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EXECUTION COPY

CONTRIBUTION AGREEMENT
among

CROMPTON HOLDING CORPORATION,
DAVIS STANDARD CORPORATION,
BCCM HOLDINGS, INC.,,

BCCM, LLC
and

DAVIS-STANDARD, LLC

dated as of

March 31, 2005
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CONTRIBUTION AGREEMENT

THIS CONTRIBUTION AGREEMENT (this “Agreement”), dated as of March
31, 2005, made by and among Crompton Holding Corporation, a corporation organized under the
Laws of Delaware (“Crompton”), Davis-Standard Corporation, a corporation organized under the
Laws of Delaware (“Davis-Standard™), BCCM, LLC, a limited liability company organized
under the Laws of Delaware (“BCCM™), BCCM Holdings, Inc., a corporation organized under
the Laws of Delaware (“BCCM Holdings™), and Davis-Standard, L.LC, a limited liability
company organized under the Laws of Delaware (“NewCo™).

WITNESSETH:
WHEREAS, Crompton is the sole shareholder of Davis-Standard;

WHEREAS, Davis-Standard, together with the German Subsidiaries, the French
Subsidiary and the U.K. Subsidiary, are engaged in the design, sale, installation, service and
support of extrusion systems and converting machinery (the “Davis-Standard Business™);

WHEREAS, Davis-Standard desires to convert to a Delaware limited liability company
prior to the Closing (the “Converted LLC”);

WHEREAS, BCCM Holdings is the sole member of BCCM;

WHEREAS, BCCM is engaged in the design, sale, installation, service and support of
extrusion systems and converting machinery (the “BCCM Business™);

WHEREAS, NewCo is a newly created, wholly owned subsidiary of BCCM;

WHEREAS, Crompton will contribute one hundred percent (100%) of the Capital Stock
of Converted LLC to NewCo in exchange for sixty-two and one half percent (62.5%) of the
Common Membership Units of NewCo; and

WHEREAS, BCCM Holdings will contribute one hundred percent (100%) of the Capital
Stock of BCCM to NewCo in exchange for thirty-seven and one half percent (37.5%) of the
Common Membership Units of NewCo.

NOW, THEREFORE, in consideration of the mutual representations, warranties,
covenants, agreements and undertakings contained or referred to in this Agreement, the parties
hereby agree as follows: '

ARTICLE L

CERTAIN DEFINITIONS

1.1 Definitions. Capitalized terms used in this Agreement are used as defined in
this Article I or elsewhere in this Agreement, '

2148942v16 TRADEMARK
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“Affiliate” shall mean, with respect to any Person, any other Person that directly or
indirectly through one or more intermediaries controls, is controlled by or is under common
control with the Person in question. As used in this definition of Affiliate, the term “control”
(including “controlled by” or “under common control with”) shall mean the possession, directly
or indirectly, of the power to direct or cause the direction of the management and policies of a
Person, whether through ownership of Capital Stock, as trustee, by contract, or otherwise.

“Agreement” shall have the meaning set forth in the preamble.
“BCCM?” shall have the meaning set forth in the preamble.

“BCCM Assets” shall mean the BCCM Real Property, BCCM Equipment, inventories,
contracts, records, BCCM Intellectual Property, intangible property and Permits of BCCM and
all other assets of BCCM that are in existence at the Effective Time other than the Excluded
Assets.

“BCCM Assumed Liabilities” shall have the meaning set forth in Section 7.3.

“BCCM Business” shall have the meaning set forth in the recitals. .

“BCCM Contribution” shall have the meaning set forth in Section 2.2.

“BCCM Employees” shall have the meaning set forth in Section 4.9.

“BCCM Equipment” shall have the meaning set forth in Section 4.11(a).

“BCCM Excluded Assets” shall have the meaning set forth in Section 2.4.
“BCCM Excluded Liabilities” shall have the meaning set forth in Section 2.5(b).

“BCCM Exit Amount” shall have the meaning set forth in Section 7.5(b).

“BCCM Holdings™ shall have the meaning set forth in the preamble.

“BCCM Indemnitees™ shall have the meaning set forth in Section 7.3(a)

“BCCM Intellectual Property™ shall have the meaning set forth in Section 4.13.

“BCCM Intercompany Agreement” shall have the meaning set forth in Section 2.4(b).

“BCCM Material Contracts™ shall have the meaning set forth in Section 4.15(a).

“BCCM Plans” shall have the meaning set forth in Section 4. 16(a).

“BCCM Real Property” shall have the meaning set forth in Section 4.12(a).

“BCCM Statements” shall have the meaning set forth in Section 4.10(a).

. 2148942v16 TRADEMARK
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. “Borrowed Money” shall mean any revolving credit or term loans but shall specifically
exclude capital leases.

“Capital Stock” shall mean any and all (i) shares, interest, units, participations or other
equity equivalents of or equity interests (however designated) in capital stock of any Person
including shares of preferred or preference stock, (ii) partnership interest (whether general or
limited) in any Person which is a partnership, (iii) membership interests or limited liability
company interests in any limited liability company, and (iv) other equity or ownership interests
in any Person.

“Capital Stock Assignment” shall be such assignment document executed by each of
BCCM Holding and Crompton, effecting the BCCM Contribution and the Crompton
Contribution, respectively, in the form attached hereto as Exhibit A.

“Claim” shall mean any claim, counterclaim, demand, cause of action, notice of
violation, order, or right to contribution or indemnification or other remedy made, asserted or
prosecuted by or on behalf of any third party, including, without limitation, any Governmental
Authority, employee, former employee, or their respective legal representatives, heirs,
beneficiaries and estates.

“Closing” shall have the meaning set forth in Section 8.1(a).

£

Closing Date” shall have the meaning set forth in Section 8.1(a).

. “Code” shall mean the Internal Revenue Code of 1986, as amended.

“*Commerzbank™ means Commerzbank A.G.

“Common Membership Units™ shall have the meaning specified in the Operating
Agreement.

“Consent” or “Consents” shall have the meaning set forth in Section 3.6.

“Contributions™ shall have the meaning set forth in Section 2.2.

“Converted LLC"” shall have the meaning set forth in the recitals.

“Crompton” shall have the meaning set forth in the preamble.

“Crompton Contribution” shall have the meaning set forth in Section 2.1,

“Crompton Corporation Plans” shall have the meaning set forth in Section 3.16(b).

“Crompton Exit Amount” shall have the meaning set forth in Section 7.5(a).

“Crompton Indemnitees” shall have the meaning set forth in Section 7.2(a).
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“Crompton Management Services Agreement” shall mean the Management Services
Agreement between NewCo and Crompton, dated as of the Closing Date, substantially in the
form attached hereto as Exhibit B. :

“Crompton Transition Services Agreement” shall mean the Corporate Transition Services
Agreement between NewCo and Crompton, dated as of the Closing Date, in form and substance
as shall be negotiated in good faith by, and acceptable to, each of Crompton and BCCM
Holdings.

“Damages” shall mean any and all obligations, liabilities, damages, penalties,
deficiencies, losses and judgments, in each case after the application of any and all amounts
recoverable under insurance contracts or similar arrangements and from third parties.

“Davis-Standard” shall have the meaning set forth in the preamble.

“Davis-Standard Assets” shall mean the Davis-Standard Real Property, Davis-Standard
Equipment, inventories, contracts, records, Davis-Standard Intellectual Property, intangible
property and Permits of Davis-Standard and all other assets of Davis-Standard or Converted L1.C
that are in existence at the Effective Time other than the Excluded Assets.

“Davis-Standard Assumed Liabilities™ shall have the meaning set forth in Section 7.2.

“Davis-Standard Business™ shall have the meaning set forth in the recitals.

“Davis-Standard Consolidated Balance Sheet” means, with reg'ard to any given date, the
consolidated balance sheet of Davis-Standard, the French Subsidiary, U.K. Subsidiary and
German Subsidiaries. '

“Davis-Standard Employees” shall have the meaning set forth in Section 3.9.

“Davis-Standard Equipment” shall have the meaning set forth in Section 3.11(a).

“Davis-Standard Excluded Assets” shall have the meaning set forth in Section 2.3.

*Davis-Standard Excluded Liabilities” shall have the meaning set forth in Section 2.5(a).

“Davis-Standard Intellectual Property™ shall have the meaning set forth in Section 3.13.

“Davis-Standard Intercompany Agreements” shall have the meaning set forth in Section
2.3(c).

“Davis-Standard Foreign Intercompany Balance” means the amount (which may be a
positive or negative number) equal to (i) the total amount owed by Crompton or any of its
Affiliates (except NewCo or a subsidiary of NewCo) to the French Subsidiary, U.K. Subsidiary
and the German Subsidiaries, as reflected on the Davis-Standard Consolidated Balance Sheet
dated the Closing Date, less (ii) the total amount owed by the French Subsidiary, U.K.
Subsidiary and the German Subsidiaries to Crompton or any of its Affiliates (except NewCo or a
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subsidiary of NewCo), as reflected on the Davis-Standard Consolidated Balance Sheet dated the
Closing Date.

“Davis-Standard Material Contracts” shall have the meaning set forth in Section 3.15(a).

“Davis-Standard Owned Real Property” shall have the meaning set forth in Section.
3.12(a).

“Davis-Standard Plans” shall have the meaning set forth in Section 3.16(a)(i).

“Davis-Standard Real Property” shall have the meaning set forth in Section 3.12(b).

- “Davis-Standard Real Property Leases” shall have the meaning set forth in Section
3.12(b).

“Davis-Standard Statements” shall have the meaning set forth in Section 3.10(a).

“Effective Time” shall mean 5:00 pm EST on the Closing Date.

“Encumbrance” shall mean any lien, claim, charge, encumbrance, pledge, security
interest or restriction of any nature whatsoever and, with respect to real property, shall include,
without limitation, any mortgage, easement, covenant, rights of ingress or egress or adverse
possession or claim.

“Environment” shall mean any ambient, surface water, drinking water, groundwater, land
surface, subsurface strata, river sediment, plant or animal life, natural resources, and real
property and the physical buildings, structures, improvement and fixtures thereon, including,
without limitation, the sewer, septic and waste treatment, storage or disposal systems servicing
the properties.

“Environmental Law” shall mean any Law relating to: (a) the Environment and related to
pollution, contamination, cleanup, protection, and reclamation of the Environment; (b) any
Release or threatened Release, including, without limitation, investigation, study, assessment,
testing, monitoring, containment, removal, remediation, cleanup and abatement of such Release
or threatened Release; or (c) the manufacture, processing, use, handling, transportation,
treatment, storage or disposal of any Hazardous Substance.

“Environmental Liabilities and Costs” shall mean any Damages arising from or relating
to: (a) any Claim pursuant to Environmental Law for personal injury, property damage, damage
to natural resources or the Environment, or threatened or actual Release (whether based on
negligent acts or omissions, statutory liability, or strict liability without fault or otherwise); (b)
any investigation, study, assessment, testing, monitoring, containment, removal, remediation,
response, cleanup or abatement of any threatened or actual Release, whether on-site or off-site,
in connection with the Assets or the activities or operations conducted thereon; and (c) the failure
at any time to comply with all applicable Environmental Laws, including without limitation: (i)
any fines and penalties assessed, levied or asserted by a Governmental Authority; and (i1} any
Damages necessary to enable compliance with all applicable Environmental Laws currently in
effect and requiring compliance as of the Closing.
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“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as -
amended.

“Excluded Liabilities” shall have the meaning set forth in Section 2.5.

“French Subsidiary” shall have the meaning set forth in Section 5.9.

“GAAP” shall mean generally accepted accounting principles for financial reporting in
the United States and, applied, in the case of Davis-Standard, on a basis consistent with the basis
on which the Davis-Standard Statements were prepared and, in the case of BCCM, on a basis
consistent with the basis on which the BCCM Statements were prepared.

“German Subsidiaries” shall have the meaning set forth in Section 3.4(a).

“Governmental Authority” shall mean any governmental, judicial, legislative, executive,
administrative or regulatory authority of the United States, or of any state, local or foreign
government or any subdivision, agency, commission, office or authority thereof, whether now or
hereinafter in existence.

“Hazardous Substance™ shall mean any pollutant, contaminant, constituent, chemical,
mixture, raw material, intermediate, product or by-product, petroleum or any fraction thereof,
asbestos or asbestos-containing material, polychlorinated biphenyls, urea formaldehyde foam
insulation, or industrial, solid, toxic, radioactive, infectious, disease-causing or hazardous
substance, material, waste or agent listed or regulated under any Environmental Law.

“HRCo” shall mean Hamilton Robinson LI.C, a Delaware limited liability company.,

“HRCo Corporate Services Agreement” shall mean the Corporate Services Agreement
between NewCo and HRCo, dated as of the Closing Date, substantially in the form attached
hereto as Exhibit C.

“HRCo Investment Banking Agreement” shall mean the Investment Banking Agreement
between NewCo and HRCo, dated as of the Closing Date, substantially in the form attached
hereto as Exhibit D.

“Keybank™ means Keybank National Association.

“Keybank Facility” means the $35,000,000 revolving credit facility with Keybank,. and
any amendments thereto. '

“Law” shall mean any law, statute, legislation, common law, regulation, rule, ordinance,
by-law, code, order, treaty, convention, directive or other requirement of any Governmental

Authority or any agreement with any Governmental Authority.

“Losses” shall mean any and all claims, judgments, causes of actions, liabilities,
obligations, damages, losses, deficiencies, costs, penalties, interest and expenses of counsel.

“Management Members” shall have the meaning specified in the Operating Agreement.
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“Material Adverse Effect” shall mean (i) with respect to Davis-Standard (A) a material
adverse effect on the business, financial condition, results of operations or properties of Davis-
Standard, the German Subsidiaries, the French Subsidiary and the U.K. Subsidiary, taken as a
whole or (B) the inability of Davis-Standard and Crompton to complete the Closing, in each
case, other than due to any change, effect, event or occurrence relating to (1) the United States
economy in general, (2) changes in legal or regulatory conditions that affect in general the
businesses in which Davis-Standard and each of the German Subsidiaries, the French Subsidiary
and the U.K. Subsidiary are engaged or (3) the industry or industries in which Davis-Standard,
the German Subsidiaries, the French Subsidiary and the U.K. Subsidiary operate in general, and
not specifically relating to Davis-Standard, the German Subsidiaries, the French Subsidiary or
the U.K. Subsidiary, and (ii) with respect to BCCM (A) a material adverse effect on the business,
financial condition, results of operations or properties of BCCM, or (B) the inability of BCCM
and BCCM Holdings to complete the Closing, in each case, other than due to any change, effect,
event or occurrence relating to (1) the United States economy in general, (2) changes in legal or
regulatory conditions that affect in general the businesses in which BCCM is engaged or (3) the
industry or industries in which BCCM operates in general, and not specifically relating to
BCCM.

“Material Contract” shall mean a Davis-Standard Material Contract or a BCCM Material
Contract.

“NewCo” shall have the meaning set forth in the preamble.

“Qccupational Safety and Health Law” shall mean any legal requirement designed to
provide safe and healthful working conditions and to reduce or inform employees of
occupational safety and health hazards, including the Occupational Safety and Health Act.

(1]

Operating Agreement” shall mean the amended and restated limited liability company
agreement of NewCo, to be entered into by Crompton, BCCM Holdings and NewCo as of the
Closing Date, substantially in the form attached hereto as Exhibit E.

“Permits” shall mean any and all permits, authorizations, approvals, registrations, rights.
of way, orders, waivers, variances or other approvals and licenses (a) under any Law or (b)
granted by any Governmental Authority.

“Person” shall mean any individual, partnership, joint venture, firm, corporation,
association, trust or other entity or any government or political subdivision or any agency,
department or instrumentality thereof.

“Proceeding” or “Proceedings” shall have the meaning set forth in Section 3.7.
“Qualified Plan” shall have the meaning set forth in Section 3.16(a).

“Records™ shall mean, as to BCCM or Davis-Standard, as applicable, all customer lists,
sales and business records, reports, survey documents, plans, data, records, drawings, diagrams,
training manuals, correspondence, engineering, regulatory, Occupational Safety and Health Law,
safety and environmental reports and documents, maintenance schedules, operating and
production records, inventory records, copies of personnel records of employees, credit records
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of customers and other documents which relate, as applicable, to the BCCM Business or the
Davis-Standard Business.

“Related Agreements” shall mean the Operating Agreement, the Crompton Transition
Services Agreement, the Crompton Management Services Agreement, the HRCo Investment
Banking Agreement, and the HRCo Corporate Services Agreement.

“Release™ shall mean any spill, discharge, leak, emission, injection, escape, dumping,
leaching, dispersal, emanation, migration, disposal or release of any kind whatsoever of any
Hazardous Substance or noxious noise or odor, at, in, on,-into or onto the Environment,
including, without limitation, the movement of any Hazardous Substance through or in the
Environment, the abandonment or discard of barrels, containers, tanks or other receptacles
containing or previously containing any Hazardous Substance, or any release, emission or
discharge as those terms are defined in any Environment Law.

“Restricted Cash Amount” shall mean the amount in cash (denominated in either Euros
or United States dollars) as of the Closing Date contributed periodically by Crompton on behalf
of Davis-Standard, held in the name of the German Subsidiaries’ bank account with
Commerzbank in Germany and used as collateral to secure letters of credit issued by the German
Subsidiaries and the U.K. Subsidiary. '

“Subsidiary” of a Person shall mean (i) any corporation more than 50% of the
outstanding securities having ordinary voting power of which shall at the time be owned or
controlled, directly or indirectly, by such Person or by one or more of its Subsidiaries or by such
Person and one or more of its Subsidiaries, or (ii) any partnership, limited liability company,
association, joint venture or similar business organization more than 50% of the ownership
interests having ordinary voting power of which shall at the time be owned or controlled, directly
or indirectly, by such Person or by one or more of its Subsidiaries or by such Person and one or
more of its Subsidiaries.

“Tax” or “Taxes” shall mean all federal, state, local or foreign income, gross receipts,
windfall profits, severance, property, production, sales, use, license, excise, franchise,
employment, withholding, transfer, payroll, goods and services, ad valorem, value-added or
minimum tax, or any other tax, custom, duty, governmental fee, or other like assessment or
charge of any kind whatsoever, together with any interest or any penalty, addition to tax or
additional amount imposed by any Governmental Authority, whether disputed or not and
including any obligations to indemnify or otherwise assume or succeed to the liability of any
other Person for any of the foregoing.

“Tax Return” shall mean any return, report or similar statement required to be filed with
respect to any Taxes (including any attached schedules), including, without limitation, any
information return, claim or refund, amended return and declaration of estimated Tax.

“Termination Date” shall have the meaning set forth in Section 8.3.

“Trafalgar APA” shall mean the Asset Purchase Agreement, dated May 18, 1994,
between Crompton & Knowles Corporation and Trafalgar House, Inc.
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. _ “Transfer Laws™ shall have the meaning set forth in Section 5.13.

“Treasury Regulations” shall mean the Income Tax Regulations promulgated and
effective under the Code, as such regulations may be amended from time to time (including
corresponding provisions of succeeding regulations).

- “U.K. Subsidiary” shall have the meaning set forth in Section 5.9.
“Welfare Plan” shall have the meaning specified in Section 3.16(a).

ARTICLE I1.

CONTRIBUTION

2.1 Davis-Standard Contribution. Upon the terms and subject to the conditions of
this Agreement, Crompton agrees to contribute to NewCo, and NewCo agrees to accept from
Crompton, one hundred percent (100%) of the Capital Stock of Converted LLC in exchange for
sixty-two and one half percent (62.5%) of the Common Membership Units of NewCo (the
“Crompton Contribution™).

2.2 BCCM Contribution. Upon the terms and subject to the conditions of this
Agreement, BCCM Holdings agrees to contribute to NewCo, and NewCo agrees to accept from
BCCM Holdings one hundred percent (100%) of the Capital Stock of BCCM in exchange for
. thirty-seven and one half percent (37.5%) of the Common Membership Units of NewCo (the
“BCCM Contribution” and together with the Crompton Contribution, the “Contributions™).

2.3 Davis-Standard Excluded Assets. The parties acknowledge and agree that
prior to the Closing, Davis-Standard shall transfer to Crompton or an Affiliate of Crompton or
terminate its rights and obligations in and to the following assets (the “Davis-Standard Excluded
Assets™) and such assets are specifically excluded from any contribution pursuant to this
Agreement whether or not they would otherwise be included in assets held by Converted LLC:

(a) all rights of Davis-Standard or Crompton under this Agreement and all rights
under any Related Agreements to which Crompton is a party;

(b) the Restricted Cash, excluded pursuant to Section 8.3(a)(iii);
(cj if a positive amount, all rights to the Davis-Standard Cash Balance; and

(d) all rights and obligations of Davis-Standard or Crompton under any
agreements and arrangements, whether written or oral, between Davis-Standard and Crompton or
an Affiliate of Crompton entered into prior to the Closing including without limitation those
agreements and arrangements set forth on Schedule 2.3(c} (the “Davis-Standard Intercompany
Agreements”).

2.4 BCCM Excluded Assets. The parties acknowledge and agree that prior to the
. Closing, BCCM shall transfer to BCCM Holdings or an Affiliate of BCCM Holdings or
terminate its rights and obligations in and to the following assets (the “BCCM Excluded Assets™)
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and such assets are specifically excluded from any contribution pursuant to this Agreement
whether or not they would otherwise be included in assets held by BCCM:

(a) all rights of BCCM or BCCM Holdings under this Agreément, and any rights
under Related Agreements to which BCCM Holdings is a party; and

(b) all rights and obligations of BCCM under any agreements, whether written or
oral, between BCCM and BCCM Holdings or an Affiliate of BCCM Holdings entered into prior
to the Closing including without limitation those agreements set forth on Schedule 2.4(b) (the
“BCCM Intercompany Agreements”).

2.5 Excluded Liabilities. Notwithstanding anything to the contrary contained in
Section 2.5, it is expressly understood and agreed that there shall be excluded from the liabilities
and obligations being assumed by NewCo hereunder the following liabilities and obligations
(collectively, the “Excluded Liabilities™) and that references herein to BCCM Assumed
Liabilities and Davis-Standard Assumed Liabilities shall not include the Excluded Liabilities:

(a) With respect to Crompton or Davis-Standard, as applicable, (i) any liability of
Crompton or Davis-Standard under this Agreement or any liability of Crompton under any
Related Agreement to which it is a party, (ii) any liability for Taxes imposed on Davis-Standard,
Converted LLC or NewCo with respect to periods of time during which Davis-Standard or
Converted LLC was included in a consolidated or combined tax return with Crompton and which
relate solely to Taxes assessed against Affiliates of Davis-Standard (other than the German
Subsidiaries, the French Subsidiary or the U.K. Subsidiary) who were included in such
consolidated or combined tax return, (iii) any liability owed by Davis-Standard to an Affiliate of .
Davis-Standard, other than a Subsidiary of Davis-Standard (including the German Subsidiaries,
the French Subsidiary and U.K. Subsidiary), under a Davis-Standard Intercompany Agreement,
(iv) any liability of Davis-Standard and Crompton for Borrowed Money, (v) any liability for
severance obligations of Crompton or Davis-Standard described on Schedule 3.9, (vi)if a
negative amount, any liability associated with the Davis-Standard Cash Balance ((i) through (vi)
coliectively, the “Davis-Standard Excluded Liabilities™).

(b) With respect to BCCM Holdings or BCCM, as applicable, (i) any liability of
BCCM Holdings or BCCM under this Agreement or any liability of BCCM Holdings under any
Related Agreement to which it is a party (i1) any liability owed by BCCM to HRCooran .
Affiliate of BCCM under a BCCM.or HRCo Intercompany Agreement, at the Effective Time
and (iii) any liability of BCCM for Borrowed Money ((i} through (iii) collectively, the “BCCM
Excluded Liabilities™).

2.6 Assignment and Assumption. -

(a) Davis-Standard hereby assigns, sells, transfers and sets over to Crompton ail
of Davis-Standard’s right, title, benefit, privileges and interest in and to the Davis-Standard
Excluded Assets, and all of Davis-Standard’s burdens, obligations and liabilities in connection
with, each of the Davis-Standard Excluded Liabilities. Crompton hereby accepts such
assignment and assumes and agrees to observe and perform all of the duties, obligations, terms,
provisions and covenants, and to pay and discharge all of the liabilities of Davis-Standard to be
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observed, performed, paid or discharged from and after the Closing, in connection with the Davis
Standard Excluded Liabilities.

(b) BCCM hereby éssigns, sells, transfers and sets over to BCCM Holdings all of |
BCCM'’s right, title, benefit, privileges and interest in and to the BCCM Excluded Assets, and all

of BCCM’s burdens, obligations and liabilities in connection with, each of the BCCM Excluded
Liabilities. BCCM Holdings hereby accepts such assignment and assumes and agrees to observe
and perform all of the duties, obligations, terms, provisions and covenants, and to pay and
discharge all of the liabilities of BCCM to be observed, performed, paid or discharged from and
after the Closing, in connection with the BCCM Excluded Liabilities. :

2.7 Benefits. Except as otherwise expressly provided in the Crompton Transition
Services Agreement, NewCo shall not be a participating employer and no employees of NewCo
shall be eligible to continue to be active participants in any employee benefit plan maintained by
Crompton Corporation.

ARTICLE lIL

REPRESENTATIONS AND WARRANTIES OF DAVIS-STANDARD AND CROMPTON

Except as expressly provided in the Disclosure Schedule by reference to this
Article II1, each of Davis-Standard and Crompton, as applicable, represents and warrants to
BCCM and NewCo as follows:

3.1 Organization. (a) Davis-Standard is a corporation duly organized, validly
existing and in good standing under the Laws of the State of Delaware and has all requisite
corporate power and authority to own and operate its properties and to carry on the Davis-
Standard Business as now conducted. Davis-Standard is duly qualified, authorized or licensed to
conduct the Davis-Standard Business as a Delaware corporation and, where applicable, is in
good standing under the Laws of (i) each jurisdiction in which it owns or leases real property and
(i1) each other jurisdiction in which the conduct of its business or the ownership of its properties
requires such qualification, authorization or license, except where the failure to be so qualified
would not have a Material Adverse Effect.

(b) Crompton is a corporation duly organized, validly existing and in good
standing under the Laws of the State of Delaware and has all requisite corporate power and
authority to own and operate its properties and to carry on its business as now conducted.

(c) As of the Closing Date, Converted LLC is a limited liability company duly
organized, validly existing and in good standing under the Laws of the State of Delaware. The
copies of the Certificate of Conversion of the Converted LL.C and the limited liability company
agreement of Converted LLC, that have been delivered to BCCM Holdings as of the Closing
Date are complete and correct and such Certificate of Conversion and limited liability company
agreement are in full force and effect, and there have been no amendments or modifications
thereto either made and/or approved. '

3.2 Authority; Enforceability. (a) Davis-Standard has the corporate power and
authority to enter into this Agreement and each of the Related Agreements to which it is a party
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and o carry out its obligations hereunder and thereunder. The execution and delivery of this
Agreement and each of the Related Agreements to which it is a party, and the consummation of
the transactions contemplated hereby and thereby, have been duly authorized by the Board of
Directors of Davis-Standard and no other corporate proceeding on the part of Davis-Standard is
necessary to authorize the execution or delivery of this Agreement or any of the Related '
Agreements to which it is a party or the consummation of any of the transactions contemplated
hereby or thereby. With respect to Davis-Standard, each of this Agreement and the Related
Agreements to which it is a party is, or upon its execution and delivery will be, legal, valid,
binding and enforceable in accordance with its terms.

(b) Crompton has the corporate power and authority to enter into this Agreement
and each of the Related Agreements to which it is a party and to carry out its obligations
hereunder and thereunder. The execution and delivery of this Agreement and each of the Related
Agreements to which it is party and the consummation of the transactions contemplated hereby
and thereby have been duly authorized by the Board of Directors of Crompton, and no other
corporate proceeding on the part of Crompton is necessary to authorize the execution or delivery
of this Agreement or any of the Related Agreements to which it is a party or the consummation
of any of the transactions contemplated hereby or thereby. With respect to Crompton, each of
this Agreement and the Related Agreements to which it is a party is, or upon its execution and
delivery will be, legal, valid, binding and enforceable in accordance with its terms.

3.3 No Breach. Except as set forth on Schedule 3.3, the execution and delivery of
this Agreement, any applicable Related Agreements and the consummation of the transactions
contemplated hereby and thereby does not and will not (i) conflict with or violate any provision
of the certificate of incorporation or by-laws of Davis-Standard or Crompton, (ii) violate, conflict
with or result in the breach or termination of, or otherwise give any other Person the right to
terminate, or constitute a default, event of default or an event ‘which with notice, lapse of time, or
both, would constitute a default or event of default under the terms of, any Davis-Standard
Material Contract or Permit to which Davis-Standard is a party or by which it or its securities,
properties or businesses (including, but not limited to, the Davis-Standard Business) are bound,
(iii) result in the creation of any liens upon any of the Davis-Standard Assets or (iv) constitute a
violation by Davis-Standard or Crompton of any judgment or ruling of any Governmental
Authority.

