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BILL OF SALE AND ASSIGNMENT AND ASSUMPTION AGREEMENT

This BILL OF SALE AND ASSIGNMENT AND ASSUMPTION
AGREEMENT (this “Agreement”), is dated as of May 20, 2009, by and between Whitford
Worldwide Company, a Delaware corporation (“Purchaser™), and/or its nominee(s) and Akzo
Nobel Coatings Inc., a Delaware corporation, and Akzo Nobel Coatings International B.V., a
corporation organized under the laws of the Netherlands (collectively, the “Sellers™).

WHEREAS, Purchaser and Akzo Nobel Coatings International B.V.
(“ANCIBV™), Seller’s parent company, are parties to an Asset Purchase Agreement, dated as of
January 15, 2009 (as amended, the “Purchase Agreement”) under which ANCIBV and/or
Affiliates including Sellers, has sold to Purchaser certain assets. Capitalized terms used herein
without definition shall have the meanings ascribed to such terms in the Purchase Agreement.

WHEREAS, Sellers and Purchaser have agreed, pursuant to the Purchase
Agreement, to execute and deliver, or to procure the execution and delivery of, this Agreement
for the purpose of transferring to and vesting in Purchaser title to the Acquired Assets held by
Sellers as set forth herein.

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties hereto agree as follows:

1. Effective as of the date hereof, and in consideration of the covenants, agreements,
provisions, and terms of the Purchase Agreement, and in all cases subject to the terms thereof,
Sellers hereby sell and deliver to Purchaser, and Purchaser hereby purchases from Sellers, all of
Seller’s right, title, and interest in and to the Acquired Assets held by Sellers, free and clear of all
liens, and all rights, claims, credits, warranty rights, causes of action or rights of set-off related to
such Acquired Assets arising after the Closing Date.

2. Purchaser hereby assumes and agrees to discharge and perform the Assumed
Liabilities.
3. This Agreement shall be binding on and inure to the benefit of and be enforceable

by the parties hereto and their respective successors and assigns.

4, This Agreement is subject to the terms and conditions of the Purchase Agreement
and shall be governed and enforced in accordance with the laws of the Commonwealth of
Pennsylvania applicable to agreements made and to be performed entirely within such State,
without regard to the conflicts of law principles of such State.

5. Nothing in this Agreement shall alter any liability or obligation of Purchaser or
Seller arising under the terms and conditions of the Purchase Agreement, which shall govern the
representations, warranties, covenants, agreements and obligations of the parties with respect to
the Acquired Assets and the Assumed Liabilities.

6. This Agreement may be executed in counterparts, each of which shall be deemed
an original and all of which, when taken together, shall constitute one and the same instrument.
1
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7. This Agreement may be executed by facsimile signature or Portable Document
Format (“PDE”) and a facsimile signature or PDF shall constitute an original signature for all
purposes.

8. This Agreement is intended to complement and further evidence the terms and
provisions of the Purchase Agreement and does not supersede or amend the Purchase Agreement

in any respect. In the event of any inconsistency between the terms of the Purchase Agreement
and the terms hereof, the terms of the Purchase Agreement shall govern,

[signatures on next page]
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IN WITNESS WHEREOF, the parties have executed this Bill of Sale and Assignment
and Assumption Agreement as of the date first set forth above,

BPE COMPANY
/ }/ .
/ pay

i S Kby

- PURCHASER:

SELLER:

AKZO NOBEL COA

v i

Names 7z \-\\mm&wh‘ﬂu
itle: ' anlsy!
By: i \ f .
Name: o~ Y Fep-

Title: B fi e

C/%jS INT ATIONAL B.V.

AKZO NOBEL COATINGS INQ.

