FORM PTO-1594 02 - 1 5 - 2001 R SHEET U.S. DEPARTMENT OF COMMERCE

LT T ——

To the Honorable Commissioner of Pater

1. Name of conveying party(ies): 1 01 61 51 68 e and address of receiving party(ies):
Name:__ CARPENTER TECHNOLOGY CORPORATION
ICI AUSTRALIA OPERATIONS PTY LTD. P Internal Address:
Qindividual(s) [lAssociation cD ' C; . O ( Street Address:___P.O. Box 14662
OGeneral F"annership OLimited Partnership City:__Reading State: Pennsylvania__ ZIP:_19612-4662
gg:’l:gr‘”a"°“'c°“""’y AUSTRALIA Olindividual(s) citizenship S
[Association

Additional name(s) of conveyi rty(i ?
(s) veying party(ies) attached? O0Yes XNo OGeneral Partnership

OLimited Partnership
X Corporation-State_ DELAWARE

3. Nature of conveyance:
OOther
OAssignment OMerger If assi is not domiciled . . . .
DSecurity Agreement DChange of Name a“a':h:d- is not dc in the United States, a doEr]n;:I:: repres;\&ahve designation is
: o
XOther__ PURCHASE AGREEMENT wennin 1w e e}, (DESIGNAtiONS MUST be a separate document from Assignment)
_Additional name(s) & address(es) attached? OYes XNo

Execution Date __ September 30, 1997

e

4. Application number(s) or reg

= TV E N

x%}:;utioinf;date of the application is:
i .

i .#emark Registration No.(s)

}
1
|
a 1,619,273
1,653,455

If this document is being fileci "qgétﬁer with a new application, tl?

A. Trademark Application No.(s%)f 1 : FEB -2 2001

Additional Application/Registration Numbers attached? OlYes XNo

e

5. Name and address of party toc whom corresponcience concerning 6. Total number of applications and registrations

document should be mailed: IMVOIVE: .. eereieiiierrecrenrnrenssnssnsesmramnmnessneasemnes
Name: VINCENT T. PACE
: DOREMAN, HERRELL AND SKILLLMAN, P.C.
Address: DANN, 7. Total Fee (37 CFR 3.41).cc.omnmincninenaes $ 65.00
1601 Market Street, Suite 720 —
i i ia 19103-2307 [JEnclosed .
Philadalphia, Pennsyiera ° XNAuthorized to be charged to deposit account

Facsimile: (215) 563-4044

Telephone: (215) 563-4100
8. In the event a fee is required and is no.t en_clqsed, or t;t;,e check
enclosed is improper, or the fee calculation is in error, the )
Commissioner is authorized to charge any underpayment or credit any
overpayment to the account of the undersigned attorneys.

Deposit Account Number: 04-1406

\ DO NOT USE THiS SPACE

. i of the original
9. Statement and signau’e. agoing information is true and correct and any attached copy Is 8 true copy g

To the best of my knowledg
document.

e and belief, the for:

I
/ ¢ [Tl January 31, 2001

VINCENT T. PACE Signature of Attorney Date

t, attachments and document:

Name of Attorney Signing
Total number of pages including cover shee

uired cover sheet information to:
qummissioner of Patents and Trademarks

Box Assignments
Washington, pC 20231

- =
TRADEMARK
REEL: 002235 FRAME: 0942

Mail documents to be recorded with re:




PURCHASE AGREEMENT
among
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and
CARPENTER TECHNOLOGY CORPORATION

With respect to
the Assets of the Advanced Ceramic Division
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Dated September 30([«1997
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SET PURCHA EMENT

: 007 bThls :SSET PI_JRCHASE AQREEMENT is made and entered into as of September 30

; Corp(;rat}‘l an( Smong (i) ICI Australia Operations Pty Ltd (ACN 004 117 828), an Australiar;
ion (“Operations” or “Seller”), and (ii) C i

et (“Posthaser or “Carponior™ (i) Carpenter Technology Corporation, a Delaware

RECITALS

A. ami
California (“Ce]iz;?iéi)lczl g:;:mécc:)s, Inciz a Delgwlare corporation with operations primarily in
. . ' 1 Corporation, a Delaware corporation with o i imari
in New Hampshire (“Z Tech”), and ICI Ceramics, L i perations primarily
. . ’ , Ltd., a corporation organised under t
Enbgl.ar?d (“ICUK” and cgllectlvely with Ceramics and Z Tech, the “Subs”) is a “E/:trlo?le lzws O;
subsidiary of ICI Australia Investments Pty Ltd (ACN 009 781 257) (“Investments™) y owne

" g

C. Operations owns certai
. Op ain assets and a manufacturin ility i i i
comprise the Division (the “Division”). g fecility in Australia which

. .

AGREEMENT

covena Ill\tIsO\k’er ;nHz:?tREer I:gREfo}tig con;idcnl'lation of the premises and of the mutual agreements and
. ‘ . and other good and valuable consideration, th i
sufficiency of which are hereby acknowledged, the Parties hereto agree as follo;vs- © receipt and

ARTICLE1
DEFINITIONS

1.1  Certain Defined Terms.
' (a) As used in this Agreement, the following terms shall have the following
meanings:

“Accepted Liabilities” means those Liabilities which are trade liabilities of Seller as at
the Clqsmg Date incurred in the ordinary course of ordinary business of the Division to persons
and entities other than Affiliates of Seller and which include amot.nts under Sections 2.7 and 2.9,

as reflected in Exhibit A.
ing practice relevant to this

“Accounting Standards” means in respect of any account
agreement, the following accounting standards apply: (i) the accounting standards required under

the Corporations Law; (ii) if no accounting standard applies under the Corporations Law in

relation to an accounting practice, the standards acceptable to the Australian Accounting

Research Foundation, including: the Australian Accounting Concepts; the Australian Accounting

Standards; and the Approved Accounting Standards; and (iii) if no accounting standard applies
under (ii) or (iii), the accounting practice agreed between the Parties and, failing agreement, an
accounting practice determined in accordance with the dispute resolution procedure described in

Section 2.5(d) as if a dispute in. relation to the applicable accounting practice were a dispute in
ent. To the extent practicable accounting standards applied

relation to the closing statem
hereunder shall be consistent with those applied under the Stock Purchase Agreement.
n, any other Person directly or indirectly

«Affiliate” means, with respect to any Perso .
or under common control with such Person {excluding the

controlling, controlled by,
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shargholders of Seller and their respective affiliates]. A Person

Afﬁh?\te of any other Person solely as a result of bcin]g a director osrh ?flﬁ::l:: ct:fc sgzﬁn;fﬁi tone o

Notwnhstandmg the foregoing, neither Imperial Chemical Industries PLC a CZO any

;ilcogporated under tlz‘e laws.of England whose registered office is therein situated at 9 Milrlx;)paannky
ondon SWIP3JF (“Imperial Chemical Industries PLC”) nor any of its direct indirect

subsidiaries shall be considered an Affiliate of Seller. et or indirect

13 M
Agreement” means this asset purchase agreement.

“Ancillary Agreements”
?* means the Stock )
Agreement. Purchase Agreement and the License

“Assets” means, subject to th isi i

, e provisions of Section 7.2, all the tangi i i
. 2, gible and intangib
s.se.ts' usgd, hel.d or fieveloped or created by or for Seller in connection with, or related B e
Division including without limitation: ’ ed to e

(a) the Assets Leases;

(b) the Brand Names shown in schedule 1.1;
(c) the Cash;

(d) the Division Records;

(e) the Contracts;

H the Goodwill;

(g) the Intellectual Property;
(h) the Plant and Equipment;
(i) the Promotional Material;
)] the Property Leases;

(k) the Stock; and

M the Employee Loans,

but excludes the Excluded Assets and the Receivables.

«Assets Leases” means the leases, hire purchase agreements, conditional purchase
agreements and other hiring arrangements for assets used in the Division listed in Schedule 1.1
and any leases, agreements or arrangements entered into by Seller between the date of this
Agreement and the Closing Date.

«Balance Sheet” has the same meaning specified in the Stock Purch

‘ «Brand Names” means the brand names of products distributed or sold in the carrying
on of the Division and includes, but is not limited to, those listed in Schedule 1.1.
t required or authorised to

«Business Day” means a day
be closed in the city of San Francisco, the City of Melbourne,

k. 1 Australia.
4 “Closing” mean
’ the other transactions contemp

ase Agreement.

of the year on which banks are no
United States of America, or in

d sale of the Assets of the Division and

s the closing of the purchase an
d the Stock Purchase Agreement.

Jated by this Agreement an
Stock Purchase Agreement.

ther with any State or
mental, administrative,

«“Closing Date” has the meaning set forth in the
«Commonwealt ” means the Commonwealth of Australia toge

Territory of Australia, any government or any govemmental, semi-govern
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fiscal or judicial body, department, commission, authority, tribunal, agency or political sub-
division of any of them.

“Consolidated Business” means the collective business and operations of the Subs and
the Division.

“Contracts” means the agreements in respect of the Division to which Seller is a party
and which are, in whole or in part, executed or in force as at the Closing Date but excludes: (i)
the Assets Leases; (i1) the Property Leases; and (ii1) any agreements to the extent they relate to
Excluded Assets or to Liabilities which are not Accepted Liabilities or which are not otherwise
assumed by Purchaser under this agreement.

- “Corporations Law” means the statute by that name uniformly enacted in the Australian
jurisdictions.

“Current Liabilities” has the meaning specified in the Stock Purchase Agreement.
“Disclosure Schedules” means the schedules prepared by Seller and delivered to
Purchaser pursuant to the provisions of Article III of this Agreement.

“Division” means the business of developing, manufacturing and marketing ceramic
powders and ceramic components as currently conducted by Seller and from facilities located in
Australia.

. ”‘.‘DMILB_@L@_S” means in relation to the Division: (i) customer lists; (ii) supplier
lists; (iii) records of Contracts, Assets Leases and Property Leases; (iv) records of Receivables;
(v) records of Accepted Liabilities; (vi) records of Transferring Employees and of the
entitlements referred to in Section 2.9; (vii) computer programmes, data bases, software and
negatives; (viii) originals or copies of ledgers, journals and books of account; (ix) information
on the manufacture, production and marketing of any goods made or sold in the Division
including designs, drawings, specifications, recipes and formulae for all products and
Promotional Material; (x) results of research carried out and other know-how; and (x1) all other
documents and records in respect of the Division or the Assets.

“Employee Loans” means loans made by Seller to its employees pursuant to the Seller’s

share option scheme.

“Epcumbrance” means an interest or power: (i) reserved in or over an interest in any
asset including, but not limited to, any retention of title; or (ii) created or otherwise arising in or
over any interest in any asset under a bill of sale, mortgage, charge, li.en, pledge, trust or power:
by way of security for the payment of a debt, any other monetary obligation or the performance
of any other obligation, and includes, but is not limited to, any agreement (0 grant or create any

of the above.

“Excluded Assets” rean
listed as excluded assets in Schedule 1.1.

«Excluded Records” means those Division Records which Sell
retain.

s the assets of Seller used in or forming part of the Division and

er is required by law 10

“Existing Member” means a Transferring Employee who is a memﬁ;r of Seller’s Fund

on Closing.
“Facilities” means all facilit
«Goodwill” means the Seller's goodwill in respect of the

limitation: (i) the exclusive right of Purchaser following Closing t

ies located at the Properties.
Division and includes without

o represent itself as carrying on

FHPMELCC\97269008.6 - 29 September 1997 (15:50)

TRADEMARK

REEL: 002235 FRAME: 0946



the Division as the successor of Seller; and (ii) all Seller’s rights at common {aw and in equity in
the words “Advanced Ceramics” as a name and as a trade mark.

“Gaverning Rules” means, in relation to a superannuation fund, the trust deed, rules or
other document governing that fund.

& 4

“Including” or to “include” any item shall mean containing or to contain such item as
part of a whole, without any implied exclusion of any other item.

“Intellectual Property” includes the Division’s inventions, patents, and patent
applications; trademarks, trademark registrations and applications therefor; symbols and logos;
copyrights; service marks; service mark registrations and applications therefor; confidential
information and trade secrets used in or forming part of the Division; designs, including but not
limited to the Brand Names and the intellectual property rights listed in Schedule 1.1, and
includes the Goodwill.

“Liabilities” means all liabilities of Seller or any other person in respect of the Division
as at the Closing Date and includes, but is not limited to, a liability of Seller to an employee or a
trade creditor of the Division, a liability of Seller to an Affiliate of Seller, a liability of Seller in
respect of a loan, bank overdraft, trade bill facility, other financial accommodation, guarantee or
indemnity, a judgment debt, fine, criminal or civil penalty, liability for damages or compensation
or to account for profits or to make restitution, a fee, charge or expense for legal, accounting or
other professional services for which Seller is liable, irrespective of whether the liability is
actual, prospective, contingent or otherwise is at any time ascertained or unascertained is owing
or incurred by or on account of Seller alone or severally or jointly with any other person or
comprises any combination of the above other than a liability in respect of tax.

“License Agreement’ means a Patent License Agreement in a form and substance
satisfactory to the Purchaser in its discretion, conveying to Carpenter and any of its subsidiaries
the right to exploit certain patented technology regarding zirconium oxide ceramic products, as
covered by Australian patent no. 569034 and US patent numbers 4279655 and 4885266 (and all
corresponding and directly related patent applications and patents applied for or currently in
force in all other countries) .

“Material Adverse Effect” means a material adverse effect on the financial condition,
business, assets, net worth or results of operations of the Consolidated Business taken as a whole.

“Parties” means both Purchaser and Seller.

“Party” means either Purchaser or Seller.
association, trust or other entity

“Person’’ means an individual, corporation, partnership, _ i
gency or instrumentality

or organisation, including a government or political subdivision or an 2
thereof.

“Plant_and Equipment” means: (i) the plant, equipment, qlachinery, tool§, furniture,
fittings and motor vehicles; (ii) raw materials, components and work—xp—progrgss for items ur;dgr
construction described in paragraph (i); (iii)spare parts .ar}d accessores for items dels.crl‘bed tm
paragraphs (i) and (i1); used in or forming part of the Dw.lsxon and 1nc]udc§, but is Snoltl ml;xte O;;
those listed in Schedule 1.1 and any item described in this definition acquired by Seller theet:1
the date of this Agreement and the Closing but excludes any assets leased or hired under the

Assets Leases.

«product Warranty” means a guarantee, warranty, indemnity, pndertaking, assgmo;,
representation or promise made by 2 manufactarer, supplier or repairer in connection »\;th the
promotion, supply or repair of goods included in the Tangible Assets of affixed or attached to the
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Properties in relation to: (i) the quality, performance or characteristics of the goods or the repair
of‘the goods; (ii) the provision of services that were or may be required in respect of the goods;
(m)‘the S}lpply of parts that were or may be required for the goods; or (iv) the future availabilit);
of: identical goods; goods which form part of a set which includes the goods to which the
guarantee, warranty, indemnity, undertaking, assertion, representation or promise relates
whether or not Seller has obtained the goods directly from the manufacturer, supplier or repairer. ,

“Promotiogal Material” means advertising material, sales literature, catalogues, display
stand§, signs, film, plates, television and print media material and material of a similar nature
used in the Division.