3.4 Capitalization of Davis-Standard; Subsidiaries. (a) The authorized Capital
Stock and number of issued and outstanding shares of Capital Stock of Davis-Standard are as set
forth on Schedule 3.4. Crompton owns all of the issued and outstanding shares of Capital Stock
of Davis-Standard. No shares of Capital Stock are held in Davis-Standard’s treasury. The
Capital Stock of Davis-Standard constitute all of the issued and outstanding shares of Capital
Stock of Davis-Standard, and all of the Capital Stock has been duly authorized and validly
issued, are fully paid and non-assessable and are owned of record and beneficially by Crompton.
Davis-Standard does not have any authorized class of Capital Stock other than its common stock.
The Capital Stock has been issued and sold in full compliance with all applicable federal and
state securities laws. The Capital Stock is not bound by or subject to any proxy, agreement,
voting trust or other restriction regarding the voting thereof. Davis-Standard holds all of the
issued and outstanding Capital Stock of Davis-Standard {Deutschland) GmbH (Germany), a
German limited liability company (GmbH), which in turn holds all of the issued and outstanding
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Capital Stock in Davis-Standard GmbH (Germany), a German limited liability company (GmbH)
(collectively, the “German Subsidiaries™). As of the date hereof, Davis-Standard neither owns
nor has owned any shares of Capital Stock or other securities of, or any other interest in, nor does
Davis-Standard control or has it controlled, directly or indirectly, any other Person other than the
German Subsidiaries.

(b) As of the Closing Date, Converted LLC holds all of the allotted and issued
Capital Stock of the U.K. Subsidiary and the French Subsidiary and all of such Capital Stock has
been duly authorized and validly issued, is fully paid-up and is legally and beneficially owned by
Converted LLC. Neither the U.K. Subsidiary nor the French Subsidiary has any authorized class
of Capital Stock other than its ordinary shares. Such Capital Stock has been issued and sold in
full compliance with all applicable securities laws. Such Capital Stock is not bound by or
subject to any proxy, agreement, voting trust or other restriction regarding the voting thereof. As
of the Closing Date, Converted LLC neither owns nor has owned any shares of Capital Stock or
other securities of, or any other interest in, nor does Davis-Standard control or has it controlled,
directly or indirectly, any other Person other than the German Subsidiaries, the U K. Subsidiary
and the French Subsidiary.

3.5 No Rights to Purchase or Register Stock. No person, firm or corporation has
any written or oral agreement, option, warrant, call, understanding, commitment, or any right or

privilege capable of becoming a binding agreement for the acquisition of shares of any Capital
Stock of Davis-Standard or the German Subsidiaries, the U.K. Subsidiary or the French
Subsidiary. Except as provided by this Agreement, neither Davis-Standard nor Crompton has
otherwise agreed to issuc or sell any shares of Davis-Standard’s Capital Stock. Davis-Standard
is not obligated directly, indirectly or contingently to purchase any shares of its Capital Stock,
and since January 1, 1995, Davis-Standard has not, directly or indirectly, repurchased any shares
of its Capital Stock.

3.6 Consents. Except as set forth on Schedule 3.6, no material consent, waiver,
approval, authorization, exemption, registration, license or declaration (each a “Consent” and
collectively, “Consents”) of or by, or filing with, any other Person (including, but not limited to,
any Governmental Authority) is required with respect to Davis-Standard or Crompton in
connection with the execution, delivery or enforceability of this Agreement or the Related
Agreements to which it is a party or the consummation of any of the transactions provided for
hereby or thereby; provided, however, that nothing in this Section 3.6 shall constitute a
Tepresentation, warranty or guarantee by Davis-Standard that NewCo will be able to obtain the
consent or agreement of any third party to the assignment or sublease to NewCo of any Permits
required for conducting the Davis-Standard Business, any contracts of Davis-Standard or other
assets of Davis-Standard.

3.7 Actions and Proceedings. Except as set forth on Schedule 3.7, no action, suit,
or legal, administrative or arbitration proceeding, prosecution or investigation (each a
“Proceeding” and collectively, “Proceedings™) affecting either Davis-Standard or Crompton is
pending or, to Davis-Standard’s or Crompton’s knowledge, threatened or contemplated before
any court, arbitrator, Governmental Authority or similar body to restrain or prohibit, or to obtain
damages, a discovery order or other relief in connection with or affecting the Davis-Standard
Assets, the Davis-Standard Business, the execution of this Agreement or any applicable Related
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Agreements or any of the transactions contemplated hereby or thereby which could have, or
could reasonably be expected to have, a Material Adverse Effect.

3.8 Brokers. Neither Crompton nor any Person acting on behalf of Crompton or
its Affiliates has employed any broker, finder or investment banker incurred any liability for any
brokerage fees, commissions, finders’ fees or similar fees in connection with the transactions
contemplated herein for which any other party hereto shall be liable.

3.9 Employee Matters. (a) Schedule 3.9 sets forth a list of all of the employees of
Davis-Standard (the “Davis-Standard Employees™). Except as set forth on Schedule 3.9, Davis-
Standard has no written employment contract or collective bargaining agreement with any of the
Davis-Standard Employees, their agents, unions or other representatives. There are no material
disputes, employee grievances or disciplinary actions pending or threatened by or between
Davis-Standard and any of the Davis-Standard Employees. With respect to the Davis-Standard
Employees, Davis-Standard has complied in all material respects with all provisions of all Laws
relating to the employment of labor and has no material liability for any arrears of wages or taxes
or penalties for failure to comply with any such law or for any severance or termination
payments of any type. Except as set forth on Schedule 3.9, no election or Proceeding relating to
the labor relations of Davis-Standard is pending or threatened. Except as set forth on Schedule
3.9, there are no current or pending workers’ compensation claims involving Davis-Standard.

{b) Davis-Standard has not violated any Law regarding the terms and conditions
of employment of any Davis-Standard Employees or other labor related matters with respect to
the Davis-Standard Employees, including, without limitation, Laws relating to discrimination,
fair labor standards, Occupational Safety and Health Law, wrongful discharge or violation of
personal rights of employees or prospective employees which, taken alone or together with any

other such violation or violations, would reasonably be expected to have a Material Adverse
Effect. '

3.10 Financial Statements and Condition. (a) Attached hereto as Schedule
3.10(a) are unaudited balance sheets and income statements of Davis-Standard as of and for the
fiscal year ended December 31, 2004, and an unaudited balance sheet and income statement for
the two months ended February 28, 2005. Such statements and the notes thereto (collectively,
the *Davis-Standard Statements”) were prepared by Davis-Standard on a consistent basis in
accordance with the systems and procedures of accounting used by Davis-Standard during such
years for the preparation of internal management reports and present the information contained
therein in accordance with GAAP.

(b) Except as set forth on Schedule 3.10(b) or otherwise contemplated in this
Agreement, since February 28, 2003, the Davis-Standard Business has been conducted in the
ordinary course of business consistent with past practice.

3.11 Equipment. (a) Schedule 3.11(a) contains a complete and accurate list of
all material equipment, machinery, vehicles (including trucks, tractors and trailers), spare parts,
furniture, fixtures, and similar items of personal property owned or used by Davis-Standard with
a value in excess of one hundred thousand dollars ($100,000) (the “Davis-Standard Equipment™).
Except as set forth on Schedule 3.11(a), Davis-Standard has the unrestricted right to sell and
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transfer, and upon consummation of the transactions contemplated hereby, NewCo will receive,
good and marketable title to the Davis-Standard Equipment, free and clear of all Encumbrances.

(b} The Davis-Standard Equipment listed on Schedule 3.11(b) is in as-is, where-is
condition.

3.12 Title to Real Property. (a) Schedule 3.12(a) contains a complete and
accurate list of all real property which Davis-Standard, the German Subsidiaries, the U.K.
Subsidiary and the French Subsidiary own and real property which Crompton owns that is used
in connection with the Davis-Standard Business (the “Davis-Standard Owned Real Property™).
Crompton or Davis-Standard, as applicable, has good, marketable and indefeasible title in fee
simple to the Davis-Standard Owned Real Property free and clear of all Encumbrances, except as
set forth on Schedule 3.12(a).

(b) Schedule 3.12(b) contains a complete list of the real property which is leased
by Davis-Standard, the German Subsidiaries, the U.K. Subsidiary and the French Subsidiary (the
“Davis-Standard Real Property Leases” and, together with the Davis-Standard Owned Real
Property, the “Davis-Standard Real Property™) and identifies, for each Davis-Standard Real
Property Lease, the parties thereto and provides a summary of the material terms thereof. Davis-
Standard has good and marketable title to, and actual and exclusive possession of, the leasehold
estates in all Davis-Standard Real Property Leases, in each case free and clear of all
Encumbrances other than (i) mechanics’ and materialmen’s liens for construction in progress and
workmen’s, repairmen’s, warehousemen’s and carriers’ liens arising in the ordinary course of
business; (ii) liens for Taxes not yet payable and for Taxes being contested in good faith; (iii)
Encumbrances arising out of, under or in connection with this Agreement; (iv) Encumbrances
and imperfections of title, the existence of which would not materially affect the use of the
property subject thereto, consistent with past practice; and (v) Encumbrances disclosed on
Schedule 3.12(a). Except as set forth on Schedule 3.12(b), none of the property covered by the
Davis-Standard Real Property Leases is subject to any lease, sublease, license or other agreement
granting to any Person other than Davis-Standard any right to the use, occupancy or enjoyment
of such property or any part thereof.

(c) Except as set forth on Schedule 3.12(c), Davis-Standard has all certificates of
occupancy and other material Permits necessary for the current use and operation by Davis-
Standard of the Davis-Standard Real Property.

{d) Except as set forth on Schedule 3.12(d), to Davis-Standard’s knowledge, no
part of any of the Davis-Standard Real Properties is subject to any building or use restriction that
would restrict or prevent the present use and operation of such Davis-Standard Real Property and
the Davis-Standard Real Property is properly and duly zoned for its current use by Davis-
Standard and the continuation of such use by NewCo following the Closing, and such current use
18 in all respects a conforming use by Davis-Standard.

(e) Except as set forth on Schedule 3.12(e), there does not exist any actual or, to
the knowledge of Davis-Standard, threatened or contemplated condemnation or eminent domain
proceedings that affect any Davis-Standard Real Property or any part thereof, and Davis-
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Standard has not received any notice, oral or written, of the intention of any Governmental
Authority or other Person to make or use all or any part thereof.

(f) All material improvements included within the Davis-Standard Real Property
are in as-is, where-is condition. Except as set forth in Schedule 3.12(f), all water, gas, electrical,
steam, compressed air, telecommunication, sanitary and storm sewage lines and systems and
other similar systems serving each Davis-Standard Real Property are installed and operating and,
to Davis-Standard’s knowledge, are sufficient to enable such Davis-Standard Real Property to
continue to be used and operated in the manner currently being used and operated.

(g) Except as set forth on Schedule 3.12(g), each Davis-Standard Real Property
has rights of access to public way and is served by water, sewer, sanitary sewer and storm drain
facilities adequate to service each Davis-Standard Real Property for its current use. Except as set
forth on Schedule 3.12(g), all public utilities necessary or convenient to the full use and
enjoyment of each Davis-Standard Real Property are located in the public right-of-way abutting
such Davis-Standard Real Property, and, to Davis-Standard’s knowledge, all such utilities are
connected so as to serve the Davis-Standard Real Property without passing over other property.
Except as set forth on Schedule 3.12(g). all roads and railroads necessary for the use of each
Davis-Standard Real Property for its current purpose have been completed and (if appropriate)
dedicated to public use and accepted by all Governmental Authorities.

(h) Except as set forth on Schedule 3.12(h), to Davis-Standard’s knowledge, each
Davis-Standard Real Property is comprised of one or more parcels, each of which constitutes a
separate tax lot and does not constitute a portion of any other tax lot not part of such Davis-
Standard Real Property.

(i) Except as set forth on Schedule 3.12(1), none of the Davis-Standard Real
Properties are located in a flood hazard area as defined by the Federal Insurance Administration.

3.13 Intellectual Property. (a) Schedule 3.13(a) sets forth an accurate and
complete list of all patents, patent applications, licenses, trademarks, trade names, service marks
and registered copyrights and all pending applications for the same (together with all proprietary
know-how) owned, licensed or possessed by Davis-Standard (the “Davis-Standard Intellectual
Property”). Except as set forth on Schedule 3.13(a), to Davis-Standard’s knowledge, there are no
adverse claims or demands, inchuding any Proceedings, of any Person pertaining to the Davis-
Standard Intellectual Property. Davis-Standard Intellectual Property that is necessary for the
conduct of its business as now being conducted consists solely of items and rights that are either:
(i) owned solely by Davis-Standard; (ii) in the public domain; or (iii) rightfully used and
authorized for use by Davis-Standard and its successors pursuant to a valid license. Davis-
Standard is not, nor as a result of the execution or delivery of this Agreement and all other
agreements contemplated hereby, or performance of Davis-Standard ‘s obligations hereunder or
the consummation of the transactions contemplated herein, will Davis-Standard be, in violation
of any license, sublicense or other agreement relating to any Davis-Standard Intellectual Property
to which Davis-Standard is a party or otherwise bound and which violation would have a
Material Adverse Effect. To the extent Davis-Standard or its Affiliates owns Davis-Standard
Intellectual Property, to the knowledge of Davis-Standard and Crompton the use of such Davis-
Standard Intellectual Property by Davis-Standard and, to the knowledge of Davis-Standard and
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Crompton, the use of such Davis-Standard Intellectual Property by Davis-Standard’s customers,
does not infringe any copyright, patent, trade secret, trademark, service mark, trade name, firm
name, logo, trade dress, mask work, moral right, other intellectual property right, right of
privacy, or right in personal data of any person, which infringement, if prosecuted, would have
Material Adverse Effect. o '

(b) Except as set forth on Schedule 3.13(b), no claims (i) challenging the validity,
effectiveness, or ownership by Davis-Standard of any Davis-Standard Intellectual Property, or
(ii) to the effect that the use, reproduction, modification, manufacturing, distribution, licensing,
sublicensing, sale, or any other exercise of rights in any product, work, technology, service, or
process as used, provided or offered at any time, or as proposed for use, reproduction,
modification, distribution, licensing, sublicensing, sale, or any other exercise of rights, by Davis-
Standard infringes or will infringe on any intellectual property or other proprietary or personal
right of any Person have been asserted against Davis-Standard or, to the knowledge of Crompton
and Davis-Standard, are threatened by any Person nor to the knowledge of Crompton or Davis-
Standard are there any valid grounds for any bona fide claim of any such kind. Except as set
forth on Schedule 3.13(b), there are no Proceedings or court orders, or other governmental
proceedings, including interference, re-examination, reissue, opposition, nullity, or cancellation
proceedings pending that relate to any Davis-Standard Intellectual Property, other than review of
pending applications for patents or trademarks, and Davis-Standard is not aware of any
information indicating that such proceedings are threatened or contemplated by any
Governmental Authority or any other Person. To the knowledge of Davis-Standard and
Crompton, all granted or issued patents and mask works and all registered trademarks owned by
Davis-Standard and all copyright registrations held by Davis-Standard are valid, enforceable and
subsisting. To the knowledge of Davis-Standard and Crompton, there is no unauthorized use,
infringement, or misappropriation of any Davis-Standard Intellectual Property by any third party,
employee or former employee.

3.14 Compliance with Legal Requirements. (a) Except as set forth on
Schedule 3.14(a), Davis-Standard has not received written notice that it is in violation of the
terms of any Permits applicable to the Davis-Standard Business or the Davis-Standard Assets
which has not been remedied by Davis-Standard.

(b) Except as set forth on Schedule 3.14(b), Davis-Standard has not received
written notice from any Governmental Authority having jurisdiction alleging that Davis-Standard
is in violation or default with respect to any Law applicable to the Davis-Standard Business or to
the Davis-Standard Assets which has not been remedied by Davis-Standard.

3.15 Davis-Standard Material Contracts. (a) Schedule 3.15(a) sets forth a
complete list of (i) all customer contracts for which there is a receivable due Davis-Standard, (ii)
all customer contracts for orders not yet shipped, (iii) all vendor contracts related to the Davis-
Standard Business (exclusive of any Davis-Standard Excluded Assets) which require payments
in excess of $300,000 annually, or which vendor contracts are otherwise material to the Davis-
Standard Business, and (iv) all sales representative contracts between Davis-Standard and its
sales representatives (the “Davis-Standard Material Contracts™), complete and accurate copies of
which have been given or made available to BCCM.
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{b) Except as set forth on Schedule 3.15(b), each Davis-Standard Material
Contract listed on Schedule 3.15(a) is in full force and effect in accordance with its terms,
subject to bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and
similar laws of general applicability relating to or affecting creditors’ rights and to general equity
principles. Except as set forth in Schedule 3.15(b), there is no default or claim of default under
any Davis-Standard Material Contract listed therein and, to Davis-Standard’s knowledge, no
event has occurred, or is reasonably expected to occur (including without limitation the
consummation of the transactions contemplated by this Agreement), that, with the passage of
time or the giving of notice or both, would constitute a default by Davis-Standard or any other
party thereto under any Davis-Standard Material Contract, or would permit modification,
acceleration or termination of any Davis-Standard Material Contract, or result in the creation of
any lien on any of the Davis-Standard Assets, other than such defaults, claims or events as would
not have a Material Adverse Effect.

3.16 Pension Plans, Benefits, etc. (a) Davis-Standard. (i) Schedule 3.16{a)(i)
lists all employee welfare benefit plans as defined in Section 3(1), and all employee pension
benefit plans as defined in Section 3(2) of ERISA, that are maintained for the benefit of any of
the Davis-Standard Employees by Davis-Standard in its name, and all material plans, programs,
arrangements, contracts, collective bargaining agreements and established working practices
providing for present and future payments of any kind to any Davis-Standard Employees or
dependents or beneficiaries thereof. Such plans are referred to herein as the “Davis-Standard
Plans.” Each Davis-Standard Plan is identified in Schedule 3.16(a)(1), if applicable, as a
qualified plan if it is qualified under Section 401(a) of the Code (a “Qualified Plan”) or an
employee welfare benefit plan, as defined in Section 3(1) of ERISA (a “Welfare Plan”).

(ii) Except as set forth in Schedule 3.16(a)(ii), with respect to each
Davis-Standard Plan, there has been delivered or made available to BCCM: (1) a
copy of the annual report, if required under ERISA, with respect to each such
Davis-Standard Plan for the last year for which a report was filed and a copy of
each summary plan description, if applicable, or other plan description; (2) a copy
of the Davis-Standard Plan or, if the Davis-Standard Plan is embodied entirely in
an insurance policy to which Davis-Standard is a party, a copy of such insurance
policy.and the summary plan description, together with each summary of material
modifications required under ERISA with respect to such Davis-Standard Plan
subsequent to the summary plan description; and (3) if the Davis-Standard Plan is
funded through a trust or any third party funding vehicle (other than an insurance
policy), a copy of the trust or other funding agreement and the latest financial
statement thereof.

(iii)  Except for the Davis-Standard Plans and except as set forth on
Schedule 3.16(a)(iii), Davis-Standard does not maintain or contribute to, or have
any obligation to contribute to, any material plan, program, arrangement,
agreement or commitment with respect to the Davis-Standard Employees.

(iv)  No Davis-Standard Plan is a “multi-employer plan™ within the
meaning of Section 4001(a)(3) of ERISA.
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(v) Except as set forth on Schiedule 3.16(a)(v), (1) no event has
occurred with respect to any Davis-Standard Plan that would reasonably be
expected to result in any material liability under ERISA, the Code or any other

Law applicable to such plan or under any agreement, instrument, or Law pursuant

to or under which Davis-Standard has agreed to indemnify any Person against
liability incurred under, or for a violation or failure to satisfy the requirements of,
any such Law; (2) no amendment to any of the Davis-Standard Plans is in
process, except as necessary to effectuate the transactions contemplated by this
Agreement; (3) none of the Davis-Standard Plans is subject to any pending claim
(other than routine claims for benefits), which claims would have, or could
reasonably be expected to have, a Material Adverse Effect and (4) with respect to
each Davis-Standard Plan that is subject to Title IV or Part 3 of Title I of ERISA
or Section 412 of the Code, (i) no reportable event (within the meaning of Section
4043 of ERISA, other than an event that is not required to be reported before or
within 30 days of such event) has occurred, (ii) there was not an accumulated
funding deficiency (within the meaning of Section 302 of ERISA or Section 412
of the Code), whether or not waived, as of the most recently ended plan year of

- such Davis-Standard Plan, and (iii) there is no “unfunded current liability” (within
the meaning of Section 302(d)}(8)(A) of ERISA). :

(vi)  Except as set forth on Schedule 3.16(a)(vi), no Davis-Standard
Plan provides benefits, including death and medical benefits, with respect to any
Davis-Standard Employees beyond their retirement or other termination of service
other than (1) coverage mandated by Part 6 of Title | of ERISA or Section 4980B
of the Code, (2) retirement or death benefits under any employee pension benefit
plan (as defined under Section 3(2) of ERISA), (3) disability benefits under any
employee welfare plan that have been fully provided for by insurance or
otherwise, or (4) benefits in the nature of severance pay.

(b) Crompton Corporation. Schedule 3.16(b) lists all employee welfare benefit
plans as defined in Section 3(1), and all employee pension benefit plans as defined in Section
3(2) of ERISA, that are maintained by Crompton Corporation in its name for the benefit of any
of the Davis-Standard Employees, and all material plans, programs, arrangements, contracts,
collective bargaining agreements and established working practices by Crompton Corporation in
its name providing for present and future payments of any kind to any Davis-Standard
Employees or dependents or beneficiaries thereof. Such plans are referred to herein as the
“Crompton Corporation Plans.” Each Crompton Corporation Plan is identified in Schedule
3.16(b), if applicable, as a Qualified Plan or as a Welfare Plan.

3.17 Labor Disputes. Except as set forth on Schedules 3.9 or 3.17, there is not
pending or, to the knowledge of Davis-Standard, threatened, any labor litigation, claim or dispute
affecting any Davis-Standard Plan or any Davis-Standard Employees (other than routine claims
for benefits), which would have, or could reasonably be expected to have, a Material Adverse
Effect.

3.18  Absence of Certain Changes. Except as provided for or permitted by this
Agreement or as set forth on Schedule 3.18, since February 28, 2005, the Davis-Standard
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Business has been operated and the Davis-Standard Assets have been used or held by Davis-
Standard only in the ordinary course of business and there have been no material capital
expenditures, material changes in financial condition or prospects, material damage or
destruction to or affecting the Davis-Standard Assets, revaluation of the Davis-Standard Assets,
sales or other dispositions of capital assets, increases in salaries or other compensation payable to
the Davis-Standard Employees or amendments or terminations of material contracts or waivers
of material rights which would have, or could reasonably be expected to have, a Material
Adverse Effect. Morcover, except as set forth on Schedule 3.18, since February 28, 2005, there
has been no material change in the accounting methods or practices or in the depreciation or
amortization policies or rates adopted or followed by, as applicable, Davis-Standard or
Crompton.

3.19 Insurance, Bonds, Letters of Credit. Schedule 3.19 sets forth a list of all
material insurance policies, bonds, letters of credit or similar documents held by Davis-Standard
or by Crompton in connection with the Davis-Standard Business. To Davis-Standard or
Crompton’s knowledge, such policies, bonds, letters of credit and similar documents are in full
force and effect and provide the coverage required under the obligations to which they relate,

3.20 Environmental Matters. Notwithstanding any other provision of this
Agreement to the contrary, the provisions of this Section 3.20 shall be the exclusive

representations and warranty provisions governing Environmental Matters. Except as set forth
on Schedule 3.20:

(a) To the knowledge of Davis-Standard, the Davis-Standard Business is in
compliance in all material respects with all applicable Environmental Laws;

(b) To the knowledge of Davis-Standard, with respect to the Davis-Standard
Business, Davis-Standard has obtained all material Permits required pursuant to Environmental
Law and such Permits are in full force and effect. To the knowledge of Davis-Standard, the
Davis-Standard Business is in compliance in all material respects with the terms and conditions
of such Permits;

(©) to Davis-Standard’s knowledge, no material Release at, in, on, under,
affectmg or migrating to or from the Davis-Standard Real Property has occurred at any time and
no material amount of a Hazardous Substance has been intentionally disposed of at, in, on or
under the Davis-Standard Real Property. To Davis-Standard’s knowledge, none of the Davis-
Standard Real Property presently requires or previously required interim status or a hazardous
waste permit for the treatment, storage or disposal of hazardous waste pursuant to the Resource
Conservation and Recovery Act, as amended, or pursuant to any state hazardous waste statute or
regulation;

(d) to the knowledge of Davis-Standard (i) all solid wastes and hazardous wastes,
including, without limitation, Hazardous Substances, generated or present at the Davis-Standard
Assets have been at all times and are on the date hereof stored, treated, recycled or disposed of at
off-site facilities; (ii) Davis-Standard has not received any written notice indicating that such
facilities have been placed or proposed to be placed on the National Priorities List, the
Comprehensive Environmental Response Compensation Liability Information System, or their
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state equivalents; and (iii) Davis-Standard has not been notified that it has been identified as a
potentially responsible party respecting such off-site storage, treatment, recycling or disposal;

(e) to the knowledge of Davis-Standard, there is (i) no pending or proposed
changes to applicable Permits issued pursuant to Environmental Law which would have a
Material Adverse Effect and (ii) pending or proposed action by any Governmental Authority
which would result in the revocation or material amendment of the terms of any permits, the
material increase of any fees (or the assessment of any material additional or new fees) payable
by Davis-Standard, in connection with the disposal of wastewater or solid wastes from Davis-
Standard’s plants, or any other material change in Davis-Standard’s ability to dispose of
‘wastewater or solid waste from its plants, or its costs associated therewith.

(f) Crompton Corporation is the successor to Crompton & Knowles Corporation,
a Massachusetts corporation and the “Buyer” pursuant to the Trafalgar APA. To the knowledge
of Crompton and Davis-Standard, none of Crompton, Davis-Standard nor any Affiliate of
Crompton has taken any action to void, impair or otherwise alter the rights to indemnification
under Section 8.4 of the Trafalgar APA.

3.21 Relationships with Affiliates. Schedule 3.21 sets forth a complete
description of all material business relationships maintained between Davis-Standard and its
Affiliates (including, without limitation, business relationships between Davis-Standard and
other divisions and/or profit centers of Crompton) in connection with the conduct of the Davis-
Standard Business, including those business relationships that are not conducted on an arms-
length basis. '

3.22 Taxes. (a) Except as set forth in Schedule 3.22, each of Davis-Standard
and its Subsidiaries has filed all Tax Returns that it was required to file under applicable laws
and regulations. Except as set forth in Schedule 3.22, all such Tax Returns were correct and
complete in all respects and have been prepared in substantial compliance with all applicable
laws and regulations. Except as set forth in Schedule 3.22, all Taxes due and owing by any of
Davis-Standard and its Subsidiaries (whether or not shown on any Tax Return) have been paid.
Neither Davis-Standard nor-any of its Subsidiaries currently is the beneficiary of any extension
of time within which to file any Tax Return. No claim has ever been made by an authority in a
Jurisdiction where any of Davis-Standard and its Subsidiaries does not file Tax Returns that it is
or may be subject to taxation by that jurisdiction. There are no liens for Taxes (other than Taxes
not yet due and payable) upon any of the assets of Davis-Standard or any of its Subsidiaries.

(b) Each of Davis-Standard and its Subsidiaries has withheld and paid all Taxes
required to have been withheld and paid in connection with any amounts paid or owing to any
employee, independent contractor, creditor, stockholder, or other third party.

(c) Schedule 3.22(c) lists all federal, state, local, and foreign Tax Returns filed
with respect to any of Davis-Standard and its Subsidiaries for taxable periods ended on or after
December 31, 2000, indicates those Tax Returns that have been audited, and indicates those Tax
Returns that currently are the subject of andit. Davis-Standard has delivered to BCCM Holdings
correct and complete copies of each Form 1120 of Davis-Standard with respect to Crompton's
consolidated federal income tax returns filed for taxable years 2000, 2001, 2002 and 2003.
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. ' (d) Except as set forth in Schedule 3.22(d), neither Davis-Standard nor any of its
Subsidiaries has waived any statute of limitations in respect of Taxes or agreed to any extension
of time with respect to a Tax assessment or deficiency.

(e) Neither Davis-Standard nor any of its Subsidiaries is a party to any agreement,
contract, arrangement or plan that has resulted or would result, separately or in the aggregate, in
the payment of (i) any “excess parachute payment” within the meaning of Code §280G (or any
corresponding provision of state, local or foreign Tax law) and (ii) any amount that will not be
fully deductible as a result of Code §162(m) (or any corresponding provision of state, local or
foreign Tax law). Neither Davis-Standard nor any of its Subsidiaries has been a United States
real property holding corporation within the meaning of Code §897(c)(2) during the applicable
period specified in Code §897(c)(1)(A)(ii). Neither Davis-Standard nor any of its Subsidiaries is
a party to or bound by any Tax allocation or sharing agreement with any party other than
Crompton Corporation or its Affiliates (other than Davis-Standard and its Subsidiaries). None of
the Subsidiaries (A) has been a member of an affiliated group filing a consolidated federal
income Tax Return or (B) has any liability for the Taxes of any Person (other than any of Davis-
Standard and its Subsidiaries) under Reg. §1.1502-6 (or any similar provision of state, local, or
foreign law), as a transferee or successor, by contract, or otherwise.