LAWY

Name: QARAGE S € RN
Title: wALT @ AN S CTRAARL)

By: ‘ ,
Nate: jrrgon |Dllecke
Trle: fss sTAnT SE ey

Signature Page to Bill of Sale and Assignment and Assumption Agreement
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REDACTED COPY

Execution Version
ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (“Agreement”) is dated this 15th day of
January, 2009, by and between Whitford Worldwide Company, a Delaware corporation,
with a place of business at 47 Park Avenue, Elverson, Pennsylvania 19520, United States
(“Purchaser”), and/ or its nominee(s) and Akzo Nobel Coatings International B.V., a
corporation organized under the laws of the Netherlands, with a place of business at
Velperweg 76, Arnhem, 6824 BM The Netherlands (“Seller”), and/ or its Affiliates .

RECITALS

WHEREAS, Seller, itself or through its Affiliates, owns various properties,
interests and assets which are used exclusively in the Seller’s non-stick coating business
unit for (i) liquid non-stick coating and (ii) powder non-stick coating for cookware and
bakeware throughout the world, including without limitation, at those locations set
forth on Exhibit “A” attached hereto (collectively, the “Business”); and

WHEREAS, Purchaser and Seller have determined that it is advisable and in their
best interests that Purchaser purchase the Acquired Assets (as hereinafter defined)
constituting the Business, and Seller sell such Acquired Assets to Purchaser, upon
the terms and subject to the conditions set forth herein.

NOW, THEREFORE, in consideration of the recitals herein before stated and the
- mutual representations, warranties, covenants and agreements hereinafter set forth, the
receipt and sufficiency of which are hereby acknowledged, and intending to be legally
bound hereby, Purchaser and Seller agree as follows:

SECTION 1
DEFINITIONS
1.1  Defined Terms. In addition to the terms defined elsewhere in this
Agreement, the following terms when utilized in this Agreement, unless the context
otherwise requires, shall have the meanings indicated, which meanings shall be equally

applicable to both the singular and plural forms of such terms:

“Accounting Principles” is defined in Section 3.1(a) of this Agreement.

“Acquired Assets” is defined in Section 2.1 of this Agreement.
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"Affiliate” with respect to any Person means any Person who, directly or
indirectly, through one or more intermediaries, controls the subject Person or any
Person which is controlled by or is under common control with a controlling Person.
For purposes of this definition, “control” (including the correlative terms
“controlling”, “controlled by” and “under common control with”), with respect to
any Person, means possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of such Person, whether through the
ownership of voting securities or by contract or otherwise.

“Agreement” means this Asset Purchase Agreement, together with all schedules
and exhibits contemplated hereby.

“AN India” is defined in Section 2.1(a) of this Agreement.

“Assumed Contracts” is defined in Section 2.1(e) of this Agreement.

“Assumed Liabilities” is defined in Section 4.2 of this Agreement.

“Bill of Sale” is defined in Section 10.1(a) of this Agreement.
“Business” is defined in the recitals to this Agreement.
“Business Day” means any day of the year on which banking institutions located

in the Commonwealth of Pennsylvania are open to the public for the conduct of
business, excluding Saturdays and Sundays.

“Business Employee” is defined in Section 12.4 of this Agreement.

“Closing” is defined in Section 5 of this Agreement.

“Closing Certificate” is defined in Section 3.2(a) of this Agreement.

“Closing Date” is defined in Section 5 of this Agreement.
“Code” means the United States Internal Revenue Code of 1986, as amended.

“Dollars” means United States dollars.

“Employee Benefit Plan” means any (i) nonqualified deferred compensation or
retirement plan or arrangement which is an Employee Pension Benefit Plan, (ii) defined
contribution retirement plan or arrangement which is an Employee Pension Benefit Plan
intended to be qualified under Section 401(a) of the Code, (iii) defined benefit retirement

320431-1

TRADEMARK
REEL: 004018 FRAME: 0528



plan or arrangement which is an Employee Pension Benefit Plan intended to be qualified
under Section 401(a) of the Code, or (iv) Employee Welfare Benefit Plan.

“Employee Pension Benefit Plan” has the meaning set forth in ERISA Section

3(2).