. “Property Ieases” means the leases of the real property at which the Division is carried
on listed in Schedule 1.1.

“Properties” means the properties leased under the Property Leases.

Sell “Purchase Price” means the cash consideration described in Section 2.1(b) to be paid to
eller.

“Purchaser’s Fund” means the superannuation fund, details of which are set out in
Schedule 1.1.

‘fRegeivableg” means the trade debts acquired in the ordinary course of ordinary business
of the Division owed to Seller at Closing and which are specified in the Closing Statement.

“Sell.er's Fqnd" means the superannuation fund, details of which are set out in Schedule
3.12(a) and in relation to an Existing Member, means the particular Seller’s Fund of which he or

she is a member on Closing.

“Shares” means one hundred percent (100%) of the issued and outstanding shares of
L capital stock Ceramics and Z Tech and one hundred percent (100%) of the issued and
3 E outstanding share capital of ICUK.

“Stock” means the inventory of stock of the Division as at Closing and includes but is
not limited to, raw materials, components, work-in-progress, finished goods, packaging materials

and spare parts.

“Stock Purchase Agreement” means the agreement for the sale and purchase of the
Shares between Operations, Investments and Purchaser dated on or about the date hereof.

“Subs" has the meaning set forth in the Recitals.

«Tangible Assets” means the Plant and Equipment and Stock and the assets leased or

hired under the Assets Leases.
Employee” means an Employee who accepts Purchaser's offer of

“Transferrin

employment under Section 2.9.

“US Subs” means Ceramics and Z Tech.
h of the following terms is defined in the Section set forth opposite such term:

(b) Eac
Term Section
Arbitrated Amournt 2.5(d)
Arbitrator 9.12(b)
Authorisations 3.7(a)
7.1(g)

Ceramics Acquisition
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Ceramics Products 7.1(a)
Claim Costs 82
Closing Statement 2.5(a)
Confidentiality Agreement 53
CSIRO 6.2(1)
Employees 3.12(a)
Environmental Law 3.7(n)
Files 7.9(a)
Government Bid 3.9()
Govemment Contract 3.9(e)
Hazardous Materials 3.7(f)
ICI Letters 7.2(a)
Indemnified Party 8.6(a)
Indemnifying Party 8.6(a)
Independent Accounting Firm 2.5(d)
knowledge 3.21
Material Agreement 3.9(d)
Lien 3.6(a)
Permits 3.4(a)
Purchase Price 2.1(b)
Purchaser Indemnitees 8.3
Purchaser’s Amount 2.5(d)
Retained Seller Information 1.7
Retained Division Information 78
Seller Indemnitees 8.2
Seller's Amount 2.5d)
Third Party Claim 8.6(b)
ARTICLEII
PURCHASE AND SALE

2.1  Purchase and Sale; Consideration.

(a) Subject to the terms and conditions set forth in this Agreement, (i) Seller agrees to

sell to Purchaser, and Purchaser agrees to purchase from Seller, the Assets, and (ii) Sfller shall
covenant not to compete with the Division as set forth in Section 7.1 below, and_(n.l)- on and
subject to Closing Purchaser becomes liable for and must assume the Accepted Liabilities but
only subject to the operation of Section 2.5(c).
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(b) The Purchase Price (the “Purchase Price”) for the Assets and the covenant not to
compete shall be $2.956 million which Purchase Price shall be allocated as set out in Schedule

2.1(b).
2.2  Closing. At the Closing:

(a) Seller will deliver to Purchaser (duly executed by Seller where applicable): (i)
assignments or novations of those Contracts, Assets Leases and Property Leases which are
capable of assignment or novation and as to which any required consents have been obtained; (ii)
transfer of ownership and registration forms for all motor vehicles leased or hired under, the
Assets Leases or included in the Plant and Equipment; (iii) assignments of the Intellectual
Property, in a form acceptable to Purchaser; (iv) any other document reasonably required by
Purchaser to transfer the Assets to Purchaser and to complete the sale under this agreement; (v)
the Tangible Assets; (vi) the consents necessary for the transfer of the Contracts, Assets Leases
and Property Leases referred to in Section 2.11; (vii) a release of each Encumbrance executed by
the holder of that Encumbrance; (viii) certificates of roadworthiness for all motor vehicles leased
or hired under the Assets Leases or included in the Plant and Equipment; (ix) executed and
where applicable, stamped originals of the Contracts, Assets Leases and Property Leases; (x)’
registration certificates and other documents of title, where applicable, for the Intellectual
Property subject to Section 7.2; (xi) give to Purchaser vacant possession of the Properties; (xii)
give to Purchaser full and unrestricted possession of all the Assets; and (xiii) provide copies of
all Excluded Records.

(b) Purchaser shall deliver (or cause to be delivered) to Seller (i) the Purchase Price in
immediately available funds by wire transfer to a bank account designated by Seller by notice
delivered to Purchaser not later than two (2) Business Days prior to the Closing Date and (ii)
counterparts of the documents executed by Purchaser of those documents delivered by Seller
under Section 2.2(a) which require execution by Purchaser.

2.3 Clesing. Closing will take place contemporaneously with the closing of the Stock
Purchase Agreement at Freehill Hollingdale & Page, Level 45, 101 Collins Street, Melbourne,
Victoria, Australia or, at the option of Purchaser, at other locations reasonably acceptable to
Seller.

2.4  Title and Risk. Title and risk to the Assets passes to Purchaser on Closing.

2.5 Determination of Accepted Liabilities.

(a) Closing Statement. As soon as practicable, but in any event within fifty-five (55)
Business Days following the Closing Date, Purchaser shall deliver to Sel{er a statement
(“Closing Statement”) as of the close of business on the Business Day preceding the Closing

Date setting out the Accepted Liabilities separately specifying the amounts to be accounted for
under Sections 2.7 and 2.9 and the sum of those items..

(b) Cooperation. Seller shall cooperate fully wi .
Purchaser in order to prepare for the Closing and to invesug
relating thereto.

{c) Post Closing Payments - Adjustment.
(i) The sum of the amount of Accepted Liabilities stated in the Closing
Statement is an amount due to the Purchaser which shall be accounted for by the Seller as

described in paragraph 2.5(c)(i1).

th Purchaser to the extent required by
ate any disputes or other matters
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. (i) It is agreed by the Parties that items making up the Accepted Liabilities
3 stated in the Closing Statement shall be treated as Current Liabilities to be included on the
Balance Sheet of the Consolidated Business under Stock Purchase Agreement.

(iii) On or as soon as possible after Closing, the Purchaser must pay ICI
Australia Limited ACN 004 145 868 the amount owed by Transferring Employees pursuant to
the Seller’s share option scheme.

(iv)  In the event that the amount of the Receivables is greater than $444,000,
the Seller shall account to the Purchaser for an amount equal to the difference by making a
reconciliation as set forth in the Stock Purchase Agreement and in the event that the amount of
the Receivables is less than $444,000 the Purchaser shall account to the Seller for an amount
equal to the difference by making a reconciliation as set forth in the Stock Purchase Agreement.

(d) Disputes Regarding Closing Statement. Subject to this Section 2.5(d), the
Closing Statement delivered by Purchaser to Seller shall be final, binding and conclusive on the

Parties hereto. Within twenty Business Days of Seller’s final receipt of the Closing Statement,
Seller may dispute any amounts reflected on the Closing Statement by notifying Purchaser in
writing of each disputed item, specifying the amount thereof in dispute and setting forth, in
detail, the basis for such dispute. During such twenty Business Day period, Seller shall have
reasonable access to all working papers, supporting analyses, computations, accounting records,
and general ledger reports used by Purchaser to prepare the Closing Statement. The Seller’s
notice shall also set forth the amount it believes should be stated on the Closing Statement
(“Seller’s Amount™). In the event of such a dispute, Seller and Purchaser shall attempt to
reconcile their differences and any resolution by them as to any disputed amounts shall be final,
binding and conclusive on the Parties. If Purchaser and Seller are unable to reach a resolution
within twenty Business Days of Seller’s written notice of dispute to Purchaser, Purchaser and
Seller shall submit the items remaining in dispute for resolution to Deloitte & Touche LLP (the
“Independent Accounting Firm”), which shall, within twenty Business Days of such submission,
determine and report to Seller and Purchaser upon such remaining disputed items as of the close
of business on the Business Day preceding the Closing Date (the “Arbitrated Amount™), which
amount shall in no event be greater than the Seller’s Amount or less than the amount set forth on
the Closing Statement delivered by Purchaser (“Purchaser’s Amount”). The report of the
Independent Accounting Firm shall be final, binding and conclusive on Seller and Purchaser. The
fees and disbursements of the Independent Accounting Firm shall be paid by Purchaser and
Seller in the following percentages: (i) in the case of Purchaser, B divided by C and (ii) in the
case of Seller, A divided by C, where (x) A equals the difference between Seller’s Amount and
the Arbitrated Amount, (y) B equals the difference between the Arbitrated Amount and
ser’s Amount, and (z) C equals the difference between Seller’s Amount and Purchaser’s

Purcha
Amount.

2.6 Liabilities. Notwithstanding the sale of the Assets hereunder, the Parti§s
acknowledge and will ensure that the Liabilities (other than Accepted Liabilities) remaig or will
prior to the Closing become the obligation of Seller. The Parties agree t0 co-ope.rate' with each
& other and to take any further action which is reasonably necessary after the Closing in order to
give effect to this Section.

2.7 Payments in advance or arrears. All payments in advance Or arrears will be
reflected in the Closing Statement to the effect that:

' (a) Purchaser must account to Seller for: (i) any payments in advance made by Seller
; for goods or services to be supplied to the Division in the ordinary course of qrdmary business
after the Closing Date to the benefit of Purchaser, and (i) any other payments in advance made
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by ‘Sel!er in respect of the Division in the ordinary course of ordinary business, the benefit of
which is received by the Division after Closing; and

(b) Sgller must account to Purchaser for any payments in advance received by Seller
for goods or services to be supplied in respect of the Division after Closing.

2.8 Receivables.

(a) Seller is entitled to the Receivables but, subject to clause 2.8(e), must not attempt to
collect them. Purchaser must use its best endeavours to expedite collection on behalf of Seller of
Fhosc Receivables specified in the Closing Statement however Purchaser is not required to
institute proceedings to recover any Receivable or to expedite collection of any receivable not
specified in the Closing Statement.

(b)  Purchaser must account to Seller for payment of the Receivables as follows:

1 any amount received by Purchaser in payment of, or which is readily
reconcilable with, specific Receivables or debts to the Purchaser must be
treated as a payment of those Receivables or debts to Purchaser (as the
case may be); and

(2) any amount received by Purchaser in payment of amounts which may
include Receivables where:

(A)  the debtor owes separate debts to Purchaser; and

(B)  where the amount paid is not identified by the debtor as a payment
of, or is not readily reconcilable with, specific Receivables or
specific debts to Purchaser, must be applied as follows and in the
following order:

(C)  first, Receivables outstanding for not more than 90 days before the
date of payment and those which have been outstanding the longest
within that 90 day period must be paid before the others;

(D)  second, the debts referred to in clause 2.8(b)(2)(A) and those which
have been outstanding the longest must be paid before the others;

and

(E) third, Receivables which have been owed by the debtor for more
than 90 days before the date of paymant and those which have been
outstanding the longest must be paid before the others.

(©) On the last day of the month in which the Closing Date falls and after that on the
h Purchaser must: (1) provide to Seller a written account of the collection of

last day of each mont
nts required to be paid by Purchaser for

the Receivables; and (2) pay to Seller all amou
Receivables under clause 2.8(b).

(d) Purchaser must provide to Seller any information in relati

the Receivables which Seller reasonably requests.
y responsible for the collection of any Receivable not collec

on to the collection of

(e) Seller is solel ted
within 6 months after the Closing Date.

2.9 Employees.

(a) (i) On or before Closing,

with effect from Closing, on terms an
Purchaser and which Purchaser shall use reasonable en
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comparable with their existing terms and conditions. Purchaser must recognise past service and
accumulate.d benefits to the extent set out in the employee list in Schedule 3.11 for the pu eoasn
of calculating annual leave and long service leave. (ii) Purchaser must state in its poffrl:r e;
emplpymcnt and in any contract arising from acceptance of that offer that: the offer i
conditional upon Closing; (iii) If an Employee advises Seller that he accepts Purcl.laser's offe le
employment, Seller must immediately advise Purchaser of the acceptance. (iv) Seller must us s 'ct’
reasonable endeavours to encourage the Employees to accept Purchaser's offer of employmenf -

. (b) (1) On Closing Seller must: release the Transferrin

with Se}ler, that release to take effect at the Closing Date; and pga}fs i?l?%iiifgzﬁ ex}rilgxlolyomem
any entitlement to wages, salaries, remuneration, compensation or benefits arisinggout gf tyhee'S
employment, due to or accrued by them at the Closing Date. (ii) This section (b) does not a Cllf
to annual leave, leave loading or long service leave but does apply to sick leave. PPy

(c? Seller is solely responsible for the wages, salaries, annual leave, leave loadin
long service leave, sick leave and any other remuneration, compensation or ber;eﬁts (includi "
any entitlement to severance or redundancy payments) of those Employees who do not accengt
Purchaser's offer of employment, arising out of their employment or the termination of thP
employment, whether under any agreement, statute, industrial award or in any other way .

(d) In accorda.nce with Section 2.5, Seller must allow to the Purchaser an amount
eEqual to the sum of (1.) the annual leave and leave loading accrued by the Transferring
: )xlnployeets Czlis att:]heTClos;ng Date; and (ii) the long service leave for periods of service accrued

, or vested in, the Transferring Employees as at the Closing Date calcul i i
e e Standacs g ¢ calculated in accordance with

(e) Purchaser ‘indemniﬁes Seller against any liability to a Transferring Employee for
annual leave, leave loading or long service leave for which Seller has made an allowance to
Purchaser under Section 2.9(d).

2.10 Superannuation

(a). Within one month (or any longer period agreed between Purchaser and Seller)
after Closing Purchaser must: (i) establish or nominate the Purchaser's Fund; and (ii) ensure that
each Existing Member is offered membership of the Purchaser's Fund with effect from Closing.

(b) (i) Seller must provide, and must use all reasonable endeavours to ensure that the
trustee of the Seller's Fund provides, to Purchaser and to the trustee of the Purchaser's Fund any
inforrnation in respect of the Existing Members reasonably required by them to give effect to this
Section 2.10. (ii) Purchaser must provide, and use all reasonable endeavours to ensure that the
trustee of the Purchaser's Fund provides, to Seller and the trustee of the Seller's Fund any
information reasonably required by them to give effect to this Section.