() None of Davis-Standard and its Subsidiaries will be required to include any

itemn of income in, or exclude any item of deduction from, taxable income for any taxable period
(or portion thereof) ending after the Closing Date as a result of any: (A) change in method of
accounting for a taxable period ending on or prior to the Closing Date; (B) “closing agreement”

. as described in Code §7121 (or any corresponding or similar provision of state, local or foreign
income Tax law) executed on or prior to the Closing Date; (C) intercompany transactions or any
excess loss account described in Treasury Regulations under Code §1502 (or any corresponding
or similar provision of state, local or foreign income Tax law); (D) installment sale or open
transaction disposition made on or prior to the Closing Date; or (E) prepaid amount received on
or prior to the Closing Date.

Crompton or Davis-Standard and set forth in this Agreement (including without limitation all
information in the Davis-Standard Statements and the other Schedules, Exhibits, and attachments
hereto, taken as a whole) or delivered by Crompton or Davis-Standard at the Closing is false or
misleading in any material respect, and this Agreement (including, without limitation all
information in the Davis-Standard Statements and the other Schedules, Exhibits, and attachments
hereto, taken as a whole) or any information delivered by Davis-Standard or Crompton at the
Closing does not omit to state a material fact necessary in order to make any such statement
made or information disclosed, in the light of the circumstances under which it was made or

|
|
3.23  Disclosure of all Material Matters. No statement of fact made by either of
|
disclosed, not misleading.

|

\

3.24 DISCLAIMER. THE WARRANTIES OF DAVIS-STANDARD AND
CROMPTON IN THIS ARTICLE IIl ARE EXCLUSIVE AND ARE IN LIEU OF ANY
OTHER EXPRESS OR IMPLIED WARRANTY, INCLUDING, BUT NOT LIMITED TO,
ANY IMPLIED WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR
. PURPOSE OR OTHER IMPLIED WARRANTY OF QUALITY.
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. ARTICLE IV.

REPRESENTATIONS AND WARRANTIES OF BCCM AND BCCM HOLDINGS

Except as expressly provide in the Disclosure Schedule by reference to this Article IV,
each of BCCM Holdings and BCCM represents and warrants to Crompton, Davis-Standard and
NewCo that: :

4.1 Qrganization. (a) BCCM is a limited liability company duly organized,
validly existing and in good standing under the Laws of Delaware and has full corporate power
and authority to own and operate its properties and to carry on the BCCM Business as now
conducted. BCCM is in good standing under the Laws of (i) each jurisdiction in which it owns
or leases real property and (ii) each other jurisdiction in which the conduct of its business or the
ownership of its properties requires such qualification, authorization or license, except where the
failure to be so qualified would not have a Material Adverse Effect.

(b) BCCM Holdings is a corporation duly formed, validly existing and in good
standing under the Laws of the State of Delaware. The copy of the Certificate of Incorporation of
the company, that has been delivered to Crompton is complete and correct and such Certificate
of Incorporation is in full force and effect and there have been no amendments or modifications
thereto either made and/or approved.

enter into this Agreement and each of the Related Agreements to which it is a party and to carry
out its obligations hereunder and thereunder. The execution and delivery of this Agreement and
each of the Related Agreements to which it is a party, and the consummation of the transactions
contemplated hereby and thereby, have been duly authorized by the sole member of BCCM,
BCCM Holdings, and no other corporate proceeding on the part of BCCM or its Affiliates is
necessary to authorize the execution or delivery of this Agreement or any of the Related
Agreements to which it is a party or the consummation of any of the transactions contemplated
hereby or thereby. With respect to BCCM, each of this Agreement and the Related Agreements
to which it is a party is, or upon its execution and delivery will be, legal, valid, binding and
enforceable in accordance with its terms.

. '4.2 Authority; Enforceability. BCCM has the corporate power and authority to

4.3 No Breach. Except as set forth on Schedule 4.3, the execution and delivery of
this Agreement, any applicable Related Agreements and the consummation of the transactions
contemplated hereby and thereby does not and will not (i) conflict with or violate any provision
of the Certificate of Formation or operating agreement of BCCM, (ii) violate, conflict with or
result in the breach or termination of, or otherwise give any other Person the right to tertninate,
or constitute a default, event of default or an event which with notice, lapse of time, or both,
would constitute a default or event of default under the terms of, any BCCM Material Contract
or Permit, (iii) result in the creation of any liens upon any of the BCCM Assets or (iv) constitute
a violation by BCCM of any judgment or ruling of any Governmental Authority.

4.4 Capitalization of BCCM and NewCo; No Subsidiaries. (a) The authorized
. Capital Stock and number of issued and outstanding membership interests of Capital Stock of
BCCM are as set forth on Schedule 4.4(a). BCCM Holdings owns all of the issued and
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outstanding membership interests of Capital Stock of BCCM. No membership interests of
Capital Stock are held in BCCM'’s treasury. Such Capital Stock constitutes all of the issued and
outstanding membership interests of Capital Stock of BCCM, and all of the Capital Stock has
been duly authorized and validly issued, is fully paid and non-assessable and is owned of record
and beneficially by BCCM Holdings. The membership interests of Capital Stock of BCCM have
been issued and sold in full compliance with all applicable federal and state securities laws. The
membership interests of Capital Stock of BCCM are not bound by or subject to any proxy,
agreement, voting trust or other restriction regarding the voting thereof. '

(b) Immediately prior to Closing, BCCM Holdings will be the sole owner,
beneficially and of record, of the Common Membership Units of NewCo free and clear of all
Liens. As of the Closing Date, NewCo has full power to issue the Common Membership Interest
as provided herein to Crompton without first obtaining the consent or approval of any Person
other than BCCM Holdings. As of the date that NewCo is formed and as of the Closing Date,
BCCM Holdings owns good and marketable title to its Common Membership Interests, free and
clear of any and all Liens and is exclusively entitled to possess and dispose of the Common
Membership Interests. At the Closing, Crompton will receive from NewCo good and marketable
title to the Common Membership Interests, free and clear of any and all Liens, and Crompton
and BCCM Holdings shall become the sole owners of the Common Membership Interests of
NewCo. '

4.5 No Rights to Purchase or Register Stock. No person, firm or corporation has
any written or oral agreement, option, warrant, call, understanding, commitment, or any right or
privilege capable of becoming a binding agreement for the acquisition of membership interests
of any Capital Stock of BCCM. Except as provided by this Agreement, nieither BCCM nor
BCCM Holdings has otherwise agreed to issue or sell any membership interests of BCCM’s
Capital Stock. BCCM is not obligated directly, indirectly or contingent!y to purchase any
membership interests of its Capital Stock and BCCM has not, directly or indirectly, repurchased
any membership interests of its Capital Stock.

4.6 Consents. Except as set forth on Schedule 4.6, no material Consent of or by,
or filing with, any other Person (including, but not limited to, any Governmental Authority) is
required with respect to BCCM in connection with the execution, delivery or enforceability of
this Agreement or the Related Agreements to which it is a party or the consummation of any of
the transactions provided for hereby or thereby: provided, however, that nothing in this Section
4.6 shall constitute a representation, warranty or guarantee by BCCM that NewCo will be able to
obtain the consent or agreement of any third party to the assignment or sublease to NewCo of
any Permits required for conducting the BCCM Business, BCCM Assumed Contracts or other
BCCM Assets.

4.7 Actions and Proceedings. Fxcept as set forth on Schedule 4.7, no Proceeding
affecting BCCM is pending or, to BCCM’s knowledge, threatened or contemplated before any
court, arbitrator, Governmental Authority or similar body to restrain or prohibit, or to obtain
damages, a discovery order or other relief in connection with or affecting the BCCM Assets, the
BCCM Business, the execution of this Agreement or any Related Agreements or any of the
transactions contemplated hereby or thereby which would have, or could reasonably be expected
to have, a Material Adverse Effect.
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4.8 Brokers. Except as set forth on Schedﬁle 4.8 hereto, neither BCCM nor any
Person acting on behalf of BCCM or its Affiliates has employed any broker, finder or investment
banker or incurred any liability for any brokerage fees, commissions, finders’ fees or similar fees

in connection with the transactions contemplated herein for which any other party hereto shall be
lable. '

4.9 Employee Matters. (a) Schedule 4.9(a) sets forth a list of all of the
employees of BCCM (the “BCCM Employees”). Except as set forth on Schedule 4.9(a), BCCM
has no written employment contract or collective bargaining agreement with any of the BCCM
Employees, their agents, unions or other representatives. There are no material disputes,
employee grievances or disciplinary actions pending or threatened by or between BCCM and any
of the BCCM Employees. With respect to the BCCM Employees, BCCM has complied in all
material respects with all provisions of all Laws relating to the employment of labor and has no
material liability for any arrears of wages or taxes or penalties for failure to comply with any
such law or for any severance or termination payments of any type. No election or Proceeding
relating to the labor relations of BCCM is pending or threatened. Except as set forth on Schedule
4.9(a), there are no current or pending workers’ compensation claims involving BCCM.

(b) BCCM has not violated any Law regarding the terms and conditions of
employment of any BCCM Employees or other labor related matters with respect to the BCCM
Employees, including, without limitation, Laws or regulations relating to discrimination, fair
labor standards, Occupational Safety and Health Law, wrongful discharge or violation of
personal rights of employees or prospective employees which, taken alone or together with any

other such violation or violations, would reasonably be expected to have a Material Adverse
Effect. :

4.10  Financial Statements and Conditions. (a) Attached hereto as Schedule
4.10(a) are unaudited balance sheets and income statements of BCCM as of and for the fiscal
year ended March 31, 2004, and an unaudited balance sheet and income statement for the eleven
months ended February 28, 2005. Such statements and the notes thereto (collectively, the
“BCCM Statements™) were prepared by BCCM on a consistent basis in accordance with the
systems and procedures of accounting used by BCCM during such years for the preparation of

internal management reports and present the information contained therein in accordance with
GAAP.

(b) Since February 28, 2005, the BCCM Business has been conducted in the
ordinary course of business consistent with past practice.

4.11 Equipment. (a) Schedule 4.11(a) contains a complete and accurate list of
all equipment, machinery, vehicles (including trucks, tractors and trailers), spare parts, furniture,
fixtures, and similar items of personal property owned or used by BCCM with a value in excess
of one thousand dollars ($1,000) (the “BCCM Equipment™). Except as set forth on Schedule
4.11(a), BCCM has the unrestricted right to sell and transfer and, upon consummation of the
transactions contemplated hereby, NewCo will receive, good and marketable title to the BCCM
Equipment, free and clear of all Encumbrances.
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(b) The BCCM Equipment listed on Schedule 4.11(a) is in as-is, where-is
condition,

412  Title to Real Property. (a) Schedule 4.12(a) contains a complete and
accurate list of all real property which BCCM owns (the “BCCM Real Property”). BCCM has
good, marketable and indefeasible title to the BCCM Real Property free and clear of all
Encumbrances, except as set forth on Schedule 4.12(a).

(b) No real property is leased by BCCM.

(c) BCCM has all certificates of occupancy and other material Permits necessary
for the current use and operation by BCCM of the BCCM Real Property.

(d) To BCCM’s knowledge no part of the BCCM Real Property is subject to any
building or use restriction that would restrict or prevent the present use and operation of the
BCCM Real Property and the BCCM Real Property is properly and duly zoned for its current use
by BCCM and the continuation of such use by NewCo following the Closing, and such current
use is in all respects a conforming use by BCCM.

(e) There does not exist any actual or, to the knowledge of BCCM, threatened or
contemplated condemnation or eminent domain proceedings that affects the BCCM Real
Property or any part thereof, and BCCM has not received any notice, oral or written, of the
intention of any Governmental Authority or other Person to make or use all or any part thereof.

(f) All material improvements included within the BCCM Real Property are in
as-1s, where is condition. All water, gas, electrical, steam, compressed air, telecommunication,
sanitary and storm sewage lines and systems and other similar systems serving each BCCM Real
Property are installed and operating and are, to BCCM’s knowledge, sufficient to enable such
BCCM Real Property to continue to be used and operated in the manner currently being used and
operated.

(g) The BCCM Real Property has rights of access to public way and is served by
water, sewer, sanitary sewer and storm drain facilities adeguate to service the BCCM Real
Property for its current use. All public utilities necessary or convenient to the full use and
enjoyment of the BCCM Real Property are located in the public right-of-way abutting the
BCCM Real Property, and to BCCM’'s knowledge all such utilities are connected so as to serve
the BCCM Real Property without passing over other property. All roads and railroads necessary
for the use of the BCCM Real Property for its current purpose have been completed and (if
appropriate) dedicated to public use and accepted by all Governmental Authorities.

(h) Except as set forth on Schedule 4.12(h), to BCCM’s knowledge the BCCM
Real Property is comprised of one or more parcels, each of which constitutes a separate tax lot
and does not constitute a portion of any other tax lot not part of the BCCM Real Property.

(1) Except as set forth on Schedule 4.12(i), the BCCM Real Property is not
located in a flood hazard area as defined by the Federal Insurance Administration.
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4,13 Intellectual Property. (a) Schedule 4.13(a) sets forth an accurate and
complete list of all patents, patent applications, licenses, trademarks, trade names, service marks
and registered copyrights and all pending applications for the same (together with all proprietary
know-how) owned, licensed or possessed by BCCM (the “BCCM Intellectual Property™).
Except as set forth on Schedule 4.13(a), to the knowledge of BCCM, there are no adverse claims
or demands, including any Proceedings of any Person pertaining to any of the BCCM Intellectual
Property. BCCM Intellectual Property that is necessary for the conduct of its business as now
being conducted consists solely of items and rights that are either: (i) owned solely by BCCM;
(i1) in the public domain; or (iii) rightfully used and authorized for use by BCCM and its
successors pursuant to a valid license. BCCM is not, nor as a result of the execution or delivery
of this Agreement and all other agreements contemplated hereby, or performance of BCCM ‘s
obligations hereunder or the consummation of the transactions contemplated herein, will BCCM
be, in violation of any license, sublicense or other agreement relating to any BCCM Intellectual
Property to which BCCM is a party or otherwise bound and which violation would have a
Material Adverse Effect. To the extent BCCM owns BCCM Intellectual Property, to the
knowledge of BCCM the use of such BCCM Intellectual Property by BCCM and, to the BCCM
Holdings’ knowledge, the use of such BCCM Intellectual Property by BCCM’s customers, does
not infringe any copyright, patent, trade secret, trademark, service mark, trade name, firm name,
logo, trade dress, mask work, moral right, other intellectual property right, right of privacy, or

right in personal data of any person, which infringement, if prosecuted, would have a Material
Adverse Effect. '

(b) No claims (i) challenging the validity, effectiveness, or ownership by BCCM
of any BCCM Intellectual Property, or (ii) to the effect that the use, reproduction, modification,
manufacturing, distribution, licensing, sublicensing, sale, or any other exercise of rights in any
product, work, technology, service, or process as used, provided or offered at any time, or as
proposed for use, reproduction, modification, distribution, licensing, sublicensing, sale, or any
other exercise of rights, by BCCM infringes or will infringe on any intellectual property or other
proprietary or personal right of any Person have been asserted against BCCM or to BCCM’s
knowledge, are threatened by any Person nor to BCCM's knowledge are there any valid grounds
for any bona fide claim of any such kind. There are no Proceedings or court orders, or other
governmental proceedings, including interference, re-examination, reissue, opposition, nullity, or
cancellation proceedings pending that relate to any BCCM Intellectual Property, other than
review of pending applications for patents or trademarks, and BCCM is not aware of any
information indicating that such proceedings are threatened or contemplated by any
Governmental Authority or any other Person. To BCCM’s knowledge, all granted or issued
patents and mask works and all registered trademarks owned by BCCM and all copyright
registrations held by BCCM are valid, enforceable and subsisting. To BCCM’s knowledge, there
is no unauthorized use, infringement, or misappropriation of any BCCM Intellectual Property by
any third party, employee or former employee.

4.14 Compliance with Legal Requirements. (a) BCCM has not received
written notice that it is in violation of the terms of any Permits related to the BCCM Business or
the BCCM Assets which has not been remedied by BCCM.
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(b) BCCM has not received written notice from any Governmental Authority
having jurisdiction alleging BCCM is in violation or default with respect to any applicable Law
relating to the BCCM Business or to the BCCM Assets which has not been remedied by BCCM.

4.15 BCCM Material Contracts. (a) Schedule 4.15(a) sets forth a complete list
of (1) all customer contracts for which there is a receivable due BCCM, (ii) all customer contracts
for orders not yet shipped, (iii) all vendor contracts related to the BCCM Business (exclusive of
any BCCM Excluded Assets) which require payments in excess of $25,000 annually, or which
vendor contracts are otherwise material to the BCCM Business, and (iv) all sales representative
contracts between BCCM and its sales representatives {collectively, the “BCCM Material

Contracts”), complete and accurate copies of which have been given or made available to Davis-
Standard.

- (b) Each BCCM Material Contract listed on Schedule 4.15(a) is in full force and
effect in accordance with its terms, subject to bankruptey, insolvency, fraudulent conveyance,
reorganization, moratorium and similar laws of general applicability relating to or affecting
creditors’ rights and to general equity principles. There is no default or claim of default under
any BCCM Material Contract listed therein and, to BCCM’s knowledge, no event has occurred
or is reasonably expected to occur (including without limitation the consummation of the
transactions contemplated by this Agreement), that, with the passage of time or the giving of
notice or both, would constitute a default by BCCM or any other party thereto under any BCCM
Material Contract, or would permit modification, acceleration or termination of any BCCM
Material Contract, or result in the creation of any lien on any of the BCCM Assets, other than
such defaults, claims or events as would not have a Material Adverse Effect.

4.16 BCCM Pension Plans, Benefits, etc. (a) Schedule 4.16(a) lists all
employee welfare benefit plans as defined in Section 3(1), and all employee pension benefit
plans as defined in Section 3(2) of ERISA, that are maintained for the benefit of any of the
BCCM Employees by BCCM, and all material plans, programs, arrangements, contracts,
collective bargaining agreements and established working practices providing for present and
future payments to any BCCM Employees or dependents or beneficiaries thereof. Such plans are
referred to herein as the “BCCM Plans.” Each BCCM Plan is identified in Schedule 4.16(a), if
applicable, as a Qualified Plan, a defined benefit plan, if it is a defined benefit plan within the
meaning of Section 414(j) of the Code, or an employee Welfare Plan.

(b) With respect to each BCCM Plan, there has been delivered or made available
to Crompton: (1) a copy of the annual report, if required under ERISA, with respect to each such
BCCM Plan for the last year for which a report was filed and a copy of each summary plan
description, if applicable, or other plan description; (2) a copy of the BCCM Plan or, if the
BCCM Plan is embodied entirely in an insurance policy to which BCCM is a party, a copy of
such insurance policy and the summary plan description, together with each summary of material
modifications required under ERISA with respect to such BCCM Plan subsequent to the
summary plan description; and (3) if the BCCM Plan is funded through a trust or any third party
funding vehicle (other than an insurance policy), a copy of the trust or other funding agreement
and the latest financial statement thereof.
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(c) Except for the BCCM Plans and except as set forth on Schedule 4.16(c),
BCCM does not maintain or contribute to, or have any obligation to contribute to, any material
plan, program, arrangement, agreement or commitment with respect to the BCCM Employees.

(d) No BCCM Plan is a “multi-employer plan” within the meaning of Section
4001(a)(3) of ERISA. '

(¢) Except as set forth on Schedule 4.16(¢), with respect to the BCCM Plans, (i)
no event has occurred with respect to any BCCM Plan that would reasonably be expected to
result in any material liability under ERISA, the Code or any other Law applicable to such plan
or under any agreement, instrument, or Law pursuant to or under which BCCM or its Affiliates
have agreed to indemnify any Person against liability incurred under, or for a violation or failure
to satisfy the requirements of, any such Law; (ii) no amendment to any of the BCCM Plans 1s in
process; and (iii) none of the BCCM Plans is subject to any pending claim (other than routine
claims for benefits), which claims would have, or could have reasonably be expected to have a
Material Adverse Effect and (iv) with respect to each BCCM Plan that is subject to Title IV or
Part 3 of Title I of ERISA or Section 412 of the Code, (A) no reportable event (within the
meaning of Section 4043 of ERISA, other than an event that is not required to be reported before
or within 30 days of such event) has occurred, (B) there was not an accumulated funding
deficiency (within the meaning of Section 302 of ERISA or Section 412 of the Code), whether or
not waived, as of the most recently ended plan year of such BCCM Plan, and (C) there is no
“unfunded current liability” (within the meaning of Section 302(d)}8)(A) of ERISA).

() The BCCM Plan provides no benefits, including death and medical benefits,
with respect to any BCCM Employees beyond their retirement or other termination of service,
other than (1) coverage mandated by Part 6 of Title I of ERISA or Section 4980B of the Code,
(2) retirement or death benefits under any employee pension benefit plan (as defined under
Section 3(2) of ERISA), (3) disability benefits under any employee welfare plan that have been
fully provided for by insurance or otherwise, or (4) benefits in the nature of severance pay.

4.17  Labor Disputes. There is no pending or, to the knowledge of BCCM,
threatened, any labor litigation, claim or dispute affecting any BCCM Plan or BCCM Employees
{other than routine claims for benefits), which would have, or could reasonably be expected to
have, a Material Adverse Effect.

4.18 Absence of Certain Changes. Except as provided for or permitted by this
Agreement, since February 28, 2005, the BCCM Business has been operated and the BCCM
Assets have been used or held by BCCM only in the ordinary course of business and there have
been no material capital expenditures, material changes in financial condition or prospects of
BCCM, material damage or destruction to the BCCM Assets, revaluation of the BCCM Assets,
sales or other dispositions of capital assets, increases in salaries or other compensation payable to
the BCCM Employees, or amendments or terminations of material contracts or waivers of
material rights which could have, or could reasonably be expected to have, a Material Adverse
Effect. Morcover, since February 28, 2005, there has been no material change in the accounting

methods or practices or in the depreciation or amortization policies or rates adopted or followed
by BCCM.
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4.19  Insurance, Bonds, Letters of Credit. Schedule 4.19 sets forth a list of all
material insurance policies, bonds, letters of credit or similar documents held by BCCM. To
BCCM’s knowledge, such policies, bonds, letters of credit and similar documents are in full
force and effect and provide the coverage required under the obligations to which they relate.

420 Environmental Matters. Notwithstanding any other provision of this
Agreement to the contrary, the provisions of this Section 4.20 shall be the exclusive

representations and warranty provisions governing Environmental Matters. Except as disclosed
in Schedule 4.20:

(a) To the knowledge of BCCM, the BCCM Business is in compliance in all
material respects with all applicable Environmental Laws;

{b) To the knowledge of BCCM, with respect to the BCCM Business, BCCM has
obtained all material Permits required pursuant to Environmental Law and such Permits are in
full force and effect. To the knowledge of BCCM, the BCCM Business is in compliance in all
material respects with the terms and conditions of such Permits;

(c) to BCCM’s knowledge, no material Release at, in, on, under, affecting or
migrating to or from the BCCM Real Property has occurred at any time and no material amount
of a Hazardous Substance has been intentionally disposed of at, in, on or under the BCCM Real
Property. To BCCM’s knowledge, none of the BCCM Real Property presently requires or
previously required interim status or a hazardous waste permit for the treatment, storage or
disposal of hazardous waste pursuant to the Resource Conservation and Recovery Act, as
amended, or pursuant to any state hazardous waste statute or regulation;

(d) to the knowledge of BCCM, (i) all solid wastes and hazardous wastes,
including, without limitation, Hazardous Substances, generated or present at the BCCM Assets
have been at all times and are on the date hereof stored, treated, recycled or disposed of at off-
site facilities; (ii)) BCCM has not received any written notice indicating that such facilities have
been placed or proposed to be placed on the National Priorities List, the Comprehensive
Environmental Response Compensation Liability Information System, or their state equivalents;
and (iii) BCCM has not been notified that it has been identified as a potentially responsible party
respecting such off-site storage, treatment, recycling or disposal;

(e) to the knowledge of BCCM, there is (i) no pending or proposed changes to
applicable Permits issued pursuant to Environmental Law which would have a Material Adverse
Effect and (ii) no pending or proposed action by any Governmental Authority which would resuli
in the revocation or material amendment of the terms of any such Permit, the material increase of
any fees (or the assessment of any material additional or new fees) payable by BCCM in
connection with the disposal of wastewater or solid wastes from BCCM’s plants, or any other
material change in BCCM’s ability to dispose of wastewater or solid wastes from its plants, or its
costs therewith.

4.21 Relationships with Affiliates. Schedule 4.21 sets forth a complete
description of all material business relationships maintained between BCCM and its Affiliates
(including, without limitation, business relationships between BCCM and HRCo) in connection
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with the conduct of the BCCM Business, including those business relationships that are not
conducted on an arms-length basis.

422 Taxes. (a) BCCM has filed all Tax Returns that it was required to file
under applicable laws and regulations, All such Tax Returns were correct and complete in all
respects and have been prepared in substantial compliance with all applicable laws and
regulations. All Taxes due and owing by BCCM (whether or not shown on any Tax Return) have
been paid. BCCM is not currently the beneficiary of any extension of time within which to file
any Tax Return. No claim has ever been made by an authority in a jurisdiction where BCCM
does not file Tax Returns that it is or may be subject to taxation by that jurisdiction. There are no
liens for Taxes (other than Taxes not yet due and payable) upon any of the assets of BCCM.

(b) BCCM has withheld and paid all Taxes required to have been withheld and
paid in connection with any amounts paid or owing to any employee, independent contractor,
creditor, stockholder, or other third party.

(c) Schedule 4.22(c) lists all federal, state, local, and foreign Tax Returns filed
with respect to BCCM for taxable periods ended on or after December 31, 2000, indicates those
Tax Returns that have been audited, and indicates those Tax Returns that currently are the
subject of audit. BCCM has delivered to Davis-Standard correct and complete copies of all
federal Income Tax Retums, examination reports, and statements of defzcxencms assessed
against, or agreed to by BCCM since December 31, 2000.

{d) BCCM has not waived any statute of limitations in respect of Taxes or agreed
to any extension of time with respect to a Tax assessment or deficiency. '

(e) BCCM is not a party to any agreement, contract, arrangement or plan that has
resulted or would result, separately or in the aggregate, in the payment of (i) any “excess
parachute payment” within the meaning of Code §280G (or any corresponding provision of state,
local or foreign Tax law) and (ii) any amount that will not be fully deductible as a result of Code
§162(m) (or any corresponding provision of state, local or foreign Tax law). BCCM has not been
a United States real property holding corporation within the meaning of Code §897(c)(2) during
the applicable period specified in Code §897(c)(1)(A)ii). BCCM is not a party to or bound by
any Tax allocation or sharing agreement. BCCM (A) has not been a member of an affiliated
group filing a consolidated federal income Tax Return or (B) does not have any liability for the
Taxes of any Person under Reg. §1.1502-6 (or any similar provision of state, local, or foreign
law), as a transferee or successor, by contract, or otherwise.

(f) BCCM will not be required to include any item of income in, or exclude any
item of deduction from, taxable income for any taxable period (or portion thereof) ending after
the Closing Date as a result of any: (A) change in method of accounting for a taxable period
ending on or prior to the Closing Date; (B) “closing agreement” as described in Code §7121 (or
any corresponding or similar provision of state, local or foreign income Tax law) executed on or
prior to the Closing Date; (C) intercompany transactions or any excess loss account described in
Treasury Regulations under Code §1502 (or any corresponding or similar provision of state,
local or foreign income Tax law); (D) installment sale or open transaction disposition made on or
prior to the Closing Date; or (E) prepaid amount received on or prior to the Closing Date.
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423  Disclosure of all Material Matters. No statement of fact made by either of
BCCM or BCCM Holdings and set forth in this Agreement (including without limitation all
information in the BCCM Statements and the other Schedules, Exhibits, and attachments hereto,
taken as a whole) or delivered by BCCM or BCCM Holdings at the Closing is false or '
misleading in any material respect, and this Agreement (including, without limitation all
information in the BCCM Statements and the other Schedules, Exhibits, and attachments hereto,
taken as a whole) or any information delivered by BCCM or BCCM Holdings at the Closing
does not omit to state a material fact necessary in order to make any such statement made or
information disclosed, in the light of the circumstances under which it was made or disclosed,
not misleading.

4.24 DISCLAIMER. THE WARRANTIES OF BCCM IN THIS ARTICLE IV
ARE EXCLUSIVE AND ARE IN LIEU OF ANY OTHER EXPRESS OR IMPLIED
WARRANTY, INCLUDING, BUT NOT LIMITED TO, ANY IMPLIED WARRANTY OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR OTHER IMPLIED
WARRANTY OF QUALITY.

ARTICLE V.