“Employee Welfare Benefit Plan” has the meaning set forth in ERISA Section
3(1).

“Environmental Laws” is defined in Section 6.10 of this Agreement.

“ERISA” means the Employee Retirement Income Security Act of 1974, as
amended, and the regulations promulgated thereunder.

“Europe” is defined in Section 15.10 of this Agreement.
“Euros” means the official currency of the European Union’s member nations.

“Excluded Assets” is defined in Section 2.2 of this Agreement.

“Excluded Liabilities” is defined in Section 4.1 of this Agreement.

“Fixed Purchase Price” is defined in Section 3.1 of this Agreement.

“Foreign Employee Regulation” means any Law in any jurisdiction worldwide
concerning the employment or termination of any employees of the Business as a result
of the Transaction.

“Governmental Authority” means any government, court, regulatory or
administrative agency or commission, or other governmental authority, agency or
instrumentality, whether federal, state or local (domestic or foreign).

“IFRS” means the International Financial Reporting Standards currently in effect.

“Intellectual Property” means (i) United States, international, and foreign patents
and patent applications, including divisionals, continuations, continuations-in-part,
reissues, reexaminations, and extensions thereof and counterparts claiming priority
therefrom; utility models; invention disclosures; and statutory invention registrations
and certificates; (ii) United States and foreign registered, pending, and unregistered
trademarks, service marks, trade dress, logos, trade names, corporate names and other
source identifiers, domain names, Internet sites and web pages; and registrations and
applications for registration for any of the foregoing, together with all of the goodwill
associated therewith; (iii) United States and foreign copyrights, and registrations and

3
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applications for registration thereof; rights of publicity; and copyrightable works; (iv)
all inventions and design rights (whether patentable or unpatentable) and all categories
of trade secrets as defined in the Uniform Trade Secrets Act, including business,
technical and financial information; and (v) proprietary information, including research
data and know-how.

“Inventory” means raw materials, packaging, work in process and finished
goods each in usable, saleable or reworkable condition in existence on the Closing Date
relating exclusively to the Business which includes any such materials or goods held by
AN India.

“Inventory Excess” is defined in Section 3.2(a) of this Agreement.

“Inventory Purchase Price” is defined in Section 3.1 of this Agreement.

“Inventory Shortfall” is defined in Section 3.2(a) of this Agreement.

“IRS” means the United States Internal Revenue Service.

“Law” means any foreign, federal, state or local statute, law, rule, ordinance,
code or regulation, any Order, and any regulation, rule, interpretation, guidance or
directive of any Governmental Authority.

“Leased Real Property” is defined in Section 6.9(a) of this Agreement.

“License Agreement” is defined in Section 2.2(c) of this Agreement.

“Lien” means any lien, charge, claim, restriction, encumbrance, security interest
or pledge of any kind whatsoever. ‘

"

Local Transfer Agreements” is defined in Section 10.1(f) of this Agreement.
“Losses” is defined in Section 13.2 of this Agreement.

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

“Material Adverse Effect on Purchaser” means (i) a material adverse effect on the
business, assets, properties, results of operations or financial condition of Purchaser or
(ii) a material adverse effect on Purchaser's ability to enter into or perform its
obligations under this Agreement.

“Non-Assignable Assets” is defined in Section 12.9(a) of this Agreement.

4
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“Non-Return Taxes” is defined in Section 11.1 of this Agreement.

“Order” means any award, writ, stipulation, injunction, judgment, order, decree,
ruling, subpoena or verdict entered, issued, made or rendered by, or any contract with,
any Governmental Authority.

“Permitted Liens” means (i) Liens for Taxes not yet due and payable, (ii)
easements, covenants, conditions and restrictions of record, (iii) easements, covenants,
conditions and restrictions not of record as to which no material violation or
encroachment exists or, if such violation or encroachment exists, as to which the cure of
such violation or encroachment would not materially interfere with the conduct of the
Business, (iv) any zoning or other governmentally established restrictions or
encumbrances, (v) workers or unemployment compensation Liens arising in the
ordinary course of business securing amounts which are not delinquent, (vi)
mechanic's, materialman's, supplier's, vendor's or similar Liens arising in the ordinary
course of business securing amounts which are not delinquent, and (vii) other
immaterial imperfections of title, easements, covenants, conditions, restrictions or
encumbrances.