2.11 Transfer of Contracts, Assets Leases and Property Leases

(a) (i) Notwithstanding Section 2.2(a), at the Closing Seller must transfer the

Contracts, Assets Leases and Property Leases, at Purchaser's option either by assignment or by
on in a form acceptable 10 Purchaser; (ii) If the consent of a third party is required for the
then Seller must obtain that consent. (iii) If the method of transfer
possible, then Seller must effect the transfer by another method.

e each Contract is transferred but subject to
{ lawfully can, perform at its expense all the

indemnify Seller against all losses, costs,
ncurred after Purchaser has taken over

novati
assignment or novation,
selected by Purchaser is not

(o)  From Closing end prior to the dat
Section 2.11(e) Purchaser must: (i) to the extent i
obligations of Seller under each Contract; and (i) :
payments, liabilities, charges, Outgoings and expenses 1
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perfor‘mancte of the Contract and as a result of any act or default of Purchaser in discharging
Sell;rs obligations under Contract; and (iii) Seller must within two (2) Business Days after
receipt pay to Purchaser any amount or account to Purchaser for any other benefit it receives in
respect of each Contract.

©) (i) If an Assets Lease or a Property Lease has not been transferred to
Purghascr before Closing Seller must: (1) allow Purchaser to use or occupy the property the
subject of that Assets Lease or Property Lease as licensee from Closing until the transger is
completed; (2) take any action necessary to ensure that such Assets Lease or Property Lease is
.transfer.red in accordance with this agreement as soon as reasonably practicable after Closing; (3)
indemnify Purghaser in respect of any claim, action, damage, loss, liability, cost chga’rge
expense, outgoing of payment which Purchaser pays, suffers, incurs or is liable for, by ;eason o%
any matter or thing in respect of any of the following: (A) any breach of such Assets Lease or
Property Lease including, but not limited to, any breach arising from Purchaser being permitted
to use or occupy the property before any necessary consents have been obtained or formalised; or
éB) any relocation or disruption to Purchaser's business or any other consequence suffe,red
pz;ag?eihiul:;tslzi?r has had to relinquish or vacate the property as a result of any action on the

(i)  Section 2.11 (c)(i)(3) does not apply i i
: pply if the breach is due to any act or
: default of Purchaser in relation to obligations which it can lawful Y

) .
Assets Lease or Property Lease. Iy perform under the sdbject

(iii)  Subject to Section 2.11(c)(i)(3), Purchaser must: (1) to the extent it
lawfully can, perform at its expense all the obligations of Seller under any Assets Lease or
Property Lease; and (2) indemnify Seller against all losses, costs, payments, liabilities, charges
outgoings and expenses incurred after Purchaser has taken over performance of any Assets Lease;
or Property Lease and as a result of any act or default of Purchaser in discharging Seller's
obligations under any Assets Lease or Property Lease.

(d) If any person is required to make a payment under a Contract, Assets Lease or
Property Lease the benefit of which accrues to Purchaser under this agreement and that person
claims or exercises any right of set-off or counterclaim in respect of anything done or not done
by Seller before the later of: (i) Closing; or (ii) the assignment or novation of that Contract,
Assets Lease or Property Lease in accordance with this agreement; then Seller must immediately
on demand pay as Purchaser directs the difference between the payment which would have been
received had the right of set-off or counterclaim not been exercised and the payment actually

received.

(e) (i) If within 60 days after t
Lease has not been transferred to Purchase
and ccnditions acceptable to Turchaser, Purchaser may at
to terminate that Contract, Assets Lease or Property Lease

he Closing Date a Contract, Assets Lease or Property
r in accordance with this agreement or on other terms
its sole discretion require Seller either
or to exclude it from this agreement;

(ii) Seller indemnifies Purchaser against any claim, action, damage, loss, liability, gost, charge,
expense, outgoing or payment which Purchaser pays, suffers, incurs or 18 liable for in respect of
the termination or exclusion from this agreement of any Contract, Assets Lease or Property

Lease in the circumstances specified in Section 2.11{e)}1).
at the request of Purchaser, absolutely

() (i) Seller must at any time after Closing, a0 '¢ PSS 0 0% Tine relevant
- h Product Warranty that is assignable and give notice 10 )
assign to Purchaser €ac f eclares that on and from Closing

i i i ii) Seller d
manufacturer, supplier or repairer of the assignment. .(u) ' |
it will hold each assignable Product Warranty that is not assigned to Purchaser under Section

2.11(FH)(i) and any non-assignable Product Warranty on trust for Purchaser.
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(g) If a Material Agreement has not been assigned to Purchaser by Closing, Seller
must (1) take any action necessary to ensure that such Material Contract is transferred in
accordance with this Agreement after Closing; and (2) indemnify Purchaser in respect of any
claim, action, damages, loss (including loss of profit and loss of expected profit), liability, cost,
charge, expense, outgoing, diminution in value or deficiencies of any kind or character or
payment (including, without limitation, all interest and amounts payable to third parties, all
liabilities or account of taxes and all legal (on a full indemnity basis) and other expenses
reasonably incurred in connection with investigating any claims or actions, whether or not
resulting in any liability and all amounts paid in settlement of claims or actions) which Purchaser
pays, suffers, incurs or is liable for, by reason of any matter or thing related to that agreement not
having been so assigned.

2.12 Further Assurances Regarding Assets. After the Closing Date, Seller will, at the
request of Purchaser but without further consideration, execute and deliver such other and further
instruments of sale, assignment, transfer and conveyance and take such other and further action
as Purchaser may reasonably request in order to vest ownership and control of the Assets in
Purchaser.

2.13 Brand Names not owned by Seller

Seller must procure at Closing: (i) the execution by Z-Tech Pty Ltd of assignments of all trade
mark rights (whether registered or unregistered) in the Brand Names owned by Z-Tech Pty Ltd,
in a form acceptable to Purchaser, assigning to Purchaser all such Brand Names; and (ii) the
delivery to Purchaser of any registration certificates and other documents of title relating to such

Brand Names.

2.14 Risk

(a) Seller until Closing remains the owner of and bears all risks in connection with the
Business and the Assets. On Closing property in and the risk of the Business and the Assets
passes to the Purchaser. From Closing, the Purchaser shall be responsible for maintaining
insurance in respect of the Business in the name of the Purchaser or its nominee.

(b)  Seller agrees to take out and maintain until Closing insurance of the Assets

covering such risks and for such amounts as would be maintained in accordance with its ordinary

practice for the Business.
ARTICLE III

REPRESENTATIONS AND WARRANTIES OF SELLER

Except as set forth on the Disclosure Schedules attached hereto, Seller represents and warrants as

follows:

31 QOrganisation and Authority.

Seller is a corporation duly organised, validly

existing and in good standing under the laws of it§ jurisdiction of inco_rporation and haf1 all
necessary corporate power and authority to enter 1nto and perform this Agreementhanl t(;)
£ consummate the transactions contemplated hereby. This Ag.reement. ha§ been_duI:v aut ons;: ,
: executed and delivered by Seller and constitutes a legz_a.l, valid and binding oblngétlop of Slel-er,
enforceable against it in accordance with its terms, subject to laws of general application relating

to equitable remedies, bankrupicy, insolvency and the relief of debtors.

3.2 MM&M&M
(a) The execution, delivery and performance of this Agreement bY S_eller. does not (1)
conflict with or violate any law, rule, regulation, order, judfgment', injunction, decree,
determination or award applicable to Seller. (ii) violate or conflict with the certificates of
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incorporation or by-laws of Seller; or (iii) require any material pre-Closing consent, notice,
authorisation or approval under, result in any material breach of, or constitute a material default
(or event which with notice or lapse of time, or both, would become a material default) under, or
result in the creation of any lien or other encumbrance on any of the properties or assets of the
Division pursuant to any note, bond, mortgage, indenture, contract, agreement, lease, license,
permit, franchise or other instrument to which Seller is a party or by which any of them or any of
their respective properties is bound or affected which might have a Material Adverse Effect,
individually or in the aggregate, on the consummation of the transactions contemplated hereby.

(b)  Except with regard to the License Agreement, the execution, delivery and
performance of this Agreement by Seller does not require any consent, approval, authorisation or
other action by, or filing with or notification to, any domestic or foreign governmental or
regulatory authority or any other person, except such filing as may be required by the Treasurer
of the Commonwealth of Australia, in any case except where the failure to obtain such consents,
approvals, authorisations or actions, or to make such filings or notifications, would not (i)
prevent Seller from performing any of its obligations under this Agreement, or (ii) otherwise
prevent the consummation of the transactions contemplated herein by Seller, or (iii) otherwise
have a Material Adverse Effect on the operation of the Division.

3.3  Litigation. There is no private or governmental suit, claim, action at law or in
equity, proceeding, or to Seller's knowledge, investigation or audit pending or to Seller’s
knowledge threatened, before any arbitrator, court, or governmental or regulatory authority,
against Seller that challenges or reasonably could be expected to prevent the consummation of
the transactions contemplated hereby nor to Seller’s knowledge is there any basis for any of the
foregoing. Except as set forth on Schedule 3.3, there is no private or governmental suit, claim,
action at law or in equity, proceeding, or audit pending, or to Seller’s knowledge threatened, by
or before any arbitrator, court, or other governmental or regulatory authority, against Seller with
respect to the Division or to Seller’s knowledge is there any basis for the assertion of the
foregoing. Except as set forth on Schedule 3.3, there are no judgments, orders, injunctions,
decrees, stipulations or awards rendered by any governmental or regulatory authority or
arbitrator against the Division or Seller with respect to the Division.

34 Licenses, Permits and Qualifications.

(a) All material permits, licenses, orders and approvals of Commonwealth foreign,
federal, state, provincial or local governmental or regulatory bodies that are required in order to
permit Seller to operate the Division (hereinafter referred to as the “Permits”) are set out in
Schedule 3.4(a). The Permits are in full force and effect and, no suspension or cancellation of
the Permits is threatened. Schedule 3.4(a) sets forth a brief description of each Permit and the
current term thereof. Notwithstanding the above, the Purchaser acknowledges that it will apply
for a new trade waste agreement with South East Water to be in place by Closing.

(b)  All products sold by Division pursuant to qualiﬁcat:lon requirerr}ents established
by Division’s customers were produced in a manner cqnsistem with the requirements of sugh
qualifications where the failure to do so, individually or in the aggregate, woulq have a Matgnal
Adverse Effect. Except as set out in Schedule 3.4(b), Selle'r has not received anyd written
notification that any qualifications for Division’s commcrc;xally manufacture(; lL;l)rof glcts ?ff
requested by Division’s customers have been revoked_or te‘rrmnated'asda ;cs;ljtc 1(1) tu :ﬁ ti::; :ézns
products manufactured by Division to meet the Specifications jrt;?;"; toy seuer(’ls knowledge:

and no such revocation or termination 1is threatened in Wr

contemplated.
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3 3.5 Compliance with Laws.  Seller in connection with the Division is not in
violation of any Commonwealth, foreign, federal, provincial, state or local law, statute,
i ordinance or regulation in effect on or prior to the Closing Date where such violation,
individually or in the aggregate, would have a Material Adverse Effect.

3.6 Properties.

(a) Seller has good and valid title to or rights in, or in the case of the Properties has
valid leasehold interests in, all the Assets (whether tangible or intangible). Except as set forth on
Schedule 1.1 none of such property or assets (whether real or personal) is subject to any liens,
security interests, claims or Encumbrances (“Lien™).

(b) Schedule 1.1 sets forth (i) all Properties, the location thereof and any surveys of
such property and the annual rental for such property, (ii) all Assets Leases requiring annual
payments in excess of $10,000 (and the annual rental for such property), (iii) all personal
property owned by Seller with book value of $10,000 or more, and (iv) the location of all such
personal property. The Assets are all that Seller uses to operate the Division as currently
conducted and Seller conducts reasonable maintenance in the ordinary course of business
consistent with past practice with respect to all Plant and Equipment presently being utilised by
them in the production of product.

(¢)  The Property Leases are in full force and effect, all rentals or other payments due
and payable thereunder prior to the date hereof have been duly paid as applicable and Seller is in
material compliance with all provisions of such leases. No material default or material event of
default exists and no event which, with notice or lapse of time, or both, would constitute a
material default or material event of default has occurred and is continuing, under the terms or
provisions, express or implied, of any such leases, nor has Seller received written notice of any
claim of such material default or material event of default.

(d)  There are no eminent domain proceedings pending or to Seller’s knowledge
threatened, against any property occupied by the Division or any material portion thereof.

(e) Seller has made available to Purchaser true and correct copies of the certificates of
title, the most recent title insurance policies, if any, and surveys in Seller’s possession relating to
the Properties.

) Seller has not received any written notice and has no knowledge of violations of
any local zoning or land use or other similar regulations in respect of the Properties_or any other
properties used in the Division which are in effect or remain unresolved.

3.7. Environmental Protection.

(a) Seller has obtained all permits, licenses and other authorisations (hereinafter
collectively referred to as “Authorisations”) which are required. with respect to Seller’s current
operations of the Division and to use, ownership and operation of .th'e Assets and any real
property under any Environmental Law and each such Authonsgnon is in full fprc§ and effect.
Paragraph () of Schedule 3.7 sets forth a complete and accurate list of all Authorisations.

(b)  Except as set forth in paragraph (c) of Schedule 3.7 Seller is in compliance with

all terms and conditions of the Authorisations specified in Subsectign 3.7(a) above anfi alreda.tlso
in compliance with, and not subject to liability under, any Enwronmenta} La\x{ (m§1 ufmcgé
without limitation, compliance with standards, schedules and timetables therein having the IOr

of law).
(c)  Expect as set forth in paragraph (d,
administrative action, suit, demand, claim, hearing,
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demand letter or written request for information pending or to Seller’s knowledge threatened, nor
are there any investigations pending or threatened, under any Environmental Law against Seller
in connection with the Division or against any person or entity whose liability for any such
matter Seller has retained or assumed either by agreement or by operation of law.

. (d)  Except as set forth in paragraph (f) of Schedule 3.7 no Lien is in effect under any
Environmental Law with respect to any assets, facility or real property owned, operated, leased
or controlled by Seller in connection with the Division. :

(e) Except as set forth in paragraph (e) of Schedule 3.7 Seller has not (i) retained or
assumed by agreement or (ii) to Seller’s knowledge assumed by operation of law in connection
with the Division any obligations or liabilities under any Environmental Law of any predecessor
in interest or any other person.

() Except as set forth in paragraph (i) of Schedule 3.7 Seller, in connection with the
Division, has not received any notices under the Environment Protection Act 1970, or any other
applicable Environmental Law with respect to any assets, facility or real property owned,
occupied, operated, leased or controlled by the Division or any of its predecessors-in-interest in
connection with the Division nor is Seller aware of:

. (i) any wastes, as defined in the Environment Protection Act 1970 and its
implementing regulations; or

' (ii)  any substance which has had or may have any of the effects described in
sections 39(1), 41(1) or 45(1) of the Environment Protection Act 1970; or

(iii)  any dangerous goods, as defined in the Dangerous Goods Act 1985 and its
implementing regulations; or

(iv) any other toxic substance, hazardous waste, hazardous constituents,
asbestos or asbestos containing material, petroleum, including crude oil and any fractions
thereof or, other wastes, chemicals, substances or materials subject to reguiation under
any Environmental Law

(collectively “Hazardous Materials™) that Seller, in connection with the Division, has used,
generated, stored, treated, handled, transported or disposed of or arranged for transport for
disposal or treatment of, having been found at or on any assets, facility or real property owned,
operated, leased or controlled by Seller in connection with the Division, or any of its
predecessors-in-interest, or on or at any site at which any governmental agency or private party is
conducting or planning to conduct an investigation or other action pursuant to any
Environmental Law. Paragraph (g) of Schedule 3.7 sets forth a complete and accurate list of all
Hazardous Materials used, generated, stored, treated, handled, transported or disposed of or
arranged for transport for disposal or treatment of by Seller in connection with the Division.