PRE-CLOSING COVENANTS

5.1 Conduct of Davis-Standard Business. Until the Closing Date, and to the
extent permitted by Law, Davis-Standard shall, with respect to the operation of the Davis-
Standard Business (unless BCCM shall otherwise consent in writing or except as otherwise
specifically contermnplated by this Agreement):

(a) operate only in the usual, regular and ordinary manner consistent with past
practice, and use its commercially reasonable best efforts to (i) preserve its present business
operations, organization and goodwill, and (ii) preserve its present relationships with Persons
having business dealings with it;

{(b) use all reasonable commercial efforts to keep available the services of its
present employees;

(c) (i) maintain all of the Davis-Standard Assets in their current condition, normal
wear and tear excepted, and (ii) maintain insurance upon all of such properties and with respect
to the Davis-Standard Business in such amounts and of such kinds comparable to that in effect
on the date hereof (with insurers of substantially the same or better financial condition);

(d) maintain its books, accounts and records and file any Tax Returns in the usual,
regular and ordinary manner, on a basis consistent with prior years, and comply with all
contractual and other obligations applicable to the operation of the Davis-Standard Business;

(e) other than in the usual, regular and ordinary manner consistent with past
practice, or as may be required to comply with applicable Law (i) not increase the rate of
compensation payable or to become payable to any of the Davis-Standard Employees or any of
Davis-Standard’s agents; (ii) not pay or provide for any bonus, stock option, stock purchase,
profit-sharing, deferred compensation, pension, retirement or other similar payment or
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arrangement to or in respect of any such Davis-Standard Employees or agents except to the
extent Davis-Standard is, on the date hereof, contractually obligated to do so; and (iii) not enter
into any new, or amend in any material respect any existing, employment, severance or
consulting agreement, sales agency or other material contract with respect to the performance of
personal services; '

(f) (i) not incur or become subject to, or agree to incur or become subject to, any
obligation or liability (contingent or otherwise), except normal trade or business obligations
incurred in the ordinary course of business and consistent with past practice; (ii) except in the
ordinary course of business, not discharge or satisfy any Encumbrance or pay any obligation or

liability (fixed or contingent); (iii) not mortgage, pledge or subject to any Encumbrance any of
the Davis-Standard Assets; (iv) not sell, assign, transfer, convey, lease or otherwise use or
dispose of, or agree to sell, assign, transfer, convey, lease or otherwise dispose of, any of the
Davis-Standard Assets, other than in the ordinary course of business; (v) not cancel or
compromise any debt or claim or waive or release any right relating to the Davis-Standard
Business or the Davis-Standard Assets, except for adjustments, settlements or waivers or releases
made in the ordinary course of business consistent with past practice; (vi) not make or enter into
any commitment to make any material capital expenditure; (vii) not enter into any collective
bargaining agreement or, through negotiation (the status of which will be regularly
communicated to BCCM) or otherwise, make any commitment or incur any liability to any labor
organization relating to any of the Davis-Standard Employees; (viii) not introduce any material
change with respect to the operations of the Davis-Standard Business, including, without
limitation, any change in the method of accounting; (ix) not enter into any transaction or make or
enter into any contract or commitment which, by reason of its size or otherwise, is not in the
ordinary course of business consistent with past practice; and (x) not make any payment or
prepayment of Taxes in excess of the amount required by law;

(g) maintain supplies in respect of the Davis-Standard Business of similar kind,
amount and quality as that maintained on the date hereof;

- (h) maintain or cause to be maintained the Davis-Standard Intellectual Property in
full force and effect through the Closing Date and, with respect to any of the Davis-Standard
Intellectual Property subject to expiration on or prior to the Closing Date, renew or make, within
an applicable renewal period ending on or prior to the Closing Date, application to renew such
Davis-Standard Intellectual Property;

(1) comply in all material respects with all applicable Laws to which it is subject,
including, without limitation, all applicable Laws of any Governmental Authority relating to the
collection of consumer debt;

(j) not settle any pending litigation or obtain any releases of threatened actions or
proceedings that is a Davis-Standard Assumed Liability or a Davis-Standard Asset without the
consent of BCCM;

(k) not institute any increase in, merge or terminate any profit-sharing, bonus,
incentive, deferred compensation, insurance, pension, retirement, medical, hospital, disability,
welfare or other employee benefit plan;
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(I) not change any accounting methods for Tax purposes, and not make any
change in the accounting practices or policies applied in the preparation of the Davis-Standard
Statements except as required by GAAP;

(m)promptly notify BCCM of any (i) extraordinary loss suffered by Davis-
Standard related to the Davis-Standard Business, (ii) casualty losses or damages suffered by
Davis-Standard with respect to the Davis-Standard Assets having an individual replacement cost
of more than $10,000 or an aggregate replacement cost of more than $25,000 or which could
result in a Material Adverse Effect, whether or not such losses or damages are covered by
insurance, and (iii) any Proceeding commenced or threatened against Davis-Standard relating to
the transactions contemplated by this Agreement;

(n) not enter into any merger or consolidation with any Person, and not engage in
any new business or invest in, or make a loan, advance or capital contribution to, any Person;

(0) not modify any Davis-Standard Material Contract with any Person, other than
in the ordinary course of business consistent with past practice;

{p) not make any renovation of any Davis-Standard Real Property involving a
substantial obligation on the part of Davis-Standard;

{q) not take any action or omit to take any action which would cause (i) any of the
representations and warranties of Davis-Standard contained in Article III to be untrue and/or
incorrect in any material respect if such representations and warranties were made immediately
after such act or failure to act, or (ii) Davis-Standard to be unable to comply with any of its
covenants or agreements set forth herein or in the Related Agreements to which it is a party;

(r) use its reasonable efforts, consistent with past practices and applicable legal
requirements, to maintain the services of, and good relations with, the dealers, distributors,
customers and suppliers with whom sales or purchases, as the case may be, are effected in
connection with any part of the Davis-Standard Business; and

(s) not take any action or actions prohibited by any of the foregoing paragraphs
(a) through {q).

5.2 Conduct of BCCM Business. Until the Closing Date, and to the extent |
permitted by Law, BCCM shall, with respect to the operation of the BCCM Business (unless
Crompton shall otherwise consent in writing or except as otherwise specifically contemplated by
this Agreement):

(a) operate only in the usual, regular and ordinary manner consistent with past
practice, and use its commercially reasonable best efforts to (i) preserve its present business
operations, organization and goodwill, and (ii) preserve its present relationships with Persons
having business dealings with it;

(b) use all reasonable commercial efforts to keep available the services of its
present employees;
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(c) (1) maintain all of the BCCM Assets in their current condition, normal wear
and tear excepted, and (ii) maintain insurance upon all of the BCCM Real Property in such.
amounts and of such kinds comparable to that in effect on the date hereof on such properties and
with respect to such operation (with insurers of substantially the same or better financial
condition);

(d) maintain its books, accounts and records and file any Tax Returns in the usual,
regular and ordinary manner, on a basis consistent with prior years, and comply with all
contractual and other obligations applicable to the operation of the BCCM Business;

(e) other than in the usual, regular and ordinary manner consistent with past
practice (i) not increase the rate of compensation payable or to become payable to any of the.
BCCM Employees or any of BCCM’s agents; (ii) not pay or provide for any bonus, stock option,
stock purchase, profit-sharing, deferred compensation, pension, retirement or other similar
payment or arrangement to or in respect of any such BCCM Employees or agents except to the
extent Crompton is, on the date hereof, contractually obligated to do so; and (iii) not enter into
any new, or amend in any material respect any existing, employment, severance or consulting
agreement, sales agency or other material contract with respect to the performance of personal
services;

(f) (i) not incur or become subject to, or agree to incur or become subject to, any
obligation or liability (contingent or otherwise), except normal trade or business obligations
incurred in the ordinary course of business and consistent with past practice; (ii) except in the
ordinary course of business, not discharge or satisfy any Encumbrance or pay any obligation or
liability (fixed or contingent); (iii) not mortgage, pledge or subject to any Encumbrance any of
the BCCM Assets; (iv) not sell, assign, transfer, convey, lease or otherwise use or dispose of, or
agree to sell, assign, transfer, convey, lease or otherwise dispose of, any of the BCCM Assets,
other than in the ordinary course of business; (v) not cancel or compromise any debt or claim or
waive or release any right relating to the BCCM Business or the BCCM Assets, except for
adjustments, settlements or waivers or releases made in the ordinary course of business
consistent with past practice; (vi) not make or enter into any commitment to make any material
capital expenditure; (vii) not enter into any collective bargaining agreement or, through
negotiation (the status of which will be regularly communicated to Crompton) or otherwise,
make any commitment or incur any liability to any labor organization relating to any of the
BCCM Employees; (viii) not introduce any material change with respect to the operations of the
BCCM Business, including, without limitation, any change in the method of accounting; (ix) not
enter into any transaction or make or enter into any contract or commitment which, by reason of
its size or otherwise, is not in the ordinary course of business consistent with past practice; and
(x) not make any payment or prepayment of Taxes in excess of the amount required by law;

(g) maintain supplies in respect of the BCCM Business of similar kind, amount
and quality as that maintained on the date hereof; -

(h) maintain or cause to be maintained the BCCM Intellectual Property in full
force and effect through the Closing Date and, without limitation, with respect to any of the
BCCM Intellectual Property subject to expiration on or prior to the Closing Date, renew or make,
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within an applicable renewal period ending on oOr prior to the Closing Date, application to renew
such BCCM Intellectual Property;

(i} comply in all material respects with all applicable Laws to which it is subject,
including, without limitation, al} applicable Laws of any Governmental Authority relating to the
collection of consumer debt;

(j) not sefttle any pending litigation ot obtain any releases of threatened actions or
-proceedings without the consent of Crompton,

(k) not institute any increase in, merge or terminate any profit-sharing, bonus,
incentive, deferred compensatiof, insurance, pension, retirement, medical, hospital, disability,
welfare or other employee benefit plan;

(1) not change any accounting methods for Tax purposes, and not make any
change in the accounting practices or policies applied in the preparation of the BCCM
Statements except as required by GAAP;

(m) promptly notify Crompton of any (i) extraordinary loss suffered by BCCM
related to the BCCM Business, (ii) casualty losses or damages suffered by BCCM with respect 1o
the BCCM Assets having an individual replacement cost of more than $10,000 or an aggregate
replacement cost of more than $25,000 or which could resultin a Material Adverse Effect, '
whether or not such losses or damages are covered by insurance, and (iii) any Proceeding
commenced or threatened against BCCM relating to the transactions contemplated by this
Agreement;

(n) not enter into any METEET or consolidation with any Person, and not engage in
any new business or invest in, OT make a loan, advance or capital contribution to, any Person;

(0) not modify any BCCM Material Contract with any Person, other than in the
ordinary course of business consistent with past practice;

(p) except as set forth on Schedule 5.2(p), not make any renovation of any BCCM
Real Property involving a substantial obligation on the part of BCCM or NewCo; '

(q) not take any action or omit to take any action which would cause (i) any of the
representations and warranties of BCCM contained in Article IV to be untrue and/or incorrect in
any material respect if such representations and warranties were made immediately after such act
or failure to act, or (ii) BCCM to be unable to comply with any of its covenants ot agreements set
forth herein or in the Related Agreements;

(r) use its reasonable efforts, consistent with past practices and applicable legal
requirements, 10 maintain the services of, and good relations with, the dealers, distributors,
customers and suppliers with whom sales or purchases, as the case may be, are effected in

connection with any part of the BCCM Business; and

(s) not take any action of actions prohibited by any of the foregoing paragraphs
(a) through (9). |
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5 3 Transfer. Sales and Use Taxes, etc. NewCo will pay or cause (o be paid all
“state, county and local real property transfer taxes, transfer stamps, mortgage recording fees,
sales and use taxes and privilege or other excise taxes, if any, which are based on gross sales
price (excluding income taxes, business and occupation taxes or other excise taxes imposed on
the business of NewCo), imposed on the sales, conveyances, assignments, transfers and
deliveries to be made hereunder.

5.4 Consents: Reasonable Efforts. Each of the parties hereto covenants and
agrees that it shall cooperate with the other parties in obtaining all Consents necessary 10 effect
the Davis-Standard Contribution and the BCCM Contribution to NewCo and such other
Consents and Permits as BCCM or Crompton may reasonably request. Each of the parties hereto
shall use its best efforts to cause all conditions to Closing set forth in Article V1 to be satisfied on
the Closing Date, but only to the extent that such conditions relate to its obligations, covenants,
representations or warranties hereunder.

5.5 Filings: Other Action. Each of the parties hereto will in good faith make any
required submissions under any applicable Laws with respect to the Contributions to NewCo and
shall (a) use its best efforts to obtain, and will cooperate with other parties in obtaining, all
authorizations, consents, orders and approvals of governmental entities and third parties, and will
take all reasonable actions to avoid the entry of any judgment prohibiting the consummation or
offectiveness of the transactions contemplated hereby and (b) use its best efforts to take, or cause
to be taken, promptly all other action and do, or cause to be done, all other things necessary,
proper or appropriate under applicable laws to consummate and make effective the transactions
contemplated by this Agreement as soon as practicable.

5.6 Publicity. Each party agrees to obtain the written consent of the other party
hereto prior to issuing any press release or otherwise making any public announcement '
concerning this Agreement or the transactions contemplated hereby, and shall not issue any press
release or make any such public announcement prior to receiving such written consent, except if
advised in writing by counsel that it is legally obligated to do so under law or under the rules and
regulations of any applicable securities exchange. In any event, each party agrees to discuss and
consult with the others prior to issuing any press release-or other public announcement
concerning this Agreement or the transactions contemplated hereby.

57 Insurance. From the date hereof until the Closing Date, each of Crompton,
Davis-Standard and BCCM shall maintain, in the aggregate, all presently existing levels of
insurance coverage (some portions of which are self-insured) with respect to the Davis-Standard
Business or the BCCM Business, as the case may be. '

5.8 Special Transition Provisions. Between the date hereof and the Closing Date,
the parties shall consult with each other in good faith in an effort to facilitate the Contributions to
NewCo. As part of such consultations, without limitation, the insurance and risk management
departments of each of the parties shall work together in an effort to provide NewCo with the
most appropriate insurance coOverage (in terms of hoth coverage and cost) from and after the
Effective Time. NewCo shall recognize and bargain with the Union as the sole bargaining

representative for the Davis-Standard employees as a “successor” to Davis-Standard under the
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. National Labor Relations Act; prov'idcd, however, that NewCo is not assuming the Collective
Bargaining Agreement set forth on Schedule 3.9. ' :

5.9 Foreign Subsidiaries and Conversion. Prior to Closing, Crompton will cause
Davis-Standard to convert to a Delaware limited liability company known as Savid, LLC. Prior
to the Closing, Crompton shall cause its Affiliates to distribute or otherwise transfer to
Converted LLC all of the Affiliates’; (i) issued and outstanding Capital Stock in Davis-Standard
France S.A.R L. (France), a French corporation (the “French Subsidiary™); and (ii) allotted and
issued Capital Stock in Davis-Standard Limited, a company incorporated in England and Wales
with a registered number 03489005 (the “U.K. Subsidiary”), which U.K. Subsidiary holds all of
the allotted and issued Capital Stock of D-S Brookes Limited, a company incorporated in
England and Wales with registered number 04066333, so that on the Closing Date, Savid LLC
holds all of the issued and outstanding Capital Stock of the German Subsidiaries and the French
Subsidiary and all of the allotted and issued Capital Stock of the U.K. Subsidiary.

510 Davis-Standard Intellectual Property. Prior to the Closing, Crompton shall
distribute or otherwise transfer, and shall cause its Affiliates to distribute or otherwise transfer, to
Converted LLC all of Crompton and the Affiliates’ right, title and interest in and to the Davis-
Standard Intellectual Property owned by Crompton or its Affiliates.

5.11 Davis-Standard Real Property. Prior to the Closing, Crompton shall
distribute or otherwise transfer to Converted LLC all of its right, titie and interest in and to the
Davis-Standard Real Property owned by Crompton. '

512 Trafalgar APA. Prior to Closing, Crompton shall cause the rights of the
“Buyer” (as such term is defined in the Trafalgar APA) under the Trafalgar APA to be assigned
to Converted LLC and, to effect the foregoing, shall duly authorize, execute and deliver an
instrument of assignment substantially in the form attached hereto as Exhibit F, a copy of which
shall be delivered to BCCM Holdings.

5.13 Transfer Laws. NewCo and Davis-Standard will execute all
documents attached in Schedule 5.13. NewCo will be the certifying and responsible party for
compliance with the Connecticut Transfer Act C.G.S. 22a-134 et seq. and the New Jersey
Industrial Site Recovery Act N.J.S.A 13:1K et seq. and the respective associated rules and
regulations (together “Transfer Laws™). NewCo will pay or cause (o be paid all fees, costs and
expenses, including without limitation, all Environmental Liabilities and Costs associated with
complying with the Transfer Laws.

ARTICLE VI
CONDITIONS PRECEDENT TO CLOSING OBLIGATIONS

6.1 Conditions Precedent to Obligations of BCCM and NewCo. The obligations
of BCCM Holdings and NewCo to consummate the transactions contemplated hereby on the
Closing Date are, unless waived by BCCM Holdings, subject to the satisfaction of the following

. conditions:

-38-
2148942vi6

TRADEMARK
REEL: 004619 FRAME: 0046




(a) All representations and warranties of Crompton contained in this Agreement
and/or in the Related Agreements to which it is a party shall be true and correct in all material
réspects on and as of the Closing Date or the date specified therein as though made on and as of
such date; Crompton shall have performed in all material respects all agreements and covenants
required by this Agreement and/or the Related Agreements to which it 1s a party to be performed
by it prior to or at the Closing; and, at the Closing, BCCM Holdings and NewCo shall have each
received, from Crompton, certificates to the foregoing effect dated as of the Closing Date and
signed by its duly authorized officer.

(b) All representations and warranties of Davis-Standard contained in this
Agreement and/or in the Related Agreements t0 which it is a party shall be true and correct in all
material respects on and as of the Closing Date as to Davis-Standard and Converted LLC; Davis-
Standard and Converted LLC shall have performed in all material respects all agreements and
covenants required by this Agreement and/or the Related Agreements to which it is a party to be
performed by it prior to or at the Closing; and, at the Closing, BCCM Holdings and NewCo shall
have cach received from Converted LLC a certificate to the foregoing effect dated as of the
Closing Date and signed by its duly authorized officer or manager.

(c) BCCM Holdings and NewCo shall each have received the opinion of counsel |
to Crompton, dated as of the Closing Date, in form and substance reasonably satisfactory to -
BCCM Holdings.

, (d) All Consents identified on Schedule 6.1(d) shall have been legally and validly
obtained by Davis-Standard and shall be in full force and effect.

(e) No Proceeding shall be pending or threatened, seeking to restrain or prohibit
or declare illegal, or seeking substantial damages in connection with, any material part of the
transactions provided for hereby or by the Related Agreements to which it is a party.

(f) Each of Davis-Standard and Crompton shall have performed all acts, made ali
payments and executed and delivered all documents which Section 8.2 provides are to be
performed, made or executed and delivered by it at the Closing.

(g) All material Consents, whether from third parties or any Govemmental
Authority having jurisdiction over Davis-Standard, the U.K. Subsidiary, the German Subsidiaries
and the French Subsidiary or Crompton that are required in connection with the execution of this
Agreement by each of Davis-Standard and Crompton and the performance of their respective
obligations under this Agreement, shall have been obtained, and any applicable waiting periods
or extensions thereof under any applicable antitrust Law shall have expired or a notice of early -
termination of such waiting periods shall have been received.

(h) NewCo shall have closed on financing arrangements to provide working
capital to NewCo.

(i) BCCM Holdings and NewCo shall have received the Capital Stock
Assignment of Crompton.
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(j) Each of Crompton and Converted LLC shall have performed and complied in.
all material respects with all agreements, covenants, obligations and conditions required by this -
Agreement to be performed or complied with by it on or prior to the Closing Date. '

6.2 Conditions Precedent to Obligations of Davis-Standatd, Cromptorn and
NewCo. The obligations of Davis-Standard, Crompton and NewCo to consummate the
(ransactions contemplated hereby on the Closing Date are, unless otherwise waived by Davis-
Standard, subject to the following conditions:

(a) All representations and warranties of BCCM and BCCM Holdings contained
in this Agreement and in the Related Agreements shall be true and correct in all material respects
on and as of the Closing Date or the date specified therein as though made on and as of such
date: BCCM and BCCM Holdings shall have performed in all material respects all agreements
and covenants required by this Agreement and the Related Agreements to be performed by it
prior to or at the Closing; and, at the Closing, Crompton and NewCo shall each have received,
from BCCM and BCCM Holdings. certificates to the foregoing effect dated as of the Closing
Date and signed by its duly authorized officer.

(b) Crompton shall have received the opinion of counsel to BCCM Holdings,
NewCo and BCCM dated as of the Closing Date, in form and substance reasonably satisfactory
to Crompton. '

(¢) All Consents identified on Schedule 6.2(c) shall have been legally and validly
obtained by BCCM and shall be in full force and effect.

(d) No Proceeding shall be pending or threatened, seeking to restrain of prohibit
or declare illegal, or seeking substantial damages m connection with, any material part of the
transactions provided for hereby or by the Related Agreements.

{(¢) BCCM and BCCM Holdings shall have performed all acts, made all payments
and executed and delivered all documents which Section 8.2 provides are to be performed, made
or executed and delivered by it at the Closing.

(fy All material Consents, whether from third parties or any Governmental
Authority having jurisdiction over BCCM, that are required in connection with the execution of
this Agreement by BCCM and the performance of its obligations under this Agreement shall
have been obtained, and any applicable waiting periods or extensions thereof any applicable
antitrust Law shall have expired or a notice of early termination of such waiting periods shall
have been received. '

(g) NewCo shall have closed on financing arrangements to provide working
capital to NewCo.

(h) Crompton and NewCo shall have received the Capital Stock Assignment of
BCCM Holdings.

(i) Each of BCCM Holdings, BCCM and NewCo shall have performed and
complied in all material respects with all agreements, covenants, obligations and conditions
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required by this Agreement to be performed or complied with by it on or prior to the Closing
Date. :

6.3 Davis-Standard Emplovees. Prior to the Closing, Crompton shall arrange to
be transferred, and shall cause its Affiliates to arrange to be transferred, to Converted LLC or its
subsidiaries those employees of Crompton or its Affiliates who currently perform services for
Davis-Standard or its subsidiaries but are employees of Crompton or its Affiliates, each of whom
are set forth on Schedule 6.3 hereto.

ARTICLE VIL

REMEDIES AND INDEMNIFICATION

7.1 Survival. (a) All representations, warranties, and conditions made or given in
this Agreement, the Schedules to Article II or the Schedules to Article IV, the supplements to
such Schedules, the certificates delivered pursuant to Section 8.2 and any other certificate or
document delivered pursuant to this Agreement (except the Related Agreements) operate only as
conditions of Closing and for no other purpose, and such representations, warranties and
conditions shall not survive the Closing and the consummation of the transactions contemplated
herein. For the avoidance of doubt, the parties hereto agree that after the Closing, there shall be
no right of indemnification, no contractual right, or any other right or remedy against cach other,
or any one of them or otherwise with respect to the representations, warranties and conditions in
this Agreement, and except in the case of fraud, BCCM, BCCM Holdings, Crompton _
Corporation and Crompton, for themselves, their respective successors, assigns, shareholders,
officers and directors, do hereby waive and release each other from all Claims with respect to the
representations, warranties and conditions in this Agreement, in any Schedules to Article 1T or
Article TV, any supplements to such Schedules, the certificates delivered pursuant to Section 8.2
and any other certificate or document delivered pursuant to this Agreement (except the Related
Agreements). Notwithstanding the foregoing, all covenants contained in this Agreement
(including those contained in this Article VII) shall survive the Closing. Notwithstanding
anything to the contrary contained in this Agreement or the Operating Agreement, (i) Crompton
shall have the right to enforce the rights of NewCo with regard to covenants made herein by
BCCM Holdings and BCCM; and (ii) BCCM Holdings shall have the right to enforce the rights
of NewCo with regard to covenants made herein by Crompton, Davis-Standard and Converted
LLC.

7.2 Crompton Indemnification. (a) Subject to and as limited by the provisions of
this Section 7.2, NewCo agrees to defend, indemnify and hold harmless Crompton Corporation
and its Affiliates (including without limitation Crompton), and their respective officers, directors
and employees (individually and collectively, the “Crompton Indemnitees™) from and against
any and all Losses resulting from any claim, action, or complaint against any Crompton
Indemnitee to the extent that such claim relates to or arises from or out of (i) the Davis-Standard
Assumed Liabilities ot (ii) Davis-Standard, the German Subsidiaries, the U.K. Subsidiary or the -
French Subsidiary except to the extent related to the Excluded Liabilities. As used herein the
term “Davis-Standard Assumed Liabilities” shall mean all liabilities, other than the Excluded
Liabilities, of Davis-Standard and the business of Davis-Standard, including, but not Jimited to,
(A) any Claim relating to a product sold or service provided prior the Effective Time, (B) any
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Claim relating to any act or omission occurring prior to the Effective Time, (C) any Claim
arising directly out of the goods sold, services provided, or the operation of the business of
Davis-Standard during the period of time the business of Davis-Standard was operated as a
division of Crompton Corporation, (D) any Claim arising in connection with any assets used in
the business of Davis-Standard, including, without limitation, those real property and intellectual
property assets held by Crompton Corporation and used in connection with the Davis-Standard
Business, (E) any liabilities assumed by Davis-Standard and/or the business of Davis-Standard as
a result of an acquisition, including, without limitation, those liabilities assumed by Crompton
Corporation, Davis-Standard and/or the business of Davis-Standard in the Trafalgar APA
Agreement (excluding any liabilities relating to a breach of Section 9.3 hereunder), and/or (F)
any Claim arising out of the Davis-Standard Business including where Crompton or Crompton
Corporation is named as a party in a purchase order, warranty or other documentation.

{b) The amounts for which NewCo shall be liable under this Section 7.2 also shall _

include all reasonable attorneys fees and all other costs and expenses incurred by Crompton
Corporation or its Affiliates in enforcing its rights to indemnification hereunder, after notice is
given pursuant to Section 7.2.

(c) In the event a claim arises that is covered by the indemnity provisions of this
Section 7.2, written notice shall be promptly given to NewCo by Crompton or its Affiliate
seeking indemnification. A delay or failure by Crompton or its Affiliate seeking indemnification
to provide such prompt written notice to NewCo of such claim shall not render the
indemnification provisions invalid against Crompton or its Affiliate, except to the extent that
NewCo is prejudiced by such delay or failure in its attempt to mitigate or resolve such claim.

(d) Provided that NewCo agrees in writing to Crompton or its Affiliate seeking
indemnification to defend and indemnify such party from such claim under this Section 7.2,
NewCo shall have the right to contest and defend by all appropriate legal proceedings such claim
and to control all settlements and to select lead counsel, reasonably acceptable to Crompton, to
defend any and all such claims at the sole cost and expense of NewCo; provided, however, that
NewCo may not effect any settlement that could result in any cost, expense or liability to
Crompton or its Affiliate seeking indemnification or subject Crompton or its Affiliate seeking
indemnification to other than monetary damages unless Crompton or such Affiliate consents in
writing prior to such settlement and NewCo agrees to indemnify Crompton or such Affiliate
therefor. Crompton or its Affiliate seeking indemnification may select counsel to participate in
any defense, at its sole cost and expense.

(¢) Both Crompton or its Affiliate and NewCo shall cooperate fully with one
another in connection with the defense, compromise, or settlement of any such claim or action,
including, without limitation, by making available to the other all pertinent information and
witnesses within its control.

(f) The indemnification by NewCo set forth in this Section 7.2 shall survive the
Closing.

7.3 BCCM Holdings Indemnification. (a) Subject to and as limited by the
provisions of this Section 7.3, NewCo agrees to defend, indemnify and hold harmless BCCM
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Holdings and its Affiliates, and their respective shareholders, officers, directors and employees
(individually and collectively, the “BCCM Indemnitees™) from and against any and all losses,
damages, costs, or expenses resulting from any claim, action, or complaint against any BCCM
Indemnitee to the extent that such claim relates to or arises from or out of the BCCM Assumed
Liabilities. As used herein, the term “BCCM Assumed Liabilities” shall mean all liabilities,
except the Excluded Liabilities, relating to BCCM and the BCCM Business including, but not
limited to, (A) any Claim arising after the Effective Time relating to a product sold or services
provided prior to the Effective Time and/or (B) any Claim arising after the Effective Time
relating to any act or omission occurring prior to the Effective Time, including without limitation
any Claim arising directly out of the goods sold, services provided, or the operation of the
business of BCCM during the period of time the business of BCCM was operated as a division
of The Black Clawson Company. ' -

(b} The amounts for which NewCo shall be liable under this Section 7.3 also shall
include all reasonable attorneys fees and all other costs and expenses incurred by BCCM
Holdings or its Affiliates in enforcing its rights to indemnification hereunder, after notice is
given pursuant to Section 7.3.

(c) In the event a claim arises that is covered by the indemnity provisions of this
Section 7.3, written notice shall be promptly given to NewCo by BCCM Holdings or its Affiliate
seeking indemnification. A delay or failure by BCCM Holdings or its Affiliate seeking
indemnification to provide such prompt written notice to NewCo of such claim shall not render
the indemnification provisions invalid against BCCM Holdings or its Affiliate, except to the
extent that NewCo is prejudiced by such delay or failure in its attempt to mitigate or resolve such
claim. '

(d) Provided that NewCo agrees in writing to BCCM Holdings or its Affiliate
seeking indemnification to defend and indemnify such party from such claim under this Section
7.3, NewCo shall have the right to contest and defend by all appropriate legal proceedings such
claim and to control all settlements and to select lead counsel, reasonably acceptable to BCCM
Holdings. to defend any and all such claims at the sole cost and expense of NewCo; provided,
however, that NewCo may not effect any settlement that could result in any cost, expense or
liability to BCCM Holdings or its Affiliate seeking indemmification or subject BCCM Holdings
or its Affiliate seeking indemnification to other than monetary damages unless BCCM Holdings
or such Affiliate consents in writing prior to such settlement and NewCo agrees to indemnify
BCCM Holdings or such Affiliate therefor. BCCM Holdings or its Affiliate seeking
indemnification may select counsel to participate in any defense, at its sole cost and expense.