“Person” means any natural person, corporation, limited liability company,
unincorporated organization, partnership, association, joint-stock company, joint
venture, trust or Governmental Authority or other entity.

“Purchased Personal Property” is defined in Section 2.1(i) of this Agreement,
“Purchaser” is defined in the preamble of this Agreement.

“Purchaser's Knowledge” means the actual knowledge, after reasonable inquiry,
of any officer of Purchaser having authority over the subject matter in question.

“Purchaser’s Required Consents” is defined in Section 7.3 of this Agreement.

“Required Consents” is defined in Section 6.3 of this Agreement,

“Required Employees” is defined in Section 12.4(d) of this Agreement.

“Seller” is defined in the preamble of this Agreement.

“Seller's Knowledge” means the actual knowledge of Harold Dodd or Rob
Molenaar or Robin Randall.

“Statement of Inventory Value” is defined in Section 3.1(b)(i) of this Agreement.

5
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“Tax” means any federal, state, county, local, municipal or foreign taxes, charges,
fees, levies or other assessments, including all net income, net worth, estimated, gross
income, sales and use, ad valorem, value added, goods and services, transfer, gains,
profits, excise, franchise, real and personal property, gross receipt, capital, capital stock,
production, business and occupation, disability, employment, payroll, social security
(or similar), employment and worker’s compensation insurance, license, stamp, custom
duties, severance or withholding taxes or charges imposed by any Governmental
Authority and any charges, interest and penalties (civil or criminal) on, in lieu of or for
noncollection of or additions to any such taxes, whether disputed or not.

“Tax Returns” means any report, return or other information required to be
supplied to a Governmental Authority with respect to Taxes.

“Terminating Employees” is defined in Section 12.4(d) of this Agreement.

“Third Party Claim” is defined in Section 13.4 of this Agreement.

“Transaction” means the transactions contemplated under this Agreement.

“United States” means the United States of America.

1.2 Other Definitional and Interpretive Provisions.

(@)  Unless otherwise defined therein, all terms defined in this
Agreement shall have such meanings when used in any certificate, report or
other document made or delivered pursuant hereto.

(b)  Certain information contained on certain schedules to this
Agreement may not have been required pursuant to the terms of this Agreement
to be listed on such schedules. Any disclosure made in any schedule to this
Agreement which should, based on the substance of such disclosure, be
applicable to another schedule to this Agreement shall be deemed to be made
with respect to such other schedule regardless of whether or not a specific
reference is made thereto.

SECTION 2

SALE OF ASSETS

21  Purchase and Sale of Assets. Effective as of the close of business on the
Closing Date, Seller shall, or shall cause each of its foreign subsidiaries to, convey,
transfer and assign to Purchaser all of Seller's right, title and interest in and to the

320431-1
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following properties, interests and assets which are used exclusively in the Business
(individually an “ Acquired Asset” and collectively, the “Acquired Assets”), free and
clear of all Liens, except as specifically assumed by Purchaser pursuant to the terms of
this Agreement and except for Permitted Liens: .