(g)  Except as may have occurred in compliance with an Au}horisatiog, there. h_ave
been no releases by Seller (ie, any releasing, spilling, leaking, pumping, pouring, emitting,
emptying, discharging, injecting, escaping, leaching, disposing or dump}ng) in violation gf any
currently or formerly applicable Environmental Law of Hazardous Materlgls on, at, upon, into or
from any of the real properties owned, leased, operated or used by Seller in connection with the
Division or the facilities thereon.

(h)  Except as set forth in paragraph (b) of Schedule 3.7 there is no asbc§tos in, on, or
at any real property or facility or equipment owned leased or operated by Seller in connection
with the Division.

(i) No real property leased or operated by the Division:
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(i) is listed or proposed for listing on the Priority Site Register of the
Victorian Environment Protection Authority; or

(ii)  is listed or proposed for listing on the List of Issued Certificates and
Statements of Environmental Audit of the Victorian Environment Protection Authority;

or
' .(iii) is listed or is proposed for listing on any other comparable published list
maintained by any foreign, Commonwealth or State government authority.

0] No notice or other material filing, or consent or approval is required under any
Environmental Law in connection with or as a result of the transactions contemplated by this

Agreement other than the need to apply for a new trade waste agreement.

(k)  Except as set forth in paragraph (h) of Schedule 3.7 there are no underground
storage tanks or related piping located at, on or under any real properties owned, leased or
operated by Seller in connection with the Division.

) Seller has delivered or otherwise made available for inspection to Purchaser or its
agents true, complete and correct copies of any reports, studies, assessments, analyses,
evaluations, test or monitoring results in each case prepared since July 1, 1980, possessed by
Seller or Imperial Chemical Industries PLC or any direct or indirect subsidiary or Affiliate
thereof available to or initiated by or on behalf of Seller pertaining to Hazardous Materials in, on,
beneath or adjacent to any of the manufacturing facilities or real properties owned, leased,
operated or used by the Division or regarding Seller’s compliance with or liability under any
Environmental Law in connection with the Division.

(m)  Neither the Seller nor any of their predecessors-in-interest have disposed or
arranged for the disposal of Hazardous Material at any third party site on or prior to the Closing
Date that led or is likely to lead to any claim against any of the Purchaser Indemnitees by a third
party pursuant to any Environmental Law.

(n)  For purposes of this Agreement, “Environmental Law" means the common law
and any applicable Commonwealth, foreign, federal, state, provincial and local laws or
regulations, codes, ordinances, rules, orders, decrees or judgments in effect prior to the Closing
Date relating to (i) pollution or protection of public or employee health or the environment,
(including, without limitation, ambient air, indoor air, surface water, groundwater, land use,
development, pollution, waste disposal, waste water discharges, water quality, ground water, air
emissions, land use, toxic and hazardous substances, conservation of natural or cultural resources

and resource allocation including any law relating to exploration for, or development or
urce and surface or sub-surface) and (ii) underground or above

ploitation of, any natural reso
refrom.

ound storage tanks, and related piping, and releases or threatened releases the

38  Intellectusal Property.
ed or held

(a) Schedule 1.1 sets forth or describes all Intellectual Property currently us

r use by the Division.

(b)  Seller owns licenses or has rights to use al Intellectual Property.

(c) No claim has been asserted in writing against Seller m connection with the
ivision, and Seller has no knowledge, that the conduct of the Division by Sell.er as now
‘perated conflicts with valid patents, patent rights, licenses, trgdemarks, service marks,
‘ademark rights, trade names, trade name rights, trade secrets or copyrights of others.

To Seller’s knowledge, no other entity’s use of any intellectual property infringes

(@
lectual Property listed in Schedule 1.1.

iny rights of Seller in the Inte
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3.9 aterial ents and Bids: Breaches.

(a) ' Schedule 3.9(a) hereto sets forth a complete and correct list of all Material
Agreements in effect on the Closing Date. All Material Agreements are valid and binding on the
parties thereto in accordance with their terms and are in full force and effect.

(b) No show-cause notices, stop work orders, cure notices, default terminations,
written notices of default (claimed or actual) or similar notices or negative determinations of
responsibility are in effect or remain unresolved against Seller with respect to any Material
Agreement.

(c) With respect to all Government Contracts and Government Bids, there are no
pending, and to the knowledge of Seller, there are no contemplated or threatened (i) civil fraud or
criminal investigations by any government investigative agency, (ii) suspension or debarment
proceedings (or equivalent proceedings) against Seller in connection with the Division, (i)
disputes between Seller and the government in connection with the Division which have resulted
in a government contracting officer’s final decision where the amount in controversy exceeds or
would reasonably be expected to exceed $50,000 individually or $200,000 in the aggregate, or
(v) claims or equitable adjustments by in connection with the Division Seller against the
government or any third party in excess of $50,000 individually or $200,000 in the aggregate.

(d)  For purposes of this Agreement, “Malterial Agreement” means any Contract,
agreement or lease (including, without limitation, any legally binding purchase order) or
Government Contract which (A) has a stated value to the Division, including options, greater
than $25,000 per annum or (B) is a contractual obligation of Seller in connection with the
Division greater than $25,000 per annum.

(e) For purposes of this Agreement, “Government Contract” means any Contract,
prime contract, subcontract, basic ordering agreement, letter contract, purchase order or delivery
order of any kind in writing, including all amendments, modifications, and options thereunder or
relating thereto, in existence as of the date hereof, between Seller in connection with the Division
and (A) the Commonwealth, (B) any prime contractor of the Commonwealth, or (C) any
subcontractor to any contract described in clauses (A) or (B) above. The term “Government Bid"”
shall mean any written quotation, bid or proposal outstanding as of the date hereof made by
Seller that, if accepted or awarded, would lead to a contract in connection with the Division with
(A) the Commonwealth, (B) any prime contractor of the Commonwealth, or (C) any

subcontractor to any contract described in clauses (A) or (B) above.

(H There are no liabilities resulting from any government action for defective pricing

under any Government Contract, or adjustments to contract pricing for differences in allowable

and for allowable costs resulting in net aggregate contract price adjustments, after taking into
account any credits or positive adjustments, in excess of $10,000 for work performed under

Government Contracts prior to the Closing;
(2) Seller is not in connection with the Division in violation of its Articles or
Certificates of Incorporation or By-laws or in default in the performance or observance of any

note, bond, mortgage, indenture, contract, agreement, lease, license, permit, frapchisc, or of any
provision of any judgement, decree, order, statute, rule (including.cost accounting standards), or
regulation applicable to or binding upon it which individually, or in the aggregate, wguld have a
Material Adverse Effect. No written notice, Of 10 Seller’s knowledge no .oral notice, of. any
alleged failure on Seller’s part to perform any obligation under any Material Agreement 1S 1n
effect or remains unresolved by reason of (i) alleged deficiencies in products manufactured and

or sold by the Division, or (ii) Seller’s alleged failure to perform its contractual obligations on a
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timely basis. There is no other actual alleged breach by Seller or b
. ) O y any other party theret
which would warrant termination or non-renewal of a Material Agreement. ’ party Hereto

3.10 Absence of Certain Changes or Events. Since the Balance Sheet Date (as

defined in ic Stock Purchase Agreement), the Division has been conducted in the ordin
course consistent with past practice and there has been no event or series of events, except for :111;);
withdrawal of cash or the cancellation (or conversion into equity) of indebtedness i:etween Seller
and its Affiliates as set forth on Schedule 3.10 attached hereto, that, individually or-in the
aggregate, would have a Material Adverse Effect. Since the Balance Sheet Date, Seller in
connection with operating the Division has not: ’

(a) . incurr;d any gbligation, commitment or liability (fixed or contingent), except
trac?c or bus;nc§s.obllgatlons incurred in the ordinary course of business, which trade or business
obligations individually or in the aggregate would not have a Material Adverse Effect;

(b)  transferred or granted any rights under or with respect to any Intellectual Property;

‘ ©) (1) except as set forth on Schedule 3.10(c)(i), made or granted any wage or sal
increase (other than in the ordinary course and consistent with past practice), (ii) engaged :rfy
new officer or employee at an annual rate of compensation in excess of $30,000 per annum o)r/
(iii) entered into, or increased the annual rate of compensation paid by Selier pursuant to an
employment agreement or other arrangement with any person which provides for an annual ratZ
of compensation or other payments which, together with all other payments and benefits, would
provide aggregate annual compensation in excess of $30,000 and which may not be ten’ninated
by Seller without any payment;

N (d) mcrcasc'd any superannuation arrangements or any commitment to adopt any
additional superannuation arrangements, terminated or made any arrangement to terminate any
arrangements;

'(e) except as set forth on Schedule 3.10(e), made or entered into any contract or
commitment to make capital expenditures in excess of $25,000 individually or $100,000 in the

aggregate;

(f) made any transfer of property, or incurred or guaranteed any indebtedness, to or
for the benefit of Seller; or

(g) suffered any Material Adverse Effect, individually or in the aggregate, from
damage, destruction or casualty loss to any property.

3.11 Labor and Employment Matters.

(a) Schedule 3.11 contains a complete list of the employees of Seller employed in the
Division (“Employees”), their-employer, date of employment, current position, full time or part
time status and an accurate statement of their entitlement at the date of this agreement to wages,
salaries, annual leave and leave loading, long service leave, sick leave and any other

remuneration, compensation or benefits.
(b) Each Employee is employed exclusively in the Division.
(c) Seller has paid all amounts due to the Employees.

(d) Seller has not given any commitment (whether legally binding or not) to increase
or supplement the wages, salaries, annual leave and leave loading, long service leave, sick leave
E or any other remuneration, compensation or benefits of any Employee beyond the amounts and

entitlements listed in Schedule 3.11.
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(¢)  The employment of each Emplo ;
. ) yee can be lawfully terminated on 3 months'
notice or less without payment of any damages or ¢ jon, i i onths
redundancy payments. y g ompensation, including any severance or

H Seller has not agreed to any share incentive sch i

- 2 eme, share option scheme, bonus
sgheme, profit-sharing scheme or other employee incentive scheme in respect of the Division or
with any Employee except as listed in Schedule 3.11.

() Seller is not a party to any written employment i
| or serv i
Employee except as listed in Schedule 3.11. e e agrecment with any

person (fgz h Seller .doesfnot have any agreement, arrangement or understanding with any
e provision of consulting or management services in r ivisi
i ; espect of
as listed in Schedule 3.11. P the Division except

@) Seller has not been involved in an ial i i i
: e y material industrial dispute with an
E::pliﬁyees ?t any t}me within the 5 years preceding the date of this agreement End Seller doeﬁsf
ow of any circumstances likely to give rise to an ial i ial di i
B e oo g y material industrial dispute or union

€)) Seller has complied with its obligati
gations under any agreement, st i i
award or code of conduct in respect of the Employees. v o statuie, industrial

(X) Seller has maintained adequate and suitable records regarding the service of each

Employee.
)] Seller is not a party to any agreement with a uni i i isati
| ion or industrial organisation in
respect of the Employees except as listed in Schedule 3.11 and is iati
oot _ . is not negotiating any such

(m) No industrial awards or agreements apply to any Employee other than as set out in
Schedule 3.11.

3.12 _Funding of Seller's Fund

(a) The Seller’s Fund set forth in Schedule 3.12(a) is the only superannuation
schemes or pension arrangements to which Seller is obligated to pay contributions in respect of
the Transferring Employees.

(b)  The copy of the Governing Rules of the Seller’s Fund supplied to Purchaser on or
before the date of this agreement is a true and complete copy.
tions due by Seller to the Seller’s Fund in respect of the

(©) Seller has paid all contribu
Transferring Employees.

(d) There are sufficient assets in the Seller’s Fund to sup
benefits of the Transferring Employees.

3.13 Insurance. Schedule 3.13 sets forth a list and description of all policies of fire,
casualty, liability, worker’s compensation, life and other forms of insurance carried by Seller in
connection with the Division, including, with respect to each policy, a description of the types
and limits of the coverage and the nature and amount of any claims pending thereunder.

3.14 Maintenance of Division with Customers and Suppliers. Since the Balapce
a Sheet Date (as defined in the Stock Purchase Agreement) there has been no termination,
1 cancellation or limitation of, or any adverse modification or adverse change in, the. business
relationship of Seller with any customer or group of customers whose purchases individually or
in the aggregate provided more than 1% or 5% respectively of the annual gross revenues of the
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Division, or of any supplier or group of suppliers whose provision of inventory or services
individually or in the aggregate constituted more than $50,000 or $250,000 respectively

annually.

3.15 Related Party Transactions. After the Closing, Purchaser in respect of the
Assets will not have any (i) Liabilities or (ii) obligations outside the ordinary course of business
to Seller or any of their Affiliates, including Imperial Chemical Industries and each of its
affiliates. Other than with respect to related party transactions where Subs and/or the Division are
the only parties thereto, all related party ordinary course of business obligations or liabilities of
Purchaser in respect of the Assets shall be on terms no less favourable than obligations or
liabilities based on arms length bona fide transactions with third parties.

3.16 Finders’ Fees. Seller has not, nor has any of their Affiliates retained any finder,
broker or financial advisor in connection with any of the transactions contemplated by this
Agreement. Seller hereby agrees to indemnify and hold harmiess Purchaser from and against any
liability for commissions or compensation in the nature of a finder’s fee to any broker or other
person or firm (as well as the costs and expenses of defending against such liability or asserted
liability) for which Seller or any of its employees or representatives may be responsible by
reason of this Agreement or the transactions contemplated hereby.

3.17 Payments. No manager or employee of Seller in connection with the
Consolidated Business, has (assuming an appropriate jurisdictional basis), during the past ten
years, violated the Foreign Corrupt Practices Act of 1977, as amended (15 U.S.C. § 51 et seq.) or
18 U.S.C. § 201 or any equivalent legisiation in another jurisdiction.

3.18 Product Warranty. Each product repaired or delivered and service rendered by
Seller in connection with the Division has been in conformity in all material respects with all
applicable contractual commitments and all express and implied warranties given by Seller in
connection with the Division. Schedule 3.18 sets forth a complete copy of all Product

Warranties.

