Objection Deadline: 7/12/00 @ 4:00 p.m.
Hearing Date: Negative Notice

IN THE UNITED STATES BANKRUPTCY COURT .. -
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NOTICE OF MOTION

PLEASE TAKE NOTICE that the above-captioned debtor and debtor iﬁ possession (the
“Debtor”) has today filed the attached Motion for Qrder Authorizing Debtor to Reject Certain
Executory Contracts (the “Motion™) with the United States Bankruptcy Court, 824 Market
Street, 5™ Floor, Wilmington, Delaware 19801 (the “Court™).

PLEASE TAKE FURTHER NOTICE that objections or responses to the Motion, if any,

must be made in writing, filed with the Court, served upon and received by the undersigned
counsel for the Debtor, on or before July 12, 2000, at 4:00 p.m.

PLEASE TAKE FURTHER NOTICE that if no objections to the Motion are timely filed,
served and received, the Court may enter an order approving same without further notice or

hearing. Ifan objection or response to the Motion is timely filed, served and received, a hearing
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(the “Hearing™) will be held at the convenience of the Court. Only those objections or responses
timely filed, served and received will be considered by the Court at the Hearing.

Dated: June 27, 2000
Wilmington, Delaware

Z A ,;4:{_._.;

Mark D. Collins (No. 2981)

Daniel J. DeFranceschi (No. 2732)

Paul N. Heath (No. 3704)

Jennifer C. Harding (No. 3739)
RICHARDS, LAYTON & FINGER, P.A.
One Rodney Square

P.O Box 551

Wilmington, Delaware 19899

(302) 658-6541

- and -

Myron Trepper

Matthew A. Feldman

John Longmire

WILLKIE FARR & GALLAGHER
787 Seventh Avenue

New York, New York 10019

(212) 728-8000

Counsel for Debtor and
Debtor in Possession
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IN'THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Chapter 11 Case
Inre
Case No. 00-2252 (MFW)
SAFELITE GLASS CORP..

Debtor.

Pt ot v M et e

MOTION FOR ORDER AUTHORIZING DEBRTOR TO
REJECT CERTAIN EXECUTORY CONTRACTS

Safelite Glass Corp, the above-captioned debtor and debtor in possession
(“Safelite” or the “Debtor”), by its attorneys, Willkie Farr & Gallagher and Richards, Layton &
Finger, respectfully represents:

L BACKGROUND
A, (zeneral

1. On June 9, 2000 (the “Petition Date”), Safelite filed a voluntary petition
for relief under chapter 11 of title 11 of the Unjted States Code (the “B#nkruptcy Code™),
Safelite is continuing in possession of its properties and the management of its business as a
debtor in possession pursuant to sections 1107 and 1108 of the Bankruptcy Code. On June 26,
2000, the United States Trustee for the District of Delaware appointed an official committee of
the Debtor's unsecured creditors (the "Creditors' Committee”). An informal committee (the
“Informal Committee”) of holders of the Debtor’s senior subordinated notes has been formed
and 15 active.

2, Safelite, a privately held corporation, is the nation’s largest provider of
automotive glass replacement and repair services, and operates in all of the top 100 metropohitan
areas in the United States. Safelite installed approximately 2.8 million replacement windshields

in 1999 for its customers, which include insurance companies, commercial fleet leasing and
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rental car companies, car dealerships, body shops, governmental agencies, and individual
consumers. Safelite provides these installation services through its over 525 service centers,
2,200 mobile vans, 52 centralized telephone dispatch centers and its network of independent
automotive glass replacement and repair providers.

3. Safelite maintains its principal executive offices in Columbus, Ohio. For
the fiscal year ended 1999, Safelite reported net sales of approximately $876,800,000. As of the
fiscal quarter ended Tanuary I, 2000, the books and records of Safelite reflect assets of
approximately $559,200,000 and liabilities of approximately $591,400.000. As of January 1,
2000, Safelite employed approximately 6,200 full-time and part-time employees.

4. Recently, the automotive glass replacement industry has experienced
significant contraction, internal competition and pricing pressure. As a result of these and other
factors, Safelite, like others in the industry, has experienced reduced margins and revenues and
has been forced to reexamine itg business and debt structures. As a result of such reexamination,
Safelite determined that in order to remain viable and competitive, it was required to commence
this chapter 11 case in order to rationalize itg business, operations and debt structure,

5. The Debtor has formulated a plan of reorganization (the “Plan™) which
provides for distributions of cash, notes and/or equity, as the case may be, to holders of secured
and unsecured claims against the Debtor. Although the Plan is not a formal “prepackaged plan,”
the substantive elements of the Plan have been agreed to by the Steering Committee of the
lenders under the Debtor’s prepetition secured financing facility and the Informal Committee,
consistent with a prepackaged plan of reorganization. The Plan was filed on the Petition Date.

i This Court has Jurisdiction over this motion pursuant to 28 U.S.C. §§ 157

and 1334. Venue of these praceedings and the within motion in this district is proper pursuant to
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28 US.C. §§ 1408 and 1409 The statutory predicate for the relief sought herein is section
365(a) of the Bankruptcy Code, as compleraented by Rule 6006 of the Federal Rules of

Bankruptcy Procedure.

B. Tortorelio Severance Agreement

7. Pursuant to a certain Second Amended and Restated Employment
Agreement, dated March 1, 1996 {the "Tortorello Employment Agreement"), William Tortorello
("Tortorello") was emploved as Chief Executive Officer of Globe Glass & Mirror Co. ("Globe").
As a result of Globe's merger with Windshields America, Inc., the combined company changed
its name to Vistar, Inc. ("Vistar"), thereafter, Tortorello served as Chief Executive Officer of
Vistar pursuant to the Tortorello Employment Agreement,

8. In December 1997, the Debtor merged with Vistar (the "Vistar Merger"),
with the Debtor emerging as the surviving entity. In connection with the Vistar Merger,
Tortorello's employment and the Tortorello Employment Agreement were terminated. On
December 18, 1997, Tortorello entered into 4 severance agreement (the “Tortorello Severance
Agreement”) with Vistar, Belron (USA) BV, Belron International NV, and Plate Glass &
Shatterprufe Tndustries Limited (collectively, the "Parties"). A copy of the Tortorello Severance
Agreement and related documents (including the Tortorello Employment Agreement) are
annexed hereto as Exhibit A,

9. The Tortorello Severance Agreement, which was assurmned by the Debtor
1n connection with the Vistar Merger, provides for Tortorello to receive: (a) a one-time bonus of
$2,755,506, payable on or before July 1998; (b) semi-monthly payments for a period of three
years, at a rate of $700,000 per year and aggregating $2.1 million; (c) the continuation of health

benefits throughout the three-year term of the Tortorello Severance Agreement; (d) cash in the




761830,7

amount of approximately $633,849, representing benefits accrued under an existing incentive
compensation plan, payable upon the closing of the Vistar Merger; (e) a pro rata award under an
existing executive bonus program, based on a $700,000 annual bonus, payable within 90 days of
the closing of the Vistar Merger; () $1 million in cash, based on the termination of Tortorello's
participation in various incentive programs, payable upon closing of the Vistar Merger; and (g) a
consulting fee aggregating approximately $1.1 million, payable upon the closing of the Vistar
Merger and covering the period ending 3 months after such closing, In addition Mr. Tortorello
and the Parties executed mutual general releases, specifi(:ally relating to any cause of action
arising from Tortorello's employment relationship with Vistar, The Debtor's severance and
benefit obligations under the Tortorello Severance Agreement are scheduled to expire in

December 2000,

C. O'Brien Employment Agreement

10, On November 17, 1997, approximately one month prior to the closing of
the Vistar Merger, Thomas Q'Brien ("O'Brien"), previously an employee of Vistar, entered into
an employment agreement with Safelite (the "O'Brien Employment Agreement"), pursuant to
which Mr. O'Brien served as Safelite’s Lxecutive Vice President - Field Operations. On
September 14, 1998, Safelite served O'Brien with notice of termination of employment (the
"Termination Notice"), effective November 13, 1998 (the "Termination Dﬁte“), pursuant to
section 6.1 the O'Brien Employment Agreement. A copy of the O'Brien Employment Agreement
and the Termination Notice are annexed hereto as Exhibit B.

[T, Section 6.1(i) of the O'Brien Employment Agreement provides that, after
the issuance of such a termination notice, O'Brien would receive: (i) any acerued but unpaid

salary and vacation time as of the termination and (if) severance payments, based on an annual
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salary of $350,000 and continuing for the remaining term of the O'Brien Employment
Agreement, which term is scheduled to expire three years after the date of the closing of the
Vistar Merger, in December, 2000.

12, Although no longer employed by Safelite, Mr. O'Brien is still bound by
certain restrictive covenants under the O'Brien Employment Agreement. Specifically, O'Brien
may not compete with the Debtor until December 18. 2001, the fourth anniversary of the Vistar
Merger. Moreover, he is obligated to keep confidential matters relating to Safelite's business in
strictest confidence even after his right to receive the above-mentioned  severance benefits
expires. Also, O'Brien is obligated to turn over, upon request, among other things, memoranda,
lists, records and other documents or papers made or compiled on behalf of O'Brien, or made
available to O'Brien in connection with Safelite's business, as such documents are property of
Safelite.

D. Kellman Consulting Agreement

13. On July 1, 1999, Jack Kellman ("Kellman") entered into a three-year
consulting agreement with Safelite (the "Kellman Consulting Agreement"), a copy of which is
annexed hereto as Exhibit C, pursuant to which Mr. Kellman, as an independsnt contractor, hag
agreed to provide consulting services relating to Safelite's Best Efforts Agreement with Allstate
Insurance Company ("Allstate™) in return for $150,000 annually, plus additional bomus
compenation and benefits. In addition, Kellman jg bound by certain restrictive covenants under
the Kellman Counsulting Agreement, including convenants: (1) not to compete with the Debtor
until July 1, 2007; and (i) to keep confidential matters relating ro Safelite's bﬁsiness I strictest

confidence even after the expiration of the Kellman C onsulting Agreernent.
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LIR RELIEF REQUESTED

14, By this motion, the Debtor seeks the entry of an order, pursuant to section
365(a) of the Bankruptcy Code, authorizing the Debtor to reject the Tortorello Severance
Agreement, the O'Brien Employment Agreement and the Kellman Consulting Agreement
(collectively, the "Contracts"). Section 365(a) of the Bankruptcy Code provides, in pertinent
part, that a debtor in possession “subject to the court's approval Mmay assume or reject any
cxecutory contract or unexpired lease of the debtor” 11 US.C. §365(a). The standard
governing whether to approve a motion pursuant to section 365 of the Bankruptcy Code is the

business judgment test, which requires a showing that the proposed course of action will benefit

the estate. See Orion Pictures Corp. v, Showtime Networks, In¢. (In re Orion Pictures Corp.), 4

F.3d 1095, 1099 (2d Cir. 19953), In re Minges, 602 F.2d 38, 43 (2d Cir. 1979), Westbury Real

Estate Venture, Inc. v. Bradlees. Inc. (In re Bradlees Stores, Inc.), 194 B.R. 355, 538 n.1 (Bankr.

S.D.N.Y. 1996) (“In reviewing a debtor's decision to assume or reject an executory contract, the
court must examine the contract and circumstances and apply its best 'business judgment' to

determine if the assumption or rejection would be beneficial or burdensome to the estate™);

accord Sharon Steel Corp. v. National Cras Distrib. Corp, 872 F.24 36, 39-40 (3d Cir. 1989)
(debtor's motion to reject Executory contract is properly granted upon finding that rejection will
benefit estate),

15, The Debtor believes that the rejection of the Contracts will begefit the
Debtor's estate by ridding it of agreements the value of which is clearly o.utweighed by the
Debtor's remaining obligations thereunder. The Debtor's remaining obligations under the
Contracts aggregate approximately $877,390 (approximately $188 462 under the O'Brien
Employment Agreement (exclusive of benefits), approximately $312,000 under the Kellman

Consulting Agreement (exclusive of bonuys and benefits), and approximately $376,928% under the
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Tortorello Severance Agreement (exclusive of bencfits)). Generally, the remaining obligations
of the non-Debtor parties to the Contracts relate to certain restrictive covenants, and the Debtor
does not believe any remaining value to be received in connection with such covenants justifies
the Debtor's remaining obligations under the Contracts. Moreover, due to Allstate's
announcement that it does not expect to renew its Best Ffforts Agreement with Safelite when
that contract expires in October 2000, the benefit of Mr. Kellman's consulting services relating to
that agreement is substantially diminished, if not completely extinguished. Accordingly, the
Debtor seeks to reject the Contracts in order to avoid additional administrative expense or
damage claims in connection therewith.