(@)  all of the outstanding shares of capital stock of Akzo Nobel Non-
Stick Coatings Limited, a corporation organized under the laws of India (“AN
India”) including, with the purchase of AN India, the assets of AN India which
are covered by Section 2.1(b) through (i) below and, if applicable, specifically set
forth on the applicable Schedule;

(b)  customer and client lists, including prospective customer and client
lists, customer and client accounts and information, vendor lists and information,
services, techniques, methods of operation, prices, costs, sales, sales strategies
and methods, products, product development, policies, business strategies and
plans pertaining exclusively to the Business;

(c)  allIntellectual Property owned by Seller and used by Seller
exclusively in the conduct of the Business, including without limitation, all
patents, patent applications and trademarks identified on Schedule 2.1(c)
attached hereto;

(d) all Inventory;

(e) all contracts, leases, commitments, obligations and liabilities
relating exclusively to the Business listed on Schedule 2.1(e} (excluding this
Agreement and the agreements, instruments and documents executed and
delivered by Purchaser pursuant to this Agreement) (collectively, the “Assumed
Contracts”);

® the books and records of Seller relating exclusively to the Acquired
Assets;

(g)  subject to applicable laws and regulations and to the extent
transferable, all licenses and other regulatory approvals for or incident to the
operation of the Business identified on Schedule 2.1(g) attached hereto;

(h)  all Leased Real Property set forth on Schedule 2.1(h) attached
hereto; and

(i) all personal property identified on Schedule 2.1(j) attached hereto
(the “Purchased Personal Property”).

2.2 Excluded Assets. The parties understand and agree that Seller is not
transferring to Purchaser any assets or properties not specifically referred to in Section

7
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2.1, including, without limitation, those assets of Seller set forth below (the “Excluded
Assets”):

(@)  cashand cash equivalents held by Seller or AN India, including
without limitation, bank accounts, certificates of deposit, treasury bills, securities,
money market accounts, mutual funds and repurchase agreements, prepaid
expenses and security deposits;

(b)  Intellectual Property of Seller or AN India with respect to
waterborne soft touch coatings;

(¢)  Intellectual Property used in the Business and also utilized in other
lines of business of Seller; provided, however, at Closing, Seller shall grant to
Purchaser a license to use certain trademarks which are jointly used, mutually
agreed to by the parties, pursuant to a license agreement in the form
substantially attached hereto as Exhibit “B” (the “License Agreement”);

(d)  all assets, properties and other rights owned by Seller or AN India
which are not exclusively related or used in the Business;

(e)  all furniture, fixtures, equipment and other personal property
owned by Seller or AN India (excluding any Acquired Asset) which are used in
or related to the Business; and

® all accounts receivable and related records of Seller or AN India
pertaining to the operation of the Business prior to and as of the Closing Date.

THE REMAINDER OF THIS AGREEMENT
HAS BEEN REDACTED TO PROTECT
CONFIDENTIAL INFORMATION
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement
all as of the day and year first above written.

ATTEST: PURCHASER:

WHITFORP

REDWIDE COMPANY

-~
I
/

O ey Z(’ (Ftanezz /By:

7 . e pn
A L/NamW Kilty, ,
./w7 Title:{ CFO and Tregsurer
ATTEST: SELLER:

AKZO NOBEL COATINGS
INTERNATIONAL B.V.

By:
Name: Rob Molenaar
Title:

By:
Name: Robin Randall
Title:
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement
all as of the day and year first above written.

_ATTBSE  PURCHASER;

WHITFORD WORLDWIDE COMPANY

/ , By:

/ Name: Brian E. Kilty
Title: CFO and Treasurer
—ATEEST>=— SELLER:

AKZO NOBEL COATINGS

/ﬁ;\me: Rah M¢1e11a‘a1" e e
Title: ﬂr‘/?ri\ﬁ-t,., - Foa g

Tih Rebin RondntS—\ #fa- rall Heqdon
te%w} o o et
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Schedule 2.1(c)