3.19 Stock Purchase Agreement. All representations and warranties of Seller and
Investments contained in the Stock Purchase Agreement are true and correct in all material

respects.
320 “Knowledge” Defined. The term “knowledge,” when used in this Agreement
with respect to Seller shall mean the actual knowledge of the following individuals after
reasonable investigation: (i) the President, Manufacturing Manager, Sales and Mgrk.efmg
Manager and Comptroller of Ceramics, (ii) the Site Manager and the Controller of the DII\IIISIOH,
and (iii) S. Vamey, J. Riley, G. Watson, M. Winstanley from the management group of Selier.
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser represents and warrants as of the Closing as follows:

4.1  QOrganisation and Authority of Purchaser. Purchaser is a corporation duly

organised and validly existing under the laws of the State of Delaware and has all necessary
corporate power and authority to enter into and perform this Agreement and to consummate the
transactions contemplated hereby subject only to the approval of Purchaser’s Board of Directors
as contemplated by Section 6.2(k). This Agreement has been duly authorised, executed and
delivered by Purchaser and constitutes a legal, valid and binding obligation of Purchaser
enforceable against Purchaser in accordance with its terms subject to laws of general application
relating to equitable remedies, bankruptcy, insolvency and the relief of debtors.

4.2 No Conflict. The execution, delivery and performance of this Agreement by
Purchaser does not and will not (i) violate or conflict with any material law, rule, regulation,
order, judgment, injunction, decree, determination or award applicable to Purchaser (ii) violate or
conflict with the certificate of incorporation or by-laws of Purchaser, or (iii) require any material
pre-Closing consent, notice, authorisation or approval under, result in any material breach of, or
constitute a material default (or event which with notice or lapse of time or both would become a
material default) under, or result in the creation of any material lien or other encumbrance on any
of the properties or assets of Purchaser pursuant to any note, bond, mortgage, indenture, contract,
agreement, lease, license, permit, franchise or other instrument to which Purchaser or any of its
Affiliates is a party or by which any of them, any of its or their respective properties is bound or
affected, which might have a material adverse effect on the consummation of the transactions
contemplated hereby.

4.3  Absence of Litigation. There is no private or governmental suit, claim, action at
law or in equity, proceeding, investigation or audit pending or to Purchaser’s knowledge
threatened, before any arbitrator, court, or governmental or regulatory authority, against
Purchaser that challenges or reasonably could be expected to prevent the consummation of the
transactions contemplated hereby nor to Purchaser’s knowledge is there any basis for any of the
foregoing.

44 Consents and Approvals. The execution, delivery and performance of this
Agreement by Purchaser does not require any consent, approval, authorisation or other actio.n by,
or filing with or notification to, any domestic or foreign govermpental or regulatory authority or
any other person, except for such filings as may be reqm.red by the .Trcasurer of the
Commonwealth of Australia, in any case except where the failure to obtalr} such consents,
-approvals, authorisations or actions, Or to make. such.ﬁlipgs or notiﬁcgtlons, would not
(i) prevent Purchaser from performing any of is _oblxgamons under th¥s Agreergent, or
(ii) otherwise prevent the consummation of the transactions contemplated herein by Purchaser.

r any Affiliate of Purchaser has retained any
ated by this Agreement except for
demnify and hold harmless Seller

4.5 Finders’ Fees. Neither Purchaser no
inder or broker in connection with the transactions contcmp}
eramic Innovations, Inc (“CII™). Purchaser hereby agrees t0 inde g e 1o
rom and against any liability for commissions or compensatgm in the nsture ons.es e e
11 as the costs and expe
CII or any other broker or other person of firm (as we . fefending
i iabili : iabili hich Purchaser or any of its employe
against such liability or asserted liability) for W . >
‘ ,egpresematives may be responsible by reason of this Agreement or the transactions contempla

hereby.
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ARTICLE VY
PRE-CLOSING COVENANTS

. 51  Conduct of Division. Except as set forth in Schedule 3.10 i i
anq 1ndebtcdqess of Seller, during the period from the date of this Agrzgglc:;:) 1:5;:::::;:13?511
until the Closing, Sf:ller agrees (except to the extent expressly contemplated by this Agreem:;gt
or as consented to in writing by Purchaser), to carry on the Division in the usual, regular and
ordinary course in substantially the same manner as heretofore conducted, to pay ’and to ca
Sgller to pay all Liabilities (other than Accepted Liabilities) when due ;ubject to good f Ufg
dlsgutes over §ucb debts, and to use all reasonable efforts to preserve’intact Seller&ts resaJ t
pusmess qrganlsatlons, keep available the services of Seller’s present officers and key em plo ::
mvol\"ed in th; conduct of the Division and preserve Seller’s relationships with cuslt)orrzl S
suppliers, distributors, licensors, licensees, and others having business dealings with Selle CrtS.
the end t‘hat Seller’s goodwill in respect of the Division and the Division shall be unim air;l (:
] the‘Closmg. Seller agrees to promptly notify Purchaser of any event or occurrence ngt in tt?
. ordinary course of business of Seller, and of any event which could, individually or in thc
aggregate, have a Material Adverse Effect. Without limiting the foregoing, except as expres le
cqnt.e_rnplated by this Agreement or the Disclosure Schedules Seller shall no,t with res ecf to tshy
Division, do or cause any of the following, without the prior written consent c;f Purchaspcr' )

. (a) Material _g ~ontracts. Enter into any Material Agreement or commitment, or
v1ola'te, amend' or otherwise modlfy or waive any of the terms of any Material Agreements, other
than in the ordinary course of business consistent with past practice;

(b) Intel!ectual Property. Transfer to any person or entity any rights to Intellectual
Property other than in the ordinary course of business consistent with past practice;

' (©) Marketing and Qther Rights. Enter into or amend any agreements pursuant to
which any other party is granted marketing or other rights of any type or scope with respect to

any of Seller’s products or technology;

(d) Dispositions. Sell, lease, license or otherwise dispose of or encumber any of the
Properties or Assets which are material, individually or in the aggregate, to the Division , except
in the ordinary course of business consistent with past practice;

) Indebtedness. Incur any indebtedness for borrowed money or guarantee any such
arantee any debt securities of others, which

harged on or before the Closing;

indebtedness or issue or sell any debt securities or gu
indebtedness, debt securities or guarantees thereof are not disc

H Leases. Enter into any operating lease In excess of $10,000, ‘
expenditures, capital additions or capital
d consistent with past practice;

(g)  Capital Expenditures. Make any capital
improvements except in the ordinary course of business an

(h)  Insurance. Materially reduce the amount of any material insurance coverage

provided by existing insurance policies;

(1) Termination or Waiver. Terminate or waive any right of substanti

than in the ordinary course of business;
)] uperannuation Arrange nts: New Hires; Pay Increases. Adopt or amend

any superannuation arrangements, or hire any new officer level employee, pay any special bonus
or special remuneration oOr increase the salaries or wage rates of its employees except 1n the
ordinary course of business in accordance with its standard past practice;

al value, other
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(k)  Severance Arrangements. Grant any severance or termination pay (i) to any

officer or (ii) to any other employee except (A) payments made pursuant to written agreements
outstanding on the date hereof or (B) grants which are made in the ordinary course of business in
accordance with its standard past practice;

8] Lawsuits. Commence a lawsuit other than (i) for the routine collection of bills,
(i1) 1n such cases where it in good faith determines that failure to commence suit would result in
the material impairment of a valuable aspect of its business, provided that it consults with
Purchaser prior to the filing of such a suit, or (iii) for a breach of this Agreement;

_ (m) Revaluation. Except as set out in Schedule 5.1(m), revalue any of the Assets,
including without limitation writing down the value of inventory or writing off notes or accounts
receivable other than in the ordinary course of business; or

E (n)  Other. Take or agree in writing or otherwise to take, any of the actions described
i in Sections 5.1(a) through 5.1(m) above, or any action which would cause a material breach of its
representations or warranties contained in this Agreement or prevent it from materially
performing or cause it not to materially perform its covenants hereunder.

i3 5.2 Access to Information.

(a) Seller shall afford Purchaser and its accountants, solicitor, counsel and other
representatives, reasonable access during normal business hours upon reasonable advance notice
during the period prior to the Closing to (i) all of the Assets, Properties, books, Contracts
commitments and records, (ii) all other information concerning the Division, Properties ar;ci
Employees as Purchaser may reasonably request and (iii) all employees of Seller involved in or
with knowledge of the Division. Seller agrees to provide to Purchaser and its accountants,
solicitor, counsel and other representatives copies of internal financial statements. Specifically,
and not by way of limitation, on or before September 30, 1997, Seller shall provide Purchaser
unaudited financial statements as of, and for the period ending, June 30, 1997.

(b) From the date hereof until the Closing, Seller shall confer on a regular and
frequent basis with one or more representatives of Purchaser to report operational matters of
materiality and the general status of ongoing operations of the Division.

(c) No information or knowledge obtained in any investigation pursuant to this
Section 5.2 shall affect or be deemed to modify any representation or warranty contained herein
or the conditions to the obligations of the Parties to close the transactions contemplated by this
Agreement unless (i) Seller can demonstrate that such information will have a Material Adverse
Effect, (i) L. Dale Pretz, Purchaser’s Director of Corporate Development, was actually aware
prior to Closing that such information constituted a breach of one or more representations,
warranties or covenants of Seller hereunder, and (iii) L. Dale Pretz in bad faith failed to notify

Seller of such breach prior to Closing.

5.3  Confidentiality. The Parties acknowledge that Purchaser and Seller have
previously executed a non-disclosure agreement effective September 13, 1995 (the

“Confidentiality Agreement”), which Confidentiality Agreement shall continue in full force and
effect in accordance with its terms.
5.4  Public Disclosure. Unless otherwise permitted by this Agrcement., Purchgser and
Seller shall consult with each other before issuing any press Fcleas‘e or otherwise making any
public statement or making any other public (or non-confidential) disclosure (whether or nft 13
response to an inquiry) regarding the terms of this Agreement and the transactions contemplate

hereby.
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5.5  Consents; Cooperation. Each
. of Purchaser and Seller shall prom

: ! ptly apply for or
o:)heywme sec.:k, and use reasonabl.e efforts to obtain, all consents and approvals rcqtlx)ilr)eﬁ to be
oh:ﬂamed by it for the consummation of the transactions contemplated by this Agreement, and
§t 1 use 'reiasonablc efforts to obtain all necessary consents, waivers and approvals under a;ly of
its material contracts in connection wi i i

ie mater th such transactions for the assignment thereof or

A5.6 Legal Requirements. Each of Purchaser and Seller will, and will cause thei
respgctwe subsidiaries to, take all reasonable actions necessary to comply promptly with all | eli
requirements which may be imposed on them with respect to the consummation of etgha
.transacugns contemplated by this Agreement and will promptly cooperate with and furni E
mformatlt(l)n to any party hereto necessary in connection with any such requirements impronled
;ﬁgl sgurcée mo;l::‘r party in connection with the consummation of the transactions contemplated by

. 5.7 Reasonable Commercial Efforts and Further Assurances. Each of the partie
to this Agreement shall use reasonable commercial efforts to effectuate the transfct' :
contemplated hereby and to fulfil and cause to be fulfilled the conditions to closing under 13?5
Agreerngnt. Each party hereto, at the reasonable request of another party hereto stgxall e :S
and deliver s%ch'otgfr ;nstmmer:nts and do and perform such other acts and thir;gs as nf:; ub:
necessary or desirable for effecting ¢ i i

e e comamulated heteby. g completely the consummation of this Agreement and the

59  Stock Purchase Agreement. Each of Purchaser and Seller will comply with all
covenants and meet all closing conditions set forth in the Stock Purchase Agreement.

510 Nf)tice of Breach. Seller shall promptly notify Purchaser (i) if it learns of a breach
of a representation or warranty made by Seller pursuant to this Agreement or (ii) if Seller
becomes aware that it is or will be unable to meet any obligation of Seller pursuant to this
Agreement. Purchaser shall notify Seller (i) if it learns of a breach of a representation or warranty
made by Purchaser pursuant to this Agreement or (ii) if Purchaser becomes aware that it is or
will be unable to meet any obligation of Purchaser pursuant to this Agreement.

ARTICLE VI
CONDITIONS TO CLOSING

6.1 General Conditions. The obligations of the Parties to effect the Closing shall be
: subject to the following conditions unless waived in writing by the Parties:

(a) No _Orders; Legal Proceedings. No law or order shall have been enacted,

entered, issued, promulgated or enforced by any governmental entity, nor shall any action have
been instituted and remain pending or have been threatened and remain so by any governmental
.‘ entity at what would otherwise be the Closing Date, which prohibits or restricts or would (if
successful) prohibit or restrict the transactions contemplated by this Agreement or which would
not permit the Division to continue unimpaired following the Closing Date. No governmental
entity shall have notified any party to this Agreement that consummation of the transactions
contemplated by this Agreement would constitute a violation of any laws of any jurisdiction or
that it intends to commence proceedings to restrain or prohibit such transactions or force
divestiture or rescission, unless such governmental entity shall have withdrawn such notice and
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abandoned any such proceeding prior to the time which otherwise would have been the Closin
Date. There shall be no injunction, restraining order or decree of any nature of any court or othegr
governmental authority of competent jurisdiction that is in effect that restrains or prohibits the
consummation of the transactions contemplated hereby.

b) nge;nmegg 1 Approvals. To the extent required by applicable law, all permits,
consents, approvals and waivers required to be obtained from, and notices required to be given

to, any governmental entity or a third party shall have been received, obtained or given, as the
case may be, on or prior to the Closing Date including, if necessary, a notice in writing i; issued
by or on behalf of the Treasurer of the Commonwealth of Australia stating that the
Commonwealth Government does not object to Purchaser and Seller entering into and
completing this Agreement, either unconditionally or on terms reasonably acceptable to
Purchaser;_ or the Treasurer of the Commonwealth of Australia becomes preciuded from making
an order in respect of the acquisition of the Division and the Assets under the Foreign
Acquisitions and Takeovers Act 1975 (Cth). ¢

6.2 Conditions to Obligations of Purchaser. The obligations of Purchaser to effect

the Closing shall be subject to the following conditions except to the extent waived in writing b
Purchaser: d

(a) . Representations' and Warranties and Covenants of Seller. The representations
and warranties of Seller contained in Article III shall be true in all material respects at the

Closir}g Date with the same effect as though made at such time except to the extent that any of

the Disclosure Schedules must be amended due to events occurring between the date hereof and

the Qosing Date. Any such amendments shall be delivered to Purchaser in writing prior to

Closing and all such amendments shall be subject to Purchaser’s approval in its sole discretion

Seller shall have performed all obligations and complied with all covenants and conditions.

rgquired by this Agreement to be performed or complied with by them at or prior to the Closing
ate.

(b) No Material Adverse Change. The Consolidated Business shall not have
suffered any change that has, as of the Closing, or will have after the Closing, individually or in
the aggregate, a Material Adverse Effect on the Consolidated Business.

©) Compliance Certificate. Seller shall have delivered to Purchaser a certificate
dated as of the Closing Date to the effect that the conditions set forth in Sections 6.2(a) and

6.2(b) have been satisfied.
(d)  Consents. Seller shall have obtained and provided to Purchaser each approval,
consent and permit listed on Schedule 6.2(d), each in form and substance reasonably satisfactory

to Purchaser.

