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BILL OF CONTRIBUTION AND ASSIGNMENT
AND ASSUMPTION OF LIABILITIES

BILL OF CONTRIBUTION AND ASSIGNMENT AND ASSUMPTION OF
LIABILITIES (this "Agreement"), dated as of June 5, 2000, between M. H. Zeigler and
Sons, Inc., a Pennsylvania corporation (" Assignor") and M. H. Zeigler and Sons, L.L C..

a Delaware limited liability company (" Assignee"), which is a wholly-owned subsidiary
of the Assignor.

RECITALS

A Assignor is the beneficial owner of stock and assets and their related
liabilities, as more specifically identified on Exhibit A attached hereto (the "Assets"); and

B. Assignor desires and intends to transfer to Assignee, as a contribution to
capital, all of its right, title and interest (except as otherwise noted herein) in and to the
Assets, and Assignee wishes to accept such Assets and to assume all of the liabilities
related to such Assets.

NOW, THEREFORE, in consideration of the mutual promises and covenants
contained herein, and other good and valuable consideration, the receipt and sufficiency
of which is hereby acknowledged, the parties hereto agree as follows:

1. Contribution and Assignment. Assignor hereby contributes, conveys,
transfers and assigns to Assignee, as a contribution to capital, all of the right, title and
interest of Assignor as of the date hereof in, to and under the Assets, except for those
assets listed on Exhibit B attached hereto.

2. Assumption of Liabilities. Assignee hereby assumes from Assignor all of
the liabilities and obligations of Assignor relating to the Assets (the "Related
Liabilities"), except for those liabilities listed on Exhibit B attached hereto.

3. Further Assurances. Each party agrees to execute and deliver such
assignments, endorsements and other instruments and evidences of transfer and give such
further assurances and perform such further acts as the other may reasonably request and
as may reasonably be necessary in order to vest in Assignee title to the Assets and for
Assignee to assume the Related Liabilities.

4. Non-Assignable Provisions. Nothing contained in this Agreement shall
constitute a transfer or an assignment of, or an agreement to transfer or assign, any Asset
if an attempted transfer or assignment thereof without the consent of any party (including
any governmental authonty) would be ineffective or would adversely affect the rights off
Assignee with respect to such Asset so that Assignee would not in fact receive all such
rights. In any such case, Assignor and Assignee will, and each will cause its subsidiaries
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(if any) to, cooperate to achieve a mutually agreeable arrangement pursuant to which
Assignee will obtain the benefits of and assume the obligations in connection with such
Asset (but only to the extent such benefits constitute Assets and such obligations
constitute Related Liabilities) from and after the date hereof in accordance with this
Agreement. Such arrangements may include subcontracting, sublicensing or subleasing
to Assignee, or may require Assignor or one of its subsidiaries to enforce any and all
rights of such party against a third person for the benefit of Assignee, with Assignee
assuming such party’s obligations to the same extent as if they had constituted a Related
Liability. Assignor will, and will cause its subsidiaries to, pay promptly to Assignee
when received all monies received by Assignor or its subsidiaries after the date hereof
with respect to any of the Assets or any claim or right or any benefit arising thereunder to
the extent that Assignee would be entitled thereto pursuant to this Agreement.

~

5. Miscellaneous. This /Agreement shall bind and inure to the benefit of the
respective parties and their successors, transferees and assigns. This Agreement and shall
be governed by and construed in accordance with the laws of the State of Delaware
without regard to its principles of conflicts of laws. This Agreement may be executed in
counterparts, each of which shall be deemed an original and all of which taken together
shall constitute one and the same instrument.
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IN WITNESS WHEREOF¥, the parties hereto have executed this Bill of
Contribution and Assignment and Assumption of Liabilities as of the date first above
written.

M. H. ZEI LERANDSONS LLC.

Vame Peter J. Shabecoif
Title: Executive Vice President

20973519v2
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Exhibit A
to
Bill of Contribution and Assignment and
Assumption of Liabilities

All of the assets owned by or used in the business conducted by Assignor, as
currently conducted by Assignor, including, without limitation, all of Assignor’s rights
and obligations under the Amended and Restated Stock Purchase Agreement and
Agreement and Plan of Merger, dated as of May 31, 2000 (the “Recapitalization
Agreement™), among Assignor, NCP-MHZ Acquisition Corp., a Delaware corporation,
NCP-MHZ, L.P., a Delaware limited partnership, Richard B. Freed, Gary R. Turner,
Daniel K. Zeigler, Timothy P. Zeigler, Bradley K. Zeigler, Grace Freed Irrevocable
Trust, Gloria Zeigler Irrevocable Trust, Faye Zeigler Irrevocable Trust and MHZ Group,
stockholders named thereir and certain other parties, and all other agreements and
documents related to each of the foregoing agreements.
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Exhibit B
to
Bill of Contribution and Assignment and
Assumption of Liabilities

The following assets and liabilities shall not be contributed or assigned by
Assignor to Assignee:

All of the rights and obligations of Assignor under the Shareholder Notes, as such
term is defined in the Recapitalization Agreement (as defined in Exhibit A), and the [Sul
Debt].

All of the rights and obligations of Assignor with respect to the issuance of stock,
options or other securities of Assignor, pursuant to the Recapitalization Agreement, any
stock option plan of Assignor or otherwise, and any other rights and obligations of
Assignor relating to the equity of Assignor.
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