Patents, Patent Applications and Trademarks

Akzo Reference No. Country Patent No./Application No.
ACO0842 US USA 5554681
ACO0843 US USA 5691067
ACO06490 US USA 958097/10
ACO6490 WO PCT US2004/032486
ACO6275 EP Europe 03748020.9-2113
ACO6275 US USA 6863974
ACO6275 WO PCT EP2003/010196
ACO6489 CA Canada 2508484
ACO06489 EP Europe 03790213
ACO6489 JP Japan 570986/2004
ACO6489 US1 USA 153289/11
ACO6489 US USA 6921787
ACO6489 WO PCT US2003/0382
ACO6307 AU Australia 2004246000
ACO06307 BR Brazil P10140991-0
ACO6307 CA Canada 2527936
ACO06307 CN China 200480015784.x
ACO6307 CO Columbia 05-123712
ACO6307 EP Europe 04754357.4
ACO06307 HK Hong Kong 06110652.5
ACO06307 ID Indonesia 1633825
ACO06307 JP Japan 515194/2006
ACO6307 KR Korea 7023295/2005
ACO06307 MX Mexico PA/a/2005/013156
ACO6307 NO Norway 20060036
ACO6307 RU Russia 2006146928
ACO6307 SG Singapore 117810
ACO06307 US USA 860957/10
AC06307 WO PCT US2004/1773
ACO6375 AU Australia 2006244358
ACO6375 BR Brazil P10611448-2
ACO6375 CA Canada 2607442
ACO6375 CL Chile 1077-2006
ACO6375 CN China 200680015545.3
ACO6375 CO Colombia 07127127
ACO6375 EP Europe 06759223.8
ACO6375 HK Hong Kong 08108447 .4
ACO6375 1D Indonesia W-00200703630
ACO06375 JP Japan 510295/2008
ACO6375 KR Korea 7027863/2007
ACO6375 MX Mexico MX/A/2007/0/13868
ACO6375 NO Norway 20075743
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Akzo Reference No. Country Patent No./Application No.
ACO6375 RU Russia 2007145203
ACO6375 8G Singapore 200717463-4
ACO6375 TH Thailand 0601002155
ACO6375 US USA 913686/11
ACO6375 WO PCT US2006/017556
ACO6418 AR Argentina P070104711
ACO6418 CN China 200710194469.3
ACO6418 TH Thailand 0701005325
ACO6418 US USA 092211/12
ACO6418 WO PCT US2007/082079
ACO6646 EP Europe 08156664.8
ACO6646 US USA 049044/61
ACO10034 EP Europe 08162868.7
ACO10034 US USA 086935/61

LBDOO1 AT Austria EP 0607934

LBD001 DE Germany

LBDOO! ES Spain

LBD0O1 GR Greece

LBDOO1 IT Italy

LBD002 AT Austria EP 0659853

LBD002 DE Germany

LBD002 DK Denmark

LBD002 ES Spain

LBD002 GB Great Britain

LBD002 GR Greece

LBDO02 IT Italy

LBDO002 SI Slovenia

LBDO003 IT Italy IT 1273335

LBDO003 AT Austria

LBDO0OO3DE Germany

LBDOO3EP Europe

LBDOOS IT Italy IT 0057056

LBDO0O06 AT Austria EP 0692316

LBD006 DE Germany

LBDO006 DK Denmark

LBD006 ES Spain

LBD006 GR Greece

LBDO006 IT [taly

LBD006 PT Portugal

LBDO006 SI Slovenia

L.BDO006 BR Brazil P1-9600089

LBDO006 CN China CN 66895

LBD006 ID Indonesia ID 0005414

LBD007 DE Germany EP 0719593

LBDOO7 ES Spain

LBDOO7FR France

LBD007 GB Great Britain

LBDOO7 IT Ttaly IT 1271819
TRADEMARK
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Akzo Reference No. Country Patent No./Application No.
LLBD008 AT Austria EP 0724915
LBD0OO8 DE Germany
LBD008 DK Denmark
LBDOO8 ES Spain
LBDO0O08 GR Greece
LBDO0O08 IT Italy
LBD0OO8 PT Portugal
LBDO008 SI Slovenia
LBDOO8 IT ftaly IT 1273477
LBD009 IT ltaly IT 1216626
LBDO13 IT ltaly 1230773
LLBD0O14 IT Italy IT 1237630
LBDO15 IT Italy IT 1251818
LBDO16 IT ltaly IT 1276026
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