{e) Employment. Each employee of Seller, offered employment by Purchaser and
named on Schedule 6.2(¢) shall have agreed to continue their employment with Purchaser.

(f) Resolutions. Seller shall have deliv !
Seller’s Boards of Directors approving the consummation
hereby.

(g)  Intentionally left blank

(h) Due Diligence. Purchaser shall be sati
its and its representatives’ due diligence review of the legal and fi

business and operations of Seller, the accounting records of Sell
relating to the business and operations of Seller.

ered to Purchaser certified resolutions of
of the transactions contemplated

sfied in its sole discretion with the results of
nancial condition of Seller, the
er and environmental matters
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i) Stock Purchase Agreement. Purchaser shall have entered into th
e Stock Purchase
Agreement and met all of Purchaser’s obligations thereunder required to be met prior to Closing

thergunder. The Closing of the Stock Purchase Agreement shall occur concurrently with the
Closing of this Agreement.

.(j) Boarg.Apprgvgl. The Board of Directors of Purchaser shall have approved and
authorised the execution and delivery by Purchaser of this Agreement and each of the Ancillary
Agreements, and the consummation of the transactions contemplated hereby and thereby b
Purchaser. g

(k) License Agreement. Purchaser and Commonwealth Scientific and Industrial

Research Organisation, a body corporate established pursuant to the provisions of the Science
and Industry Research Act 1949 (Commonwealth) (“CSIRO”) shall have entered into the License

Agreement.
‘ 6.3 Condi.tions to_Obligations of Seller. The obligations of Seller to effect the
glﬁsmg shall be subject to the following conditions, except to the extent waived in writing by
eller:

(a) ' Representations and _Warranties and Covenants of Purchaser. The
representations and wmﬁes of Purchaser herein contained shall be true in all material respects
at the Closing Da_te v«'mh the same effect as though made at such time. Purchaser shall have
performed all obligations and complied with all covenants and conditions required by this
Agreement to be performed or complied with by it at or prior to the Closing Date.

n

(b)  Stock Purchase Agreement. Purchaser shall have entered into the Stock Purchase
Agreement and met all of Purchaser’s obligations thereunder required to be met prior to Closing
thereunder. The Closing of the Stock Purchase Agreement shall occur concurrently with the
Closing of this Agreement.

(©) License Agreement. Purchaser and CSIRO shall have entered into the License

Agreement.

(d) Compliance Certificate. Purchaser shall have delivered to Seller a certificate
dated as of the Closing Date to the effect that the conditions set forth in Section 6.3(a) have been

satisfied.
(e) Resolutions. Purchaser shall have delivered to S
Purchaser's Board of Directors approving the consummation 0

hereby.

eller certified resolutions of the
f the transactions contemplated

ARTICLE VII
POST-CLOSING COVENANTS

7.1  Non-competition.

(a) The Seller must not, and must procure t

manufacture, sale, marketing or distribution of a{xy pr
distributed by the Division on the Closing Date or in the 12 mo

and including the Closing Date (“Ceramic Products™)
(A) in any territory where the Division has manufacturg
distributed such products in the 12 month period immediately preceding an

Closing Date for 5 years after Closing;
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o (B) in any tex.ritory where the Division has manufactured, sold, marketed or
distributed such products in the 12 month period immediately preceding and including the
Closing Date for 4 years after Closing;

o (C) in any territory where the Division has manufactured, sold, marketed or
distributed such products in the 12 month period immediately preceding and including the
Closing Date for 3 years after Closing

o (D) in any territory where the Division has manufactured, sold, marketed or
d1str%buted such products in the 12 month period immediately preceding and including the
Closing Date for 2 years after Closing;

o (E) in any territory where the Division has manufactured, sold, marketed or
dlstrl.buted such products in the 12 month period immediately preceding and including the
Closing Date for 1 year after Closing;

(F)  in North America, Europe, Asia, Australia and New Zealand for 5 years
after Closing;

(G) in North America, Europe, Asia Australia and New Zealand for 4 years
after Closing;

(H) in North America, Europe, Asia, Australia and New Zealand for 3 years
after Closing;

O in North America, Europe, Asia, Australia and New Zealand for 2 years
after Closing;

€)] in North America, Europe, Asia, Australia and New Zealand for 1 year

after Closing;

(K) in North America, Europe, Australia and New Zealand for 5 years after
Closing; *

(L)  in North America, Europe, Australia and New Zealand for 4 years after
Closing;

(M)  in North America, Europe, Australia and New Zealand for 3 years after
Closing;

(N) in North America, Evrope, Australia and New Zealand for 2 years after
Closing;

(O) in North America, Europe, Australia and New Zealand for 1 year after
Closing;

™ in North America, Australia and New Ze
w Zealand for 4 years after Closing;

aland for 5 years after Closing;

(Q) inNorth America, Australia and Ne

(R)  inNorth America, Australia and New Zealand for 3 years after Closing;

(S)  in North America, Australia and New Zealand for 2 years after Closing;
(T) inNorth America, Australia and New Zealand for 1 year after Closing;

(U)  inNorth America and Australia for 5 years after Closing;

(V)  inNorth America and Australia for 4 years after Closing;
(W) in North America and Australia for 3 years after Closing;
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(X) in North America and Australia for 2 years after Closing;
(Y) in North America and Australia for 1 year after Closing;
(Z)  in Australia for 5 years after Closing;

(AA) in Australia for 4 years after Closing;

(BB) in Australia for 3 years after Closing;

(CC) in Australia for 2 years after Closing;

(DD) in Australia for 1 year after Closing;

(b)  If any part of an undertaking in Section 7.1 is unenfo i
. . of . rceable, it may be d
without affecting the remaining enforceability of that or the other undertakings. Yo e

©) The Seller agrees that:

Assets; and ® any failure to comply with Section 7.1 would diminish the value of the

(i)  the restrictive undertakings in Section 7.1 are reasonabl
- . e and
the protection of the Assets and must be given full effect. necessary for

. @ ‘ The Se.llcr acknowledges that in relation to this agreement and in particular this
Section 7.1 it has received legal advice or has had the opportunity of obtaining legal advice.

(e). The Seller acknowledges that monetary damages alone would not be adequate
compensation to tl}e Purchaser for the Seller's breach of Section 7.1 and that the Purchaser is
entitled to seek an injunction from a court of competent jurisdiction if:

) the Seller fails to comply or threatens to fail to comply with Section 7.1; or

. (i)  the Purchaser has reason to believe the Seller will not comply with
Section 7.1.
. () The Seller's obligations under this Section 7 survive the Closing of this agreement.
(g)  Nothing in Section 7.1 or elsewhere in this Agreement shall prevent Seller or any
of its Affiliates from purchasing any corporation or business a part of which has an interest in
any Ceramics Products unless the revenue generated by the sale of Ceramics Products by such
corporation or business is greater than 5% of the revenues of the Consolidated Business in its last
accounting year ending September 30, 1997 (“Ceramics Acquisition”). In the event that Seller or
any of its Affiliates consummate a Ceramics Acquisition, as soon as practicable after such a
Ceramics Acquisition takes place, Seller or the relevant Seller Affiliate that has consummated
the Ceramics Acquisition shall, if not prohibited by applicable law, offer for sale to Purchaser the
interest relating to any Ceramics Products and Seller (or the relevant Seller Affiliate) shall, if
required to do so by Purchaser in writing within 20 days of its receipt of such offer, enter into
.ons with Purchaser for the sale of such interest for a period of at

good faith exclusive negotiati
least 60 days, after which in the absence of an executed purchase and sale agreement, such
h interest from Seller

exclusivity shall expire. In the event that Purchaser does not purchase suc
ffiliate) then Seller (or the relevant Seller Affiliate) shall be free to keep

(or the relevant Seller A '
such interest or transfer such interest to a third party and Purchaser shall be free to continue good
Seller Affiliate) for the sale of such

faith non-exclusive negotiations with Seller (or the relevant
interest. To the extent it is consistent with sound commercial practice, Seller (or the relevant

Seller Affiliate) shall give preference to an offer from Purchaser for. the sale of the relevant
interest over an offer from a third party, the offers being reasonably equivalent.
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7.2 Use of ICI Name.

(a)  Purchaser acknowledges and agrees that Seller shall retain all rights to use the
ktters “ICT"” and all trademarks, trade names and service marks inciuding the ICI Roundel that
include the letters “ICI” (collectively, the “ICI Letters™). Except as otherwise provided in this
Section 72 after the Closing neither Purchaser nor any of its affiliates will have any own<=:rshi1
Etzrest in or any right to use any trademark, trade name or service mark that includes the ICFI)

etters.

(b) After the Closing, Purchaser shall have the right to sell existing inve
use existing stocks of packaging, labelling, containers, suppies, advertising rﬁateria?;oz;x?:iicz
datz\. sheets and any similar materials bearing the ICT Letters excluding letterhead until 'the earlier
of (i) the date existing stocks are exhausted or (ii) six (6) months following the Closing Date
{\fter six (6) months following the Closing Date, Purchaser shall relabel any such rernainin‘
inventory and stock's. The obliteration of the ICI Letters shall be deemed compliance with thi%
coveflant. For a period not to exceed six (6) months after the Closing Date, Purchaser shall have
the right to use the ICI Letters in pre-existing advertising that cannot be changed by its usin,
reasonaplc efforts. Seller shall have no liability and Purchaser shall indemnify and hold Sclle%
and their Affiliates, ICI Plc and its Affiliates and their respective officers, director, employees
agents, successors and permitted assigns harmless from any liability derived from’ Purchaser’s'
use of the ICI Letters, or from the form, content or substance of any ICI packaging, labels
containers, supplies, advertising or technical data from and after the Closing Date. ’ '

. (c)  Puchaser shall use reasonable efforts to cease using the ICI Letters on buildings
cars¥trucks and other fixed assets as soon as practicable but in no event shall Purchaser use the:
ICI Letters later than six (6) weeks after the Closing Date.

7.3  Post-Closing Access to Tax and Other Records.

(ay  Each party will affcvrd or cause to be afforded to the other party and its agents
reasonable acc;ess to the properties, books, records (including but not limited to environmental
matters and in connection with the assertion of claims respecting cancelled Government
Contracts), employees and auditors of such party to the extent necessary to permit the other party
to determine any matter relating to the Division or either party’s rights and obligations
hereunder.

(b) Each party will hold, and will cause its officers, directors, employees, accountants,
counsel, consultants, professional representatives, advisors (including without
ancial advisors to or shareholders of Purchaser) and agents to
lose by judicial or administrative process or by
and information conceming the other

solicitors,
limitation, any lenders and/or fin
hold, in confidence, unless compelled to disc
other requirements of law, all confidential documents

party’s business provided to it pursuant to this Section 7.3.

7.4  Sales and Transfer Taxes. Except as otherwise specified in this Agreement or
the Ancillary Agreements, Purchaser and Seller shall share equally all sales, transfer,

documentary and similar taxes, if any, incurred in connection with, by reason of or measured by
the transactions contemplated by this Agreement provided that the Purchaser shall provide a
quotation of its Sales Tax Registration Number to the Seller on or before the Closing Date.

7.5  Further Assurances. Each of the parties hereto shall execute, or cause to be
executed, such documents and other papers and take, or cause to be taken, such further actions as
may be reasonably required to carry out the provisions hereof and the transactions contemplated

h of the parties hereto shall use

hereby. Upon the terms and subject to the conditions hereof, eac
its reasonable efforts to take, or cause to be taken, all actions and to do, or cause to be done, ail
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other' things necessary, proper or advisable to consummate and make effective as promptly as
practicable the transactions contemplated by this Agreement and to obtain in a timely manner all
necessary waivers, consents and approvals and to effect all necessary registrations and filings.

7.6 Allqgtion . Each of the parties hereto agrees to report the transactions
contemnplated herein for U.S. federal, Commonwealth and (in both cases) state tax purposes in
accordance with the allocation set forth on Schedule 2.1(b).

7.7  Retained Information. Purchaser acknowledges that, on and after the Closing
there may be information at the Facilities which does not relate to the Division (“Retained Selle;
Infgrmation”). Purchaser agrees to allow all reasonable access (upon Seller giving reasonable
notice to Purchaser) to the Retained Seller Information. Furthermore, Purchaser agrees to
maintain in confidence and not to use any Retained Seller Information. To the extent that
Retained Seller Information is contained in books and records. Purchaser agrees not to dispose of
or destroy such books and records for a period of at least four (4) years following the Closing
Date unless it shall have first notified Seller at least sixty (60) days before such disposition or
destruction and given Seller the opportunity (at the expense of Seller) to remove and retain the
books and records proposed to be disposed of or destroyed. Nothing in this section shall require
Purchaser to maintain in confidence, or not to use, any Retained Seller Information (a) that is
now publicly available, (b) that subsequently becomes publicly available other than by action of
Purchaser, but only after it has become publicly available, (c) that Purchaser obtains from a third
party .othcr than Seller not under any obligation to Seller or any Affiliate of Seller respecting
such information, but only after Purchaser so obtains such information, or (d) that Purchaser
prior to the Closing Date, already has in its possession. ’

7.8 Retained Division Information. Seller acknowledges that, on and after the
Closmg, there may be information at the facilities of Seller or their Affiliates which relates
exclusively or principally to the Division and which is material to the day to day operations of
the Division (“Retained Division Information™). Seller agrees to allow Purchaser all reasonable
access (upon Purchaser giving reasonable written notice to Seller) to the Retained Division
Information. Furthermore, Seller agrees to maintain in confidence and not to use any Retained
Division Information other than in relation to its other business. To the extent that Retained
Division Information is contained in books and records, Seller agrees not to dispose of or destroy
such books and records for a period of at least four (4) years following the Closing Date or such
longer period as is required by a Material Agreement, a Government Contract or by law unless it
shall have first notified Purchaser at least sixty (60) days before such disposition or destruction
and given Purchaser the opportunity (at the expense of Purchaser) to remove and retain the books
and records proposed to be disposed of or destroyed. Nothing in this section shall require Seller
to maintain in confidence, or not to use, except in relation to its other business, any information
(a) that is now publicly available, (b) that subsequently becomes publicly available other than by
action of Seller or any of its Affiliates, but only after it has become publicly available or (c) that
Seller obtain from a third party not under any obligation to Purchaser, an Affiliate of Purchaser
or Subs respecting such information, but only after Seller so obtains such information.