16, Nothing contained herein is intended or should be construed as an
admission as to the enforceability of the Contracts or the validity of any claims asserted against
the Debtor arising trom the rejection of the Contracts. The Debtor expressly reserves its right to
dispute any claim asserted under the Contracts.

III. PROCEDURE

17, Notice of this motion has been given to (2) the United States Trustee for
the District of Delaware, {b) counsel to The Chase Manhattan Bank, as administrative agent for
the lenders under the Debtor’s prepetition secured financing facility, (c) counsel to the Creditory’
Committee, (d) counse! to the Informal Committee, (d) Messrs. Tortorello, O'Brien and Kellman
and (e) those parties who have filed notices of appearance and requests for ﬁapers pursuant to
Rule 2002 of the Federal Rules of Bankruptcy Procedure. The Debtor submits that no other or
further notice is needed.

18. No other or prior motion for the relief sought herein has been made to this

or any other court.
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19. Because this motion does not present any novel issues of law and the
authorities relied upon are set forth herein, the Debtor requests that the Court dispense with the
requirement of the submission of a memorandum of law, contained in Local District Court Rule
7.1.2(a} and incorporated into the Local Bankruptcy Rules by reference by General Order No.
9D.

Iv. CONCLUSION

WHEREFORE, the Debtor respectfully requests the Court enter an order,
substantially in the form annexed hereto as Exhibit D, authorizing the rejection of the Contracts
and granting such other and further relief as the Court deems just or proper.

Dated: June 27, 2000
Wilmington, Delaware

H/,,,,//z/ s

atk D. Collins (No. 2981)
Daniel J. DeFranceschi (No. 2732)
Paul N, Heath (No. 3704) _
RICHARDS, LAYTON & FINGER
One Rodney Square
P.O. Box 551
Wilmington, Delaware 19899
(302) 658-6541

-and-

WILLKIE FARR & GALLAGHER
Myron Trepper

Matthew A. Feldman

787 Seventh Avenue

New York, New York 10019-6099
(212) 728-8000

Co-Counsel for Debtor and
Debtor in Possession
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VISTAR, INC.
2 North LaSalle
Suite 2600
Chicago, Illinois 60602

December f_@ 1997

William Tornorello

950 North Michigan Avenue
Apartmeni #3306

Chicago, Illinois 60611

Dear Bill,

As you know, Vistar, Inc., an Illinois corporation (the "Company") has entered into a
merger agreermnent with Safelite Glass Corp., a Delaware corporation ("Safelite™) to effectuate
2 merger of Vistar into Safelite (the "Merger”). The corporation resuiting from the Merger is
referred 10 herein as the "Combined Extity." This letter (the "Letter”) sets forth the severance
package (the "Severance Package") which the Company, Belron (USA) BV, a privale company
organized under the laws of the Netherlands ("Belron®), Belron Intemational NV, a private
company organized under the laws of the Netherlands Antilles ("Belron NV") and Plate Glags
& Shatterprufe Industries Limited, a private company organized under the laws of South Africa

("PGSI™) agree to provide to You In connection with the Merger, all upon the terms and
conditions set forth below:

1. Termination of Emplovm ent,

You and the Company agree that your employment shall termigate upon the
closing of the Merger (the "Closing") and such termination sha]l be deemed to be 2
lermination by you for "Good Reason* for purposes of the Second Amended and Restated
Employment Agreement between you and the Company dated March 1, 1996 (the
"Employment Agreement®), a copy of which is artached hereto as Exhibit A. Youand
the Company agree that any and a1l timing or notification requirements for termination
of employment under the Employment Agreement shall be satisfied In full by this Lerter,

2. "Change in Control" Paymenis.

Under the Employment Agreement, you and the Company agree that you are
entitled to receive the following "change in control" payments:

@ M@H& -- Three years of your current bage salary payable over three
years in accordance with the Company*s general payroll policies, which currently provide
for semi-monthly payments, These payments will aggregate $2,100,000 (3 x $700,000)..

ggu F.e2
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(b) Bonus -- Twice the amount of Bonus which you would have been entitled
to receive pursuant to Section 6.1 of the Employment Agreement, payable not later than
120 days after the end of the fiscal year in which your employment terminated, which
termination will occur in the 1998 fiscal year ending March 31, 1998. Pursuant to
Section 6.1(1), you are entitled to three times the bonus received for the fiscal year prior
10 the fiscal year in which employment is terminated, which will be the bonus received
in the 1997 fiscal year which ended on March 31, 1997. This results in a "Change in
Control" bonus of six times the borus you received for the 1997 RAscal year. This
payment will be $2,755,506 (6 x $459,251).

(c) Benefits -- Continuation of benefits to which you were entitled immediately
before termination for a period of three years, plus applicable COBRA benefits thereafter

pursuant to the terms of the Employment Agreement, which benefits are set forth on
Exhibit A to the Employment Agreement.

3. Payments under the Vistar Inc. Lonz-Term Ipcentive Plan.

Under the terms of the Vistar, Inc. Long-Term Incentive Plan, you shall be
entitled to the benefits aceruad through the Closing, which, assuming a Closing date of

ecember 18, 1997, would be $633,849.Y These benefits will be payable in cash at the
Closing.

4. Payments under the Vistar, Inc. 1997/1998 Executive Bonus Plan.

Pursuant to the amendrment to the Vistar, Inc, 1997/1998 Executive Bonus Plan
(the "Bonus Plan"), you shall receive a pro rata incentive award (based on the number

of months in the Company fiscal year prior to the Closing) under the Bonus Plan based
on 100% of your $700,000 bonus level under the Bonus Plan. The amount will be paid
wilhin ninety (90) days of Closing.

3. Payments for Termination of Participation in Belron/PGS! Incentive Programs.

As of the Closing, your participation in the Plate Glass Incentive Scheme and the
Belron International NV Employee Benefit Trust (the “Incentive Programs”) shall
automatically terminate and you shall have no further rights under the Incentive

Programs. In consideration for such termination, Belron shall pay or cause to be paid
to you $1 million in cash at the Closing.

Y As estimated by Scott Petit.

JUN-B5-2028 11:33
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6. Consulting Payments.

In consideration of your making yourself available asa consultant ro the Combined
Entity for a period beginning on the Closing and ending on the three-month anniversary

of the Closing, Belron International NV shall pay you 31,125,000 in cash at the Closing. -

7. Termination of Employment A greement.

Upon the Closing, other than Section 5, the Employment Apreement shall be
automarically terminated and of no further force and effecr and neither you nor the
Company shall have any rights or obligations under the Employment Agreement other
than pursvant to Section 5 thereof, which shall survive termination of the Employment

Agrecment and which is incorporated herein by this reference and made a part hereof as
though fully ser forth herein,

In consideratior. of the foregoing, the Company, Belron, Belron NV, PGSI and you each

agree to execute a mutual general release in the form attached hereto as Exhibit B on the

Closing.

The Company and you each agree to execute all further documents and take any further

action reasonably required to effectuate the intent of this letter.

JUN-DS-2008  11:30 | 614 B4z 32572 97% P.od

This Letter Agreement shall terminate if the Closing does not occur by March 31, 1998.

-3-
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Please confirm your agreement with the foregoing by signing and returning to the
undersigned the duplicate copy of this letter enclosed herewith.

Very truly yours,

Vistar, Inc. M

By: (/l’ﬂ .
Name: U/ | G/ ﬂ'v‘!'f/ /
Title: et Frewdend]

Belron International NV

By:
Name:
Title:

Accepted and agreed as of
the date first written above:

William Tortarello

Belron (USA) BY

By:

Nama;

Title:

Plate Glass & Shatterprufe Industries
Limited

By:

Name:

Title:

A=

=Y
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Please confirm your agreement with the fore
undersigned the duplicate copy of this letter enclased

Very truly yours,

Roogs027

going by signing and refirning 1o the
herewith.

Vistar, Inc. Belron (USA) BV

By: By: K

Name: G AT L SN Al OV Sy

Title: Title:__DrAtexTeg

Belron International NV Plate Glass & Shatterprufe Industries
Limited

i

Title: DD 1 RETTRE Title:

Accepted and agreed as of
the date first written above:

William Tortorello

-4-
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By:
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Namje: A< .ﬁnﬁ.-#ﬁr--»fcws'cf

Ay oty B
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Please confirm your agreement with the foregoing by signing and retrning 1o the
undersigned the duplicate copy of this letter enclosed herewith.

Very truly yours,

Vistar, Inc. Belron (USA) BV
By: ' By: .
Name: Name;
Title: Title:
Belron International NV Plate Glass & Shatterprufe Industries
Limited
By: - By:
Name: Name: _
: Title: Title:

Accepted and agreed as of
the date/first written ab
W
[l

William Tortorello

JUN-BS-2020 11:31 614 842 3252 3 P.av
[t —
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EXHIBIT A

EMPLOYMENT AGREEMENT
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- SECOND AMENDED AND RESTATED

MPLOYMENT A EMENT

This Second Amended and Restated Employment Agreement (the "Apresment”) is made
and entered into as of this _{ day of Mandd 1996, by and between Globe Glass &
Mirror Co., an Illinois corporation (the "Company”), and William F. Tortorello (the
"Executive”),

WITNESSETH:

WHEREAS, the Company is engaged in the business of fabricating, installing, glazing
and selling glass and mirrors for automotive use (the "Business").

WHEREAS, the Company desires to employ the Executive as jts Chief Executrive
Officer, and the Executive desires to serve as Chief Executive Officer of the Company.

NOW, THEREFORE, in considcration of the premises and mutual covenants and
, agreemsnts of the parties herein contained, the parties agree as follows:

1. Employment. The Company hereby agrees to employ the Executive as its Chief
Executive Officer ("CEO") for the Term (as hereinafier defined) and the Executive agrees to
such employment on the terms and conditions set forth herein,

2. Duties. As CEOQ of the Company, the Exacutive shal] perform those duries
appropriate to and consistent with his title, and generally associated with that title, and as
assigned 10 him by the Vice Chairman of the Board of Directors of the Company, and the
Exccutive shall have responsibility for all aspects of the Company’s business. The Executive
shall report to the Vice Chainman of the Board of Directors on a regular basis on the status of
the strategy, achicving the synergy and integration of savings, acquisition programs, operating
performance and budget and organizariona) development. Executive acknowlaedges thar from

ume to time, he may be required to travel for reasonable amounts of time both throughout the
United States and abroad.

3. Tetm. The term of the Executive's employment under this Agresment (the
"Term") shall comine through and expire on December 31, 2000, unless earljer terminatzd as
herein provided, In accordance with the provisions of Section 6 bercof, either the Company or
the Executive may terminate the Executive's employment.

4. Com tio et Benefits.

4.1  Base Compensation. As compensation for servicas to be rendered pursuant to this

Agrecment, the Company shal] pay the Executive an initia] base anmia] salary per apnum, of

$515,000 (the "Basc Salary"). The Base Salary may be increased in March of each calendar

year bc_gin.ning in 1996, in the sole discretion of the Board of Directors, who shall consider the

| ?imcunve.'s performance, cost of living increases, the financial condition of the Company and
{ is financial performance and prospects, along with other relevant factors. (For purposes of

JUN-25-2002 11:32
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determining any increase in salary based on an increase in Executive’s cost of living, the initial

( base annual salary shall be deemed 1o be $3450,000.) The Base Salary shall be payable in
accordance with the payroll policies applicable to other comparable executives of the Company
as from time to Sime in effect, less such deductions as shall be required to be withheld pursuant
1o applicable law and regulations.

4.2  Bopus Compensatigy. In addition to his Base Salary, the Executive shall be
entitled 1o parti¢ipate during the Term in the Company’s Executive Bonus Plan (75% level) (the
"1996 Bonus Plan") for the financial year ending March 31, 1897, The 1996 Bonus Plan will,
cammencing April 1, 1997, be replaced by a bopus plan which shall be no less favorable than
the 1996 Bonus Plan, The replacement bomus plan will be more reflective of the growth
objectives of the Company and will be based partially on amainment of budget performance and
parually on year to year profit growth., Commencing at the earliest possible entry date,
Executive shall be entitled to participate in (a) the Lopg Term Incentive Plan of each of Plate
Glass & Shatterpruffe Industries Limited and Belron International NV at a level comparable to
other country beads subject only to such stipulations and directives as may be received from the
Board of Trustees of such plans and (b) the Company phantom stock option scheme (at the
highest possible level)} which scheme will be proposed by management of the Corpany 10 the
Board of Direstors of the Company. Employes hereby acknowledges that he has exercised his

v rights under the Globe Glass & Mirror Co. Phantom Stock Plan in accordance with the terms
thercof, effective immediately prior to the date of this Agreement.