(e) Both BCCM Holdings or its Affiliate and NewCo shall cooperate fully with
one another in connection with the defense, compromise, or settlement of any such claim or
action, including, without limitation, by making available to the other all pertinent information
and witnesses within its control.

() The indemnification by NewCo set forth in this Section 7.3 shall survive the
Closing. '
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7.4 NewCo Indemnification. (a) Crompton shall be liable for, and shall
indemnify, defend and hold harmless Davis-Standard and NewCo against, any liability for Taxes
imposed on Davis-Standard, Converted LL.C or NewCo with respect to periods of time during
which Davis-Standard was included in a consolidated or combined tax return with Crompton and
which relate solely to Taxes assessed against Affiliates of Davis-Standard (other than the
German Subsidiaries, the French Subsidiary or the U K. Subsidiary) who were included in such
consolidated or combined tax return. '

(b) The amounts for which Crompton shall be liable under this Section 7.4 also
shall includeé all reasonable attorneys fees and all other costs and expenses incurred by Davis-
Standard or NewCo in enforcing its rights to indemnification hereunder, after notice is given
pursuant to Section 7.4.

{¢) In the event a claim arises that is covered by the indemnity provisions of this
Section 7.4, written notice shall be promptly given to Crompton by Davis-Standard or NewCo.
A delay or failure by Davis-Standard or NewCo to provide such prompt written notice to
Crompton of such claim shall not render the indemnification provisions invalid against Davis-
Standard or NewCo, except to the extent that Crompton is prejudiced by such delay or failure in
its attempt to mitigate or resolve such claim.

(d) Provided that Crompton agrees in writing to Davis-Standard or NewCo, as
applicable, to defend and indemnify NewCo from such claim, Crompton shall have the right to
contest and defend by all appropriate legal proceedings such claim and to control all settlements
and to select lead counsel, reasonably acceptable to Davis-Standard or NewCo, as applicable, to
defend any and all such claims at the sole cost and expense of Crompton; provided, however,
that Crompton may not effect any settlement that could result in any cost, expense or liability to
Davis-Standard or NewCo or subject Davis-Standard or NewCo to.other than monetary damages
unless Davis-Standard or NewCo, as applicable, consents in writing prior to such settlement and
Crompton agrees to indemnify Davis-Standard or NewCo therefor. Davis-Standard.or NewCo,

~ as applicable, may select counsel to participate in any defense, at its sole cost and expense.

(e) Each of Davis-Standard, NewCo and Crompion shall cooperate fully with one
apother in connection with the defense, compromise, or settlement of any such claim or action,
including, without limitation, by making available to the other all pertinent information and
witnesses within its control.

(f) The indemnification by Crompton set forth in this Section 7.4 shall survive
the Closing.

_ 7.5 Certain Liabilities. Notwithstanding any other provision contained herein,
Crompton, BCCM Holdings and NewCo hereby agree and covenant that:

(a) Upon an LLC Exit Event (as such term is defined in the Operating

~ Agreement), NewCo shall calculate the product of (i) the aggregate amount of any and all

Losses, if any, suffered by NewCo or any of its Subsidiaries relating to or arising from any
matter listed on Schedule 7.5(a) and (ii) .375 (the “Crompton Exit Amount”).
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(b) Updn an LLC Exit Event, NewCo shall calculate the product of (i) the
aggregate amount of any and all losses, damages, costs, and expenses, if any, suffered by NewCo

or any of its Subsidiaries relating to or arising from any matter listed on Schedule 7. S(b) and (i1)
.625 (the “BCCM Exit Amount™). :

(c) If the Crompton Exit Amount is greater than the BCCM Exit Amount, then
Crompton shall pay BCCM Holding an amount equal to the lesser of (i) the Crompton Exit
Amount less the BCCM Exit Amount and (ii) the Net Proceeds (as such term is defined in the
Operating Agreement) received by Crompton in connection with the LLC Exit Event. If the
BCCM Exit Amount is greater than the Crompton Exit Amount, then BCCM Holding shall pay
Crompton an amount equal to the lesser of (i) the BCCM Exit Amount less the Crompton Exit
Amount and (ii) the Net Proceeds received by BCCM Holdings in connection with the LLC Exit
Event.

7.6 Transfer of NewCo Obligations. The indemnification obligations of NewCo
in this Section 7 shall be binding on any successors or assigns of all or substantially all of the
assets of NewCo. In the event of any LLC Exit Event or other transfer of all or substantially all
of the assets of NewCo, it shall be a condition of such event or transfer that any acquirer of all or
substantially all of the assets of NewCo shall agree in writing to assume the indemnification
obligations of New(Co in this Section 7.

ARTICLE VIIL

CLOSING

8.1 Closing Date. (a) Provided that all conditions precedent have occurred or
been waived and no party has exercised any right of termination pursuant to Section 8.3, the
closing of the transactions contemplated by this Agreement (the “Closing™) shall be held at 10:00
AM. on April 30, 2005, or such other date as agreed in writing by Crompton and BCCM (the
“Closing Date™) at the offices of Curtis, Mallet-Prevost, Colt & Mosle LLP, 101 Park Avenue,
New York, NY 10178 U.S.A. However, the transfers contemplated by this Agreement shall be
deemed effective as of the Effective Time.

(b) A pre-closing shall be held on the day prior to the Closing Date, and to the
extent possible all documents to be delivered by any party at the Closing shall be exammed at the
pre-closing. :

8.2 Closing Documents. At the Closing, subject to the terms and conditions
herein, the parties shall deliver the following documents:

(a) Each of Crompton, Converted L.LL.C, BCCM Holdings and the Management
Members shall execute and deliver the Operating Agreement and any other Related Agreement
to which it is a party.

{b) Crompton, Davis-Standard and Converted LLC shall execute, as applicable,
and deliver:
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. (i) a Capital Stock Assignment effecting the Crompton Contribution
and all such assignments and other instruments or documents (including
certificates of title) as shall be necessary in the judgment of NewCo to evidence
the Crompton Contribution in accordance with the terms of this Agreement;

(ii) the opinion of counsel referred to in Section 6.1(c);
(iii)  the officer’s certificate referred to in Section 6.1(a); and

(iv)  such other documents as BCCM Holdings or its counsel may
reasonably request. :

(c) BCCM Holdings and BCCM shall execute, where applicable, and deliver:

(1) a Capital Stock Assignment effecting the BCCM Contribution and
all such assignments and other instruments or documents (including certificates of
title) as shall be necessary in the judgment of NewCo to evidence the BCCM
Contribution in accordance with the terms of this Agreement;

(ii) the opinion of counsel referred to in Section 6.2(b);
(iil)  the officers’ certificate referred to in Section 6.2(a); and

. ' (iv)  such documents as Crompton or its counsel may reasonably
request.

(d) (i) Crompton and NewCo shall execute and deliver the Crompton
Management Services Agreement and the Crompton Transition Services Agreement, and (ii)
HRCo and NewCo shall execute and deliver the HRCo Services Agreement and the HRCo
Investment Banking Agreement.

8.3  Closing Payments. (a) At the Closing, subject to the terms and conditions
herein, the parties shall make, or cause to be made, the following payments:

(1) NewCo shall cause a letter of credit to be issued (denominated in
Euros or United States dollar equivalent) to Commerzbank, pursuant to the
Keybank Facility, equal to the Restricted Cash Amount;

(1) If the Davis-Standard Foreign Intercompany Balance is (A} a
negative number (representing a receivable from Crompton), Crompton shall pay
such amount in cash to NewCo, or (B) a positive number (representing a payable
to Crompton), NewCo shall cause the German Subsidiaries to pay such amount in
cash to Crompton; and

(iii)  NewCo shall pay Crompton, pursuant to a draw-down of funds on
the Keybank Facility, an amount in United States dollars equal to the Restricted
. Cash Amount, as converted into United States dollars.
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(b) As soon as practicable following the Closing Date, NewCo shall cause to be
conducted an audit of the NewCo consolidating opening balance sheet which shall include a
review of the payments made pursuant to this Section 8.3 and the calculation of the BCCM
.Special Distribution Amount (as such calculation is made pursuant to the terms of the Operating
Agreement). Upon completion of such audit, such calculations and amounts shall be adjusted, as
necessary. NewCo shall pay the expenses of the audit.

8.4 Termination. This Agreement may be terminated at any time prior to the
Closing (such time of termination being hereinafter referred to as the “Termination Date™):

(a) by any of Crompton, Davis-Standard, BCCM Holdings or BCCM if: (i) the
Closing shall not have occurred by May 31, 2005; provided, however, that the right to terminate
this Agreement under this Section 8.3(a) shall not be available to any party whose failure to
fulfill any obligations under this Agreement shall have been the cause of, or shall have resulted
in, the failure of the Closing to occur on or prior to such date; (ii) any of the other parties (other
than an Affiliate of the terminating party) makes a general assignment for the benefit of
creditors, or any proceeding shall be instituted by or against such other party seeking to
adjudicate it a bankrupt or insolvent, or seeking liquidation, winding up or reorganization,
arrangement, adjustment, protection, relief or composition of its debts under any law relating to
bankruptcy, insolvency or reorganization; or (iii) any Governmental Authority shall have issued.
an order, decree or ruling or taken any other action restraining, enjoining or otherwise
prohibiting the transactions contemplated by this Agreement and such order, decree, ruling or
other action shall have become final and nonappealable; or

(b) by (i) either Crompton or Davis-Standard in the event of a material breach
hereunder by either BCCM Holdings or BCCM or (ii) BCCM Holdings in the event of a material
breach hereunder by either Crompton or Davis-Standard, which breach is not cured within ten
(10) days of notice of the breach delivered to the breaching party; or

(c) by the mutual written consent of BCCM Holdings and Crompton.

8.5 Costs upon Termination. If this Agreement is terminated pursuant to Section
8.3(a) or Section 8.3(b), neither party shall be liable to the other for Losses incurred by the other
party in connection with the preparation and execution of this Agreement; provided, however,
that, if such termination shall result from the failure of any party to perform a covenant of this
Agreement or from a breach by any party to this Agreement, then such party shall be fully liable
for any and all Losses sustained or mcurred by the other party or partles as a consequence of
such failure or breach.

ARTICLE IX.
POST-CL.OSING COVENANTS

9.1 Further Assurances. Each of the parties hereto shall cooperate with the other
and take such additional action as may be reasonably necessary to implement this Agreement and
the Related Agreements and to effectuate the transactions contemplated hereby and thereby.
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9.2 Tax and Audit Cooperation. Each of the parties agrees that from and after the
Closing Date, it will cooperate with the other in defending or prosecuting any action, suit,
~ proceeding, investigation or audit of the other, including, without limitation, (a) the preparation
and audit of Tax Returns for all periods, to the extent they relate to the Davis-Standard Assets,
the BCCM Assets, the Davis-Standard Business, the BCCM Business or the transactions
contemplated by this Agreement, and (b) any audit of a party with respect to any sales, use or
other transfer Taxes imposed on or relating to the transactions contemplated by this Agreement.
In furtherance hereof, the parties agree to respond to all reasonable inquiries related to such
matters and to provide, to the extent possible, substantiation of transactions and to make
reasonably available and furnish appropriate documents and personnel in connection therewith.

9.3 Trafalgar APA. Crompton agrees that it and each of its Affiliates (excluding
NewCo): (A) will not, without NewCo’s consent, initiate any communication with Kvaerner with
regard to the Known Conditions (as such term is defined in the Trafalgar APA), (B) shall
promptly notify NewCo of any communication initiated by Kvaerner with regard to the Known
Conditions, and (C) shall not engage in or cause any communication prohibited pursuant to
Section 8.4(1), Section 8.4(j), Section 8.4(1) and Section 8.6 of the Trafalgar APA.

ARTICLE X.

MISCELLANEOUS

10.1  Notices. All notices, Consents, walvers and other communications
required or permitted by this Agreement shall be in writing and shall be deemed given to a party
when (a) delivered to the appropriate address by hand or by nationally recognized overnight
courier service (costs prepaid); (b) sent by facsimile with confirmation of transmission; or
(c) received or rejected by the addressee, if sent by certified mail, return receipt requested, in
each case to the following addresses or facsimile numbers and marked to the attention of the
person {(by name or title) designated below (or to such other address, facsimile number or person
as a party may designate by notice to the other parties):

If to Crompton or Davis-Standard:

Crompton Corporation
199 Benson Road
Middlebury, CT 06749
Attn: Lynn Schefsky
Facsimile: 203-573-4430

with a copy to:

Robinson & Cole LLP
280 Trumbull Street
Hartford, CT 06103-3597
Attn: William T. Sellay
Facsimile: (860) 275-8299

If to BCCM Holdings or BCCM:
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. BCCM Holdings, Inc.
c/o Hamilton Robinson LLC
281 Tresser Boulevard
Suite 1000
Stamford, CT 06901
Attn: Scott 1. Qakford
Facsimile: 203-602-2206

with a copy to:

Curtis, Mallet-Prevost, Colt & Mosle L1LP
101 Park Avenue

New York, NY 10178

Attn; Philip T. von Mehren

Facsimile: 212-697-1559

If to NewCo:

¢/o Hamilton Robinson LLC

281 Tresser Boulevard

Suite 1000

Stamford, CT 06901

Atm: Scott 1. Oakford, Chairman of the Board
. Facsimile: 203-602-2206

with a copy to:

Crompton Corporation
199 Benson Road
Middlebury, CT 06749
Attn: Lynn Schefsky
Facsimile: 203-573-4430

Robinson & Cole LLP
280 Trumbull Street
Hartford, CT 06103-3597
Attn: William T. Sellay
Facsimile: 860-275-8299

BCCM Holdings, Inc.

¢/o Hamilton Robinson LLC

281 Tresser Boulevard

Suite 1000

Stamford, CT 06901

Attni: Mr. Scott 1. Oakford
. Facsimile: 203-602-2206

and
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Curtis, Mallet-Prevost, Colt & Mosle LLP
101 Park Avenue

New York, NY 10178

Attn: Philip T. von Mehren

Facsimile: 212-697-1559

10.2  Assignment. (a) No party without the prior written consent of the other
parties, may assign any of its rights or benefits or delegate any of its duties or obligations
‘hereunder, and any attempted assignment or delegation which is not permitted under this Section
10.2 shall be null, void and without effect. For purposes of the prohibition contained in this
Section 10.2(a), the transfer of Common Membership Units, which complies with the terms of
the Operating Agreement, shall not be deemed an assignment or delegatlon of any right, benefit,
duty or obligation hereunder.

{b) The rights, benefits, duties and obligations of each party hereto shall inure to
the benefit of, and be binding upon, any successors or permitted assigns.

10.3  Counterparts; Facsimile Signatures. This Agreement may be executed in
any number of counterparts, each of which shall be deemed an original, but all of which together
shall constitute a single instrument. This Agreement may be signed and sent by facsimile
transfer which, when received, shall be deemed an original signature.

10.4 Entire Agreement. This Agreement (including the Exhibits and Schedules
hereto) sets forth the entire understanding and agreement among the parties as to the matters
covered herein and supersedes and replaces any prior understanding, agreement or statement of
intent, in each case, written or oral.

10.5 Headings. The headings contained in this Agreement are for convenience
of reference only and do not modify or affect in any way the meaning or interpretation of this
Agreement. :

10.6  Govermning Law. This Agreement shall be construed and enforced in
accordance with, and governed by, the laws of the State of New York, without giving effect to
the conflict of law provisions thereof.

10.7  Jurisdiction; Service of Process. Any Proceeding arising out of or relating
to this Agreement or any Related Agreements may be brought in the courts of the State of New
York, and each of the parties irrevocably submits to the exclusive jurisdiction of each such court
in any such Proceeding, waives any objection it may now or hereafter have to venue or to
convenience of forum, agrees that all claims in respect of the Proceeding shall be heard and
determined only in any such court and agrees not to bring any Proceeding arising out of or
relating to this Agreement or any Related Agreements in any other court. The parties agree that
either or both of them may file a copy of this paragraph with any court as written evidence of the
knowing, voluntary and bargained agreement between the parties irrevocably to waive any
objections to venue or to convenience of forum. Process in any Proceeding referred to in the flI'St
sentence of this section may be served on any party anywhere in the world.
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. 10.8  No Third Party Rights. This Agreement is intended to be solely for the
benefit of the parties hereto and is not intended to confer any benefits upon, or create any rights
in favor of, any Person other than the parties hereto, except as expressly provided to the contrary
elsewhere in this Agreement.

10.9 Waivers and Amendments. No waiver shall be deemed to have been made
by any party of any of its rights under this Agreement unless the same is in a writing and is
signed on its behalf by its authorized officer. Any such waiver shall constitute a waiver only
with respect to the specific matter described in such writing and shall in no way impair the rights
of the party granting such waiver in any other respect or at any other time. This Agreement shall
not be amended or modified except by an instrument in writing signed by the party against whom
enforcement is sought. '

[Remainder of page intentionally left blank]

51-
2148942v16 TRADEMARK

REEL: 004619 FRAME: 0059




IN WITNESS WHEREQF, this Contribation Agreement (this “Agreement”), made by and
among Crompton Holding Corporation, a corporation crganized under the Laws of Delaware
(“Crompton”), Davis-Standard Corporation, a corporation organized under the Laws of De]awgrc

(“Davis-Standard”"), BCCM, LLC, a limited

liability company organized under the Laws of

Delaware (“"BCCM™), BCCM Holdings, Inc., a corporation organized under the Laws of

Delaware (“BCCM Holdings™), and Davis-

Standard LLC, a limited liability company organized

under the Laws of Delaware (“NewCo™) has been executed and delivered as of the date first

written above.

CROMPTON HOLDING CORPORATION

SN

Title: President

DAVIS-STANDARD CORPORATION

By:

Name: Robert W. Ackley
Title: President

DAVIS-STANDARD, LL.C

By:BCCM, LLC
. Its: Manager

By: BCCM Holdings, Inc.
Its: Manager :
By:

Name: Mark A. Panozzo
Title: President

BCCM HOLDINGS, INC.

By:

Name: Mark A. Panozzo
Title: President

BCCM,LLC
By: BCCM Holdings, Inc.
Its: Manager

By:

Name: Mark A. Panozzo
Title: President
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IN WITNESS WHEREQF » this Contribution Agreement (this ‘-‘Agreement“), made by and
among Crompton Holding Corporation, a corporation organized under the Laws of Delaware
'(“Crornpton”), Davis-Standard Corporation, 3 corporation organized under the Laws of Delaware
("Davis-Standard"), BCCM, LLC, a limited liability company organized under the Laws of
Delaware ( “BCCM™), BCCM Holdings, Inc., a corporation organized under the Layys of
Delaware {(“BCCM Holdings™), ang Davis-Standard LLC, a limited liability company arganized .
under the Laws of Delaware (“NewCo”) has been executeq and delivered as of the date first

“written above,

CROMPTON HOLDING CORPORATION

By:

Name: Lynn A. Schefsky
Title: President

DAVIS-STANDARD CORPORATION

e
it
st .

B SR

Name: Robert W, Ackley
Title: President

DAVIS-STANDARD, LLC

By: BCCM, LLC
Its: Manager

By: BCCM Holdings, Inc.
Its: Manager -~ B
By:

Name: Mark A. Panozzg
Title: President

BCCM HOLDINGS, INC.

By:

Name; Mark A, Panozzo
Titde:  President

BCCM, Lk
‘By: BEECM Holdings, Inc,
Its: Maiager -
. L

By:

Name: Mark A. Panozzo
Title; President

TRADEMARK

n - 004619 FRAME: 006



IN WITNESS WHEREOF, this Contribution Agreement (this “Agreement”). made by and
among Crompton Holding Corporation, 4 corporation organized under the Laws of Dela»_vare
(“Crompton™), Davis-Standard Corporation, a corporation organized under the Laws of Delaware
(“Davis-Standard”), BCCM, LLC, a limited liability company organized under the Laws of
Delaware ("BCCM™), BccMm Holdings, Inc_, a corporation organized under the Laws of
Delaware (“BCcMm Holdings”), and Davis-Standarg LLC, alimiteqd liability company organized
under the I ays of Delaware ( “NewCo™) has béen cxecuted and deliverad as of the date firg
written aboye,

CROMPTON HOLDING CORPORATION BCCM HOLDINGS, INC.

By: | | By: [n__{ 6

Name: Lynn A Schefsky Name: Mark A_ Panozzo
Title: President : Title:  President
DAWS-STANDARD CORPORATION BCCM, LLC

By: BCCM Holdings, Inc.
Its: Manager

. By: By: é\_,p '

Name: Robert w Ackley Name: Mark A_ Panozzo
Title:  Presiden; Title:  President
DAVIS—STANDARD, LLC

By: BCCM, L1

Its: Manager

By: BCCMm Holdings, Ine.
Its: Manager

By: u/&

Name: Mark A, Panozzg
Title: President
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Exhibit A
Form of Capital Stock Assignment

Pursuant to that certain Contribution Agreement (the “Contribution Agreement”)
dated as of March 31, 2005 among Crompton Holding Corporation, Davis-Standard Corporation,
BCCM, LLC, BCCM Holdings, Inc. and Davis-Standard LLC (“NewCo™), and for the
consideration described therein and subject to the terms thereof, [ } hereby assigns,
transfers and conveys to NewCo all of [ I’s right, title and interest in and to the Capital
Stock (as such term is defined in the Contribution Agreement) of [ ], and NewCo
hereby accepts such Capital Stock.

IN WITNESS WHEREOQF, [ ] and NewCo have executed and delivered
this Capital Stock Assignment Agreement effective as of [12:01 a.m.] on _, 2005.

By:

DAVIS-STANDARD LLC

By:
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Exhibit B

Form of Crompton Management Services Agreement
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EXHIBIT B
TO THE CONTRIBUTION AGREEMENT

MANAGEMENT SERVICES AGREEMENT

WHEREAS, the Consultant is willing and able to Perform certain buginess
consulting serviceg under the termg and conditiong hereinafter set forth;

1. Consultant’s Duties. The Consultant wil] act as a financial and business
consultant to the Company. In furtherance of the foregoing, during the term of this Agreement
the Consultant wij-

(a) provide the Company with advice in connection with the
negotiation and consummation of agreements, contracts, documents and instruments necessary to

provide the Company with financing from banks or other financial_ institutions or other entities
onterms and conditions satisfactory to the Company; and

(b} provide the Company with financial, Mmanagerial and operationaj
advice in connection with its day-to-day Operations, including, without limitation, advice with
Tespect to the investmeny of funds and advice with respect to the development and
implementation of strategies for impro_ving the Operating, marketing and financial performance
of the Company.
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3. No Agency. The Consultant sha] for all purposes be ap independens
‘ontractor and not an agent or employee of the Company, and shall not have the authority to a0t
for, represent, bind or obligate the Company.

-mentioned above, All fees Payable to the Consultant sha)] be payable in cash by wire transfer of
immediately available funds. '

. Reimbursement of Expenses. The Company agrees to pay the Consultant
on demand ajj Te€asonably incurred €Xpenses (upon receipt of reasonably detajled invoices)
incurred by the Consultant and other out-of-pocket expenses Tcasonably incurred in connection
with Management seryices performed on behalf of the Company pursuant to this Agreement,

of either Company or any of its affiliateg, All such reasonab]e €Xpenses incurred prior to the date
hereor by the Consultant shaj be paid upon the execution of this Agreement.

6. Limitatjon of Liability. The Consultant shajj not be liable for any error of
Judgment, for Any misstatement of information or for any losg suffered by the Company in
Commection with the subject matter of this Agreement so long as the Consultant acied in good
faith and in 5 manner that is Teasonably believed o be correct or appropriate in the
circumstances.

7. Indemnification.
Sgeimmfication
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11. Governin Law. This Agreement shal] be construed i accordance with
the laws of he State of New York.

12, Headings, The Paragraph headings ysed in this Agreement are included
herein for Convenience of reference only and shall not constitute a part of this Agreement for any
PUrpose or in any way affect the construction of thjg Agreement. -

[Signature page follows]

4 K
2300190v2 TRADEMR

= : 004619 FRAL



DAVIS-STANDARD, LL,C

By:
Name: T T—————

Title:

CROMPTON HOLDING CORPORATION

By:
Name: =

Title:

230019002
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Exhibit C

Form of HRCo Services Agreement
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_ EXHIBIT C
TO THE CONTRIBUTION AGREEMENT

CORPORATE SERVICES AGREEMENT

and for other 8ood and valyabje consideration, the receipt of which js hereby acknowledged, the |
parties hereto agree a5 follows: o
. |

1. Consultant’s Duties. The Consultant wil act as financial and business
consultant to the Company. In furtherance of the foregomg, during the term of this Agreement
the Consultant wil:

the Company hereunder, The foregoing notwithstanding, the Company acknowledges and
agrees that the Consultany may engage in other business activities, provided that such other
business activities do not materially detract from the performance of services to the Company

2, The Compan
above services, the Company wil] fy lancial, managerial and Operational informatjon {
- “Information”) to the Consultant regarding the Company as frequently as shyj) be Teasonably
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5. Reimbursement of Expenses. The Company agrees to pay the Consuitant
on demand gJj Teasonably incurred €xpenses (upon receipt of TCasonably detajleq mvoices)

6. Limitation of Liability. The Consultant shaj] not be liable for any error of
Judgment, for any misstatement of information or for any Joss suffered by the Company jn
connection with the subject matter of this Agreement S0 long as the Consultant acted in good
faith and ip 4 manner that js Teasonably believed 1o he correct or appropriate manner in the
circumstances, '

7. Indemnification.
LLecmnitication
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(b) To the exten; that, at law or jp €quity, an Indemnitee hag duties
(including fiduciary duties) and liabilities relating thereto 1 the Company, such Indemnitee ang
any other Indemnitees acting in connectjon with the Corporation’ business or affajrg shall not be
liable io the Corporation for jts good faith reliance on the provisions of this Agreernen_t.

8. Other Agreements and Activitjes Allowed.

(a) The Consultant and the shareholde'rs, employees or officers of the

activities, and may render services similar to those described in this Agreement for other
individuals, Companies, trusts, persons Or entities. The Consultant shall not by reason of
€ngaging in such other activities or services for others he deemed to be acting in conflict with the
interests of the Company.

. _ 9. Term of Agreement.

(b) The foregoing notwithstanding, this Agreement shall terminate (i)
at the election of the Consultant for any reason upon 30 days’ written, notice to the Company, or

(ii) upon a change in control of the Company (as defined below), Upon such termination, the
Consultant sha] be released of aj of its rights angd obligations hereunder. For Purposes of the
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Agreement may be assigned by either
with prior WIItten consent of the other party hereto
11. Goveming Law. Thig Agreement sha] be construed i accordance with
the laws of the State of New York,
12,

Headin g2s. The

Ereement are includeg
e of reference only and shajj not
Y affect the copg

constitute a part of this Agreement for any
truction of thj Agreement.

herein for convenienc

Paragraph headings yseq in this A
purpose or in any wa

[Signatyre page follows]
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EXHIBIT C
TO THE CONTRIBUTION AGREEMENT

| IN WITNESS WHEREOF, the parties hereto have executed this Management
. Consuhancy Agreement as of the date first set forth above,

DAVIS-STANDARD, LI.C

By: |
Name:

Title:

HAMILTON ROBINSON LLC

By: .
Name;

Title:
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. Exhibit D

HRCo Investment Banking Agreement
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, EXHIBIT D
TO THE CONTRIBUTION AGREEMENT

INVESTMENT BANKING SERVICES AGREEMENT

THIS AGREEMENT (the “Agreement”) made as of , 2005
between Davis-Standard, LLC, a Delaware limited liability company (the “Company”), and
Hamilton Robinson LLC, a Delaware limited liability company (the “Consultant™).

WHEREAS, the Company has availed itself of the experience, sources of
information, and assistance available to the Consultant relating to certain investment banking and
business consulting activities, and desires to have the Consultant perform for it various
investment banking and consulting and related services; and

WHEREAS, the Consultant is willing and able to perform certain business
consulting services under the terms and conditions hereinafter set forth;

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

1. Consultant’s Duties. The Consultant has served as a financial and
business consultant to the Company since , 2005. In furtherance of the
foregoing, the Consultant provided the Company with advice in connection with the negotiation
and consummation of agreements, contracts, documents and instruments necessary to provide the
Company with financing from financial institutions or other entities on terms and conditions
satisfactory to the Company in conjunction with the contribution of units to the Company
pursuant to that certain Contribution Agreement dated as of , 2005, by and among
the Company, BCCM, LLC, a Delaware limited liability company, BCCM Holdings, Inc., a
Delaware Corporation, Davis-Standard Corporation, a Delaware corporation, and Crompton
Holding Corporation, a Delaware corporation (the “Contribution™). The Consultant agrees to
devote its best efforts to the performance of services for the Company hereunder. The foregoing
notwithstanding, the Company acknowledges and agrees that the Consultant may engage in other
business activities, provided that such other business activities do not materially detract from the
performance of services to the Company hereunder.

2. The Company’s Duties. In order to enable the Consultant to perform the
above services, the Company will furnish financial, managerial and operational information {
“Information”) to the Consultant regarding the Company as frequently as shall be reasonably
necessary. The Consultant agrees to hold such Information in strict confidence and will not
disclose such Information other than to its directors, officers, employees, representatives and
professional advisors (collectively, the "Representatives”) who need to know such Information
solely for the purpose of carrying out the duties of the Consultant hereunder. The Consultant's
Representatives shall be informed and directed by it to treat the Information confidentially in
accordance with the terms of the Agreement.
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3. No Agency. The Consultant shall for all purposes be an independent
contractor and not an agent or employee of the Company, and shall not have the auLhorlty to act
for, represent, bind or obligate the Company.

