WHEREOF, the parties have executed this Membership Interest Purchase Agreement
effective as of the date first set forth above.
SELLERS:
/s/ Michael W. Altschaefl
Michael W. Altschaefl
/s/ Jay S. Jensen
Jay S. Jensen
MWA INVESTMENTS, INC.
By /s/ Michael W. Altschaefl, President
Michael W. Altschaefl, President
BUYER:
SHILOH DIE CAST LLC
Bys/ Ramzi Hermiz
(signature)
President
(title)
Ramzi Hermiz
(print name)

/s/ Mary K. Altschaefl
Mary K. Altschaefl
ALTSCHAEFL 2008 IRREVOCABLE
TRUST
By /s/ Michael T. Pepke, Trustee
Michael T. Pepke, Trustee
/s/ Michael T. Pepke
Michael T. Pepke

EXHIBIT 31.1
PRINCIPAL EXECUTIVE OFFICER'S CERTIFICATION PURSUANT
TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, Ramzi Hermiz, certify that:
1.

I have reviewed this annual report on Form 10-Q of Shiloh Industries, Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made,
not misleading with respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4.

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting
(as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

5.

a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting
to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statement for external purposes in accordance with generally accepted
accounting principles;

c)

Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered
by this report based on such evaluation; and

d)

Disclosed in this report any change in the registrant's internal control over financial reporting that occurred
during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual
report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control
over financial reporting; and

The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or
persons performing the equivalent functions):
a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize
and report financial information; and

b)

Any fraud, whether or not material, that involves management or other employees who have a significant role
in the registrant's internal control over financial reporting.

/s/ Ramzi Hermiz
Ramzi Hermiz
President and Chief Executive Officer

Date: March 1, 2013

EXHIBIT 31.2
PRINCIPAL FINANCIAL OFFICER'S CERTIFICATION PURSUANT
TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, Thomas M. Dugan, certify that:
1.

I have reviewed this annual report on Form 10-Q of Shiloh Industries, Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made,
not misleading with respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4.

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting
(as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

5.

a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting
to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statement for external purposes in accordance with generally accepted
accounting principles;

c)

Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered
by this report based on such evaluation; and

d)

Disclosed in this report any change in the registrant's internal control over financial reporting that occurred
during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual
report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control
over financial reporting; and

The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or
persons performing the equivalent functions):
a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize
and report financial information; and

b)

Any fraud, whether or not material, that involves management or other employees who have a significant role
in the registrant's internal control over financial reporting.

/s/ Thomas M. Dugan
Thomas M. Dugan
Vice President of Finance and Treasurer

Date: March 1, 2013

EXHIBIT 32.1
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT
TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the quarterly report of Shiloh Industries, Inc. (the “Company”) on Form 10-Q for the quarter ended
January 31, 2013, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), each of the undersigned
officers of the Company certifies, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002, that, to such officer's knowledge:
(1)

The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Act of 1934; and

(2)

The information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company as of the dates and for the periods expressed in the Report.

Dated: March 1, 2013

/s/ Ramzi Hermiz
Ramzi Hermiz
President and Chief Executive Officer

/s/ Thomas M. Dugan
Thomas M. Dugan
Vice President of Finance and Treasurer

The foregoing certification is being furnished solely pursuant to 18 U.S.C. Section 1350 and is not being filed as part of the
Report or as a separate disclosure document.