4.3  Misce]lapeous Employee Benefits. The Exegutive shall be permitied during the
Term to participate in any and all group life, hospitalizatdon and disability insurance plans,
| bealth programs, pension plans, similar bepefit plans, and other so-called “fringe bepefits™ of
the Company (collsctively, the "Benefits™), which may be available to other comparable senior
executives of the Company on the same terms as those made available to such other senior
exzcutives and a5 if the Executive had been employed by the Company for the number of years
necessary to afford the Executive the maximum benefits under the plans constituting the Renefits,
The Fracutive will have, at 3 minimum, those other benefits set forth on Exhibit A hereto.

4.4 Genzral Business Expenses. The Compagy shall pay or reimburse the Executive
for all expenses reasopably and necessarily incurred by the Executive during the Term iu-the
performance of the Executive's services under this Agreement. Such payment shall be made
upon presentauon of itemized expepse statements or vouchers or such other supporting
information as the Company may reasonably require.

5. - tition,
51  Covenants Against Competition. The Executive acknowledges that: {§) the

Company is and will be engaged in the Business; (i) the Executive is one of the limited pumber
of persons who has, and will have, extensive knowledge of the Business; (iii) the Business is
currently conducted in the United States of America; (iv) his work for the Business will give him
trade secrets of, and confidential information concerning, the Business; and (v) the agresements
and covenants contzined in this Section § are essential to protact the Business and goodwill of
the Company because, if the Executive enters into any activities competitive with the Business,

2-
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he will cause substantial harm to the Company. Accordingly, the Executive covenants and
L agrees as follows:

(i)  Non-Compete. For a period (the "Restricted Period") comrmencing on the
date bereof and terminating (A) two years subsequent to the daw the Company or the
Executive terminates the Executive’s employment within 12 months following a Change
of Control (as hereinafier defined) in accordance with the provisions of Section 7.1
bercof or (B) two years subsequent to the dam the Executive’s employment terminates
for any other reason (the “Termination Date™}, the Executive shall not, directly or
mdirectly, within the Unired States, (i) enter into or engage for himself in the business
of the fabrication, glazing, sale and installation of automobile glass (or such other
business as the Company may be engaged in at the dare of Executive’s termination); (ii)
enter the employ of, or render any personal services to, in any executive, manaperial,
administrative or consulting capacity, any Person engaged in such business, unless such
employment of services do not in any way relate to such business; or (iii) receive a
financial interest in any such Person in any capaciry, including, without limitation, as an
individual, partner, shareholder, officer, director, principal, agent or trustes; provided,
however, that the Execitive may own, directly or indirectly, solely as an investment,
secunties traded on any national securities exchange of any business the Executive is not

s a controlling person of, or a member of a group that controls such Person and does pot,
direcdy or indirectly, own five percent or more of any class of securities of such Person.
For purpases of this paragraph, the term “render any personal services 10, in any
executive, managerial, administrative or consulting capacity" shall mean having any
involvement whatsoever in creating, controlling, directing, managing or administering
! the overall policy making or day-to<lay operations of any Person as that term is defined
in this Agreement. In agreeing 1o the terms of this paragraph, the Executive expressly
states that he has the means to support himself and his dependents other than by engaging
in such a business and that the provisions of this paragraph will not impair such ability.
Notwithstanding anything to the contrary contained in this Agresment, this Agreement
shall not restrict the Executive, after the Termination Date, from engaging in, or being
cmployed by, rendering any services to, having a financial interest in or otherwise baving
a relationship with, any Person engaged in, the personal property and casualty insurance
business, including such busipess (and manvagement systems and COMIPULET SYSTETNS) as
it relates 1o adjusting or otherwise processing claims, including claims for the repair and
replacement of personal property, including automobiles and automobile glass, so loag
as such activiries are not competitive with those of the Company.

(i) n-Solicitation. During the Restricted Peried the Executive shall not
whether on his own account or on behalf of any other person, fimn or Company:

(A)  Cause or induce, or atempt to cause or mduce, any present or
funire employee of the Company to tcrminate his or her cmployment with the
Company;

_(B)  Without the prior written consent of the company, directy or
indirectly solicit or cideavor to entice away from employment with the
( ” Company or any company which is & Subsidiary of Belron International NV

-3-
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_ ,('Br.lmn"') any person who is an employee of the Company or Belron at the
vime of the termination of this Agreement Of has been such an cmployee within
(_ 12 months prior to such termination;

{c) Without the prior written consent of the Company, direcdy or
indirecdy, solicit or entice away in competition with the Company, any person,
firm, company or other organization Who was 2 Customer of the Company at
any time during the period of one year immediately prior to the termination of
this Agresment, in relation to goods or services dealt in of provided by any
part or division of or for which he had some responsibility at any time during
caid one year period, and with whom be had personal contact or dealings, or
with whom any employees reporting 1o him had personal contact or dealings,
or for whom he was directly or indireetly tesponsible, provided that this
restriction shall not apply in relation 1o the eolicitation of any persop, firm or
company who is already a customer of any person firm or company for or with

N 4

which the Executive is working following such termination. |

(ii)  Confidenial Inforination. During and after the Restricted Period, the
Executive shall keep secret and retain in srictest confidence, and shall not use for e
benefit of himse)f or others, all confideatial matters of the Business, inctuding, without
limitation, "know-how,” trade secrets, CUSTOMET lists, supplier lists, derails of contracts,
pricing policies, operational methods, markeung plans or strategics, product development
techniques or plans of the Business, Company or any of its affiliates learned by the
Executive heretofore or hereafier; provided however, that the tzym "confidential matters”

of the Business shall pot include inforrnation (i) which was or becomes generally

t available to the public other than as a result of disclosure by the Exccutive, (i) which
could readily be known or determined without being employed by the Company or which

enters the public domain through no breach of the Executive’s obligations to the

Company, (iii) which the Executive properly acquired prior to his employmenot with the

Company, (iv) which the Executive properly acquired or acquires from parties

independert of the Company, ot (¥) which the Executive is required to disclose by any

law, tegulation or order of amy court or regulatory commission, deparument of agency.

(iv) Property of the Company. All memoranda, notes, lists, records and other
documents or papers (and all copies thereof), including such items stored n computer
memaries, on microfiche or by any other means, made or compiled by or on behalf of
the Fxecutive, or made available to the Executive relating to the Business, are and shall
be the Company's property and shall be delivered to the Company promptly upon the
Executive's termination of employment unless such information is necessary 1o enable
the Executive to file any federal or state (ax refurn or make any other report or filing or
take any other action required by any law, regulation or order of any court or regulatory

commisston, department or agency, in which case the Executive may retain a copy,
solely for such purposes.

_5.2 i d Remedi 0 Breach. If the Executive breaches, or threatens 10
commit a breach of. any of the provisions of Section 5.1 (the *Restrictive Covenanis®), the
Company shall have the following rights and remedics, cach of which shall be independent of

N "
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the others and severally enforceable, and each of which is in addition to, and not in liey of, any
L other rights and rrmedies available 1o the Company under law or in equity:

(A) inati this_A ent. The right and remedy to terminate this
Agreement (other than the provisions of this Seqtion §); provided, howsver, that the Company
shall pay the Executive the pro rata portion of any unpaid Base Salary or other Benefit accrued
up 1¢ such Termination Dats,

(B)  Specific Performance. The right and remedy 10 bave the Restrictive Covenants
specifically enforced by any court of competent jurisdiction, it being agreed that any breach or
threatened breach of the Restrictive Covenants would cause irreparable injury to the Company
and that money damages would pot provide an adequate remedy to the Company.,

(Cy  Accounting, The right and rerpedy to require the Executive o account for and
pay over to the Company, a4 the case may be, all compensation, profits, monies, accruals,
increments or other benefits derived or received by the Exscutive or his affiliates as the result
of any transcactions constituting a breach of the Restrictive Covenants.

(DY  Severability of Covenants. The Executive acknowledges and agress that the
Restictive Covepants are reasonable and valid in geographical and temporal scope and in all
other respacts. If any court determines that any of the Restrictive Covenants, or anoy part
thereof, is invalid or unenforceable, the remainder of the Restrictive Covenants shall not thereby
be affected and shall be given full effect, without regard to the invalid portions.

1 (E)  Blue-Pencilling. If any court determines that anry of the Restrictive Covenants,
or any part thereof, is upenforceable because of the duration or geographic scope of such
provision, such court shall have the power 1o reduce the duration or scope of such provision,
as the casc may be, and, in its reduced form, such provision shall then be enforceable.

(T} Enforceability in Jugsdiction. The Company and the Executive intend to and
hereby confer junsdiction to enforce the Rastrictive Covepants upon the courts of any
junisdiction within the geographical scope of the Restrictive Covenants. If the courts of any one
or more of such junsdictions bold the Restrictive Covenants unenforceable by reason of the
breadth or such scope or otherwise, it is the intention of the Company and the Executive that
such determination not bar or in any way affect the Company’s right to the relief provided above
in the courts of any other jurisdiction within the geopraphical scope of the Restrictive Covenants,
as to breaches of such covenants in such other respective jurisdictions, such covenants as they
elate 10 each jurisdiction being, for this purpose, severable {nto diverse and independent

CHYRNanis,

f. Termination of Emplovipent.

.6.1 Termination upon 90-Days' Prior Wrinten Notice. Either the Company or the
Execupvc may terminate the Executive's employment during the Term or any renewal thereof
by delivery 1o the other party of 2 writen notice (the "Termination Notice") not less than ninety

(90) days prior to the date designated in the Termination Notica as the dats the Executive's
mplomcnt is wrminated.

! N
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(i) Subject to the provisions of Section 7.1 hereof, if the Company exercises
its rights to terminate the Executive's employment other than for Cause or Disability (as
hereinafier defined), it shall be required to pay to the Executive: (a) the Executive's
Base Salary, Bonus and Benefits accrued up to the date set forth as the Termination Data
in the Terminaton Notice, and (b) a severance payment equal to thres years of the
Executive's then current Base Salary (the "Severance®), The Severance will be paid on
a periodic basis in accordance with the executive payroll policies of the Company as
from time to time in effect (but not less frequently than biweekly), less such deductions
as shall be required to be withheld pursuant to applicable law and repulations.
Furthermore, the Company shall be required to maintain for the Executive and his
dependents the Benefits to which the Executive was entitled immediately preceding the
date of the Executive's termination for the three-year period expiting cn the third
anniversary of the Termination Date, Following such three-year period, the Executive
shall be eptitled to all of his rights under COBRA to the fullest extent allowed for a
period of an additiopa) 18 months, In addition, the Executive shall be entitled to receive
and the Company shall pay as a bomus three lump sum payments to the Executive, each
equal to the Boous he received for the fiseal year preceding the fiscal year in which his
employmert is terminated. The first of such lump sum payments shall be made no Jater
than 120 days following the end of the fiscal year in which the Executive was terminated
pursuant to this Section 6,1, the szcoud of such payments shall be made not later than
120 days following the end of the second fiscal year following the fiscal year in which
the Executive was terminated and the third of such payments shall be made not later than
120 days fellowing the end of the third fiscal year following the fiscal year in which the
Executive was terminated. The Severance and lump sum Bonus payable hersunder shall
be paid to the Executive's estate in the event the Execurive dies before the Company fully
discharges the obligations hereunder and the Bepefits (other than pension and similar
benefits) shall continue to be made available to the Executive's dependents (1o the extant
such dependents were otherwise permirted to participate in such Bepefits), until the third
anniversary of the Termipation Date pursuant to this Section 6.1, notwithstanding the
Executive's death. The amounts payable to the Executive hereunder shall be the only
remedy, legal or equitable, available to the Executive for termination as result of the
Company's piving a Termination Notice and such amounts shall constitute liquidated
damages.

(ii)  If the Exscutive exercises his rights to terminats his employment pursuant
to this Section 6.1, other than for Good Rzasan (as defined in Section 9.1(i)), the
Company shall not be obligated to pay the Severance or the Bepefits or the Bonus and
the Executdve shall be entitled to receive only his Base Salary, Boms and Bepefits
accrued  through the Termination Date as set forth in the Termination Notice.
Notwithstanding the foregoing, if the Executive voluntarily tarminates his employment,
whether or not upon 90 days” prior written notice, for Good Reason as sct forth in any
of subsections (a) through (f) of Section 9.1(if) bereof, any such voluntary termination
which takes place within 90 days of an event constitating Good Reason shall be desmed
10 be a termination by the Company and, except as otherwise provided in Section 7.1
hereof, the Executive shall be entitled to reccive the Severance, Benefits and Bonus a8
provided in subsection (i) of this Section 6.1.