4, Payment of Fees. The Company hereby agrees to pay, upon the closing of
the Contribution, $300,000 to the Consultant for the investment banking services rendered in
connection with the Contribution.

5. Limitation of Liability. The Consultant shall not be llable for any error of
Judgment for any misstatement of information or for any loss suffered by the Company in
connection with the subject matter of this Agreement so long as the Consultant acted in good
faith in the best interests of the Company, and in a manner that is reasonably believed to be
correct or appropriate manner in the circumstances.

6. Indemnification.

(a) The Company hereby indemnifies the Consultant, and each
shareholder, officer, employee and agent of the Consultant (the “Indemnitees™) from and against,
any and all claims, demands, liabilities, costs, expenses, damages, losses, suits, proceedings and
actions (collectively, “Liabilities™), whether judicial, administrative, investigative or otherwise,
of any nature whatsoever, known or unknown, liquidated or unliquidated, that may accrue to the
Company or in which any of the Indemnitees may become involved, as a party or otherwise,
arising out of the conduct of their activities in performing or assisting in the performance of the
services to be provided by Consultant hereunder; provided that (A) such Indemnitees acted in
good faith and in a manner that it reasonably believed to be in or not opposed to the best interests
of the Company and, in the case of a criminal proceeding, had no reasonable cause to believe
that its conduct was unlawful, and (B) such liability shall not have arisen from a material
violation of this Agreement or the gross negligence, fraud or willful violation of law by such
Indemnitees, or actions of such Indemnitees outside the scope of or unauthorized by this .
Agreement.

(b) To the extent that, at law or in equity, an Indemnitee has duties
(including fiduciary duties) and liabilities relating thereto to the Company, such Indemnitee and
any other Indemnitees acting in connection with the Corporation’s business or affairs shall not be
liable to the Corporation for its good faith reliance on the provisions of this Agreement.

7. Other Agreements and Activities Allowed.

(a) The Consultant and the shareholders, employees or officers of the
Consultant, may engage simultaneously with their activities on behalf of the Company in other
activities, and may render services similar to those described in this Agreement for other
individuals, companies, trusts, persons or entities. The Consultant shall not by reason of
engaging in such other activities or services for others be deemed to be acting in conflict with the
interests of the Company.

(b) Shareholders, employees or officers of the Consultant may also be
shareholders, directors, officers or employees of the Company, or shareholders, directors,
officers, partners or employees of, or involved with, the companies, partnerships, joint ventures
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. or investment opportunities in companies or other business entities which may be the subject of
analysis and reports rendered hereunder.

8. Term of Agreement.

(a) The term of this agreement shall be one year. However, should the
Contribution close within one year of this date, or should financing be provided by parties
introduced to the Contribution by the Consultant within one year of this date, then the
Consultant’s entire fee shall become immediately due and payable.

The accrued and unpaid obligations of the Company owed through the date of
termination of this Agreement under Section 4 shall survive any termination or expiration of this
Agreement to the maximum extent permitted under applicable law.

0. Amendment and Assignment. This Agreement may be amended or
modified only in writing signed by both parties. This Agreement may be assigned by either
party hereto but only with the prior written consent of the other party hereto.

10.  Governing Law. This Agreement shall be governed by and construed
according to the laws of the State of New York, without regard to principles of conflicts of laws
and rules of such state except Sections 5-1401 and 5-1402 of the New York General Obligations
Law.

. 11.  Headings. The paragraph headings used in this Agreement are included
herein for convenience of reference only and shall not constitute a part of this Agreement for any

purpose or in any way affect the construction of this Agreement.

{Signature page follows]
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EXHIBIT D
TO THE CONTRIBUTION AGREEMENT

. IN WITNESS WHEREOF, the parties hereto have executed this Investment
Banking Services Agreement as of the date first set forth above.

DAVIS-STANDARD, LLC

By:

Name:
Title:

HAMILTON ROBINSON LLC

By:

Name:
Title:
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EXHIBIT E TO THE
CONTRIBUTION AGREEMENT

AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT

2139183vi6

of
DAVIS-STANDARD, LLC

by and among

Crompton Holding Corporation

and
BCCM Holdings, Inc.
and

the Management Members (as defined)

Dated as of April __, 2005

TRADEMARK




. Table of Contents

Page #
Article 1. DefiNitions .cocicscecsvscsnsnsssricsnsensissssessssssssassssssassssassssssssasssssass rrsestsenatssnssasansas 2
1.1 Defined Terms ........cooervrirrnnene. ettt ettt e ee ettt et san ke nen et s ent et e e 2
1.2 FCONSITUCTION 1.ttt e s e ee s e s e s e eas e meeraees e e s eme srnmssnassacassiins 8
Article 2. Formation and TerM......ierececnsenseismsassssassesssasssassessosnsssssesasensssessssssassessosonssannasassanse 8
2.1 Formation of Limited Liability Company..........cccee.n. OO 8
22 INAINE ..ot se et ed b e e s e e s b e astnes b e nessbe st anseaanrasansnsansesenanteneesaensannes S 8
23 Business of the COMPANY ........cccoceriirimirrcrrin e e essee s eesseseemeesennnnns 8
24 Principal Place of BUSINESS ........coiviiienrrer e v 8
2.5 Registered Office and AZENt.....ccooveerieeieeeeree et s e s s eer e ra e e s s 8
2.6 TEITIL ettt a et ettt et et e et e ee s s ae e ste s e et et barssanses s et esn e s e bt e e e e sae s e ns 8
2.7 Qualification in Other JUrisdictions ............covcei i e ebssenessstnisenss 8
Article 3. Members, Membership Interests and Capital Accounts...... . . 9
3.1 Members, Capital and Capital ACCOUNES ......ooceeuiireeiiriiiinie e it 9
3.2 Admission of Additional Members .........cc.cceveeirrecerecrerece v eesseesereareenes [Ees 9
3.3 Representations and Warranties ... rtrs e st reec e see e see e nsnes e 9
34 EXCIUSIVILY ..ottt a e sarsess ens sees s sne s e nan e sa e sensennsreensenesatesae e 10
. Article 4. MANAZEMENT .o iiiiiieiienserissoessmsessnsssssmsassesassasssssmsasssessssessssssassnssssassnssessssassosessasassrnsess 12
4.1 Management ..o e e e e e s 12
4.2 Designation of Management. ............ccccoeveeeriieveernreenen rereennete e esessernneernvsesears 13
43 Management FEEs ... ..ot e e e e 13
4.4 TaX MAtEErS MEIIDEE ... eeitiiireiaii et tes et ee e e tne e e v e e neeesaesbebbbs s aansanansesnann 13
4.5 S ANNUAL BUAZEE. ..ottt et ettt b asebs e s e aisansanan e banaean 13
4.6 Indemnification ..........c....... Eeeeemeneetue e et e s aneeeee et e et aa s eyt e st se e e aneeaeentae et enne snssnbaraes 13
Article 5. Board of Directors......cuiinsciisace. reses i et e evennesenrnes . 15
5.1 GENETALLY oottt ettt et sba s b e et aesabeeeassnreneaasberssseaseenssenseernnans 15
5.2 Composition of the Board ...........ccccrrmvriiiince e sssesee s eieenens 15
5.3 Resignation; REmMOVal ...t e e e 16
54 Meetings of the Board ..........coocoioiii e e e 16
5.5 NOHICE OF MEELIIES ..c.teiiiireieieesriete et eeieentesaaesaarta e cne s sesseatessenbrassannraseeassensessan 17
5.6 (QUOTUMY; VOUIE .ottt ee e s e esee s ee s sennsnsennesseraesnnesneasnasens L T
5.7 Board APProval ... et res 17
5.8 Action Without @ MEELING ......c.cvvivviieirrrrerrerireererrreisseeeseee e eeseseseseseesssnessenessesssnres 19
5.9 Telephonic MEetings ........occooeieiieeiinces ettt st s nee s r e s e 19
5.10 Duties and Liabilities of Members of the Board in Such Capacity.......cccoceevieinaninen. 19
5.11 Officers .oooveeceveeciiiiiien, e eeeeeeesateaesteeataetiaaeeeaae e et s et et et ren e ne et e e e teenneesnreanenens 19
5.12 Approval of LLC Exit Event. .......cc.cecvvvevceinnennen e b r e r e e a e s e sne e saneeene 20
. Article 6. Accounting and RecordS........ccivceirencsssccssneseessacessossosses cissesessasaenns 20
6.1 Records and ACCOUNTING ........cociiiiineir e creres s e enc e e sae e 20

2139183v16 TRADEMARK

REEL: 004619 FRAME: 0088




. Page #
6.2 Access t0 AccouNting RECOIAS .....veoivveeeircineeniincii e et e s aaee e resiee e sae s IR 21
6.3 Annual and Tax Information ... rerreieries e 21.
6.4 Federal INCOME TaX ELECHIONS .....ooviieeeeeoe e e e e ee v e e eeeesaemeseeensseeeeseenenananans 21
6.5 Taxation as Partnership .....occcoeeieriiiniei it ereearaeeeinanaes 21
6.6 Per1odic REPOTIS (oot ees s e 21

Article 7. Capital Contributions; Allocations; Distributions; and INterests ...cceieresvesserees 22
7.1 -Capital ConTIDULIONS ....c.eieeveicci e ettt sbe et snsa e nnsens 22
7.2 Allocation of Net Profits and Net LLOSSES . ui ettt eeeeeeeneeeeeeeaeraaaas 22
7.3 TaAX ALLOCALIONIS oieiiiiiiiiiiiee et r e e et e e eeeeereaaeseeveresesenesesanreeseneees revremeeraeen 22
7.4 St I TONIS 1ottt et eee et eeee e e esmeeeeeeeenressesreaes s ann s eessnnsssnnnssssnmsnssrnnnnnnesnnnesen 23
7.5 Tax DiastTIDULIONS ....coiivtteeer e evrerreeeeesereerermnnrrssesseseesersnssenessneesnnas et rerererrren—rinarrean, 24
7.6 Allocation of Income and Loss and Distributions in Respect of Interests

TTANSTEITEA ..o et e e e e ees s esresaeseasseaes e e eee e e e s e e ee e eesasseasesassssssas 24
7.7 Distributions Upon LiQuidatiOn......cceevieerrecrreeieeeirariesereresssssessssesiresssssssesssnsesassssns 21
7.8 Distributions Upon LLC EXit Event..........cccoviiieiiiieceiieceseesc e e rerrnaees 24

Article 8. Changes in Members........covceereecemcoreromceesssssesesescssssoressnssosssossss 26
8.1 Restrictions On TransTer ...ttt err et eraee e e e erereeseneeenes 26
3.2 Permitted TTamSTEIS (oot et e e tree e e reetareetstanesseseeseeeeseneneees 26

. 8.3 SUDSTIULE IIBIIDETS .ot e e et e e e e ee e e e e eeees et aeeaaesremeneneeanenaanan 26
8.4 Effect of Transfer ....oovvviiveeieeeeeeeeeeee e et a et et ta et aaaeaas 27
8.5 Management Members. ........covviiiiiiiieniniiniiie e caiaciinns eteeeteeereaebeene e teennaeseeeseean 27

Article 9. Preemptive Rights R 27
9.1 L S UL IO st ee et e et eet e ettt ee e s ttee ettt as s et e e et e e e e et e eaeeaaenneeennnnnaaaaeeererenans 27
Article 10, TErMIDALION «evirverneeesniresioissssormmssnsessosessasseesossosmesessasasssasssssssssnssssnsssssssasessasasnesssssns 28
10.1 Termination of the COMPANY .....ccooriiiii et e 28
10.2 DSt UEION OF A BSOS oo e e et e e e e e e e eeeereensreraaasrreeaerasaresnesemes 28
ATLICIE 11, MiSCOIAICOUS.cciveseeeersrrecssensisseessssresssssssassssnssesssassesssssssanssssssnssrssssessessssssessassosssssonas 29
11.1 ENtire AZICEIMENT ..coviiiiiieiit et s e rerr e asseen s e rasesrasssesseaessassessenssens 29
11.2 Governing Law; JUriSdiction ........c.coo it 29
113 Bmding EITECt ..ot 29
11.4 Headings .....ocovve vttt e o ereteerrr e nreaaraesnaa e 29
11.5 SEVEIADILITY ...ttt et e e 30
11.6 Multiple COUNTETPATES......ocoiiiiiiei i sn s et e s sen e ane sseraeeeneas 30
11.7 Additional DOoCUMENTS AN ACES. . oveeee e e eee et ere et s ee s s e e s aseaesaeeeaaesreesassrssssaasssaas 30
11.8 O S ettt et e e e e e e s s eaeeeaeeesesaa s aeesseneses seaen s eeeneess s saassssasms seenns sessanesnnannns 30
11.9 INJUNCHIVE RELIET ...ttt ts et be b ne e en 30
11.10 AINEIAITIENS L.t eeeee e eeeeeeseaereaaaeraeaeeeeaaeeeeaeressssssssssesssssssssarsrsssesserrenss JO)
I1.11 POWEL Of AIOITIEY «..ooeiiieeieeeiiceecieeiees e e v e st ascae et es s et s s st sasan e s neennessananas 31

o T112 BXPIISES covvrreerresseeeesssreereess s s e seesssseressesee e oeeeer et ees s seesseeserr s 31

11.13  Title To Company PIOPEITY......ccovviiirriiecc et seeser e sera s ast s ae e e rae s e 31
-ii-
2139183v16 TRADEMARK

REEL: 004619 FRAME: 0089




) | | Page #

11.14 ALV TS e ievreeeeeereeeereeneeaessaaaesasnnaesmmnsanseennnnaesss hbsssssas nnssssbnasssssassnsasssnnnnraseninnnnnnsnninns 31

2139183v16 o TRADEMARK
REEL: 004619 FRAME: 0090




THIS AMENDED AND RESTATED LIMITED LIABILITY COMPANY
AGREEMENT OF DAVIS-STANDARD, LLC (as amended and restated, the “Agreement™)

-is made and entered into as of the ___ day of April, 2005 (the “Effective Date”’) by and among

Crompton Holding Corporation, a Delaware corporation (“Crompton Holding™"), BCCM
Holdings, Inc., a Delaware corporation (“BCCM?”, and together with Crompton Holding, the
“Contributing Members™) and the management members listed on Schedule I hereto (the
“Management Members”). Each of the Contributing Members and the Management Members
shall, for purposes of this Agreement, be referred to as a “Member”, and collectively shall be
referred to as the “Members”.

WHEREAS, an authorized person formed Davis-Standard, LLC (the “Company”) as a
limited liability company under the laws of the State of Delaware on March 31, 2005;

WHEREAS, BCCM executed the Limited Liability Company Agreement effective as of
March 31, 2005, as the sole member of the Company, (the “LLC Agreement”);

WHEREAS, the Contributing Members have acquired their respective Interests as
consideration for their respective contribution of stock or units pursuant to that certain
Contribution Agreement dated as of March 31, 2005, by and among the Company, the
Contributing Members and certain Affiliates of the Contributing Members (“Contribution

Agreement”);

WHEREAS, the Management Members have acquired their respective Interests by the
payment of $1,000,000, in the aggregate, to the Company pursuant to that certain Subscription
Agreement, by and among the Company and the Management Members, dated as of April __,

2005 (“Subscription Agreement”);

WHEREAS, the Contributing Members, together with the Management Members,
agreed to execute and deliver an Amended and Restated Limited Liability Company Agreement
to reflect the contributions which occurred pursuant to the Contribution Agreement and .
Subscription Agreement;

WHEREAS, the Company was formed for the purpose of engaging in the design, sale,
installation, service and support of extrusion systems and converting machinery; and

WHEREAS, the Members desire to set forth their mutual understanding regarding, inter
alia, the funding and operation of the Company.

NOW, THEREFORE, in consideration of the mutual covenants contained herein and
for good and valuable consideration, the sufficiency of which is hereby acknowledged the
Members hereby agree as follows: -
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ARTICLE 1.
Definitions

1.1 Defined Terms. The capitalized terms used in this Agreement shall have
the meanings set forth below in this Article 1.

“Affiliate” shall mean, with respect to any Person, any other Person that directly or
indirectly through one or more intermediaries controls, is controlled by or is under common
control with the Person in question. As used in this definition of Affiliate, the term “control”
(including “controlled by or “under common control with”) means the possession, directly or
indirectly, of the power to direct or cause the direction of the management and policies of a
Person, whether through ownership of Capital Stock, as trustee, by contract, or otherwise.

“Affiliate Agreements” shall mean the Crompton Management Services Agreement, the
HRCo Corporate Services Agreement, the HRCo Investment Banking Agreement and the
Crompton Transition Services Agreement (as such agreements are defined in the Contribution
Agreement).

“Aggregate Carry Amount” shall have the meaning set forth in Article 7.8(a).
“Agreement” shall have the meaning set forth in the preamble.

“Annual Budget” shall mean, with respect to any Fiscal Year, the annual budget and
business plan of the Company and all Affiliates controlled by the Company for such Fiscal Year,
in a form acceptable to the Board, and covering, in reasonable detail, the Company and all-
Affiliates’ controlled by the Company respective strategic plans, including, without limitation, a
plan for the Business, projected items of expense and revenue in categories and cash flow
developed and approved pursuant to this Agreement.

“Annual Distribution” shall have the meaning set forth in Article 7.4(b).

“Bankruptcy” of a Member shall mean, and a Member shall be deemed bankrupt upon, (i)
the making by such Member of an assignment for the benefit of creditors, (ii) the filing by such
Member of a voluntary petition in bankruptcy, (iii) the adjudging of such Member as a bankrupt
or insolvent or the entering against such Member of an order for relief in any bankruptcy or
insolvency proceeding that has not be dismissed within one hundred and twenty (120) days after
such order or judgment was entered, (iv) the filing by such Member of a petition or answer
seeking for itself any reorganization, arrangement, composition, readjustment, liquidation,
dissolution or similar relief under any statute, law or regulation, (v) the filing by such Member of
an answer or other pleading admitting or failing to contest the material allegations of a petition
filed against it in any proceeding of the nature set forth in clause (iv) above, (vi) the seeking,
consenting or acquiescing by such Member in the appointment of a trustee, receiver or liquidator
of such Member or of all or any substantial part of its properties, (vii) the expiration of one
hundred twenty (120) days after the commencement of any proceeding against such Member
seeking reorganization, arrangement, composition, readjustment, liquidation, dissolution or
similar relief under any statute, law or regulation, if the proceeding has not been dismissed

2.
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within such time, or (viii) the expiration of ninety (90) days after the appointment without such
Member’s consent or acquiescence of a trustee, receiver or liquidator of such Member or of all or
any substantial part of its properties, if such appointment is not vacated or stayed within such
ninety (90) day period, or if within ninety (90) days after the expiration of any such stay, the
appointment is not vacated.

“BCCM?” shall have the meaning set forth in the preamble.

“BCCM Special Distribution Amount” shall mean:

(a) if the Total Withdrawal Amount is greater than twelve million dollars ($12,000,000),
then four million dollars ($4,000,000) plus the product of (i) the Total Withdrawal Amount
minus twelve million dollars ($12,000,000) and (ii) .60;

(b} if the Total Withdrawal Amount is a less than twelve million dollars ($12,000,000),
then four million dollars ($4,000,000) minus the product of (i) twelve million dollars
($12,000,000) minus the Total Withdrawal Amount and (i1} .33; or

() if the Total Withdrawal Amount is equal to twelve million dellars ($12,000,000), then
four million dollars ($4,000,000).

“Beneficial Owner” (including with correlative meanings, the term “Beneficially
Owned ") means with respect to any Capital Stock, any Person, who would be deemed a

Beneficial Owner under Rule 13d-3 (or any successor rule of similar import) under the Exchange
Act.

“Board” shall have the meaning set forth in Article 5.1(a).
“Business” shall have the meaning set forth in Article 2.3.

“Capital Account” shall mean, for each Member, the account established for such
Member in accordance with Article 3.1(b) hereof.

“Capital Contribution” shall mean, with respect to any Member, the total value of cash
and the fair market value of property contributed to the Company by a Member or allocated to a
Member, as set forth in Exhibit A hereto, as such exhibit may be amended from time to time in
accordance with the terms of this Agreement.

“Capital Stock™ means any and all (i) shares, interest, units, participations or other equity
equivalents of or equity interests (however designated) in capital stock of any Person including
shares of preferred or preference stock, (ii) partnership interest (whether general or limited) in
any Person which is a partnership, (iil) membership interests or limited liability company
interests in any limited liability company, and (iv) other equity or ownership interests in any
Person.

“Carry” shall have the meaning set forth in Article 7.8(a).
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“Carry Holder” shall mean (i) any Management Member and (ii) any management
employee or director of the Company that the Board has granted all or a part of the Unallocated
Carry Percentage pursuant to Article 5.7(s).

“Carry Percentage™ shall mean, with respect to each Carry Holder, that percentage set
forth opposite his name on Schedule 1I hereto. -

“Carry Threshold” shall mean sixty-seven million dollars ($67,000,000) less the BCCM
Special Distribution Amount, (ii) the Total Withdrawal Amount and (iii) any distributions made
by the Company to its Members.

“CEQ"” shall have the meaning set forth in Article 4.1.

“Certificate of Formation” shall mean the certificate of formation of the Company
referred to in Article 2.1.

“Code” shall mean the Internal Revenue Code of 1986, as amended (including any
correspondmg provisions of any succeeding law).

“Common Membership Units” means the capital units that represent the Members’
ownership interests in the Company.

“Company” shall have the meaning set forth in the preamble.

“Compete” or “Competes” means to materially compete in all or a portion of
the Business or to take substantial steps to materially compete in all or a portion of the Business.

“Competitor” means a Person that Competes in the Business, either directly or indirectly.
“Contributing Members” shall have the meaning set forth in the preamble.

“Contribution Agreement” shall have the meaning set forth in the recitals.

“Covered Company Person” shall have the meaning given to such term in Article 4.6(a).

“Crompton” means Crompton Corporation, a corporation organized under the laws of
Delaware and any Affiliate thereof that it shall designate from time to time at its discretion.

“Crompton Holding” shall have the meaning set forth in the preamble.

“Davis-Standard Cash Balance” shall mean the net of the negative or positive balances on
the books of Davis-Standard (not including the French Subsidiary, U.K. Subsidiary and German
Subsidiaries) as reflected on the Davis-Standard Consolidated Balance Sheet (excluding the
French Subsidiary, U.K. Subsidiary and German Subsidiaries) dated the Closing Date as such
terms are defined in the Contribution Agreement.

“Delaware Act” shall mean the Delaware Limited Liability Company Act, as amended.
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“EBITDA” means with regard to the Company for any Fiscal Year, the net income of the
Company for that period plus, to the extent deducted from revenues in determining net income,
(1) interest expense, (ii) expense for income or similar taxes paid or acerued, (iii) depreciation,
(iv) amortization and (v) extraordinary non-recurring losses, minus, to the extent included in net
income, extraordinary non—recumng gains, all in accordance with GAAP.

“Effectlve Date” shall mean the date of this Agreement.

Exchangc Act” means the Securities Exchange Act of 1934, as in effect on the date in
question, unless otherwise specifically provided.

“Fiscal Year” shall mean the twelve-month period ending on December 31 of each year,
except that the first Fiscal Year shall be the period commencing on the date of the formation of
the Company and ending on December 31, 2005 and the last Fiscal Year shall end on the date of
the final distribution in liquidation of the Company. .~ - Yy, 77y

“Former Carry Holder” shall have the meaning set forth in Article 7.8(d).

“Free Cash Flow” shall mean, with respect to the Company, EBITDA minus interest paid,
tax distributions, capital expenditures and increases in working capital.

“GAAP” shall mean generally accepted accountiné principles for financial reporting in
the United States, consistently applied.

“Governing Body” shall have the meaning given to such term in Article 3.4(¢).

“HRCo" shall mean Hamilton Robinson LLC, a Delaware limited liability company.

“Interest” shall mean a Member’s interest in the Company, including such Member’s
voting rights, Capital Account and Percentage Interest.

“Invest or Participate” means: (a) to acquire as a principal, partner, shareholder, member,
Beneficial Owner or in any similar capacity, Capital Stock in a Person in excess of five percent
(5%) of the total Capital Stock of such Person; or (b) by contract or otherwise, to manage,
operate or finance a Person, or to participate in the management, operation or financing of a
Person, or to act as agent, representative, consultant or in any similar capacity for a Person, or to
permit a Person to use the name of a Member or its Affiliate.

“IRS” shall mean the Internal Revenue Service, a division of the Treasury Department of
the United States of America.

“Keybank Facility” means the $35,000,000 revolving credit facility with Keybank
National Association, and any amendments thereto.

“LLC Exit Event” means the earliest to occur of the following transactions, which shall
be on an arm’s length basis:
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. (i) the merger of the Company with any Person that is not an Affiliate of the
Company that is controlled by the Company and in which, after giving effect to such
merger, the holders of a majority of the votes in the election of the board of directors of
* the surviving corporation, or, in the case of the surviving entity being a limited liability
company or a partnership, the holders of the power, direct or indirect, to control the
management and affairs of the surviving entity, are not the holders of the Common
Membership Units;

(i)  the sale, transfer or other disposition of all or substantially all of the assets
of the Company and its subsidiaries, if any, to any Person that is not an Affiliate
controlled by the Company;

(iii)  the sale, transfer or other disposition by the Contributing Members of the
Company, in one or more transactions, of a majority of the Common Membership Units
in the Company to a Person other than an Affiliate of such Contributing Member, that is
not an Affiliate controlled by the Company; or

(iv)  the sale, transfer or other disposition, directly or indirectly, by the
shareholders of BCCM and/or Crompton Holding, in one or more transactions, of more
than fifty percent (50%) of their respective Capital Stock of BCCM and/or Crompton
Holding, respectively to a Person other than an Affiliate of such Contributing Member:

44

Management” shall have the meaning set forth in Article 4.1.

“Management Members™ shall have the meaning set forth in the preamble.

“Members” shall have the meaning set forth in the preamble.

“Net Change in the Davis-Standard Intercompany Accounts™ shail mean the net change
in all asset intercompany accounts, liability intercompany accounts and equity intercompany
accounts between the Davis-Standard Consolidated Balance Sheet dated December 31, 2004 and
the Davis-Standard Coensolidated Balance Sheet dated the Closing Date, after giving effect to the
payments made pursuant to Section 8.3(a)(ii) of the Contribution Agreement.

“Net Proceeds™ means the aggregate consideration received or due the Members in
connection with an LLC Exit Event, after the deduction of any itemized third party fees or
expenses of the Company or the Contributing Members related to the LLC Exit Event and as
adjusted for any asset or liability distribution from the Company to the Members in accordance
with this Agreement.

“Net Profits” or “Net Losses” means, for each Fiscal Year, an amount equal to the
Company’s taxable income or loss for such Fiscal Year, determined in accordance with Code
Section 703(a) (for this purpose, all items of income, gain, loss, or deduction required to be
stated separately pursuant to Code Section 703(a)(1) shall be included in taxable income or loss).

“Observer” shall have the meaning set forth in Article 5.2(c).

“Overage Amount” shall have the meaning set forth in Arsticle 7.8(a).
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“Overage Percentage” shall have the meaning set forth in Article 7.8(a).

“Percentage Interest” means, with respect to any Member, the fraction (expressed as a
percentage) set forth opposite such Member’s name on Exhibit A hereto, as it may be amended
from time to time to reflect changes therein made in accordance with this Agreement, which
represents, for each Member, the ratio which such Member’s Capital Account bears to the sum
of the Capital Accounts of all Members. '

“Person” shall mean any individual, corporation (including any nonprofit corporation),
limited liability company, general or limited partnership, limited liability partnership, joint
venture, estate, trust, association or other entity.

&%

Regulations” shall mean the permanent, temporary, proposed, or proposed and
temporaty income tax regulations of the Department of the Treasury promulgated under the
Code, as such regulations may be amended from time to time.

“Securities Act” shall mean the U.S. Securities Act of 1933, in effect on the date in
question, unless otherwise specifically provided.

“Senior Management” shall have the meaning set forth in Article 4.1.

“Substitute Member™ shall have the meaning set forth in Article 8.3.

“Tax Allowance Amount™ means, with respect to any Member, for any calendar quarter
(1) forty-five percent (45%) of the excess of (a) such Member’s share of the estimated net profits
allocable to such Member arising from its ownership of an interest in the Company calculated
through such calendar quarter over (b) any net losses of the Company for prior Fiscal Years and
such Fiscal Year that are allocable to such Member that were not previously utilized in the
calculation of the Tax Allowance Amounts in a prior Fiscal Year minus (ii) all prior distributions
(including distributions of Tax Allowance Amounts) for such Fiscal Year, all as determined by
the Management in good faith. The amount so determined by the Management shall be the Tax
Allowance Amount for such period and shall be final and binding on all Members.

“Tax Matters Member” shall have the meaning set forth in Article 4.4.
“Tax Matters Partner” shall have the meaning set forth in Article 4.4.

“Total Withdrawal Amount” shall mean an amount equal to the aggregate amount of (i)
the Restricted Cash Amount (as such term is defined in the Contribution Agreement), (ii) the
Davis-Standard Cash Balance, and (iii) Net Change in the Davis-Standard Intercompany
Accounts.

“Transfer” shall have the meaning set forth in Article 8.1(a).