7.9 Prosecution, Maintenance and 1urnover of Intellectual Property Files.

(a) To the extent not already delivered within two (2) months after the Cloging Date,
or earlier if requested by Purchaser, Seller will deliver to Purchaser th_c files rclz}tlng to the
Intellectual Property (the “Files™). Purchaser will notify Seller of a location for delivery of the
Files as soon as reasonably practicable after the Closing Date but in any event no later than one
month after the Closing Date, failing which, the Files will be qehvered to E_’urchaser at the
address specified in Section 9.5 hereof. Prior to delivery of the Files, Seller will, to the extent
reasonably practicable, provide information contained in the files as requested by Purchaser for
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(b) After the Closing Date and until such time as Seller deli i
or ur}less and to the extent Purchaser requests Seller not to take dcﬂll-::i;s ;l::ficl:rllls,ei):onzltlrf o
certain fees, Seller will use its reasonable efforts to take any actions and pay any fees in orgepiy
avm.d lapse of the Intellectual Property. All annuity fees and other fees paid by Seller under trh'o
Sectixon 7.9 after the Closing Date shall be billed to and payable by Purchaser, regardless of tl':s
portion of the lifetime of the Intellsctual Property rights for which such paymen,ts are made )

. (c) Purchaser agrees that neither Seller nor any Affiliates of i i

their employees and agents, shall be liable to Purchaser oryany of its A(f)ﬁlis::tlel: ri;llgglrlunt:t?oin»}\lf'?}f
the Performance of any actions as contemplated by Section 7.9(b) to the extent such actions c;'d
not involve gross negligence or wilful misconduct on the part of Seller or any Affiliate of Sell1
or any agent or employee thereof. Purchaser waives any claim (whether in contract, tort or
equity) that it may have against Seller and each Affiliate of Seller as a result of Seller’s a,ction’ o
cqntemplated by Section 7.9(b) other than claims based on gross negligence or wi?fa?
misconduct. Purchaser shall indemnify and hold Seller and each Affiliate of Seller harmiess fr »
;oilts, ex%enses, losse§ or liabilities, including reasonable attorneys’ fees, suffered or incurred(;)r;‘
s:cgzmm';_g(e[:;h Affiliate of Seller as a result of Seller taking any action as contemplated by

* ARTICLE VIII
INDEMNIFICATION

8.1 Survival.

. (a). ”_[‘he covenants, agreements, representations and warranties of the parties hereto
contained in this Agreement or in any certificate or other writing delivered pursuant bereto or in
connection herewith shall survive the Closing until two (2) years after the Closing Date:
provided, however, that (i) the covenants and agreements contained in Article V and Section 7.1
shall survive for the period set forth therein, (ii) the representations and warranties contained in
Section 3.1, and the representations, warranties, covenants and agreements contained in Article
VII (except Section 7.1), shall survive indefinitely, (iii) the representations and warranties in
Section 3.8 shall survive the Closing until three (3) years after the Closing Date, (iv) the
representations and warranties in Section 3.7 shall survive the Closing until five (5) years after
the Closing Date, (v) the representations and warranties contained in Sections 3.3 and 3.11 shall
survive through the 90th day following the last day of the applicable statute of limitations
without regard to any extension of waiver executed by Purchaser or Seller after the Closing Date
and (vi) the representations and warranties contained in Section 3.19 shall survive for such
period as specified with respect to each underlying representation and warranty as set forth in the

Stock Purchase Agreement.
(b)  Except with respect to clai

ms based on fraud for which the applicable statute of

limitations will apply, no claims for indemnification with respect to a covenant, ggrecmqnt,
representation or warranty may be made after the expiration of the relevant survival period
referred to in this Section 81. Notwithstanding the preceding sentences, any covenant,
agreement, representation or warranty in respect of which indempity may be sought under this
Agreement shall survive the time at which it would otherwise tenn}qate pursuant to 'the
preceding sentence if written notice of the inaccuracy o1 breach thereof giving rise to such right
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of indemnity shall have been given in accordance with this A :
: . reement to th
such indemnity may be sought prior to such time. g e party against whom

8.2  Indemnification by Purchaser. Purchaser agrees, subjec

coqditions of .this Agreement, to indemnify and defend Sellegr and cath otf tge?l]:r‘(;ﬂ:frﬁtleigz :ﬂ g
their rgspectlve officers, directors, employees, agents, successors and permitted assi ;

(collecuvely, “Seller Indemnitees™) against, and hold each of them harmless from, all claiizs
demands, judgments, damages, penalties, fines, losses, liabilities and expenscs, (inc-ludin’
Feasogablt'a attorneys’ and experts’ fees and expenses and all other reasonable costs ogf
f‘lz:\/lc§t1ga(t:10n ﬁnd, defence of third party claims, but excluding internal expenses) (collectively
resuall:':lg boystrse a)S c:gc(;xfxz'red by or asserted against any of Seller Indemnitees arising out of or

(b) any liabilities of Seller arising from Purchaser’s o i ivisi
. : : . peration of the Divis ft
Closing for which Seller is not obliged to indemnify Purchaser pursuant to Section 8.21;.)[1 wer he

. .8'3 In' demnification by Seller. Seller agrees, subject to the other terms and
condmo.ns of tlps Agreement, including without limitation the time periods set forth in Section
8.1, to 1n§emmfy and defend Purchaser and each Affiliate of Purchaser and their respective
ofﬁcers: directors, employees, agents, successors and permitted assigns (collectively (“Pufchaser
Indemmtees’.’) against, and hold each of them harmless from, all Claim Costs incurred by or
asserted against any of the Purchaser Indemnitees arising out of or resulting by reason ofythe
breach of any representation, warranty, covenant or agreement of Seller herein.

8.4  Claim Costs Deductible. Neither party shall make any claim for indemnification
pursuant to Sections 8.2 and 8.3 until such time as the aggregate amount of Claim Costs incurred
by such party plus all Claim Costs incurred by such party pursuant to the Stock Purchase
Agreement exceed $100,000, at which time such party may make claims for any amount of
Claim Costs in excess of such $100,000.

85  Limit. Purchaser shall not be required to indemnify Seller pursuant to Section 8.2
and Seller shall not be required to indemnify Purchasers pursuant to Section 8.3 for Claim Costs
which exceed Ten Million Dollars ($10,000,000) in the aggregate together with Claim Costs
incurred under the Stock Purchase Agreement. Purchaser and Seller agree that to the extent they
have previously received indemnification payments pursuant to Sections 8.2 or 8.3 and they
subsequently receive insurance payments for the same Claim Costs for which they received
indemnification payments, they will forward such insurance payments to the other party.
Additionally, Purchaser and Seller agree that if they have received additional insurance proceeds
covering particular claim costs, they will not seek any additional indemnification payments
pursuant to Sections 8.2 or 8.3, as the case may be, for such Claim Costs as to which payment
was received. Purchaser shall make reasonable efforts to pursuc applicable insurance coverage

with respect to any claims it may have against Seller under this Agreement, provided,l however,
r to otherwise take any action which

that Purchaser shall not be obliged to pursue litigation or to i . : ]
would hinder Purchaser’s ability to make a timely request for indemnification under this Article
VIIIL

8.6 Indemnification Procedures.

(a) Any party seeking indemnificat
Party”) shall promptly upon becoming aware 0
indemnification, notify the Party against whom 2

is Article VIII (the “Indemnified
se to the claim for
ht hereunder

ion under th
f the circumstances giving Il
claim for indemnification is soug
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(the “Insiemnifying Party.”) in writing, which notice shall specify, in reasonable detail, the nature
and estimated amount, if determinable, of the claim. Such notification shall be a condition
precedent to any liability on the part of the Indemnifying Party.

- .(b) If any third party (including any applicable regulatory agency) shall assert a claim
or initiate proceedings, actions, orders (including any cleanup order or investigation or
remediation requirement), fines, assessment or penalties against the Indemnified Party with
.respect .to any matter (a “Third Party Claim™) for which the Indemnified Party intends to seek
indemnification against the Indemnifying Party under this Article VIII, then the Indemnified
Party shall promptly (and in any case within forty-five (45) days of such claim having been
assened) notify the Indemnifying Party thereof in writing (such notice to include a description
thereof in reasonable detail), which notification shall be a condition precedent to any obligation
on the part of the Indemnifying Party to indemnify the Indemnified Party under this Article VIII
The following provisions shall apply with respect to any such Third Party Claim: .

. (1) The Indemnifying Party shall have the right to assume the defence of the
<Jhird Pmy Claim with legal advisers of its choice reasonably satisfactory to the Indemnified
Pany. It is _agreed that if in the Indemnified Party's reasonable judgment a conflict of interest is
lxke.ly to exist between the Indemnified Party or the Indemnifying Party with respect to such legal
adv1ser§, s.uch Indemnified Party shall be entitled to require the Indemnifying Party, and the
Inder.nmfyn.lg Party shall comply with such a requirement to select other legal advisers,pursuant
to FhlS Section 8.6 at any time within 60 days after the Indemnified Party has given notice of the
Third Party Claim; provided, however, that (A) the Indemnifying Party shall conduct the defence
of the Third Party Claim actively and diligently thereafter in order to preserve its rights in this
regard; (B) the Indemnified Party shall have (w) the right to participate fully in the defence of the
Third Party Claim, including through separate legal advisers of its own choosing at its sole cost
and expense, (x) the right to receive reasonable advance notice from the Indemnifying Party of
any hearings or proceedings, (y) the right, if reasonably possible, to review in advance and
comment on any pleadings, briefs or other documents to be filed and (z) the opportunity to
participate in or receive a summary of any meetings concerning the strategy to be adopted in
opposing the Third Party Claim or any efforts to settle the same; and (C) the Indemnified Party
shall have the right at any time to assume the sole right to defend or settle any Third Party Claim
upon written waiver of its right to indemnity hereunder (in form and substance reasonably
satisfactory to the Indemnifying Party) with respect to such Third Party Claim.

(ii)  In the event that the Indemnifying Party has assumed and is conducting the
defence of the Third Party Claim in accordance with Sectiun 8.6(b)(i) above, (A) the
Indemnifying Party shall not consent to the entry of any judgment or enter into any settlement
with respect to the Third Party Claim without the prior written consent of the Indemnified Party
(not to be unreasonably withheld, conditioned or delayed) unless (x) the judgment or proposed
settlement involves only the payment of money damages by the Indemnifying Party and does not
impose an injunction or other equitable relief upon the Indemnified Party, and inclgdgs‘ t.he
giving by the claimant or the plaintiff to the Indemnified Party of a release from those liabilities
which are the subject of the claim for indemnification hereunder in form and substance
reasonably satisfactory to the Indemnified Party and (B) the Indemnified Party shall not consent
to the entry of any judgment or enter into any settlement with respect to the Third Party Claim
without the prior written consent of the Indemnifying Party.

(iii) In the event the Indemnifying Party does not assume and conduct the
defence of the Third Party Claim in accordance with Section 8.6(b)(1? above, however,.(A) the
Indemnified Party may defend against, and consent {0 the entry of any Jgdgment or enter mué)1 any
settlement with respect to, the Third Party Claim in any manner it reasonably may deem
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\; ;;. appropr?atc? (and the ;ndemnifhd Party need not consult with, or obtain any consent from, the
Indgmnlfy{ng ParFy in connection therewith) and (B) the Indemnifying Party shall remain
obliged to indemnify the Indemnified Party to the extent provided pursuant to this Article VIIL

(iv)  The Indemnified Party will use all reasonable efforts to make available to
the Indemnifying Party those agents and employees whose assistance, testimony or presence is
necessary to assist the Indemnifying Party in evaluating and defending any Third Party claim
provided that the Indemnifying Party shall be responsible for any out-of-pocket cxpense;
(excluding wages, benefits, and other direct or indirect costs of employment) associated with any
employees and agents made available hereunder. The Indemnified Party shall also make
ayailable to the Indemnifying Party or its representatives, at Indemnifying Party’s expense, on a
timely basis all documents, records and other materials in the possession of the Indem;liﬁed
Party reasonably required by the Indemnifying Party for its use in defending any claim, and shall
otherwise cooperate on a timely basis with the Indemnifying Party in the defence of such claim.

(c) Notwithstanding anything herein to the contrary, the failure or delay of an

« Indemnified Party to notify the Indemnifying Party of any claim of indemnification as required
pursuant to Sections 8.6(a) or 8.6(b) shall not affect the indemnification obligations of any party
hereto, unless and only to the extent that the Indemnifying Party is materially prejudiced thereby.

8.7 Third Party Reimbursement

aThe indemnities provided by this Article VIII shall apply only to Claim Costs for which
thg Party seeking indemnification cannot obtain reimbursement from third parties (other than
third party insurers), provided that the Indemnified Party shall not be obliged to assert a claim
against any such third party unless the Indemnifying Party shall have agreed in form and
substance reasonably satisfactory to the Indemnified Party to reimburse the Indemnified Party for
all reasonable out-of-pocket costs, fees and expenses incurred in connection therewith.

b8.8 Mitigation. Each party will use reasonable efforts to mitigate any liabilities and
damages for which it may claim indemnification under Article VIII.

8.9  Purchase Price Adjustment. Any payments made as indemnification pursuant to
Section 8.2 or 8.3 shall be treated as an adjustment to the Purchase Price under the Stock
Purchase Agreement.

8.10 Exclusive Remedy From and after the Closing, no party hereto shall be liable or
responsible in any manner whatsoever to the other party whether for indemnification or
otherwise, except for indemnity as expressly provided for in this Agreement.

ARTICLE IX
MISCELLANEOUS

9.1 Amendment. This Agreement may not be amended or modified except by an
instrument in writing signed by Seller and Purchaser.

92 Waiver of Compliance; Consents. Except as otherwise provided in this

Agreement, any failure of any of the Parties to comply with any obligation, covenant, agreemel;u
or condition herein may be waiver by the Party or Parties entitled to the bgneﬁts th;reof on}y by
a written instrument signed by the Party granting such waiver, but such waiver or failure to insist
upon strict compliance with such obligation, covenant, agreement ot condlt.mn shall not opcrzt.e
as a waiver of, or estoppel with respect to, any subsequent or other failure. Whenever this
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Agreement requires or permits consent by or on behalf of any party hereto, such consent shall be
given in writing in a manner consistent with the requirements for a waiver of compliance as set
forth in this Section 9.2.

9.3  Attorneys’ Fees. In any action, suit or proceeding to enforce the obligations of
any party hereto, the prevailing party shall be entitled (in addition to all other relief to which it
may be entitled) to recover all attorneys’ fees and related expenses reasonably incurred by it in
the prosecution or defence of such action, suit or proceeding.

9.4  Expenses. Unless otherwise agreed between the Parties, all costs and expenses,
including, without limitation, fees and disbursements of legal or financial advisors and
accountants, incurred in connection with this Agreement and the transactions contemplated
hereby shall be paid by the Party incurring such costs and expenses, whether or not the Closing
shall mave occurred.

9.5  Notices. All notices and other communications given or made pursuant hereto
shall be in writing and shall be deemed to have been duly given or made as of the date delivered
or mailed if delivered personally or by facsimile transmission or mailed by registered or certified
mail (postage prepaid, return receipt requested) to the Parties at the following addresses (or at
such other address for a party as shall be specified by like notice, except that notices of changes
of address shall be effective only upon receipt thereof):

(a) if to Seller:

Geoff Watson

Corporate Planning and Acquisitions Manager
ICI Australia Operations Pty Ltd

ICI House

1 Nicholson Street

Melbourne, Victoria

Australia
Telephone:  (0011) (613) 9665 7111
Fax: (0011) (613) 9665 7573

with a copy to:

Rachel Watson, Esq.

Legal Counsel

ICI Australia Operations Pty Ltd
ICI House

| Nicholson Street

Melbourne, Victoria

Australiz
Telephone:  (011) 613 9665 7111
Fax: (011) 613 9665 7573

Blase P. Dillingham, Esq.