%
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” 6.2  Termination Upon Death If the Executive dies during the Term or any renewal
( hereof, this Agreement shall terminate sxcept that the Executive's legal representatives shall be

extitled to receive the Executive’s Base Salary, Bonus and Benefits accrued up to the date of the
Exacutive’s death,

6.3  Terminatign Upon Disability. 1f, during the Term or any repewals hereof, the
Executive becomes physically or mentally disabled, whether totaily or partially, as evidenced
by the written statement of 8 competent physician selectad by the mutual agrecment of the
Company and the Executive and licensed to practice medicine in the United States, so that the
Execurive is unable substantially to perform his services hereunder (i) for a period of six (6)
consecutive months or (ii) for shorter periods aggregating six (6) months during any twelve-
month period if the condition causing such disability is continuing beyond such 12-month period,
the Company fay at any time thereafter tzrminate this Agreement as if he had died on the

termipation date (except for disability insurance benefits). Nothing in this Section 6.3 shall be
deemed ta extend the Term.

6.4  Termination for Causs. The Company bas the right, at any time during the Term
or any renewal thereof, exercisable by serving notice, effective in accordance with its tarms, to
terminate the Executive’s employment under this Agreement for "Cause™ (as hereinafter

s defined). If such right is exercised, the Company’s obligation to the Executive shall be limited

1o the payment and/or satisfaction of unpaid Base Salary and Benefits accrued up to the effective

date specified in the Company's notice of tenmination. As used in this Section 6, the tmm

"Cause” shall usan (i) chronic alcoholism or drug addicton; (ii) misappropriation of any money

or other assets or properties of the Company or any affiliatz of the Company other than an

[ isolated, insubstantial apd unintentional misappropriation which is promptly remedied by the
Executive aftar receipt of notice thereof given by the Company; (i) willful and material breach

by the Executive of the tetms of this Agreement; or {iv) the conviction of the Executive for a

felony.
7. Change ig Control.
7.1  Severance Upon a Change in Contro]. Notwithstanding the provisions of Section

6.1, if (a) the Executive’s employment is involuntarily tarminated within 24 months following
a Change in Control (as hertinafier defined) and such termination is other than a termipation
upon the Executive's death or disability (as provided for in Sections 6.2 and 6.3 respectively)
or for Cause (as provided in Section 6.4) or (b) the Executive volunmarily terminates his
employment for Goad Reason (as hereinafter defined) within 24 montbs following a Change in

Control, then the Executive shall be entited to receive, as Change of Control payments and
benefits, the following:

(i) the Executive's Base Salary, Bonus and Benefits accrued up to the date sat
forth as the Termination Date in the Termination Notice;

(i)  anamount equal 1o three years of the Executive’s they current Bass Salary

payable in accordance with the payroll palicies of the Company as from time-to-time in

- effect (but not less frequently than bi-weekly), less such deductions as shall be required
to be withheld pursuant to applicable Jaw and regulations; '

-7-
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(iii) twicc the amount of bonus which the Executive would have been entitled
( to receive pursuant to the provisions of Section 6.1(i), which boous shall be paid not
later than 120 days after the end of the fiscal year in which Executive’s employment has

been terminated; and

(iv) a continnation of the Bapefits pursuant 1o Section 4.3 hereof 10 which the
Executive wis entitled immediately prior to the termination of employment, for a period ‘
of three years following the Executive's rermination of employment, plus the COBRA
benefits specified in Section 6.1(i) hereof,

7.2 tinvation of Benefits § t of the Executive’s Death. The Chainge of
Control severance payments payable in accordance with subsections (1), (ii) and (iif) of Section
7.1 and the Benefits to which the Executive {and, accordingly, his dependents) is entitled in
accordance with subsection (iv) of Section 7.1 shall be paid to the Executive's estate and/or
continued for the bensfit of the Execudve's dependents until the third anniversary of the
Termination Date, notwithstanding the Executive’s death and the COBRA berefits specified in
Section 6.1(i) hereof shall commence on such third anniversary date.

7.3 Exclusive Remedy, The amounts payable to the Executive hereunder sball be
the only remedy, legal or equitable, available to the Executive for termination as a result of a
Change of Control and shall constitute liquidated damages.

2. Insurance. The Company may, from time to time, apply for and take out, in
its own name and at its own expense, naming itself or others as the desigpated benpeficiaries
l {which it may change from time to time), policies for life, health, accident, disability or otber
ipsurance upon the Executive in any amount(s) that it may deem necessary Or appropriate 1o
protect its interests. The Executive agrees to use his reasonable effonis to assist the Company
in procuring any such insurance by submitting to medical examinations and by filling out,
exrouting and delivering such applications and other instruments in writing as may reasonably
be required by an insurance company of companies to which any application for insurance may
be mzde by or for the Company.

9. Other Provisions.
9.1 Cegtain Definitigns. As used io this Agrecment, the following terms have the

following meanings unless the context otherwise requires:

(i)  Chanpe of Contro). For purposes of this Agreement, a "Change of
Control” shall mean:

{a) The acquisition by any individual, entity or group (within the meaning
of Section 13(d)(3) or 14(d)(2) of the Secuntiss Exchange Act of 1934, as
amended (the "Exchange Act™)) (a “Person®) of beneficial ownetship (within
the meaning of Rule 13d-3 promulgated under the Exchange Act) of a majority
or more of either (i) the then outstanding shares of common stock of the
Company (the "Ouistanding Company Common Stack”) or (ii) the combined
voung power of the then outstanding voting securities of the Company entitled

8-
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10 vote generally in the election of directors (the "Outstanding Company Voting
. Securities™); provided, however, that the following acquisitions shall pgt
L copstitute 2 Change of Control: (i) any acquisition directly from the Company
(excluding an acquisition by virtue of the exercise of a conversion privilege},
(i) any acquisition by the Company, (iii) any acquisition by an employee
benefit plan (or related trust) sponsored or maintained by the Company or any
corparation controlled by the Company, (iv) any acquisition by any corporation
pursuant to a reorgamization, merger or consolidation, if, following such
reorganization, merger or consolidation, the conditions described in clauses (A)
and (B) of subsection (b) of this Section 8.1(iii)(a) are sanisfied, or

(b} Approval by the shareholders of the Company of a rcorganization,
merger or consolidation, in each case, unless, following such reorganization,
merger or consalidation, (A) a majority or more of, respectively, the then
outstanding shares of common stock of the corporation resulting from such
reorganization, merger or consolidation and the combinad voting power of the
then outstanding voting securities of such corporation entitled to vote generally -
in the election of directors is then beneficially owned, directly or indirectly, by
all or substantially all of the individuals apd entities who were the bepeficial
owners, respectively, of the Quistanding Company Common Stock and

. Outstanding Company Voting Securities immedijately prior to such reorgani-
zation, merger or consolidation in substanrially the same proportions as their
ownership, immediately prior to such Ieorganization, merger or consolidation,
of the Outstanding Company Common Stock and Outstanding Company Voting
Securitjes, as the case may be, and (B) no Person (excluding the Company, any
employee beoefit plan (or related tust) of the Company or such corporation
resulting from such reorganization, merger or consolidation and any Person
beneficially owning, immediately prior to such reorganization, merger or
consolidation, directly or indirectly, a majority or more of the Qutstanding
Company Common Stock or Qutstarding Voting Securities, as the case may
be) bepeficially owns, directly or indirectly, a majority or more of,
respectively, the then outstanding shares of common stock of the corporation
resulting from such reorganization, merger or consolidation or the combined
voling pawer of the then outstanding voting securities of such corporation
entitled to vote generally in the election of directors,

(c) Notwithstanding anything herein 1o the contrary, in the event of a
TICTEer, Iworganization or consolidation whereby (i) all of the parties to such
METBET, TeOrganization or consolidation are affiliates of Belton and (ii) (A) a
majority or more of the outstanding shares of Common Stock of the Company
is acquired by 2 Subsidiary of South African Breweties Limited (an SAB
Subsidiary™) or (B) a majority or more of the combinad voting power of the
then outstanding voting securities of the Company entitled to vote geoerally in
ths election of the directors of the Company is acquired by an SAB subsidiary,

then such merger, Ieorganization or consolidation shall pot constitute a Change
in Comtrol,
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(i) *Good Beason® shall mean

_ (@)  the assignment to the Executive of any duties incopsistzot in any
respect with the Executive’s position (including stanus, offices, tdtles and
reporting requirernents), authority, duties or responsibilitics as contemplated
by Section 2 or any other action by the Company which results in a diminution
of such position, authority, duties or responsibilities, excluding for this purpose
ap isolated. insubstantial or inadvertent action not taken in bad faith and which
is remedied by the Company promptly after receipt of notice thereof given by
the Executive;

(b)  any failure by the Company to comply with any of the provisions
of Section 4, other than an isolated, insubstantial or inadvertent failure not
occurring in bad faith and which is remedied by the Company promptly afier
receipt of potice thereof given by the Executive:

{c) the Company's requiring the Executive to be based at any office
or locaton outside of 2 50 mile radjus of Company's current principal place
of business; '

. (d) any purported termipation by the Company of the Ezecutive's
employment otherwise than as expressly permined by Sections 6.1, 6.2 6.3 and
6.4 of this Agreement; or

[ (¢)  any failure by the Company to comply with and satisfy Section
9.6(c), provided that such successor has received at least ten days’ prior

written notice from the Company or the Executive of the requirements of
Section 9.6(c). .

(f) the Company's removal of the Executive from, or failing 1o re-elect
the Executive to, the Board of Directors of the Company for any reason, other
than as a result of a termination for Cause,

(iii) "Person” means sny individual, corporation, partnership, firm, joint
vemture, association, joint-stock company, trust, unincorporated organization,
goveromental or regulatory body or other ennty.

9.2 Notices. Any notice or other communication required or permitied hereunder
shall be in writing and shall be delivered personally, or sent by certified, registered or express
mail, postage prepaid. Any such potice shall be deemed given when so delivered personally or,
if mailed, five days after the date of deposit in the United States mail, as follows:
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(;- (i) if w the Company, to:

Globe Glass & Miror Co.

2 North LaSalle Street, 26th Floor
Chicago, Ilinois 60602
Attention: Board of Directors

with a copy to:

Director; Group Legal Services
Belron International

¢/o The Kings Observatory
0Old Deer Park Richmond
Surrey TW9 2A7

ENGLAND

Attzntion: Louis Shakinovsky

(ii) if 1o the Executive, to:

William F. Tomorzllo
950 N. Michigan Avenus
Apartment 2904
Chicago, Illinois 60611

] with a copy to:

Katen Muchin & Zavis

525 West Mooros Steet - Suite 1600
Chicago, Ilinois 60661

Atention: David R. Sheviz, Esg,

Any party may change its address for notice hereursler by notice to the other pany
bereto.

9.3 Entire Agreement. This Agreement contaios the entire agre=ment between

the parties with respect to the subject maner hereof and supersedes all prior agrecments, writen

- or cral, with respect thereto, including that certain First Amendment to Employment Agreement
berwesn Globe Glass & Mimor Co. and Executive dated November 10, 1995.

9.4 Waiyers and Amendments. This Agreement may be amended, superseded,
cancelled, renewed or extended, and the tenns and conditions hercof may be waived, only by
2 writlcn instument signed by the parties or, in the case of a waiver, by the party waiving
compliance.  No delay on the part of any party in exercising any right, power or privilege
hereunder shall operate as a waiver thereof, nor shall any waiver on the part of any party of any
such nght power of privilege hereunder, nor any single or partial exercise of any right, power
or privilege hereunder, preclude any other or further exercise thereof or the cxercise of aoy

. other right, power or privilege hereunder. '

-11-
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9.5 Governing Law, This Agreement sball be governed and construed in

: accordance with the internal Jaws of the State of Illineis applicable to agreements made and to
. be performed entirely within such Sute.

8.6 Successors.
(2) This Agreement is personal to the Executive and without the prior wrinen

. consent of the Company shall pot be assignable by the Executive. This Agreement shall inure
* 1o the benefit of and be enforceable by the Executive’s legal representatives.

(b) This Agreement shall inure to the benefit of and be binding upon the Company
and 1ts successors and assigns.

(©) The Company will require any successor (whether direct or indirect, by
purchase, merger, consolidation or otherwise) to all or substantially all of the businass and/or
assets of the Company to assume expressly and agree to perform this Agreement in the same
manner and to the same extent that the Company would be required to perform it if no such
succession had taken place. As used in this Agreement, *Company” shall mean the Company
as hereinbefore defined and any successor to its business and/or assets as aforesaid which
assumes and agrees to perform this Agreement by operation of law, or otherwise,

9.7 Counterparts. This Agresment may be executed in separats counterparts, cach

of which when so executed and delivered shall be deemed an original, burt all of which together
shall constitute one and the same instrument.