“Unallocated Carry Percentage” shall mean that Carry Percentage set forth on Schedule 11
hereto (as adjusted from time to time upon allocation thereof) reserved for allocation, in whole or
in part, to any management employee or director of the Company, at the discretion of the Board.
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1.2 Construction. Whenever the context requires, the meanings of the terms
set forth in Article 1.1 shall be equally applicable to the singular and plural forms thereof, and
the gender of all words used in this Agreement shall include the masculine, feminine and neuter.
All references to Articles refer to articles of this Agreement, and all references to Schedules and
Exhibits are to schedules and exhibits attached to this Agreement, each of which is made a part
of this Agreement for all purposes.

ARTICLE 2.

Formation and Term

2.1 Formation of Limited Liability Company. The Company has been formed
as a Delaware limited liability company under the laws of the State of Delaware by the filing of a
Certificate of Formation for the Company on March 31, 2005, in the Office of Secretary of State
of the State of Delaware. The rights, duties and liabilities of the Members shall be as provided in
the Delaware Act, except as otherwise provided in this Agreement.

2.2 Name. The name of the Company is Davis-Standard LLC. The business
of the Company may be conducted upon compliance with all applicable laws under any other
name designated by unanimous written agreement of the Contributing Members.

2.3 Business of the Company. The business of the Company (the “Business™)
shall be to engage solely (a) in the design, sale, installation, service and support of extrusion
systems and converting machinery, and (b) in furtherance of or as related thereto, in such other
lawful act or activity for which limited lability companies may be organized under the Delaware
Act as may be approved by the Contributing Members in accordance with this Agreement.
Unless both Contributing Members consent as provided herein, the Company shall have no
authority to engage in any other lawful business for which a limited liability company may be
organized under the Act.

2.4 Principal Place of Business. The principal place of business of the .
Company shall be #1 Extrusion Drive, Pawcatuck, Connecticut 06379.

25  Registered Office and Agent. The registered office of the Company shall
be 2711 Centerville Road, Suite 400, Wilmington, Delaware 19808, and the name of the
registered agent thereat is the Corporation Service Company. The Senior Management of the
Company may at any time designate another registered agent and/or registered office.

2.6 Term. The term of the Company shall be perpetual.
2.7 Qualification in Other Jurisdictions. The Senior Management of the

Company is authorized to cause the Company to be qualified, formed or registered under
assumed or fictitious name statutes or similar laws in any jurisdiction in which the Company
transacts business in which such qualification, formation or registration is required or desirable.
The Senior Management of the Company shall have full authority to execute, deliver and file any
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. certificates (and any amendments or restatements thereof) necessary for the Company to do
business in a jurisdiction in which the Company may wish to conduct business.

ARTICLE 3.

Members, Membership Interests and Capital Accounts

3.1 Members, Capital and Capital Accounts.

(a) Exhibit A hereto lists the name of each Member and each Member’s.
address, Percentage Interest, number of Common Membership Units and respective Capital
Contributions. No interest is required be paid on any Capital Contribution, and no Member
shall be required, without such Member’s consent, to make any additional Capital '
Contribution. No Member will be liable for any debts or losses of the Company beyond such
Member’s Capital Contributions, except as and to the extent required by Delaware law.

(b) Anindividual Capital Account shall be established and maintained on
behalf of each Member. Such Capital Account shall reflect the amount of each Capital
Contribution made by such Member adjusted to reflect such Member’s share of Net Profit or
Net Loss, distributions to such Member, and other items to the extent creditable to or
chargeable against such Capital Account by law and in accordance with this Agreement. The
foregoing provisions and other provisions of this Agreement relating to maintenance of
Capital Accounts are intended to comply with Section 1.704-1(b} of the Regulations and shall

. be interpreted and applied in a manner consistent therewith.

(c) No Member shall have the right to withdraw such Membet’s Capital
Contribution or demand and receive Company property or any distribution in return for such
Member’s Capital Contribution, except as required by law (excluding any law which grants
such a right in the absence of a negating provision in this Agreement) or as explicitly provided
herein.

(d) The Management Members shall be subject to the provisions set forth in
Article 7.8 and Article 8.5 herein.

3.2 Admission of Additional Members. Subject to the terms and conditions of
Article 8 and Article 9 hereof and upon the unanimous written consent of the Contributing
Members, the Members may admit to the Company additional Members who will participate in
the profits, losses, and ownership of the capital of the Company on such terms as are
unanimously determined by the Contributing Members.

3.3  Representations and Warranties. Each Member hereby represents and
warrants to the Company and each other Member that: (a) the Member is acquiring its interest in
the Company for the Member’s own account as an investment and without an intent to distribute
such interests and (b) the Member acknowledges that the interests in the Company have not been
registered under the Securities Act or any state securities laws, and may not be resold or
transferred by the Members without appropriate registration or the availability of an exemptlon

. from such requirements.

2139183v16 TRADEMARK




34 Other Activities.

(a)  The Members and the Company each acknowledge that it is the intent of
the Members and the Company that, except as expressly provided in this Agreement, the
Company shail be the exclusive means by which each Member and their Affiliates engage in
the business of design, installation, sale, and service and support of extrusion systems, and
converting machinery.

(b)  The Company and the Members hereto agree to exercise in good faith all
reasonable efforts to satisfy the intent and expectation set forth in Article 3.4(a). In furtherance
of that intent, and to protect adequately each Member’s Interest in the Company, it is necessary
and essential that the Company and the Members enter into and adhere to the covenants
contained in this Article 3.4.

(© Each Member hereby agrees that it or he will engage in the design, sale,
installation, service and support of extrusion systems and converting machinery only and
exclusively through its equity ownership interests in the Company or its employment or other
association with the Company. '

(d)  Except as otherwise explicitly provided in this Agreement, no Member or
its Affiliates shall, either directly or indirectly: (i) Compete with the Company for the design,
installation, sale, and service and support of extrusion systems, and converting machinery; or
(i1) Invest or Participate in any Person that Competes with the Company for the design,
installation, sale, and service and support of extrusion systems, and converting machinery.

(e) No employee of the Company, or employee or member of the board of
directors, managing board or similar governing body (“Governing Body™) of a Member or its
Affiliates shall serve as an employee or member of a Governing Body of a Competitor of the
Company. '

H Each of the Members and the Company agree that during the term of this
Agreement, and continuing for twelve (12) months thereafter, such Member will not, nor will it
permit any of its Affiliates to, knowingly solicit for employment or employ any employee
employed by the Company or either Member, other than any employee that has been
terminated by such party prior to such solicitation.

(g) The provisions of this Section 3.4 shall not apply to any Management
Member that is subject to the terms of an employment agreement between such Member and
the Company, provided that if, at any time, a Management Member is (i) no longer subject to
the terms, including any covenant thereto, of such an employment agre¢ment and (ii) is a
member of the Board, such Member shall, at such time, become subject to this Section 3.4.

3.5  Vote of Contributing Members. Except as otherwise specifically and
expressly reserved to a majority vote of the Board hereunder, all consents given, decisions made
and actions taken (1) not in the ordinary course of business or (ii) not on an arms length basis,
shall be decided only by the unanimous vote of the Contributing Members. Such consents,
decisions and actions requiring the unanimous affirmative vote of the Contributing Members
shall include, but not be limited to, the following:
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. _ (a) the amendment or modification of this Agreement, except any amendment
or modification relating to the provisions of Article 7.7, Article 7.8 or Article 8.5, which shall
require the unanimous consent of Contributing Members and the consent of those
Management Members representing over 50% of the Carry Percentages;

(b) the approval of any transactions between the Company and any Member,
or any Affiliate of any Member or Beneficial Owner of Capital Stock of any Member, or any
member of the Governing Body or principal, employee, representative of a Member or of an
Affiliate of a Member:

(c) dissolution, liquidation or winding-up of the Company except as otherwise
expressly provided hereunder in Article 10 or Article 7.8;

| .
i (d) entering into any transaction, agreement or arrangement not in the
| ordinary course of business or not on an arms length basis;

(e) entering into any agreement or arrangement for services or fees with
Crompton Helding, and/or HRCo or their respective Affiliates or principals, other than
services provided and the fees payable under the Affiliate Agreements;

(f) Obtaining financing or refinancing for other than normal working capital
needs, as reasonably determined by the Board;

. - (g) Granting any security interest in, lien on or pledge of the Company’s
property for other than the Company’s working capital needs; .

(h) Forming or selling any subsidiary, as well as acquiring or selling securities
or mterests in other companies, organizations or enterprises if the sale or acquisition exceeds
5% of the gross sales of the Company for the immediately preceding fiscal year;

(i) Acquiring or selling real estate or any interest therein when the sale or
acquisition alone or in combination with other such sales exceeds $5,000,000;

(1> Purchasing, licensing, granting or assigning any patents, copyrights,
trademarks or similar rights in an arms-length transaction with an Affiliate of any member of
the Board or an Affiliate of any Affiliate of a member of the Board;

(k) Making an election under the Code that affects the pass through status of
the Company;

(1) Selling, exchanging or otherwise disposing of the Company’s property,
other than inventory, in a transaction that alone or in combination with others exceeds 5% of
the gross sales of the Company for the immediately preceding fiscal year;

(m) Selling, exchanging or otherwise disposing of the Company’s property,
other than inventory, in a transaction with an Affiliate of any member of the Board or an
. Affiliate of any Affiliate of a member of the Board)
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(n) Making any substantial changes relating to the initiation, disposition or
discontinuance of any product line where the value of the product line exceeds 10% of the
gross sales of the Company for the immediately preceding fiscal year;

(0) The acquisition in a transaction with an Affiliate of any member of the
Board or an Affiliate of any Affiliate of a member of the Board for the transaction of stock or
other securities, or a substantial portion of the assets, of any corporation, other entity or
person, or the sale of any stock or other securities of, or a substantial portion of the assets of,
any subsidiary corporation or entity;

(p) The acquisition in a transaction stock or other securities, or a substantial
portion of the assets, of any corporation, other entity or person, or the sale of any stock or
other securities of, or a substantial portion of the assets of, any subsidiary corporation or
entity, so long as the gross consideration for such acquisition exceeds alone or in combination
with other such transactions, $1,000,000;

(q) Approval of a deviation of the annual operating and capital expenditure
budgets by more than ten percent (10%) on any one particular posted item;

(r) The (1) commencement, compromise or settlement of lawsuits or other
legal proceedings by the Company against (1) a Member (except with respect to the
indemnification provisions set forth in Section 7.4 of the Contribution Agreement and with
respect to the Affiliate Agreements), or (2) a Board member or an Affiliate of a Contributing
Member, and (ii) the settlement by the Company of any contributed lawsuit set forth on |
Schedule 7.5(a)(2) and Schedule 7.5(b)(1) of the Contribution Agreement.

(s) Approval of a change in the Fiscal Year of the Company.

ARTICLE 4.

Management

4.1 Management. The day-to-day management of the Company shall be
vested in the Chief Executive Officer (“CEQ”)} and the President of the Company (the
“President” and collectively with the CEQ, the “Senior Management”), along with other officers
of the Company as determined by the Board (“Management”). The CEQ and the President may
be the same person. The Senior Management shall be responsible for effecting all orders and
resolutions of the Board. The CEO shall be appointed by and may be removed by BCCM as a
Contributing Member, in its sole discretion. The remainder of Management shall be elected by
the Board at any regular or special meeting of the Board. The Members hereby designate those
people listed on Schedule IIT hereto as members of Management to serve in such capacity as is
set forth opposite such person’s name in such Schedule. Each member of Management shall
hold office until his successor shall have been duly elected and qualified or until his death,
resignation or removal. The Board may authorize the Company to enter into an employment
contract with any member of Management in accordance with state law. Any member of
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Management other than the CEO may be removed by the unanimous vote of both Contributing
Members.

42  Authority of Management. .Each member of the Senior Management shall
have the authority to act individually for the Company and to bind it by his signature in
connection with any arms length transaction in the ordinary course of business, except that
Senior Management may not bind the Company in connection with any transaction made not on
an arm’s length basis or not in the ordinary course of business. The duties and authority of
Management shall include, but not be limited to, all decisions and actions (i) not otherwise
reserved to the Members and the Board (ii) made or taken in the ordinary course of business and
(iii) such other duties as may be prescribed by the Board from time to time.

43  Management Fees. Each of Crompton and HRCo shall receive an annual
management fee pursuant to the terms of the Crompton Corporate Services Agreement and the
HRCo Corporate Services Agreement, respectively, as such terms are defined in the Contribution
Agreement.

4.4 Tax Matters Member. BCCM shall act as the tax matters member (“Tax
Matters Member™) of the Company. The Tax Matters Member shall be considered the “Tax
Matters Partner” for purposes of Section 6231(a)(7) of the Code. The Tax Matters Member shall
inform the Members of all notices from government taxing authorities of which the Tax Matters
Member has knowledge. Management shall immediately notify the Tax Matters Member of all
notices from government taxing authorities. The Company shall pay and be responsible for all
reasonable costs and expenses incurred by the Tax Matters Member in performing its duties
hereunder. A Member shall be responsible for any costs incurred by such Member with respect
to any tax audit or tax-related administrative or judicial proceeding against such Member, even
though it may relate to the Company. Notwithstanding the foregoing, the Company shall pay
and be responsible for all reasonable costs and expenses incurred by each Management Member
with respect to the preparation of such Management Member’s federal, state and local tax
returns. The Tax Matters Member shall notify all Members of material developments in any IRS
audit of the Company.

4.5  Annual Budget. At least thirty (30) days prior to the end of each Fiscal
Year of the Company, the CEO of the Company shall cause to be prepared, for presentation to
and approval by the Board pursuant to Article 5.7 hereof, an Annual Budget for the upcoming
Fiscal Year of the Company, setting out, in reasonable detail and in form acceptable to the
Board, (a) a projected statement of income, cash flow, and balance sheet for the Company and
each business unit or subsidiary thereof, (b}, on a consolidated basis, all material estimates used
to develop the Annual Budget including, but not limited to, capital expenditures, growth
estimates, changes in pricing strategies, new products, acquisitions, wage increases, and cost
containment initiatives, and (c) such other items as may have been reasonably requested by any
Contributing Member or any member of the Board. The Board shall meet with the CEO to
discuss, amend and refine the proposed Annual Budget, and the Annual Budget adopted by the
Board for a Fiscal Year shall, subject to unforeseen developments, become the operating budget
of the Company for that Fiscal Year.

4.6 Indemnification.
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(a) The Company shall indemnify and hold harmless, to the fullest extent
under the circumstances permitted by Delaware law, all members of Management, all other
present and future officers of the Company, and each Contributing Member (“Covered
Company Person™), that are made or threatened to be made a party to any threatened, pending
or completed action, suit or proceeding whether civil, criminal, administrative or investigative
by reason of the fact that such Covered Company Person is or was an officer of the Company,
or by reason of any act or omission performed or omitted by such Covered Company Person
acting in good faith on behalf of the Company and in a manner reasonably believed to be
within the scope of authority conferred on such Covered Company Person by or pursuant to
this Agreement, against any and all expense, liability and loss (including attorneys’ fees,
judgments, fines and amounts paid in settlement) incurred or suffered by such personin
connection therewith. The foregoing notwithstanding, Covered Company Persons shall not be
indemnified in respect of any loss, damage or claim incurred by such Covered Company
Person by reason of gross negligence, bad faith, fraud or willful misconduct. Any indemnity
under this Article 4.6 shall be provided out of and to the extent of Company assets only, and no
other Covered Company Persons and no Member or other member of Management shall have
personal liability on account thereof. This right of indemnification shall not be exclusive of-
any other rights to which a person indemnified herein may be entitled by agreement,
unanimous vote of the Contributing Members, applicable law or otherwise, and shall continue
as to a person who has ceased to be an officer with respect to acts or omissions that occurred
during the period such person was employed as an officer, and shall inure to the benefit of the
successors, heirs, executors, administrators and other legal representatives of such person. It is
not intended that the provisions of this Article 4.6 be applicable to, and they are not to be -
constried as granting indemnity with respect to, matters as to which indemnification would
contravene the laws of the State of Delaware or the United States of America, whether as a
matter of public policy or pursuant to statutory or other provision. :

(b) In the event that any claim, demand, action, suit or proceeding shall be
instituted or asserted or any loss, damage or claim shall arise in respect of which indemnity-
may be sought pursuant to Article 4.6(a), such Covered Company Person shall promptly notify
the Company, in writing. Failure to provide notice shall not affect the obligations hereunder
except to the extent the Company is actually prejudiced thereby.

(c) The Company shall have the right to participate in and/or control the
defense of any such claim, demand, action, suit or proceeding and, in connection therewith, to
retain counsel reasonably satisfactory to each Covered Company Person, at the Company’s
expense, to represent each Covered Company Person and any others the Company may
designate in such claim, demand, action, suit or proceeding. The Company shall keep the
Covered Company Person advised of the status of such claim, demand, action, suit or
proceeding and the defense thereof and shall consider in good faith recommendations made by
the Covered Company Person with respect thereto.

(d) Expenses incurred by a Covered Company Person in defending any claim,
demand, action, suit, or proceeding subject to Article 4.6(a) shall, from time to time, upon
request by the Covered Company Person and approval of the Board, be advanced by the
Company prior to the final disposition of such claim, demand, action, suit or proceeding upon
receipt by the Company of an undertaking by or on behalf of the Covered Company Person to
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. repay such amount if it shall be ultimately determined in a judicial proceeding that such
Covered Company Person is not entitled to be indemnified as authorized in Article 4.6(a).

(e) The provisions of this Article 4.6 are for the benefit of the Covered
Company Persons and shall not be deemed to create any rights for the benefit of any other
Persons.

4.7 Insurance.

(2) The Company shall maintain, at its expense, an insurance policy or pOllClE:S
providing director, officer or employee coverage to protect itself and any Covered Company
Person against liability arising out of this Agreement.

(b) The Company, at its expense, shall maintain adequate property and
casualty and such other insurance, in such amounts and against such risks, and with such

deductibles and self insured retention limits, as the Board may determine. Upon request, the
Company shall deliver to each Member satisfactory evidence of any such coverage.

ARTICLE 5.

Board of Directors

5.1 Generally.

(a) Subject to the requirements of this Agreement, the property, business and
affairs of the Company shall be managed by its Board of Directors (the “Board”), which shall
be comprised of five (5) members unless otherwise agreed by the Members in accordance with
Article 5.2(b). Crompton Holding is entitled to appoint two (2) members of the Board.
BCCM is entitled to appoint three (3) members of the Board, one of whom will be the CEO.
Each member of the Board shall have one (1) vote.

(b) All reasonable direct out of pocket costs and expenses incurred by
members of the Board in conducting the business and affairs of the Company, including,
without limitation, costs incurred in connection with travel to and attendance at meetings
thereof, shall be reimbursed by the Company as a Company expense. Board members shall
serve without additional compensation or benefits from the Company.

5.2 Composition of the Board.

(a) As of the Effective Date, the Board consists of the following five (5)
Board members:

Name Appointing Member Title
. Scott Qakford BCCM Holdings, Inc. Chairman of Board and Chairman of

Compensation Committee
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Charles Buckley | BCCM Holdings, Inc. Audit Committee Chair

Robert Ackley BCCM Holdings, Inc.
- Greg McDaniel Crompton Holding Audit and Compensation Committee
Arthur Wienslaw Crompton Holding Audit and Compensation Committee

(b) - At any time following the Effective Date, each Contributing Member shall
have the right, but not the obligation, to elect to increase the size of the Board from five (5) to
seven (7). Upon any such election, the electing Contributing Member shall notify the other
Contributing Member, and each Contributing Member shall appoint one additional member to
the Board. Such appointments shall become effective simultanecusly upon the earlier of (i)
such time as the Company shall have received notice of both such appointments, and (ii) thirty
(30) days following receipt by the non-electing Member of the notice of election.

(c) Each Contributing Member shall have the right to invite an observer
(“Observer™) to attend a Board meeting, provided the other Contributing Member approves, in
its reasonable discretion. A Contributing Member may reasonably refuse approval for an
Observer if the Contributing Member reasonably determines the Observer’s attendance at a
Board meeting might adversely affect the attorney-client privilege between the Company and
its counsel; or if, in the opinion of such Contributing Member, the agenda with respect to any
meeting of the Board includes, or if it is anticipated that any such meeting will include, any
discussions or actions to be taken, with respect to a specific Contributing Member (distinct
from all other Contributing Members), or with respect to any matter in which such
Contributing Member has a direct conflict of interest distinct from other Members, then the
Observer, serving as the representative of such Contributing Member, will not have any right
to attend the portion of such meeting relating to such discussions or actions.  The Contributing
Member inviting the Observer shall be responsible for having the Observer sign a standard
non-disclosure agreement prior to attending any meeting or receiving any materials or other
information related thereto.

5.3  Resignation; Removal. A member of the Board may resign at any time
with or without cause. A member of the Board may be removed at any time by the unanimous
vote of the other members of the Board for intentional misconduct or a knowing violation of law
that causes material damage to the assets of the Company. A member of the Board may be
removed with or without cause at any time by the Member who appointed such Board member.
Any vacancy occurring in the Board, whether caused by death, resignation, removal or
otherwise, may be filled only by the Member who originally appointed the vacating Board
member. A Board member appointed to fill a vacancy shall be appointed for the unexpired term
of his predecessor in office.

54  Meetings of the Board. Regular meetings of the Board may be held at
such times and places as the Contributing Members shall determine, but it shall in no event meet
less frequently than once every three (3) months. Special meetings of the Board may be called
for any purpose or purposes by any three (3) members of the Board. Only business within the
purpose or purposes described in the notice of the special meeting may be conducted at such
spec1al meeting, unless otherwise agreed by all members of the Board.
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5.5  Notice of Meetings. Notice of each special meeting of the Board, and of
the first regular meeting of the Board (or of any regular meeting, the time or venue of which has
changed from that of the last such regular meeting), stating the date, time and place and, in the
case of a special meeting, the purposes thereof, shall be given to each member of the Board, not
less than five (5) nor more than thirty (30) days before the date of such meeting. Notice shall be
delivered to a member of the Board at the address of such member as shall be on file with the
Company. The presence in person of a member of the Board at any such meeting shall constitute

waiver of prior notice thereof, unless such presence is expressly for the purpose of protesting
lack of due notice.

5.6  Quorum: Voting. The presence of 80% of all members of the Board in
person, by telephone or by proxy shall constitute a quorum at each meeting of the Board. The
members of the Board present at a meeting of the Board at which a quorum is not present may
adjourn the meeting until such time and place as may be determined by vote of a majority of the
members present, provided that notice shall be duly given of such adjournment pursuant to the
terms of Article 5.5. At any such adjourned meeting (i) the presence of 50% of all members of
the Board in person or by proxy, shall constitute a quorum for purposes of such meeting, and (ii)
if a quorum is present, any business may be transacted that might have been transacted at the
meeting as originally convened.

5.7  Board Approval. The affirmative vote of (i) a majority of the members of
the Board present at a meeting at which a quorum exists pursuant to Article 5.6 or (ii) all of the
members of the Board by written consent pursuant to Article 5.8, shall be required for the Board
to take action with respect to any of the following matters:

(a) Approval of the annual operating and capital expenditure budgets (from
which approved budgets the Senior Management may not deviate by more than ten percent
(10%) on any one particular posted item without obtaining additional approval);

(b) Obtaining financing or refinancing from a non-Affiliate of any member of
the Board (and a non-Affiliate of any Affiliate of a member of the Board) for normal working
capital needs, including, but not limited to, interim and permanent financing and refinancing of
the operation of the Company’s Business and the Keybank Facility;

(©) Grantihg any security interest in, lien on or pledge of the Company’s
property to secure a loan intended to fund the Company’s working capital needs;

(d) Making any loans or advances, or granting any guarantee for indebtedness
or other financial performance obligations of the Company in connection with the Business;

(e) Forming or selling any subsidiary, as well as acquiring or selling securities
or interests in other companies, organizations or enterprises, so long as such sale or acquisition

does not exceed 5% of the gross sales of the Company for the immediately preceding fiscal
year;

H Acquiring or selling real estate or any interest therein, so long as such sale
or acquisition alone or in combination with other such sales does not exceed $5,000,000;

-17-
2139183v16

TRADEMARK




. (g)  Appointing or changing the independent accountants and legal counsel for
the Company (but only after consultation with and advice from the two Contributing Members
to confirm that proposed accountants and/or counsel are reasonably qualified for such
appointment); ' '

(h) | Purchasing, licensing, granting or assigning any patents, copyrights,.
trademarks or similar rights in an arms-length transaction with a non-Affiliate of any member
of the Board (and a non-Affiliate of any Affiliate of a member of the Board);

(1) Adoption or amendment of pension, group compensation, profit sharing or
other incentive or employee benefit plans;

) Entering into employment agreements;

(k) Terminating (including the non-renewal thereof), amending, extending the
term of, or waiving any provision of any executive officer’s employment agreement;

() Terminating (including the non-renewal thereof), amending or extending
the terms of any of the other material agreements to which the Company is a party;

(m)  Making any elections required by the Company under the Code, e‘Xcept_
any affecting the pass through status of the Company (which election shall require an
affirmative vote of both Contributing Members);

. (n) Selling, exchanging or otherwise disposing of the Company’s property,
other than inventory, in a transaction with a non-Affiliate of any member of the Board (and a
non-Affiliate of any Affiliate of a member of the Board) in the ordinary course of business, so
long as such disposition (alone or in combination with others) does not exceed 5% of the gross
sales of the Company for the immediately preceding fiscal year;

(0) Making any substantial changes relating to the ihitiation, disposition or
‘discontinuance of any product line so long as the value of such product line does not exceed
10% of the gross sales of the Company for the immediately preceding fiscal year;

(m The acquisition in a transaction with a non-Affiliate of any member of the
Board (and a non-Affiliate of any Affiliate of a member of the Board) of stock or other
securities, or a substantial portion of the assets, of any corporation, other entity or person, or
the sale of any stock or other securities of, or a substantial portion of the assets of, any
subsidiary corporation or entity, so long as the gross consideration for such acquisition does
not exceed alone or in combination with other such transactions, $1,000,000;

(q) The commencement, compromise or settlement of lawsuits or other legal
proceedings by the Company other than those involving a Member (except with respect to the
indemnification provisions set forth in Section 7.4 of the Contribution Agreement and with
respect to the Affiliate Agreements), a Board member or an Affiliate of a Contributing
Member;
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(1) Allocation of all or any part of the Unallocated Carry Percentage to a
management employee or director of the Company. '

58  Action without a Meeting. Any action which is required or permitted to
be taken at any regular or special meeting of the Board, including determinations and consents
under this Agreement, may be taken without a meeting, without prior notice and without a vote if

a consent or consents in writing, setting forth the action so taken, shall be signed by all the .
members of the Board,

59  Telephonic Meetings. The Board may hold meetings by conference
telephone or similar communications equipment, by means of which all persons participating in
such meeting can hear each other, and participation in a meeting pursuant to this Article 5.9 shall
constitute presence in person at such meeting.

5.10 Duties and Liabilities of Members of the Board in Such Cépacitv.

(a) The members of the Board shall perform their respective board
management duties hereunder in good faith and with that degree of care that an ordinarily
prudent person in a like position would use under similar circumstances to protect and promote
the interests of the Company and the Members. When voting on matters before the Board, the
members of the Board, irregardless of which Member appointed them, shall owe their fiduciary
duty and duty of loyalty to the Company, and not to the Member who appointed them. The
members of the Board shall be entitled to rely, in the performance of such duties, on
information, opinions, reports or statements, including financial statements, in each case
prepared by one or more agents or employees, counsel, public accountants or other persons
employed by the Company as to matters that the members of the Board reasonably believe to
be within such person’s competence.

(b) The members of the Board shall not be personally liable to the Company
or any other Member for the debts, obligations or liabilities of the Company solely by reason
of the performance of their management duties hereunder. The Company shall, to the extent of
and otherwise in accordance with the indemnity provided to Management pursuant to Article
4.6, indemnify and hold each member of the Board (and, where applicable, his, her or its
respective Affiliates, heirs, personal representatives, assigns, officers, partners, members,
employees, directors and shareholders), harmless from and against all losses incurred as a
result of or in connection with any act or omission by the members of the Board, for or on
behalf of the Company in the exercise of his or her management duties hereunder, unless such
act or omission was unauthorized, contrary to this Agreement, grossly negligent or in bad faith.

5.11 Officers.

(a) The Board may, from time to time, designate one or more qualified natural
persons, including any member of the Board, as an officer of the Company, provided, however,
that the CEO may be designated only by BCCM, as a Contributing Member, in its sole
discretion. Officers may or may not be Members, but no officer shall be deemed a Member
merely due to the fact of his or her appointment as an officer. Any officer so designated shall
have such authority, and perform such duties, as the Board may from time to time delegate to
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such officer, consistent with the requirements of this Agreement. Unless the Board decides
otherwise, if a title assigned to any such officer is one commonly used for officers of a
business corporation formed under the Delaware General Corporation Law, the assignment of
such title shall constitute the delegation to such officer of the authority and duties that are
normally associated with that office, subject to any specific authority and duties or limitations
set forth in the delegation thereof.

(b) Any officer may be removed by the Board at any time, with or without
cause, provided, however, that the CEQ may be removed only by BCCM, as a Contributing
Member, in its sole discretion. Subject to the requirements of this Agreement, any vacancy
occurring in any office of the Company may be filled by the Board.