Pillsbury Madison & Sutro LLP

725 South Figueroa Street, Suite 1200
Los Angeles, CA 90017

Telephone:  011-1213 488 7100
Fax: 011-1213 629 1033

(b) if to Purchaser:
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I Carpenter Technology Corporation

.4 P.O. Box 14662

- Reading, PA 19612 4662

Attention: John R. Welty, Vice President, General Counsel and Secretary

Telephone:  011-1 610 208 2000
Fax: 011-1 610 208 3068

Dr. Nicholas Fiore
* Senior Vice President - Engineered Products Group
Carpenter Technology Corporation
P.O. Box 14662
Reading, PA 19612 4662

Telephone:  011-1 610 208 2000
Fax: 011-1 610 208 3580

with a copy to:

Mike Ferraro and Loretta Reynolds
Freehill Hollingdale & Page

Level 43, 101 Collins Street
Melbourne, Vic, 3000

Telephone:  (03) 9288 1234
Fax: (03) 9288 1567

Cameron Jay Rains, Esq.

Gray Cary Ware & Freidenrich
4365 Executive Drive, Suite 1600
San Diego, CA 92121

Telephone:  011-1619 677 1400
Fax: 011-1619 677 1477

9.6  Headings. The headings contained in this Agreement are for reference purposes
only and shall not affect in any way the meaning or interpretation of this Agreement.

9.7  Dollar Amounts. Unless otherwise specified, all references to dollar amounts in
this Agreement are U.S. dollar amounts.

9.8  Severability. If any term of other provision of this Agreement is invalid, illegal or
incapable of being enforced by any rule of law or public policy, all other conditions and
provisions of this Agreement shall nevertheless remain in full force anq effect so long.as the
economic or legal substance of the transactions contemplated hereby is not affCCth.lfl any
manner adverse to any Party. Upon such determination that any term or other.provmon. is
invalid, illegal or incapable of being enforced, the Parties shall t}egotlate in good faith to m_odlfy
this Agreement so as to effect the original intent of the Parties as closely as possible in an
acceptable manner to the end that transactions contemplated hereby are fulfilled to the extent

possible.

9.9 Entire Agreement. This Agreement, the Ancillary Agreements and the
Confidentiality Agreement constitute the entire agreement and supersgdc all prior agreements
and undertakings, both written and oral, between Seller and Purchaser wah respect to the subject
matter hereof and, except as otherwise expressly provided herein, are not intended to confer upon

any other person any rights or remedies hereunder.
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' 9.10 Successors and Assigns. The provisions of this Agreement shall be binding upon
and,inure to the benefit of all parties hereto and their respective successors and permitted assigns;
provided that no Party may assign, delegate or otherwise transfer any of its rights, interests 0;
obligations under this Agreement without the consent of the other party hereto, such consent not
to be unreasonably withheld or delayed. Notwithstanding the foregoing, Purchaser shall be
entitled to assign its rights, interests and obligations under this Agreement to one or more wholly
gwncd subsidiaries provided, however, that if Purchaser shall make any such assignment
including an assignment of its Article VIII indemnification obligations, to a wholly-bwned'
subsidiary, Purchaser shall guarantee such subsidiary’s full compliance with all of Purchaser’s
obligations under this Agreement including such indemnification obligations.

9.11 ' overning Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Victoria, Australia, without regard to the conflicts of law
or choice of law rules or provisions.

9.12 Dispute Settlement.

(a) From and after the Closing Date, the Parties shall attempt in good faith to
promptly resolve any dispute arising out of or relating to this Agreement by negotiation. If the
matter haslnot been resolved by these persons within sixty (60) calendar days of a disputing
Party’s notice, any Party may initiate arbitration as provided in paragraphs (b) through (e) below.

(b) If the dispute has not been resolved by negotiation as provided in paragraph
9.12(a) above, then any controversy or claim arising out of or relating to this Agreement, or
breach thereof, shall be settled under the Rules of Conciliation and Arbitration of ,the
International Chamber of Commerce by one (1) neutral arbitrator (“Arbitrator”) appointed in
accordance with such Rules. Such arbitration shall be held in Melbourne, Australia. The award
rendered by the Arbitrator shall be final and not subject to judicial review, and judgement
thereon may be entered in any court of competent jurisdiction. Notwithstanding anything to the
contrary provided in this Section 9.12 and without prejudice to the procedures described in this
Section 9.12, the Parties may apply to any court of competent jurisdiction for temporary
injunctive or other provisional judicial relief if such action is necessary to avoid irreparable
damage or to preserve the status quo until such time as the Arbitrator is available to hear such

Party’s request for temporary relief.

(c) The Parties agree that, upon reasonable notice, and prior to any hearing, they will
make document discovery and disclosure of all materials relevant to the subject matter of the
dispute. The Arbitrator shall make the final determination as to any discovery disputes between

the Parties.

(d) Judgement on the award shall be binding on both Parties, and the Parties agree to

enforcement of such award in the courts of the United States of America and Australia. Neither
Party shall seek recourse to a court of law or other authorities to appeal for revisi_on of the awarFl.
Arbitral awards shall be made in U.S. dollars and shall be payable in the United States or in

Australia, at the discretion of the awardee.
ereunder, including the cost of the record or

transcripts thereof, if any, administrative fees, and all other fees involved,.shall be paid by the
Party determined by the Arbitrator to not be the prevailing Party, or otherwise be allocated in an
11 use all reasonable endeavours

equitable manner as determined by the Arbitrator. The Parties sha :
istance of the Arbitrator

(¢)  The cost of any arbitration h

to have the dispute resolved through fast track arbitration wit'h the ass
and the International Chamber of Commerce Court.
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9.13 Qdugterpgm. This Agreement may be executed in one or more counterparts,
each of which when executed shall be deemed to be an original but all of which taken together

shall constitute one and the same agreement.

9.14 Third Parties. Subject to Section 9.10 of this Agreement and Section 9.10 of the
Stock Purchase Agreement, nothing expressed or implied in this Agreement or the Ancillary
Agreements is intended or shall be considered to confer upon or give any person other than the
parties hereto or thereto any rights or remedies under or by reason of such agreements or any
transactions contemplated thereby.

ARTICLEX
NOMINATION

10.1 Nomination by Purchaser. Purchaser may appoint one of its wholly owned
subsidiaries to perform some or all of those of Purchaser’s obligations under this Agreement
which have not been performed as at the date of such appointment.

10.2 Notice of Appointment. Purchaser must give Seller notice of an appointment
under clause 10.1 within a reasonable time of such appointment being made.

10.3 Purchaser remains liable. Notwithstanding the appointment of any person by
Purchaser under clause 10.1, Purchaser remains liable for the performance of its obligations
under this Agreement.
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e IN WITNESS WHEREOF, Seller and Purchaser have caused this Agreement to be
executed as of the date first written above by their respective officers thereunto duly authorised.

PURCHASER:
CARPENTER TECHNOLOGY CORPORATION

s «4/@///% 2 K

Richard J. Weilef ©

Vice President - Corporate Development

(Print Name and Title)
SELLER:

SIGNED

for ICI AUSTRALIA
OPERATIONS PTY LTD
by its attorney in

the pre

ence of:
Qo Wit
itness Attorney
"Hathel ko W L EENR

Name (please print) Name (please print)
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Assets owned by the Business with book value of $10,000 or more and location of those

Assets

See attached Asset Register

Assets Leases

Photocopier Lease Agreement dated 23 April 1997 with Fuji Xerox Australia Pty Ltd for rental
of two photocopiers for a period of four years.

Motor Vehicle leases with Esanda Fleet Partners in respect of the following vehicles:

. FGM 792
. FHP 191
. FHS 301
. RBI 712
. NNT 673
. OBU 681

Brand Names

93 Commodore S Auto

94 Camry Sedan Auto

93 Manual Sedan 6CY
94 Magna Auto Sedan 4CY
93 Magna Exec V6 Sedan

Nissan Maxima 30G

Australian Trade Mark Registrations

Trade Mark Registration | Class | Status Proprietor Renewal Due
Number
Z-TECH device | 435874 1 Registered | ICI Australia 7 November
Operations Pty Ltd | 2006
NC device 409865 7 Registered | ICI Australia 8 June 2005
Operations Pty Ltd
NILCRA 475638 7 Registered | ICI Australia 29 October
Operations Pty Ltd | 2008
NILCRA PSZ 447486 7 Registered | ICI Australia 25 June 2007
Operations Pty Ltd
VENTIROLLER | 642368 7 Registered | ICI Australia 6 October
Operations Pty Ltd | 2004
Z-BALL device | 447487 7 Registered | ICI Australia 25 June 2007
Operations Pty Ltd
i i 0 December
- 649264 7 Registered | ICI Australia 2
Z-BEARING | Operations Pty Lid | 2004
p—
i i 8 November
K i 5959 2 Registered | ICI Australia
Z-TECH device | &3 Operations Pty Ltd 2006
i i 8 November
K i 5960 3 Registered | ICI Australia
Z-TECH device  } 4353 { Operations Pty Ltd 2006
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Trade Mark Rights in Austria
[ Trade Mark Registration | Class | Status Proprietor Renewal Due
Number
Z-TECH device 113153 l Registered | Z-Tech Pty Lid 31 July 2006
Trade Mark Rights in Benelux s
[ Trade Mark Registration | Class | Status Proprietor Renewal Due
Number
Z-TECH device | 416681 | Registered | Z-Tech Pty Ltd 29 January M U‘I
2006 Pl oo
, .
ER I SRS /:'/'t.) [ }f"\.& N
(:f I SV L PR S R T
DO et B
Trade Mark Rights in Canada A RS L by
Trade Mark Registration | Class | Status Proprietor Renewal Due : ,f‘? f” &
Number 1)
NILCRA design | 372214 no Registered | ICI Australia 24 August
(Associated class Operations Pty 2005
with 400954) | system Lt ‘
NILCRA PSZ 400954 no Registered | ICI Australia 7 August
(Associated | class Operations Pty 2007
with 372214) | system Lid
Z-BALL device | Serial No. no Abandoned | ICI Australia
570,978 class on 21 Operations Pty
system | January Ltd
. 1995
d 7BEARING | ScrialNo.  |no | Pending | ICI Australia Declaration of
772,430 class | Application | Operations Pty use due on 6
system Ltd January 1998
Trade Mark Rights in Denmark
Trade Mark Registration | Class | Status Proprietor Renewal Due
Number
TECH device | 1471/1987 |1 Registered | Z-Tech Pty Ltd 10 April 2007

Trade Mark Rights in Germany
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Trade Mark Registration | Class | Status Proprietor Renewal Due
Number
"Z-TECH device | 1186062 1 Registered | Z-Tech Pty Ltd 5 February
2006
Z-BEARING 39500124 7 Registered | ICI Australia 31 January
Operations Pty Ltd | 2005
Trade Mark Rights in Italy
| Trade Mark Registration | Class { Status Proprietor Renewal Due
Number
Z-TECH device | 473952 1 Registered | Z-Tech Pty Ltd 17 February
(Application 2006
number
TO/96/C-
002326)

Trade Mark Rights in Japan

Trade Mark Registration | Class | Status Proprietor Renewal Due
Number
ZEDTECH 2024438 ] Registered | ICI Australia 22 February
Operations Pty 1998
Ltd

Trade Mark Rights in Portugal

Trade Mark Registration | Class | Status Proprietor Renewal Due
Number _
TECH device | 233402 1 Registered | Z-Tech Pty Ltd 210August
2001
Trade Mark Rights in Spain
ade Mark Registration | Class | Status Proprietor Renewal Due
Number
TECH device | 1134611 1 Registered | Z-Tech Pty Ltd 19 Fsebruary
200
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Trade Mark Rights in Sweden

Trade Mark Registration | Class | Status Proprietor Renewal Due
Number
Z-TECH device | 204977 1 Registered | Z-Tech Pty Ltd 13 September
1997

Trade Mark Rights in Switzerland

Trade Mark Registration | Class | Status Proprietor Renewal Due
Number
Z-TECH device | 348816 1 Registered | Z-Tech Pty Ltd 28 January
2006

Trade Mark Rights in the United Kingdom

Trade Mark Registration | Class | Status Proprietor Renewal Due
Number
Z-TECH device | B1258743 1 Registered | Z-Tech Pty Lid 22 January
2007

Trade Mark Rights in the United States of America

Trade Mark Registration | Class | Status Proprietor Renewal Due
Number
Z-TECH device | 1619273 1 Registered | ICI Australia 30 October
Operations Pty Ltd | 2000
| NILCRA PSZ 1658804 7 Registered | ICI Australia 1 October
Operations Pty Ltd | 2001
1653455 7 Registered | ICI Australia 13 August
Operations Pty Ltd { 2001
74/045888 7 Pending ICI Australia
application- | Operations Pty Ltd
The Seller
has
received
verbal
S / B advice that
it has been
15 } 04 5368 accepted by

g
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the US
Trade Mark
Office

Copyright

Intellectual Property

Patent Licence Agreement dated 5 October 1979 between CSIRO and Nilsen Sintered Products
(Australia) Pty Lid (assigned uitimately to ICI Australia Operations Pty Ltd on 30 August 1988).
The patents licensed are set out in the tables below:

Access rights to Seller’s mainframe.

Copyright in the following items of subject matter:

. customer lists

. key work instructions

. instruction manuals and information to instruct employees
. marketing reports

. technical literature produced by the Division

. advertising and promotional materials.

Excluded Assets

Country Patent No. Status
Australia 569034 Granted and in force
Canada 1206978 Granted and in force
Italy 1170381 Granted and in force
Japan 1851146 Granted and in force
Spain 527160 Granted and in force
(8504649)
USA 4,885,266 Granted and in force

B. National patents derived from European Patent No. 0110900

Country

Status

Austria

Granted and in force

Belgium

Granted and in force

France

Granted and in force
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Germany Granted and in force
Liechtenstein Granted and in force
Luxembourg Granted and in force

The Netherlands Granted and in force
Sweden Granted and in force
Switzerland Granted and in force
United Kingdom Granted and in force

Liens in respect of Assets

None.

Plant and Equipment

See attached Asset Register.

Property Leases

Building 4

Lease with Bitours Pty Ltd. Lease for the whole of the land described in Certificate of Title
Volume 9878 Folio 389 (Module 31) and expires July 1, 2000 with option for an additional 5
years (annual rental: AUD$150,000 per annum)

Buildings 6 & 8

Lease with Arcadia Properties Pty Ltd. Lease for the whole of the land described in Certificate of

Title Volume 9878 Folios 390 and 391 (Buildings 32 and 33) and expires 12 June 1999 with
option for an additional 5 years (annual rental :AUD$260,000 per annum).

Purchaser’s Fund

The Carpenter Advanced Ceramics Pty Ltd Superannuation Fund, a subplan in the Accumulation
Division of the Mercer Retirement Trust which trust was established by deed dated 28 June 1995

and the trustee of which is William M Mercer Pty Ltd ACN 005 315917.
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