9.8 Headipnzs. The headings in this Agreement are for reference purposes only and
shall pot in 2oy way affect the meaning or interpretation of this Agreement.

o-12-
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IN WITNESS WHEREOF, the parties have executed this Apresment as of the date first
above written.

THE COMPANY;

GLOBE GLASS & MIRROR CO.
By: emﬁln Md—&-——
Tts: ﬁi}’ AL S

Exccutive;

L L
& T F
William F. Tortorello

CHOOTLASTT L KD 4
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SAFELITE GLASS

EXHIBITA |
OTHER B]@NEFI‘I‘S

Conrinuing Bepefits Estimated Apnual Amounts
Profit Sharing 36,000
Deferred Compensation—Company Matching

(25% of first 10%) 519,841
401K Plan—Company Matching (25% of first 6%) 52,310
Automobile Lease,
including maintenance and insurance $23,527
Split Dollar Value Life Insurance
baving an aggregate face amount of 32,900,000,
with beneficiaries desipnated by Executive £68,200
Group Term Lifc baving a face amount
of $300,000, with bepeficiaries
designated by Executive 32,352
Group Health for Executive and his
spouse and dependents 34,200
Excess Health for Executive and his
spouse and dependents $£2,318
Reimburseppent of legal fees, estimated amount | 32,000

w DOCUMENT F; CHEODIA OM0-00014-7) T118M. T:DATE 001 6 TDME 1240 w
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FORM OF
MUTUAL GENE LEASE

THIS AGREEMENT is made and enterad into as of the ___ day of December, 1997,
by and among Vistar, Inc., an Hlinois corporation ("Vistar"), Belron (USA) BY, a ptivate
company organized under the laws of the Netherlands ("Belron*), Belron International NV,
a private company organized under the laws of the Netherlands Antilles {"Belron NV™), Plate
Glass & Shatterprufe Industries Limited, a private company organized under the laws of
South Africa ("PGSI") and William Tortorello ("Tortorello").

RECITALS:

WHEREAS, pursuant to that certain Letter Agreement, dated Decembet _ . 1997, by
and among Vistar, Belron, Belron NV, PGSI and Tortorello (the "Letter Agreememt”), Vistar,
Belron, PGSI and Tortorello have agreed to enter into a murual genera) release (except as to
obligations under the Letter Agreement) between Vistar, Belron, Belron NV, PGSI and
Tortorello; and

WHEREAS, pursuant to the Letter Agreement, the Company and Tortorello have agreed
that Tortorello’s employment shall terminate upon the Closing of the Merger (as defined
therein).

NOW, THEREFORE, in consideration of the mutual covanants of the parties sat forth
in the Lerier Agreement and hereinafier set forth, and for other good and valuable consideration
set forth in the Letter Agreement, the receipt and sufficiency of which are hereby acknowledged,
the partics hereto hereby agree as follows:

1. Release by Tortorello. Tortorello, on behalf of himself and each of his heirs,
txecutors. successors and assigns (collectively the "Tororello Parties"), does hereby remise,
release and forever discharge Vistar, Belron, Belron NV, PGSI and their respective officers,
directors, shareholders, affiliates, successors and assigns (collectively the "Vistar Panies") of
and from all manner of actions, cause, and causes of action, suits, debts, sums of money,
Accounts, covenants, controversies, agreements, damages, judgments, executions, claims and
demands. whatsoever, at law or in equity, which any of the Tortorello Parties now has, or ever
liad, or hereafter may have, against any of the Vistar Parties, for, upon or by reason of any
maner, ¢ause or thing whatsoever, on or ar any time prior to the date hereof: provided,
however, that nothing herein shall be deemed to release the Vistar Parties from their obligations
under the Letter Agreement or any agreements or instruments being entered into pursuant to the
Letter Agreement. Withour limiting the generality of the preceding sentence, the released claims
specifically include any and a1l claims ansing or which could have arisen out of Tortorello's
employment relationship with the Company and/or his resignation therefrom under Title VII of
the Civil Rights Act of 1964, as amended, 42 U.5.C. §2000e e seq., the Civil Rights Act of
1866, 42 U.S.C. §1981, the Civil Rights Act of 1991, Pub. L. No, 102-166, the Age
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Discrimination in Employment Act, as amended, 29 U.S.C. §621 et seq., the Fair Labor
Standards Act, 29 U.5.C. §201 er seq., the Nationa! Labor Relations Act, 29 U.S.C. §151 er
seq., the Americans with Disabilities Act, 42 U.S.C. §12101 ef seq., the Employee Retirement
Incomes Security Act of 1974, 29 U.S8.C. §1001 et seg., the Family and Medical Leave Act, 29
U.5.C. §2601 er seq., Federal Executive Order 11246, the Constimution for the State of Illinois,
the Illinois Human Rights Act, the Illinois Wage Payment and Collections Act and any other
federal, state or local statute, law, ordinance, regulation or order regarding employment,
discrimination in employment or the separation from employment and the cornmon law of any
state relating to employment contracts, wrongful discharge, public policy torts, remuneration in
employment or any ather manet, Notwithstanding the foregoing, this Apreement shall not
release the Vistar Parties for any marners involving wilful misconduct on the part of the Vistar
Farties.

2. Release by Buver Vistar and Belron, Vistar apd Belron, on behalf of
themselves and the Vistar Parties, do hereby remise, release and forever discharge the Tororelio
Parties of and from all manner of actions, cause, and causes of action, suits, debts, sums of
money, accounts, COVenants, controversies, agreements, damages, judgments, executions, claims
and demands, whatsoever, at law or in equiry, which any of the Vistar Parties now has, or ever
had, or hereafter may have, against any of the Tortorello Parties, for, upon or by reason of any

. matter, cause or thing whatsoever, on or at any time prior to the date hereof; provided,
however, that nothing hergzin shall be deemed 10 release the Tortorello Panies from their
obligations under the Letter Agreement or any agreements or instruments being entered into
pursutant 10 the Lener Agreement. Notwithstanding the foregoing, this Agreement shall not

release the Tortorello Parties for any maters involving wilful misconduct on the part of the
Tortorello Parties.

ES Captions. Captions used in this Agreement are for convenience only and shall
not affect the construction or interpretation of any section or subsection.

4. Counterparts. This Agreement may be executed in two or more counterparts,
each of which shall be deemed an original without production of the others.

5. Recitals. The recitals in this Agreement are hereby incorporated into and made
an integral part of this Agreement.

6. Invalidity; Severability. In the evemt any provision or pertion of any provision
of this Agreement is held invalid or unenforceable by a court of competent jurisdiction as applied
10 any fact or circumstance, the remaining provisions and portions of this Agreement apd the

same provision as applied to any other fact or circumstance shall not be affected or impaired
thereby, and shall remain valid and enforceable.

7. Waiver. No failure of a.ny" party to exercise any right or remedy given such party
under this Agreement or otherwise available to such party or to insist upon strict compliance by
any other party with its obligations hereunder, and no custom or practice of the parties in

2.
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variance with the terms hereof, shall constitute a waiver of any party's right to demand exact
compliance with the tarms hereof, unless such waiver is set forth in writing and axecuted by
such party. :

8. Governing Law. This Apgreement shall be governed by and construed in
accordance with the internal laws and judicial decisions of the State of Illinois, without regard
1o conflicts of laws principles.

9. Entire Asreement; Amendments. This Agreement contains the entire agreement
and understanding between the parties hereto relating to the subject matter hereof, and
supersedes all previous written or oral negotiations, commitments and writings with respect o
the subject matter hereof. This Agreement may be amended only by a written instrument signed
by each party bereto.

10.  No Strict Construction. The Janguage used in this Agreement will be deemed
to be the language chosen by the parties hereto to express their murual intent and no rule of
strict construction will be applicd against any party hereto.

Il.  Review of Agreement. Tortorello acknowledges that before entering into this
Agreement, he has had the opportunity to have twenty-one days to review this Agreement wirth
counsel of his choosing. Tortorello further acknowledges that he used as much of the twenty-
one day period as he desired before entering into this Agreement.

12. Acknowledgements and Agreements. Tortorello acknowledges and agrees that
(a) he freely and voluntarly entered into this Agreement, (b) before entering into this
Agreement, he was advised to consult an attorney of his choice, (¢) be had an opportunirty and

sufficient time to review this Agreement with his attorney and (d) he fully understands the terms
of this Agreement.

13.  Revocation. Tortorello understands that he may revoke this Agreement within
seven days of his signing this Agreement by providing written notification of such revocation

before the expiration of seven days to Vistar at 2 North LaSalle, Suite 2600, Chicago, Illinois
60602,

JUN-B5-20P2 11:42 El4 B42 3252

97k P.26
Nt —




0E/05/00 10:37 o614 842 3252 SAFELITE GLASS Go27-027

N WITNESS WHEREOF, the parties hereto have caused this Agreement 1o be duly
exccuted the day and year first above written.

VISTAR, INC.

BELRON (USA) BY

By:
1ts:

BELRON INTERNATIONAL NV

By:
Tts:

PLATE GLASS & SHATTERPRUFE INDUSTRIES
LIMITED

By:
Ts:

William Tortorello

= DOCUMENT #: CHGOORA (33R20-00064-5) J278] LDATE 1I2NGNTIME: Ld: 14w
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John Barlow a1d) B42-3338

Prasident B CEQ Fax (814) B42-2201

7105 Schrock Road Email: hhnbuluwﬂ.ﬂnllu.:um
7th Flaor

Columbyx, OH 43229

September 14, 1593

Safﬁte,

Thomas O’Brien
526 Blackstone
La Grange, IL 60525

Re: Termination Notice
Dear Mr, O'Bren:

This letter will constitute the Termination Notice referred to in section 6,1 of your Employment

Agreement dated Nove 997. Your termination date is sixty days from your receipt of
thisletter.  [aJou 13, 19q@

Under the terms of your Employment Agreement, you will recejve your Base Salary and Benefits
through the termination date, and Severance equal 10 your Base Salary (which is $350,000 per
year) from the termination date through the end of the Term of the Employment Agreement
(December 18, 2000). The Severance wil] be paid in accordance with the payrall policies of
Safelite as from time to time in effect, minus such deductions as shall be required to be withheld
pursuant to applicable law and regulations,

Pursuant to its terms, the non-qualified stock option granted ta you as of March 26, 1998, which
cannot be exercised prior to March 26, 1999, will terminare on the last day of the second month
following your termination date,

You will be paid for any vacation earned but unused as of your termination date in accordance
with Safelite’s standard practice.

You are reminded that your Employment Agreement contains certain covenants not to compete
and not to disclose or use certain confidential information (see sections 5.] and 5.3 of your
Employment Agreement). You are also reminded that all memoranda, notes, lists, records, and
other documents or paper (and all capies thereof), including such items stored in computer
memories, on microfiche, or by any other means, made or compiled by you or on your behalf, or
made available to you relating to Safelite’s Business, are the property of Safalite and shall be
delivered 1o Safelite on or before your tertnination date,

Sincerely,

Safelite Glass Corp.

B}':_% %W‘/
/ John F. Rarlow

JUN-13-2868 108:24 614 842 3232 g7 P, o2
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971113A
97-11-01-324
EM YM

This Employment Agrecment (the “Agreement”) is made and entered into as of this '7‘1' hday
of November, 1997, by and between Safelite Glass Corp., 2 Delaware corporation (the “Company”),
and Thomas O’Brien (the “Executive”).

IT ETH:

WHEREAS, the Company is engaged in the business of manufacturing automobile and truck
windshields, selling and installing automobile and truck windshields and other automobile glass,
repairing windshields, selling and installing certain automobile and truck accessories, and providing
certaia other services, including, without limitation, first notice of loss, scheduling, audit, and invoice
payment and processing services for the insurance industry with respect to the type of products
and/or services provided by the Company (the “Business’); ‘

WHEREAS, the Company desires to employ the Executive in the capacity of Executive Vice
President-Field Operations and the Executive desires to be so employed on the terms and conditions
described herein;

NOW, THEREFORE, in consideration of the premises and mutual covenants and agreements
of the parties herein contained, the parties agree as follows:

1. Employment. The Company hereby agrees to employ the Executive as the Executive
Vice President-Field Operations for the Term (as hereinafter defined) and the Executive agrees 10
accept such employment on the terms and conditions set forth herein. The Executive shall be based
in the Chicago, Illinois, metropolitan area unless otherwise mutually agreed, it being understood and
agreed that the Executive’s duties wll require 2 certain amount of travel.

2. Duties. As Executive Vice President-Field Operations, the Executive shall perform
those duties assiened to him from time to time by the President and Chief Executive Officer of the
Company.