5.12  Approval of LLC Exit Event. Prior to March 31, 2010, the timing of a
LLC Exit Event may be effected pursuant to the affirmative vote of a majority of the Board,
provided however, that the unanimous consent of the Contributing Members shall be required to
approve all other aspects of the LLC Exit Event, which consent shall not be unreasonably
withheld. On and after March 31, 2010, either Contributing Member shall have the right to
require that the Board retain a qualified and nationally recognized investment bank to advise the
Company with respect to a proposed LLC Exit Event; provided however, that the unamimous
consent of the Contributing Members shall be required to approve any proposed LLC Exit Event,
including without limitation, the timing and all other aspects of the LLC Exit Event. The
Management Members shall participate in any LLC Exit Event on such terms and in such
manner as are approved pursuant to this Article 5.12.

5.13 Cooperation. The Company agrees to cooperate with the Contributi.ng
Members in defending the contributed lawsuits set forth on Schedule ITI, including providing
labor and materials if needed. At the LLC Exit Event, any itemized, out of pocket expenses

incurred by the Company in providing such cooperation shall be paid pursuant to Section 7.5 of
the Contribution Agreement.

ARTICLE 6.

Accounting and Records

6.1 Records and Accounting. The books and records of the Company shall be
kept, and the financial position and the results of its operations recorded, at the expense of the
Company, in accordance with GAAP. The books and records of the Company shall reflect all
Company transactions and shall be appropriate and adequate for the Company’s business and
shall include, but not be limited to, the following: ‘

(a)  acurrent list of the full name and last known business, residence and
mailing address of each past and present Member and Board member;

(b)  copies of the Company’s federal, state and local tax returns, monthly,
quarterly and annual financial statements and reports described in this Article 6 for the six (6)
most recent fiscal years;
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(¢)  copies of the Certificate of Formation and prior and present limited
liability company agreements and all amendments thereto; and

(d)  minutes of all meetings of Members and Board members, and all
resolutions and unanimous consents adopted by the Board members and the Members.

6.2 Access to Records and Accounting. All books and records of the
Company shall be maintained at the Company’s principal place of business, and each
Contributing Member or its duly authorized representatives shall have access to them at such
office. In addition, each Contributing Member may request and shall promptly receive copies of
and may inspect and copy during ordinary business hours and at the principal place of business
of the Company any and all books and records of the Company, including, but not limited to,
those listed in this Agreement.

6.3 Annual and Tax Information. The Tax Matters Member shall take all
appropriate action in order that the Company delivers to each Member, within sixty (60) days
after the end of each Fiscal Year, all information necessary, including, without limitation, IRS
form K-1, for the preparation of such Member’s federal income tax return.

6.4  Federal Income Tax Elections. The Tax Matters Member shall make all
elections for federal income tax purposes on behalf of the Company, provided that the Tax
Matters Member has received the prior written approval of the Board (except that no Board
approval shall be required if the Board has failed to act upon reasonable notice of the matter
requiring a tax election and the Tax Matters Member determines in good faith that a particular
election must be then be made in order to protect the Company’s interests).

6.5 Taxation as Partnership. It is the intention of the Members that the
Company be treated as a partnership for U.S. federal income and the Members’ tax purposes.
The Members hereby authorize the Tax Matters Member to execute and file any and all
documents necessary to effect such treatment as a partnership.

6.6 Periodic Reports.

(a) Within 25 days after the end of each calendar month (including quarter-
end months), the Company shall provide to the Board as of the end of such month, in sufficient
detail as requested by the Board, statements of income and cash flow, the Members’ Capital
Accounts, and, on a consolidated basis, balance sheets by business unit and legal entity, and a
management discussion and analysis report from each of the President and the Chief Financial
Officer of the Company.

(b) Within 45 days after the end of each Fiscal Year and prepared in
accordance with GAAP, the Company will provide to each Member consolidated audited
financial statements and a statement of each Member’s Capital Account.
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ARTICLE 7.

Capital Contributions: Allocations: Distributions; and Interests

7.1 Capital Contributions. Additional capital contributions shall be made only
as determined by the unanimous agreement of the Contributing Members. :

7.2 Allocation of Net Profits and Net Losses.

(a)  The Net Profits of the Company for each Fiscal Year shall be allocated in
the following order and priority:

(1) First, to any Member to the extent of the excess, if any, of (i) the
cumulative Net Losses allocated to such Member pursuant to Article 7.2(b) for all
prior Fiscal Years over (ii) the cumulative Net Profits allocated to such Member
pursuant to this Article 7.2(a)(ii} for all prior Fiscal Years; and

(i1) Second, the balance, if any, among the Members in accordance
with their Percentage Interests.

(b) The Net Losses of the Company for each Fiscal Year shall be allocated
among the Members in accordance with their Percentage Interests.

() Unless the Capital Accounts of all Members have been reduced to zero,
“Net Losses shall not be allocated to a Member to the extent such an allocation would cause the
Member to have a deficit balance in its Capital Account in excess of the Member’s deficit
balance restoration obligation, as described in Regulation Section 1.704-1(b)(2)(ii)(d)(3); such
Net Losses shall instead be allocated to the other Members pro rata, based on their Percentage
Interests. This Atticle 7.2(c) shall not apply to allocations of Net Losses if the Capital
Accounts of all Members are zero.

7.3 Tax Allocations.

(a) Notwithstanding any other provisions in this Agreement, if a Member
unexpectedly receives an adjustment, allocation or distribution described in Regulations
Sections 1.704-1(b)(2)(ii)(d)(4), 1.704-1(b)2)(1i}{d)(5) or 1.704-1(b)(2)(ii)(d)(6), and the
unexpected adjustment, allocation or distribution results in a deficit balance in the Capital
Account for such Member, the Member shali be allocated items of income and gain in an
amount and manner sufficient to eliminate the deficit balance or the increase in the deficit
balance as quickly as possible. It is intended that this Article 7.3 will meet the requirements of
a “qualified income offset” as defined in Regulations Section 1.704-1(b)(2)(ii)(d) and this
subdivision is to be interpreted and applied consistent with that intention.

(b) The Capital Accounts of the Members shall be maintained in accordance
with Regulation 1.704-1(b)}(2)(iv)(g).
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7.4 Distributions.

(a) Within 60 days after the end of each Fiscal Year, the Company shall
reserve and distribute to BCCM the Free Cash Flow, calculated as of the end of such Fiscal
Year, to the extent and only to the extent of the BCCM Special Distribution Amount with such
amount to be reduced for any distribution made under this Article 7.4(a) for any prior Fiscal
Year or previous distribution of all or any of the BCCM Special Distribution Amount made
hereunder, to BCCM, it being understood that the BCCM Special Distribution Amount is a one
time distribution and not a recurring distribution. - Amounts distributed pursuant to this Article
7.4(a) shall be treated as distributions of Free Cash Flow for all purposes of this Agreement
and shall be offset against and reduce subsequent distributions of Free Cash Flow made

pursuant to Article 7.4(b).

(b) Within 60 days after the end of each Fiscal Year, the Company shall
reserve and make available for distribution to the Members an amount equal to fifty per cent
(50%} of the Free Cash Flow calculated as of the end of such Fiscal Year (" Armual

Distribution"). The Company shall distribute the Annual Distribution for a Fiscal Year to the
Members as follows:

(i) _If neither Contributing Member elects to receive the Annual
Distribution, then the Company shall not distribute any portion of the Annual
Distribution to any Member.

(ii) If both Contributing Members elect to receive the Annual
Distribution, then the Company shall distribute the Annual Distribution to the
Members pro rata in accordance with their Percentage Interests.

(iii)  If one Contributing Member elects to receive the Annual
Distribution and the other Contributing Member does not elect to receive the
Annual Distribution, then the Company shall distribute the Annual Distribution
(or a portion thereof) as follows:

(A) If a majority (by Percentage Interest, considering only the
Management Members) of the Management Members elects to receive the
Annual Distribution, the Company shall distribute to each Management
Member an amount equal to such Management Member’s Percentage
Interest multiplied by the Annual Distribution.

(B) If the Contributing Member electing to receive the Annual
Distribution also elects to receive the other Contributing Member’s share
of the Annual Distribution, then the Company shall distribute to the first-
mentioned Contributing Member an amount equal to the product of (A)
the sum of the Percentage Interests of the Contributing Members and (B)
the Annual Distribution. Otherwise, the Company shall distribute to the
Contributing Member electing to receive the Annual Distribution an
amount equal to such Contributing Member’s Percentage Interest
multiplied by the Annual Distribution.
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All elections made under this Article 7.4(b) must be made at the time and
in the manner specified by the Board in order to be effective. Immediately prior to the
distributions described in this Article 7.4(b), the Capital Accounts of the Members shall be
adjusted to reflect the fair market value of the Company, in accordance with Regulation 1.704-
1(b)2)(iv)(f). For purposes of this adjustment, the fair market value of the Company shall be
equal to the product of (A) five (5) and (B) EBITDA, as at the end of such Fiscal Year.

7.5 Tax Distributions. Notwithstanding Article 7.4 above, as soon as
reasonably practicable after the end of each calendar quarter, the Management shall determine
the Tax Allowance Amount for each Member in respect of such quarter. Upon such
determination, the Company shall distribute each Member’s Tax Allowance Amount to such
Member provided that such distribution is not prohibited by applicable law or any agreement to
which the Company is then a party or is otherwise bound. All such distributions shall have
priority over any distributions pursuant to Article 7.4 above.

7.6 Allocation of Income and Loss and Distributions in Respect of Interests

Transferred.

(a) If, during a Fiscal Year an Interest is transferred or a new Member is
admitied to the Company in accordance with the terms of this Agreement, each item of
income, gain, loss, deduction, or credit of the Company for such Fiscal Year shall be assigned
pro rata to each day in the particular period of such Fiscal Year to which such item is
attributable (i.e., the day on or during which it is incurred) and the amount of each such item so
assigned to any such day shall be allocated to the Member based upon the provisions of Article
1.2 hereof.

(b) Distributions of Company assets shall be made only to the Members who,
according to the books and records of the Company, are Members on the actual date of
distribution. Neither the Company nor any Member shall incur any liability for making
distributions in accordance with the provisions of the preceding sentence, whether or not the
Company or Member has knowledge or notice of any transfer of an Interest in the Company.
Notwithstanding any provision above to the contrary, gain or loss of the Company realized in
connection with a sale or other disposition of any of the assets of the Company shall be
allocated solely to the Members of the Company as of the date such sale or other disposition
occurs,

7.7  Distributions Upon Liquidation. Upon liquidation of the Company (other
than a liquidation following an LLC Exit Event), the net assets remaining after payment or
reserve for all Company liabilities shall be distributed according to Section 7.8. For this purpose,
however, and notwithstanding any other provision of this agreement, the Net Proceeds shall be
deemed equal to the Company’s net assets remaining after payment or reserve for all Company
liabilities.
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7.8 Distributions Upon LLC Exit Event or Liquidation.

(a) Upon an LLC Exit Event or a liquidation of the Company, the Net
Proceeds shall be distributed according to the following priorities. First, to the extent that the
aggregate distributions made to BCCM pursuant to Article 7.4(a) have been less than the -
BCCM Special Distribution Amount, BCCM shall receive the Net Proceeds to the extent of
such shortfall. Second, if the Net Proceeds exceed the Carry Threshold (such excess, the
“Overage Amount”), the Carry Holders shall receive the Net Proceeds to the extent of twelve
percent (12%) (the “Overage Percentage™) of such Overage Amount (the “Aggregate Carry
Amount™), pro rata in accordance with their Carry Percentages (in each case, the “Carry”).
Third, the Members shall receive the Net Proceeds remaining after the prior distributions pro
rata in accordance with the positive Capital Account balances. Immediately prior to these
distributions, the Capital Accounts of the Members shall be adjusted to reflect the fair market
value of the Company, in accordance with Regulation 1.704-1(b)(2)(iv)(f).

(b) Notwithstanding any other provision of this Agreement, if any Carry
Holder who is not a Management Member shall for any reason cease to be either a director or
an employee of the Company or any Affiliate of the Company, such Carry Holder shall forfeit
any interest in the Carry. The Board may; in its discretion, by majority vote waive the '
application of the prior sentence and cause the Company to pay to a Carry Holder described in
such sentence, in full satisfaction of such Carry Holder's interest in the Carry, an amount equal
to the estimated fair market value of such Carry Holder's interest in the Carry, determined as of
the date of termination of such Carry Holder and otherwise at the discretion of the Board.

{c)  Notwithstanding the foregoing, no Management Member shall be entitied
to receive his Carry Percentage of the Aggregate Carry Amount unless such Management
Member including any assignee or assignees of such Management Member pursuant to Article
8.2(c), is the holder of at least that number of Common Membership Units as is set forth
opposite such Management Member’s name on Exhibit A hereto, or such other securities of the
Company or its successor company exchangeable for such Common Membership Units.

(d)  To the extent a Carry Holder ceases to have the right to receive payment
pursuant to this Article 7.8 (a “Former Carry Holder™), the Board, by majority vote, shall have
the option to (i) designate all or any part of the Former Carry Holder’s Carry Percentage to the
Unallocated Carry Percentage, or (ii) cause the Carry Percentages of each of the remaining
Carry Holders to be increased pro rata such that the sum of the remaining Carry Percentages
(including the Unallocated Carry Percentage, if any) shall be equal to 100%, provided, that the
Overage Percentage shall be adjusted such that it will be equal to (i) the Overage Percentage,
less (ii) the product of (A) the Overage Percentage and (B) the Carry Percentage of the Former
Carry Holder.
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. ' | ARTICLE 8.

Changes in Members

8.1 Restrictions on Transfer.

(a) No Member shall assign, convey, sell, encumber or in any way alienate
(“Transfer”) all or any part of such Member’s Interest in the Company, except in accordance
with the terms of this Agreement. Any Transfer (including an involuntary Transfer or a '
Transfer by operation of law) effected or purported to be effected in violation of the terms and
conditions of this Agreement shall be void ab initio and shall not entitle transferee to any rights
as a Member hereunder or otherwise bind the Company. Unless otherwise indicated, all
provisions hereof relating to transfers of an Interest shall apply to transfers of any portion of an
Interest.

(b) The terms of Article 8.1(a) notwithstanding, in the event of the death of a
Member who is an individual, all of the Interest in the Company (other than voting rights) held
by such Member shall transfer to and vest in the beneficiaries or heirs of such Member’s estate;
provided, however, that only the beneficiaries or heirs of such estate who are admitted as
Substitute Members in accordance with Article 8.3 shall receive the right to vote; provided
further that, if such beneficiaries or heirs are admitted as Substitute Members, the legal
representative of such estate shall be entitled to vote on behalf of such beneficiaries or heirs
pending the estate’s settlement, and such vote shall be conclusive on all interested parties.

8.2  Permitted Transfers. Anything contained herein to the contrary
notwithstanding, a Member may Transfer such Member’s Interest (a) with the prior written
consent of both Contributing Members, which consent shall be in the absolute and unfettered
discretion of each such Contributing Member, (b) to any entity which is and remains an Affiliate
of the transferor Member and executes an instrument satisfactory to the Board accepting and
adopting the terms and provisions of this Agreement, in the same manner as applicable to the
transferor Member in respect of the transferred Interest, and (c) if necessary or advisable for
demonstrated estate planning purposes. Anything contained herein to the contrary
notwithstanding, a Contributing Member may, without the consent of any other Member,
Transfer all or part of such Member’s Interest to any Affiliate of the transferor Member and
become a Substitute Member upon execution of an instrument reasonably satisfactory to the
Board accepting and adopting the terms and provisions of this Agreement.

8.3 Substitute Members. A transferee of an Interest who satisfies the
conditions of this Article 8.3 shall be admitted as a Member in the Company (a “Substitute
Member™). A transferee of an Interest who is not admitted under this Article 8.3 as a Substitute
Member shall not be admitted to any of the rights of the Member who initially transferred the
Interest to such transferee (other than with respect to profit and loss allocations and to receive
distributions). A transferee of an Interest shall be admitted as a Substitute Member if such
transferee acquired the subject Interest in a transaction described in Article 8.2(a) or 8.2(b) above
or, in the case of a transfer by a non-Contributing Member, if each of the following four

. conditions are met: (i) the Board by majority vote shall have consented to such admission, which
consent shall be in the absolute and unfettered discretion of the Board, (ii) such Person executes
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. an instrument reasonably satisfactory to the Board accepting and adopting the terms and _
provisions of this Agreement, (iii) such person pays any reasonable direct expenses incurred by
the Company in connection with the Member’s admission as a Substitute Member, and (iv) if
required by the Board, the transferee delivers to the Company an opinion of counsel satisfactory
to the Company that registration of such transfer under the Securities Act and state securities
laws is not required and that such transfer will not subject the Company to the registration
requirements of the Investment Company Act of 1940, as amended.

8.4  Effect of Transfer. Any transferee of an Interest in the Company shall
take such Interest subject to the restrictions on Transfer imposed by this Agreement. Anything
contained herein to the contrary notwithstanding, no transferee of an Interest shall have the right
to participate in the management of the business and affairs of the Company, to vote, or become
a Member, but shall only be entitled to receive the share of profits or other compensation by way
of income and the return of contributions to which the transferor of such Interest in the Company
would otherwise be entitled until such time and unless such transferee becomes a Substitute
Member in accordance with Article 8.3 hereof.

8.5  Management Members. Notwithstanding any other provision of this
Agreement, if any Management Member, for any reason, is no longer either a director or an
employee of the Company or any Affiliate of the Company, then such Management Member
shall promptly offer to sell, and shall have the right to sell, any and all of his Interest to the
Company (i), in the event such termination of employment or service as a director is voluntary or
for cause, at the lower of cost or the fair market value of such Interest as determined in good

. faith by the Board (without regard to minority discounts, Jack or marketability discounts or the

like), or (ii), in the event such termination of employment or service as a director is without
cause or upon the death of a Management Member, at the fair market value of such Interest as
determined in good faith by the Board (without regard to minority discounts, lack or
marketability discounts or the like) plus an amount equal to the estimated value, as of such
termination or death, of such Management Member’s Carry, to be determined as if an LL.C Exit
Event were to occur as of the date of the termination or death of such Member and would render
Net Proceeds in an amount that would result in an Overage Amount, with such Carry to be
calculated on the basis of the Board’s fair market value determination of the Management
Member’s Interest at the time of termination or death (without regard to minority discounts, lack
or marketability discounts or the like). All matters related to the sale of a terminated
Management member shall be consummated as contemporaneously as possible with the
termination. Notwithstanding the foregoing, the Board, by majority vote, may waive any right of
the Board pursuant to this Article 8.5 with respect to any Management Member.

ARTICLE 9.

Preemptive Rights

9.1  Issuances. Without the prior written consent of each Contributing
Member, which consent shall be in the absolute and unfettered discretion of each such
Contributing Member, the Company shall not issue or sell or otherwise transfer for consideration

. any equity interest in the Company or any debt instrument convertible into an equity interest in
the Company.
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ARTICLE 14.

Termination

10.1 Termination of the Company.

(a) The Company shall be dissolved in accordance with Section 18-801 of the

Delaware Act upon the first to occur of the following:

(i) the written consent of each Contributing Member; or

(ii)  the Bankruptcy, expulsion, resignation or dissolution of any
Member, unless the remaining Members owning a majority of the capital interests
and a majority of the profits interest owned by all remaining Members,
determined pursuant to Revenue Procedure 94-46, 1994-2 C.B. 688, agree to
continue the Company; or

(iii) = upon the entry of a decree of dissolution pursuant to Section 18-
802 of the Delaware Act. '

10.2  Distribution of Assets.

(a) Subject to the provisions of the Delaware Act, upon the dissolution and

. winding-up of the Company, the assets of the Company shall be distributed in the following

order:

2139183v16

(1) to creditors, including Members who are creditors, to the extent
permitted by law, in satisfaction of liabilities of the Company (whether by
payment or the making of reasonable provision for payment thercof) other than
liabilities for which reasonable provision for payment has then already been
made; and '

(1) to Members as provided in Article 7.7 in accordance with the
requirements set forth in Section 1.704-1(b)}(2)(ii)(b)(2) of the Regulations.

(b) Notwithstanding the provisions of Article 10.2(a):

(1) If any assets of the Company consisting of securities that are not
freely marketable or for which a public market does not exist are to be distributed
in kind, the net fair market value of such assets as of the date of dissolution shall
be determined in good faith by the Board in accordance with generally accepted
industry practices, appraisal or by agreement of the Members. Any assets of the
Company distributed in kind on dissolution of the Company shall be distributed in

. accordance with the provisions of Article 7.4 and such assets shall be deemed to

have been sold as of the date of dissolution for their fair market value (net of the
amounts of any indebtedness secured by such assets}, and the Capital Accounts of
the Members shall be adjusted pursuant to Article 3.1(b} of this Agreement to
reflect such deemed sale.

-28-
TRADEMARK

REEL- 004619 FRAME- Q



. (i)  Upon a liquidation within the meaning of Section 1.704-
1{b)}2)(ii)(g) of the Regulations, if any Member has a deficit in its Capital

Account (after giving effect to all contributions, distributions, allocations and _
other Capital Account adjustments for all taxable years, including the year during -
which such liguidation occurs), such Member shall have no obligation to make
any contribution to the capital of the Company, and the negative balance of such
Member’s Capital Account shall not be considered a debt owed by such Member
to the Company or to any other person for any purpose whatsoever.

() Upon completion of the winding-up, liquidation and distribution of assets,
the Company shall be deemed terminated.

ARTICLE 11.

Miscellaneous

11.1 Entire Agreement. This Agreement and the Certificate of Formation
constitute the complete and exclusive agreement among the Members with respect to the subject
matter hereof, and supersede any prior agreement or understanding among the Members with
respect to such subject matter, including, without limitation, the Letter of Intent dated November
24, 2004, and cover letter dated December 3, 2004 and response letter dated December 4, 2004.

11.2  Governing [Law: Jurisdiction.

(a) This Agreement and the rights of the Members hereunder shall be
governed by, interpreted, and enforced in accordance with the substantive laws of the State of
Delaware,

(b) Any proceeding arising out of or relating to this Agreement may be
brought in the courts of the State of Delaware, and each of the parties irrevocably submits to
the exclusive jurisdiction of each such court in any such proceeding, waives any objection it
may now or hereafter have to venue or to convenience of forum, agrees that all claims in
respect of the proceeding shall be heard and determined only in any such court and agrees not
to bring any proceeding arising out of or relating to this Agreement in any other court. The
parties agree that either or both of them may file a copy of this paragraph with any court as
written evidence of the knowing, voluntary and bargained agreement between the parties
irevocably to waive any objections to venue or to convenience of forum. Process in any
proceeding referred to in the first sentence of this section may be served on any party anywhere
in the world.

11.3 Binding Effect. Subject to the provisions of this Agreement relating to
transferability, this Agreement will be binding upon and inure to the benefit of the Members, the
Company, and their respective distributees, successors and assigns.

11.4 Headings. All headings herein are inserted only for convenience and ease
of reference and are not to be considered in the construction or interpretation of any provision of
. this Agreement.
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11.5 Severability. If any provision of this Agreement, or the application of
such provision to any person or circumstance, shall be held by a court of competent jurisdiction
io be 1llegal, invalid, or unenforceable, such provision or application thereof shall be reduced in
scope, effect or any other relevant respect to that extent necessary to render same legal, valid and
enforceable, and the remainder of this Agreement or the application of such provision to other
persons or circumstances shall not be affected thereby.

11.6  Multiple Counterparts. This Agreement may be executed in one or more
counterparts, all of which shall constitute one and the same instrument. The exchange of copies
of this Agreement and of signature pages by facsimile transmission shall constitute effective
execution and delivery of this Agreement as to the parties and may be used in lieu of the original
Agreement for all purposes. Signatures of the parties transmitted by facsimile shall be deemed to
be their original signatures for any purpose whatsoever.

11.7  Additional Documents and Acts. Each Member agrees to execute and
deliver such additional documents and instruments and to perform such additional acts as may be
necessary or appropriate to comply with the requirements of law for the formation and operation
of the Company and to effectuate, carry out and perform all of the terms, provisions, and
conditions of this Agreement.

11.8 Notices. Any notice to be given or to be served upon the Company ora -
Member under or in connection with this Agreement must be in writing and, unless otherwise
provided in this Agreement, shall be deemed to have been given when duly signed or made (i)
when personally delivered (provided written confirmation thereof is also delivered in person or
by express courier), or (ii) upon delivery by Federal Express Mail or similar nationally
recognized express courier service which provides evidence of delivery, or (iii) upon delivery of
a facsimile transmission, provided a copy thereof is also delivered in person or by express
courier. Such notices shall be given to the Company at its principal place of business and to a
Member at such Member’s address shown on Exhibit A hereto. Any Member or the Company
may, at any time by giving five (5) days prior written notice to the other Members and the
Company, designate any other address in substitution of the foregoing address to which such
notice will be given.

11.9 Injunctive Relief. Each of the Members hereby acknowledges that in the
event of a breach by a Member of any material provision of this Agreement, the other Members
and the Company may be without an adequate remedy at law. Each Member therefore agrees
that, in the event of such a breach or any threatened breach hereof, any Member or the Company
may elect to institute and prosecute proceedings in any court of competent jurisdiction to enforce
specific performance or to enjoin such breach. By seeking or obtaining any such relief, such
person will not be precluded from seeking or obtaining any other relief to which it may be
entitled.

11.10 Amendments. All amendments to this Agreement or the Certificate of
Formation must be in writing and signed by the Contributing Members or as otherwise provided

pursuant to Article 3.5(a).
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. 11.11 Power of Attorney. The Members hereby irrevocably make, constitute,
and appoint the Tax Matters Member as their true and lawful attorney-in-fact to sign, execute,
acknowledge, file and record with respect to the Company all instruments and documentation as
may be necessary or appropriate in connection with all tax matters.

11.12 Expenses. The Company will bear (a) the legal, tax and operating
expenses of the Contributing Members in an amount not to exceed $50,000 annually with respect
to each Contributing Member; and (b) all reasonable legal fees incurred by the Members in
connection with the preparation, negotiation, execution and performance of this Agreement, and
(¢} all itemized and reasonable legal, accounting and other third party expenses incurred by the
Contributing Members in connection with the preparation, negotiation, execution and
performance of the Contribution Agreement and the consummation of the transactions
contemplated by the Contribution Agreement, including but not limited to, organizational and
restructuring expenses, including fees, incurred by the Company or by a Contributing Member
(or its Affiliate) in order to consummate the transactions contemplated by the Contribution
Agreement (whether before or after the signing of this Agreement or the Contribution
Agreement).

11.13 Title To Company Property. Legal title to all property of the Company
will be held and conveyed in the name of the Company.

11.14 Waivers. The failure of any Member to seck redress for violation of or to
insist upon the strict performance of any covenant or condition of this Agreement shall not
. prevent a subsequent act, which would have originally constituted a violation, from having the
effect of an original violation. '

[Signature Page Follows]
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!
| . IN WITNESS WHEREOF, the undersigned Members have duly executed this
Amended and Restated Limited Liability Company Agreement on the Effective Date.

CROMPTON HOLDING CORPORATION

By:
Name:
Title:

BCCM HOLDINGS, INC.

By:
Name:
Title:

Name: Robert W. Ackley

Name: David J. Antoniuk

Name: Hassan A. Helmy

Name: James O. Murphy

Name: Ernest W. Plasse

Name: Mark A. Panozzo
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Name: Charles E. Buckley
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. Exhibit A

Members

Common
Percentage Membership Capital
Name and Address of Member Interest Units Contributions -

BCCM Holdings, Inc.

¢/o0 Hamilton Robinson LLC
281 Tresser Boulevard

Suite 1000

Stamford, CT 06901

Tel.: (203) 602-0011

Fax: (203) 602-2206

Crompton Holding Corporation
199 Benson Road
Middlebury, CT 06749

Robert W. Ackley
599 Taugwonk Road
. Stonington, CT 06378
Tel.: (860} 599-6212
Fax: (860) 599-8743

David I. Antoniuk

100 Partridge Run

East Greenwich, RI 02818
Tel.: (860) 599-6360

Fax: (860) 599-8743

Hassan A. Helmy

2006 Holland Brook West
Branchburg, NJ 08876
Tel.: (908) 722-6000

Fax: (908) 725-3725

James O. Murphy
25 Seabury Drive
Westerly, R1 02891
Tel.: (860) 599-6286
Fax: (860) 599-8743
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: Percentage
Name and Address of Member Interest

Commen '
Membership Capital
Units Contributions

Ernest W. Plasse

14 Willow Street
Mystic, CT 06355

Tel.: (860) 599-6180
Fax: (860) 599-8743

Mark A. Panozzo
4561 Cone Wood Trail
Manlins, NY 13104
Tel.: (315) 593-0328
Fax: (315) 593-0205

Charles E. Buckley

75 Hamilton Drive

East Greenwich, RT 02818-2108
Tel.: (401) 884-5162

Fax: (401) 398-0884

[Other]

Total 100%
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Schedule I

Management Members

Robert W. Ackley
David J. Antoniuk
Hassan A. Helmy
James O. Murphy
Emest W. Plasse
Mark A. Panozzo
Charles E. Buckley
[Other]
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Robert W. Ackley
David I. Antoniuk
Hassan A. Helmy
James O. Murphy
Emest W. Plasse
Mark A. Panozzo
Charles E. Buckley

Unallocated Carry
Percentage

2139183vi6

Schedule I

Carry Holders - Carry Percentages

25.0%
12.5%
12.5%
12.5%
12.5%
14.0%
2.25%
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Schedule ITI

[Management|
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. |  ExhibitF

Form of Assignment
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