3. Term. The initial term of the Executive’s employment under this Agreement (the
“Tenm™) shall commence as of the date of the closing of the merger between the Company and Vistar,
Inc (“Vistar”) and shall continue through and expire on the third anniversary thereof unless earlier
terminated as herein provided.

4, QIm sat) h nefits.

4.1 Base Compensation. As compensation for services to be rendered pursuant to this
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Agreement, the Company shall pay the Executive a base annual salary of no less than $300,000 (the
“Base Salary””). The Base Salary shall be reviewed at the same time as the compensation of the other
senior executives of the Company are reviewed and may be increased from time to time at the
discretion of the Company’s President and Chief Executive Officer. The Base Salary shall be payable
in accordance with the payroll policies of the Company as from time to time in effect, less such
deductions as shall be required to be withheld pursuant to applicable law and regulations.

4.2  Bopus Compensation, In addition to his Base Salary, the Executive will be entitled
1o participate in a bonus plan that will be available to other comparable executives of the Company
generally, provided the Executive meeats the requirements of the bonus plan,

43  Miscellanegus Employee Berefits, The Executive shall be permitted during the Term,
if and to the extent eligible, to participate in any group life, hospitalization, or disability insurance
pian. health program, or pension plan, or any similar benefit plan or so-called “fringe benefits” of the
Company (collectively, the “Benefits™), that may be available to other comparable executives of the
Comipany generally on the same terms as such other executives. The Executive shall be entitled to
four weeks of paid vacation each year during the Term.

4.4  (ieperal Business Expenses. The Company shall pay or reimburse the Executive for
al) expenses reazonably and necessarily incurred by the Executive during the Term in the performance

of the Executive’s services under this Agreement. Such payment shall be made upon presentation
of itemized expense statements or vouchers or such other supporting information as the Company
may require. It is understood and agreed that the Executive shall be entitled to first class upgrades
on business travel for the Company,

4.5 Compensation for Loss of Certain Benefits. The parties agree that the Company shall

increase the Executive’s Base Salary by an amount that is mutually agreed to as compensation for the
logs ef centain medical coverage, car allowances, and other executive benefits provided to the
Executive by his current employer (Vistar) that will not be provided to him by the Company.

4.6 Optign. Subject to the adoption of a new stock option plan by the Company or the
modification of the existing plan to allow for the grant, the Executive shall be granted an option to
purchase at least 30,000 shares of common stock of the Company (with the class or type of common
stock to be deterimined by the Company) at a price and upon such other terms and conditions as may
e approved by the Stock Option Committee of the Company’s Board of Directors.

4.7 Signing Bonus Immediately following the closing of the merger between the
Company and Vistar, the Company will pay the Executive a signing bonus of 650,000, less such
deductions as shall be required to be withheld pursuant to applicable law and regulations.

4.8  Yistar Incentive Payments. It is understood and agreed that the Executive will be

eligible for 4 pro rata payment of an annual bonus from Vistar, and the Company hereby agrees to
make a pro rata payment to the Executive for the period from the date of the merger berween the

VAGTOACTIVEAGR I TW) BRIEN. AGR 2
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Company and Vistar to the end of the Company’s fiscal year based on Vistar's calculation of the
bonus eamed by the Executive. For the Company's fiscal year 1999, the Executive shall be eligible
for 4 honus payment equal to the greater of (i) the amount of his bonus as caleulated in accordance
with the Company’s bonus plan in effect for said fiscal year and (it) $150,000.

5, - ition,

5.1  Cgvenants Against Competition, The Executive acknowledges that: (i) the Company
is and will be engaged in the Business, (i) the Business is currently conducted in the United States
of America; (iii) his work for the Business will give him trade secrets of, and confidential information
concerning. the Business; and (iv) the agreements and covenants contained in this Section 5 are
essential to protect the Business and goodwill of the Company. Accordingly, the Executive
covenants and agrees as follows:

(1) Non-Compete. For a period (the “Restricted Period™) commencing on the
date of the ciosing of the merger between the Company and Vistar and terminating on the
latter of (a) the fourth anniversary of said merger and (b) gne year subsequent to the date the
Executive’s employment is terminated for any reason (collectively, a “Termination Date”) the
Exécutive shall not, anywhere in the United States, directly or indirectly (i) enter into or
engage in any business that is substantially the same as the Business; (i) enter the employ of,
or render any personal services to, any person engaged in such activities; (iii) receive a
finansial interest in any such person in any capacity, including, without limitation, as an
individual, partner, shareholder, officer, director, principal, agent, or trustee, provided,
however, that the Executive may own, directly or indirectly, solely as an investment, securities
of any business traded on any national securities exchange provided the Executive is not a
controlling person of, or a member of a group that controls, such person and does not,
directly or indirectly, own five percent or more of any class of securities of such person; or
(iv) solicit or attempt to solicit any associate of the Company to terminate empioyment with
the Company. or employ any person who was employed by the Company at the time the
Executive’s employment by the Company terminated,

(i) Confidential Information. During and after the Restricted Period, the
Executive shall keep secret and retain in strictest confidence, and shall not use for the benefit
of himself or others, all confidential matters of the Business, including, without limitation,
“know-how,” trade secrets, customer lists, supplier lists, details of contracts, pricing policies,
operational methods, marketing plans or strategies, and product development techniques or
plans of the Business, Company, or any of its affiliates learned by the Executive heretofore
or hereafter, provided however, that the term “confidential matters” of the Business shall not
include information that was or becomes generally available to the public other than as a result
of disclosure by the Executive.

(i)  Property of the Company. All memoranda, notes, lists, records, and other
documents or papers (and all copies thereof), including such items stored in computer
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memories, on microfiche, or by any other means, made or compiled by or on behalf of the
Executive, or made available to the Executive relating to the Business, are and shall be
Company’s property and shall be delivered to the Company promptly on the request of the
Caompany.

(iv) = Reasonablepess. The Executive represents that his experience and capabilities
are such that the provisions hereof will not prevent him from earning a livelihood. It is
understood and agreed that in view of the unique and essential nature of the services the
Executive is to perform under this Agreement, irreparable injury would befall the Company
should he violate the terms hereof. The Executive hereby acknowledges that the period of
restriction and geographic area of restriction imposed by the provisions of this Agreement are
fair and reasonable and are reasonably required for the protection of the Company, and
exprassly waives any objection to or defense in respect to the geographic area of restriction
andfor period of restriction on competition provided for in this Agreement and agrées that
said restriction may be enforced by the Company in an action for injunction and/or in an
action for monetary damages., In the event that any of the provisions of this Agreement
relating to the geographic area of restriction or the period of restriction shall be determined
by a court of competent jurisdiction to exceed the maximum area or period of time that such
court would deem enforceable, the geographic area of restriction and the period of restriction
shall, for the purposes of this Agreement, be reduced to the maximum area or period that such
court would deem valid and enforceable.

5.2 Rights and Remedies Upon Breach. If the Executive breaches, or threatens to commit
a breach of, any of the provisions of Section 5.1 (the “Restrictive Covenants™), the Company shall
have the following rights and remedies, each of which shall be independent of the others and severally
enforceable, and each of which is in addition to, and not in lieu of, any other rights and remedies
available to the Company under law or in equity.

(A)  Termination of this Agreement. The Company shall have the right to immediately
terminate this Agreement (other than the provisions of this Section 3); provided, however, that the
Compary shall pay the Executive any unpaid Base Salary or other Benefit that has accrued up to the
Termination Date,

{B)  Specific Performance. The right and remedy 1o have the Restrictive Covenants
specifically enforced by any ¢ourt of competent jurisdiction, it being agreed that any breach or
threatened breach of the Restrictive Covenants would cause irreparable injury to the Company and
that money damages would not provide an adequate remedy to the Company.

(C}  Agogunting. The right and remedy to require the Executive to account for and pay
over to the Company, as the case may be, all compensation, profits, monies, accruals, increments, or
other benefits derived or received by the Executive or his affiliates as the result of any transactions
constituting a breach of the Restrictive Covenants,
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) everability of _ The Executive acknowledges and aprees that the
Restrictive Covenants are reasonable and valid in geographical and temporal scope and in all other
respects. If any court determines that any of the Restrictive Covenants, or any part thereof, is invalid
or uneriforceable, the remainder of the Restrictive Covenants shall not thereby be affected and shall
be given full effect, without regard to the invalid portions.

(E)  Blue-Penciling. Ifany court determines that any of the Restrictive Covenants, or any
part thereof, is unenforceable because of the duration or geographic scope of such provision, such
court shall have the power to reduce the duration or scope of such provision, as the case may be, and,
in its reduced fonm, such provision shall then be enforceable,

(F)  Unenforceability in Jyurisdiction. The Company and the Executive intend to and hereby
confer jurisdiction to enforce the Restrictive Covenants upon the courts of any jurisdiction within the
geographical scope of the Restrictive Covenants. If the courts of any one or more of such
jurisdictions hold the Restrictive Covenants unenforceable by reason of the breadth or scope, or
otherwise, it is the intention of the Company and the Executive that such determination not bar or
in any way affect the Company’s right to the relief provided above in the courts of any other
jarisdiction within the geographical scape of the Restrictive Covenants, as to breaches of such
covenants in such other respective jurisdictions, such covenants as they relate to each jurisdiction
being,. for this purpose, severable into diverse and independent covenants.

5.3 Inventions: Confidential Information. The Executive agrees that (i) any and all
inventions, products, discoveries, improvements, processes, formulae, manufacturing methods, or
techniques, designs, or styles made, developed, or created by him (alone or in conjunction with
others. during regular hours of work or using the facilities or resources of the Company) during his
term of employment by the Company (hereunder or otherwise) and for a period of three (3) years
thereafter that may be directly or indirectly useful in or related to the business of, or tests being
carried out by, the Company or any of its affiliates (collectively, hereinafter referred to as
“Inventions”) shall be promptly disclosed to the Company and shall be the Company’s exclusive
property; (ii) the Executive will, upon the Company’s request, execute any documents necessary or
advisable in the opinion of the Company to direct 1ssuance of patents to the Company with respect
ta Tnventions that are to be the Company's exclusive property or to vest in the Company title to such
Inventions, the expense of securing any patent, however, 10 be borne by the Company; (iii) the
Executive will keep confidential and will hold for the Company’s sole benefit any Invention that is
to be the Company’s exclusive property for which no patent is issued; (iv) the Executive will not,
without the prior written consent of the Company, use for his benefit or disclose (except in the
ordinary course of kis employment) any information that is obtained or developed by him while in the
employ of the Commpany with respect to any of the Tnventions or any of the Company’s customers,
suppliers, services, goods, employees, financial affairs, or methods of design, distribution,
procurement, or manufacture that are confidential and proprietary, or take with him upon leaving the
Company’s employ any document or paper relating to any of the foregoing. The provisions of this
Section sha!) be binding upon the heirs, successors, and personal representatives of the Executive.
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8. Terminati Empl nt.
a.1 Tenmination upon 60-Day Prior Written Notice. Either the Company or the Executive

may terminate the Executive’s employment by delivery to the other party of a written natice (the
“Ternmination Notice™) not less than 60 days prior to the date designated in the Termination Notice
as the date the Executive’s employment {s terminated.

(i) If the Company exercises its rights under this Section 6.1 or if the Company
terminates the Executive's employment without Cause (as hereinafter defined), it shall be
required to pay to the Executive {2) the Executive’s Base Salary and Benefits accrued up to
the date set forth as the termination date in the Termination Notice and (b) a severance
payment ecual to the greater of (x) one year of the Executive’s then current base salary and
(y) the Executive’s current Base Salary from the termination date in the Termination Notice
through the end of the Term hereof (the “Severance™). The Severance will be patd in
accordance with the payrol policies of the Company as from time to time in effect, less such
deductions as shall be requirzd to be withheld pursuant to applicable law and regulations. The
Severznce payable hereunder shall be paid to the Executive's estate in the event the Executive
dies before the Company fully discharges the obligations hereunder. The amounts payable
1o the Executive for termination as result of the Company’s giving a Termination Notice or
if the Executive is terminated without Cause shall constitute liquidated damages.

(i1) Ifthe Executive exercises his rights to terminate his employment pursuant to
this Section 6.1, the Company shall not be obligated to pay the Severance and the Executive
shall be entitled to receive only his Base Salary and Benefits accrued through the date of the
termination date set forth in the Termination Notice.

6.2  Termination Upgn Death, If the Executive dies during the Term or any renewal
thereof, this Agreement shall terminate except that the Executive’s legal representatives shall be
entitled to receive the Executive's Base Salary and Benefits accrued up to the date of the Executive’s
death, including, without linutation, the right to receive any life insurance proceeds maintained on the
Executive’s behalf, (other than from policies as to which the Company is the beneficiary).

6.3  Suspsnsion Upon Disability. If, during the Term or any renewals thereof, the

Executive becomes physically or mentally disabled, whether totally or partially, as evidenced by the
written staternent of a competent physician licensed to practice medicine in the United States, so that
the Executive is unable substantially to perform his services hereunder (i) for a period of six (6)
consecutive months or (i) for shorter periods aggregating six (6) months during any twelve-month
period, the Company may at any tme thereafter suspend the Tern of the Executive’s employment
hereunder and discontinue payments of his Base Salary, and Benefits (except for disability insurance
benefits). Nothing in this Section 6.3 shall be deemed to extend the Term.

6.4  Termination for Cause. The Company has the right, at any time during the Term,
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subject to ell of the provisions hereof, exercisable by serving notice, effective in accordance with its
terms, to terminate the Executive's employment under this Agreement and discharge the Exscutive
for “Cause” (as hereinafter defined). If such right is exercised, the Company’s obligation to the
Executive shall be limited to the payment and/or satisfaction of unpaid Base Salary and Benefits
accrued up to the effective date specified in the Company’s notice of termination. As used in this
Agreement, the term “Cause™ shall mean and include (i) chronic alcoholism or drug addiction; (i1)
misappropriation ¢f any money or other assets or properties of the Company or any affiliate of the
Company other than an isolated, insubstantial, and unintentional misappropriation that is promptly
remedied by the Executive after receipt of notice thereof given by the Company; (iif) willful and
material breach by the Executive of the terms of this Agreement after a wiitten demand for substantial
performance 1s delivered to the Executive by the Company’s President and Chief Executive Officer
that specifically identifies the manner in which the President and Chief Executive Officer believes that
the Executive has not substantially performed his duties and such breach continues after receipt of
such written notice; or (iv) the conviction of the Executive of a felony.

7 Insurance. The Company may, from time to time, apply for and take out, in its own
name and at its own expense, naming itself or others as the designated beneficiaries (which it may
change from time to time), policies for life, health, accident, disability, or other insurance upon the
Executive in any amount(s) that it may deem necessary or appropriate to protect its interests. The
Executive agrees to assist the Company in procuring any such insurance by submitting to medical
examinations and by filling out, executing, and delivering such applications and other instruments in
writing as may reasonably be required by an insurance company of companies to which any
application for insurance may be made by or for the Company.

8. Qther Provisions.

§1  Certaip Definitigns. As used in this Agreement, the following terms have the
following meanings unless the context otherwise requires

) “affiliate” with respect to any person means any other person controlling,
controlled by, or under common control with, or the parents, spouse, lineal descendants, or
beneficiaries of, such person.

(i) “person” means any individual, corporation, partnership, firm, joint venture,
association, joint-stock company, trust, unincorporated organization, governmental or
regulatory body, or other entity.

82  Notices Any notice or other comrunications required or permitted hereunder
shall be in writing and shall be delivered personally, telegraphed, telexed, sent by facsimile
transmission, or sent by certified, registered, or express mail, postage prepaid. Any such notice shall
be deemed given when so delivered personally, telegraphed, telexed, or sent by facsimnile transmission
or, if mailed, five days after the date of deposit in the United States mail, as follows:

GIMACTIVEG R 9720 BRIEN.AGR 7
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(i) if to the Company, to:

Safelite Glass Corp.

1105 Schrock Road, Suite 512

Columbus, OH 43229

Attention: John F. Barlow, its President
and Chief Executive Officer

with a copy to:

David W. Wood

Vice President and General Counsel
Safehite (flass Corp.

1105 Schrock Road, Suite 512
Columbus, OH 43229

{3i) if to the Executive, to:

Thomas O'Brien
526 Blackstone
La Grange, IL. 60525

Any party may change its or his address for notices hereunder by notice to the other party
hereto, :

8.3  Entire Agreement. This Agreement contains the entire agreement between the parties
with respect to the subject matter hereof and supersedes all prior agreements, written or oral, with
respect thereto, and supersedes that certain Employment Agreement dated October 23, 1995,
between Globe Glass & Mirror Company and the Executive.

8.4  Waivers and Amepdments. This Agreement may be amended, superseded, canceled,
renewed, or extended, and the terms and conditions hersof may be waived, only by a wntten
instrument signed by the parties or, in the case of a waiver, by the party waiving complance, No
delay on the part of any party waiving compliance and no delay on the part of any party in exercising
any right, power, or privilege hereunder shall operate as a waiver thersof, nor shall any waiver on the
part of any party of any such right, power, or privilege hereunder, or any single or partial exercise of
any right, power, or privilege hereunder, preclude any other or further exercise thereof or the exercise
of any other right, power, or privilege hereunder.

8.5 GovemingLaw This Agreement shall be governed by and construed in accordance

with the internal laws of the state of Ohio applicable to agreements made and 1o be performed entirely
within such state.

OHRACTIVEMGR. 9TV BRIEN, AGR 8
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86  Successors (a) This Agreement is personal to the Executive and without the prior
written consent of the Company shall not be assignable by the Executive otherwise than by wili or
the laws of descent and distribution. This Agreement shall inure to the benefit of and be enforceable
by the Executive’s legal representatives.

(by  This Agreement shall inure to the benefit of and be binding upon the Company and
its successors and assigns.

(c) The Company will require any successor (whether direct or indirect, by purchase,
merger, consolidation, or otherwise) to all or substantially all of the business and/or assets of the
Company to assume expressly and agree to perform this Agreement in the same manner and to the
satrie extent that the Company would be required to perform it if no such succession had taken place.
As used in this Agreement, “Company” shall mean the Company as hereinbefore defined and any
successor to its business and/or assets as aforesaid that assumes and agrees to perform this
Agreement, by operation of law ar otherwise.

8.7  Counterparts. This Agreement may be executed in separate counterparts, each of
which when so executed and delivered shall be deemed an original, but all of which together shall
consutute one and the same instrument.

8.8  Headines. The headings in this Agreement are for reference purposes only and shall
not in any way affect the meaning or interpretation of this Agreement,

9. Change in Control.

9.1  Severance Upon a Change in Contrgl. Notwithstanding the provisions of Section 6.1,
if () the Executive’s employment is involuntarily terminated within 24 months following a Change
in Control (as hereinafter defined) and such termination is other than a termination upon the
Executive’s death or disability (as provided for in Sections 6.2 and 6.3 respectively) or for Cause (as
provided in Section 6.4), or (b) the Executive voluntarily terminates his employment for Good
Reason (as hereinafter defined) within 24 months following a Change in Control, then the Executive
shall be entitled to receive, as Change of Control payments and benefits, the following:

(1) the Executive's Base Salary, bonus (as described in Section 4.2), and Benefits
accrued up to the date set forth as the termination date in the Termination Notice,

(i) an amount equal to two years of the Executive’s then current Base Salary
payable in accordance with the payroll policies of the Company as from time-to-time in effect
(but not less frequently then bi-weekly), less such deductions as shall be required to be
withheld pursuant to applicable Jaw and regulations, and

(i)  a continuation of the Benefits pursuant to Section 4.3 hereof to which the
Executive was entitled immediately prior to the termination of employment, for a period of
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two years following the Executive’s tenmination of employment.

9.2 Continyation of Benefits in Event of the Executive’s Death. The Change of Control
severance payments payable in accordance with subsections (i) and (ii) of Section 9.1 and the Benefits
to which the Executive (and, accordingly, his dependents) is entitled in accordance with subsection
(iii) of Section 9.1 shall be paid to the Executive’s estate and/or continued for the benefit of the
Executive’s dependents until the first anniversary of the termination date, notwithstanding the
Executive’s death.

9.3  Exclusive Remedy. The amounts payable 1o the Executive hereunder shall be the only
remedy, legal or equitable, available to the Executive for termination as a result of a Change of
Control and shall constitute liquidated damages.

9.4  Additional Definitions. In addition to the definitions in Section 8 of this Agreemaent,
as used in this Agreement, the following terms have the following meanings unless the context
otherwise requires:

(i) “Change of Control” shall mean

(a) The acquisition by any individual, entity, or group (within the meaning
of Section 13(d)(3) or 14(d)(2) of the Securities Exchange Act of 1934, as amended
(the “Exchange Act™)) (a “Person™) of beneficial ownership (within the meaning of
Rule 13d-3 promulgated under the Exchange Act) of a majority or more of either (i)
the then outstanding shares of common stock of the Company (the “Qutstanding
Company Common Stock™) or (i) the combined voting power of the then outstanding
voting securities of the Company entitled to vote generally in the election of directors
{the “Outstanding Company Voting Securities”); provided, however, that the
following acquisitions shall not constitute a Change of Control: (i) any acquisition
directly from the Company (excluding an acquisition by virtue of the exercise of a
conversion privilege), (ii) any acquisition by the Company, (iij) any acquisition by an
employee benefit plan (or related trust) sponsored or maintained by the Company or
any corporation controlled by the Company, (iv) any acquisition by any corporation
pursuant to a reorganization, merger, or consolidation if, following such
reorganization, merger, or consolidation, the conditions described in clauses (A) and
(B) of subsection (b} of this Section 9.4(i) are satisfied, (v) any mcquisition by virtue
of gift ar other voluntary transfer without consideration being received in exchange
therefor, or (Vi) any acquisition by an affiliate of the Company; or

(&) Approval by the shareholders of the Company of a reorganization,
merger, or consolidation unless, following such reorgznization, merger, or
consolidation, (A) a majority or more of the then outstanding shares of common stock
ol the corporation resulting from such reorganization, merger, or consolidation and
the combined voting power of the then outstanding voting securities of such
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corporation entitled to vote generally in the election of directors is then beneficially
owred, directly or indirectly, by all or substantially all of the individuals and entities
who were the beneficial owners, respectively, of the Qutstanding Company Common
Stock and Outstanding Company Voting Securities immediately prior to such
rearganization, merger, or consolidation in substantially the same proportions as their
ownerslip, immediately prior to such reorganization, merger, or consolidation, of the
Outstanding Company Common Stock and Qutstanding Company Voting Securities,
as the case may be, and (B) no person (excluding the Company, any employee benefit
plan (or related trust) of the Company, or such corporation resulting from such
reorganization, merger, or consolidation and any person beneficially owning,
immediately pror to such reorganization, merger, or consolidation, directly or
indirectly, a majority or more of the Qutstanding Company Common Stock or
Outstanding Voting Securities, as the case may be) beneficially owns, directly or
indirectly, a majority or more of, respectively, the then putstanding shares of common
stock of the corporation resulting from such reorganization, merger, or consolidation
or *he combined voting power of the then outstanding voting securities of such
corporation entitled to vote generally in the election of directars.

(i) “(Good Reason” shall mean

{a) Any substantial diminution by the Company of the Executive’s duties
or responsibilities, excluding for this purpose an isolated, insubstantial, or inadvertent
acsion not taken in bad faith that is remedied by the Company promptly after receipt
of notice thereof given by the Executive, provided that (i) the Executive has given the
Company written notice of such substantial diminution within ninety (90) days after
the oceusrence of such substantive diminution, (ii) the Company has not remedied the
substantial diminution within ten (10) business days of receipt of notice thereof, and
(iii) the Executive voluntarily terminates his employment within ten (10) business days
afer the expiration of the period set forth in (i) above for the Company 10 remedy the
substantial diminution;

(&) any failure by the Company to comply with any of the provisions of
Section 4, other than an isolated, insubstantial, or inadvertent failure not oceurring in
bad faith that is remedied by the Company promptly after receipt of notice thereof
given by the Executive,

{c) the Company’s requiring the Executive to be based at any office or
lacation outside of a 50 mile radius of the Chicago metropolitan area;

(d)  any purported termination by the Company of the Executive’s
employment otherwise than as expressly permitted by this Agreement; or

(¢)  any failure by the Company to comply with and satisty Section 8.6(¢),

WBGACTVEAGR ST BRIEN. AGR 11
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provided that such successor has received at least ten days’ prior written notice from
the Company or the Executive of the requirements of Section 8.6(c).

IN WITNESS WHEREOQF, the parties have executed this Agreement as of the date first
above written,

THE COMPANY: THE EXECUTIVE:

Safelite Glass Corp.,
a Delaware corporation

VLY PR

ohn F. Barlow, its President Thomas O’ Brien, individually
and Chief Executive Officer

WORACTIVEAGR ST BIUEN.AGR 12
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CONSULTING EMENT

This Consulting Agreement (the “Agreement™) is made and entered into to be effective as
of July 1, 1999, by and between Safelite Glass Corp., a Delaware corporation (the “Company’), and
Jack Kellman, an individual (“Consultant™).

In consideration of the mutual covenants of the parties hereinafter set forth, and other good

and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto agree as follows:

l. Termination of Prior Agresment. Consultant acknowledges that the Severance and
Consulting Agreernent dated June 30, 1997, is superseded hereby and is of no further force and
effect; provided, however, that all amounts owed to Consultant as of the effective date hereofunder
said Severance and Consulting Agreement dated June 30, 1997, for periods prior to the effective date
hereof shall be paid to Consultant.

2. Congulting,

2.1  Services. The Company hereby engages Consuitant and Consultant hereby accepts
such engagement and agrees to serve as a consultant to the Company concerning the operation of the
Cornpany’s business (the “Business™) pursuant to the terms of this Agreement for 2 period of three

. (3) years from the date hereof (the “Consulting Period”) on a part-time basis only. Consultant shall

perform services (the “Services™) specifically and reasonably requested of him, from time to time,

— by the Chief Executive Officer of the Company (the “CEQ”). With the exception of such travel as

B the Company may reasonably request, Consultant shall not be required to, and shall not, travel
outside the Chicago Metropolitan Area in connection with his performance of the Services.

2.2  Relationship of Parties. Consultant, in the performance of the Services, shall be
deemed an independent contractor and not an employee of the Company. Consuliant shall have no
right or authority to assume or create any obligations on behalf of the Company or to make any
representations on its behalf, except with the prior consent of the CEQ. The Company shall not

directly control or dictate the specific manner of performance of Consultant’s obligations under this
Agreement.

2.3  Expenses. All ordinary and reasonable out-of-pocket expenses incurred by
Consultant in connection with the performance of the Services, including reasonable travel expenses
and a vehicle mileage allowance (as provided for by the then-current IRS publicized mileage rates),
shall be reimbursed to Consultant by the Company on a timely basis, provided that any such expense
in excess of five hundred dollars ($500) shall have been approved in advance by the CEO (which
approval will not be unreasonably withheld or delayed). Consultant shall submit such evidence of
expenses as the CEQ may reasonably require, and shall submit such evidence on a timely basis.
Payment shall only be made upon presentation of itemized expense statements or vouchers or such
supporting information as the Company may reasonably require.

S Sagragr.9%kelimand spr 2
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3. Compensation and Benefits.

3.1 Compensation. In consideration for the Services and the covenants contained herein
(including the restrictive covenants), and provided that Consultant has substantially complied with
the directions of the CEQ, the Company shall pay to Consultant one hundred fifty thousand dollars
($150,000) per year. The compensation shall, to the extent eamned, be paid quarterly in accordance
with the Company’s accounis payable procedures.

3.2 Bonus. Provided Consultant satisfactorily performs any Services requested in
commection therewith, Consultant shall receive:

(a) A bonus of $100,000 within fifteen (15) days of the renewal of the Best

Efforts Agreement between the Company and Allstate, and an additional $50,000 if such renewal
pceurs in 15999; and

(5) A bonus of $25,000 for every point (1%) of compliance under the Allstate
program with the Company in excess of the agreed-upon target, with compliance detenmined by
reference to the Company’s 915 reports. The target for July through December of 1999 will be 70%.
The parties will agree on an appropriate compliance target for the remaining years of the Consulting
Period. The bonus will be paid within fifleen (15) days of the production of the 915 report on which
it is based.

33 lasucance Coverapes and Pension Plang. Such medical, dental, life insurance, and
pension benefits as are generally made available by the Company to its executive officers from time

to time shall be made available to Consultant provided that he meets the cligibility requircments
thereof.

34  Stock Option. Subject to the adoption of a new stock option plan by the Company or
the modification of the existing plan to allow for the grant, Consultant will be granted an option to
purchase up to 2,500 shares of Class B Non-Voting Common Stock of the Company at 2 price and
upon such other terms and conditions as may be approved by the Stock Option Committee of the
Company’s Board of Directors.

4, Non-Cormppetition.

4.1  Covenants Against Competition. Consultant acknowledges that: (i) the Company is
and will be engaged in the Business; (if) the Business is currently conducted in the United States of
America; (iif) his work for the Business has given him, and will continue to give him, access to trade
secrets of, and confidential information conceming, the Business; and (iv) the agreements and
covenants contained in this section 4 are esgential to protect the Business and goodwill of the
Company. Accordingly, Consultant covenants and agrees as follows:

L ‘agriage 99tketlmanlonr 3
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) Non-Compete. For a period (the “Resticted Period™ commencing on the
date hereof and ending eight (8) years thereafter, Consultant shall not, anywhere in the
United States, directly or indirectly, except on behalf of the Company (i) enter into or engage
in any business that is substantially the same as the Business; (i) enter the employ of, or
render any personal services to, any person engaged in such activities; or (iii) receive a
financial interest in any such person in any capacity, including, without limitation, as an
individual, partner, shareholder, officer, director, principal, agent, or trustes; provided,
however, that Consultant may own, dircetly or indirectly, solely as an investment, securities
of any business traded on any national securities exchange provided Consultant is not a
controlling person of, or a member of a group that controls, such business and does not,
directly or indirectly, own five percent or more of any ¢lass of securities of such business.

(i)  Confidential Information. During and after the Restricted Perniod, Consultant
shall keep secret and retain in strictest confidence, and shall not use for the benefit of himself
or others, all confidential matters of the Business, including, without limitation, “know-
how,” trade secrets, customer lists, supplier lists, details of confracts, pricing policies,
operational methods, marketing plans or strategies, product development techniques, or plans
of the Business, the. Company, or any of its affiliates leamed by Consultant heretofore or
hereafier; provided, however, that the term “sonfidential matters” of the Business shall not
include information that was or becomes generally available to the public other than as a
result of disclasure by Consultant.

(iii)  Property of the Company. All memoranda, notes, lists, recards, and other

— documents or papers (znd all copies thereof), including such items stored in computer
memories, on microfiche, or by any other means, made or compiled by or on behalf of

Consnltant, or made available to Consultant, relating to the Business are and shall be the

Company’s property and shall be delivered to the Company promptly on the request of the
Company.

4.2 Rights and Remedies Upon Breach. If Consultant materially breaches, or threatens

to commit a material breach of, any of the provisions of section 4.1 (the “Restrictive Covenants™),

the Company shall have the following rights and remedies, each of which shall be independent of

the others and severally cnforceable, and each of which is in 2ddition to, and not in lieu of, any other
rights and remedies available to the Company under law or in equity:

(L) Termination_of this Agreement. The Company shall have the right to
immediately terminate this Agreement (other than the provisions of this section 4); provided,

however, that the Company shall pay Consultant any unpaid amounts acerued prior to
termination;

(i)  Specific Performance. The right and remedy to have the Restrictive
Covenants specifically enforced by any court of competent jurisdiction, it being agreed that
any breach or threatened breach of the Restrictive Covenants would cause irreparable injury

- \agragr 9%\kellman agr 4
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to the Company and that money damages would not provide an adequate remedy to the
Company; and

(iii)  Accounting. The right and remedy to require Consultant to account for and
pay over to the Company, as the case may be, all compensation, profits, monies, accruals,
increments, or other benefits derived or received by Consuliant or his affiliates as the result
of any transactions constituting a breach of the Restrictive Covenants.

4.3 Severability of Covenants. Consultant acknowledges and 2grees that the Restrictive
Covenants are reasonable and valid in geographical and temporal scope and in all other respects.
If any court determines that any of the Restrictive Covenants, or any part thereof, is invalid or
unenforceable, the remainder of the Restrictive Covenants shall not thereby be affected and shall be
given full effect, without regard to the invahd portions.

44  BluePenciling. Ifany court determines that any of the Restrictive Covenants, or any
part thereof, is unenforceable, such court shall have the power to modify the Restrictive Covenants
to the extent necessary to render them enforceable.

A SuCCcessrs.

51  Copsaltant. This Agreement is personal to Consultant and without the prior written
consent of the Company shall not be assignable by Consultant other than by testate distribution or
the laws of descent and distribution. Those portions of this Agreement that are applicable shall inure
to the benefit of and be enforceable by Consultant’s legal representatives.

52  TheCompany. This Agreement shall inure to the benefit of and be binding upon the
Company and its successors and assigns. The Company will requirc any successor to all or
substantially all of the Busincss and/or assets of the Company to assame and agree to perform this
Agreement in the same manner and to the same extent that the Company would be required to
perform it if no such succession had taken place. As used in this Agreement, the term “Company™
shall mean the Company as hereinbefore defined and any successor to its Business and/or assets.

6. Notices. All notices, demands, or other communications to be given or delivered
under or by reason of the provisions of this Agreement shall be in writing and shall be (i) delivered
personally to the recipient, (i) delivered to the recipient by reputable express courier service {charges
prepaid), or (iii) sent by telecopy to the recipient (with written confirmation of receipt) with a
confirmation copy to follow the next business day to be delivered by ovemight courier. Such
notices, demands, and other communicatjons shall be sent to the addresses indicated below:
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(a) If to Consultant:

— Jack Kellman
2945 Techny Road
Northbrook, Illinois 60062

with a copy to:

Jerue & Perkins

300 West Washington, Suite 1600
Chicago, lineis 60606
Attention: James L. Jerue, Esq.
Facsimile No. (312) 499-04%90

(b) If to the Company:

Safclite Glass Comp.
1105 Schrock Road
Suite 512
Columbus, Ohio 43229
Attention: John F. Barlow
President and Chief Executive Officer

with a copy ta:

Safelite Glass Corp.
1105 Schrock Road
Suite 512
Columbus, Ohio 43229
Attention: David W. Wood,
Vice President & General Counsel

or to such other address or to the attention of such other person as the recipient party has specified
by prior written notice to the sending party.

7. Non-Use. This Agreement, and its execution and implementation, may not be used
as evidence, and shall not be admissible, in a subsequent proceeding of any kind, except one that
either party institutes alleging a breach of this Agreement.

8. Entire Apreement. This Agrecment contains the entire agreement and understanding
between Consultant and the Company concerning the matters described herein. This Agreement

supersedes all prior agreements, discussions, negotiations, understandings, and proposals of the
parties. The terms of this Agreement cannot be changed except in a subsequent document signed
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by both parties.

e 9. Breach of Agreement. Consultant and the Company agree that in the event either
party is required to commence an action at law or equity to enforce any rights under any provision
of this Agreement and prevails, the breaching party shall be liable for the reasonable attorneys’ fees
and costs incurred by the non-breaching party in connection with such action.

10.  Sevemability. The provisions of this Agreement shall be severable and the invalidity
of any provision shall not affect the validity of the other provisions.

11. Governing Law.  This Agreement shall be construed and enforeed in accordance
with, and all questions concerning the construction, validity, interpretation, and performance of this
Agreement shall be governed by, the laws of the statc of Ohio, without giving effect to the state’s
rules regarding conflict of laws.

12. Counterparts. This Agreement may be executed in counterparts and will be as fully
binding as if signed in one entire document.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and
year first above written,

CONSULTANT: SAFELITE GLASS CORP.,
a Delaware corporation

//MLM_ M? W
eliman, individually J F. Barlow,
8)3/ fts President and Chief Executive Officer
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT QF DELAWARE

Chapter 11 Case
Inre
Case No, 00-2252 (MFW)
SAFELITE GLASS CORP,,

Debtor.

e i, S

ORDER AUTHORIZING DEBTOR TO
REJECT CERTAIN EXECUTORY CONTRACTS

Upon the motion, dated June 27, 2000 (the “Moﬁon"), of the above-captioned
debtor and debtor in possession (the “Debtor™), for entry of an order, pursuant to section 365(a)
of title 11 of the United States Code (the “Bankruptcy Code”) and Federal Rule of Bankruptcy
Procedure 6006, authorizing the Debtor to reject the agreements by and between the Debtor and
(2) William Tortorello, (b) Thomas O’Brien and (¢) Jack Kellman (collectively, the “Contracts™)
annexed to the Motion as Exhibits A, B and C, respectively; and it appearing that due and
adequate notice of the Motion has been given; and it appearing that rejection of the Contracts is
in the best interests of the Debtor, its estate, creditors and other parties in interest, and is an
exercise of the Debtor's sound business judgment; and after due deliberation and sufficient cause
appearing therefore, it is hereby

ORDERED, ADJUDGED AND DECREED, that:

1. The Motion is granted to the extent set forth herein,

2. Pursuant to Bankruptcy Code section 365(a), the Contracts are rejected
effective as of the date hereof,

3 All non-Debtor parties to the Contracts shall file any and all claims against
the Debtor respecting rejection of the Contracts not later than thirty days from the date hereof,

barring which such claims shall be forever waived and discharged.

RLFi-2175144-W




761830.7

4. This Court shall retain jurisdiction over all parties to the Contracts to hear
and determine all matters arising from the implementation of this Order.

Dated:  July __, 2000
Wilmington, Delaware

JUDGE




