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EXECUTION VERSION

ASSET PURCHASE AGREEMENT

THIS  ASSET PURCHASE AGREEMENT  (this  “Agreement”) made on
May 10, 2013 (the “Effective Date™) between ATI Tungsten Materials, a division of TDY
Industries, LLC, a California limited liability company {collectively, “Buver™), and Greenfield
Industries, Ine., a South Carolina corporation (“Seller™),

WITNESSETH:

WHEREAS, Seller 1s engaged in the business of designing, manufacturing and selling
assembled threading tools under the name “Assembled Threading Tools™ at Seller’s Facility (the
“Business™); and

WHEREAS, Seller desires to sell, and Buyer desires to purchase and acquire, the
Acguired Assets (as defined below), all subject to the terms and conditions of this Agreement,

NOW THEREFORE, in consideration of the premises and for other good and valuable
consideration, the receipt and sufficiency of which hereby are acknowledged, the parties hereto,
intending to be legally bound hereby, agree as follows:

ARTICLE 1
ACQUIRED ASSETS

Section 1.1 Acquired Assets. On the ferms and subject to the conditions set forth in
this Agreement, Seller will, at the Closing, sell, assign, transfer and convey 1o Buyer, and Buyer
will purchase and acquire from Seller, free and clesr of any and all Liens, all of Seller’s right,
title and interest in and o all of the Assets divectly and exclusively used by Seller or useful in
connection with the Business (collectively, the “Acquired Asseis™), including, without limitation,
all of Seller’s right, title, and interest in and to:

{a} Tangible Personal Property. All machinery, tools, eguipment, supplies,
and materials exclusively used in the Business, including, without Hmitation, the items of
Tangible Personal Property set forth on Schedule 1.1(a) hereto, and any other machinery, tools,
equipment, supplies, and materials set forth on Schedule 1.1{a} hereto {collectively, the
“Tangible Personal Property™);

{by  Iniangible Personal Property. All customer lsts, supplier lists, distributor
lists {and other assets exclusively related to the Business’s distribution network), catalogs,
reference resources, brochures, price lists, files, records, customer {including, without limitation,
potential customer} and supplier (including, without limitation, potential supplier)
correspondence files, credit files, mailing hists, art work, photographs and advertising material
that are exclusively used or useful in the conduct of the Business, whetbe&% hard copy,
electronic form, or otherwise;

(<} Assumed Contracts. All oral or written agreements, coniracts, contract
rights, Hoenses, personal property leases, distribution agreements, vendor agreements, customer
agreements, sales representative agreements, instruments, documents, purchase and sales orders,
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EXECUTION VERSION

guotations, proposals, bids and other executory commitments of Seller set forth on Schedule
i.1{c) hereto {collectively, the “Assumed Contracts™);

{3 Name: Goodwilll Intellectual Property. (i) The “Assembled Threading
Tools™ name and all goodwill incident thereto and to the Business; (i) all patents, patent
applications, inventions and discoveries (including, without limitation, any renewals or
modifications thereof) that may be patentable, which are exclusively used or held for use {as
licensee, licensor or atherwise) in connection with the Business; {(iii) all fictional business names,
trade names, service names, registered and unregistered trademarks, service marks, and
applications, which are exclusively used or held for use {as licenses, Hcensor or otherwise) in
connection with the Business, including the “Assembled Threading Tools” name and any related
logos; (iv) all copyrights in both published works and unpublished works, which are exclusively
used or held for use {as licenses, licensor or otherwise) in connection with the Business; and {v)
all know-how, inventions, processes, methods, trade secrets, secret processes, formulations,
engineering information and files, confidential information, software, technical information, data
and data bases, process technology, plans, drawings, and blue prints, and all similar property of
anty nature, tangible or intangible, which are exclusively used or held for use {as licenses,
licensor or otherwise) in connection with the Business {collectively, the “Intellectual Property™),
mcluding, without imitation, the Intellectual Property set forth on Schedule 1.1{d)} hereto.

{2} Records. All records and data of Seller relating exclusively to the Business
{except for any records regarding employees of the Business, Seller’s Facility, and taxes or any
records expressly included in the Excluded Assets), whether such records are in hard copy,
electronic, or any other format, including, without limitation, all records and data regarding
warranty and product Hability claims regarding Products, and quality control practices and
procedures used in the Business {collectively, the “Records™); and

H Included Claims. Al of Seller’s claims, causes of action, rights of
recovery, choses in actions and rights of setoff that are related exclusively to the any of the
Acquired Assets.

Section 1.2 Excluded Assets. Notwithstanding the foregoing, Seller will not sell,
assign, transfer, and convey to Buyer, and Buyer will not purchase or acquire from Seller, any
asset that is not an Acquired Asset {collectively, the “Excluded Assets”), including, without
limitation, all of Seller’s right, title, and interest in and to:

{a} Seller’s Facility and Fixtures. The real property constituting Seller’s
Facility, any fixtures appurtenant thereto, any furniture and furnishing located therein, and any
leases related thereto; provided, however, that any machinery, tools, and equipment included in
the Tangible Personal Property will not be deemed to be fixtures for purposes of this Section
1.2{a);

{b} Inventory. All inventories of finished goods, supplies (including, without

Hmitation, raw materials), work in process, and spare parts used in the Business (collectively, the
“Inventory”h

$D

{POIANIGHE 1}
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{c) Financial Items;: Tax Refunds. Al cash and cash equivalents, all bank
accounts, all non-customer deposits, all advances to affiliated entities, all securities, loans and
investments, all accounts, notes, and other receivables, all deposits and prepaid expenses, and all
claims for refonds of taxes and other governmental charges to the extent such vefunds relate to
periods ending on or prior to the Closing Date that were paid by Seller;

{d} Insurance. All insurance policies and rights thereunder, including, without
limitation, all rights regarding any pending claims and any refunds of premiums previcusly paid
ot account of insurance policies maintained by or for the benefit of Seller;

{e} Excluded Contracts. All contracts not included in the Assumed Contracts;

{f} Emplovee Benefits. Assets constituting any pension or other funds for the
benefit of Seller’s employees, all employment, consulting, and collective bargaining agreements,
and the Benefit Plans;

{g} Excluded Claims.  All of Seller’s claims, causes of action, rights of
recovery, choses in action and rights of setoff that are unrelated to the Acquired Assets;

{h) Record Books.  Seller’s company record books, minute books, siock
books and seal, shares of capital stock of Seller held in treasury, any of Seller’s business,
financial and tax records and all books, and records pertaining to any assets, debis, liabilities or
obligations of Seller not assumed by Buyer pursuant to this Agreement;

{i} Assets Related to other Business. Al Assets of Seller, tangible or
intangible that are not exclusively and directly used or useful in comnection with the Business;
and

{3 Agreement Rights.  Any of the rights and entitlements of Seller under this
Agreement and any of the other Transaction Documents, including, without limitation, the right
¢ recetve the Purchase Price.

Section 1.3 Assumed Lisbilities. On the terms and subiject to the conditions set forth
in this Agreement, at the Closing, Buyer will assume and agree to perform and discharge
{a) Seller’s labilities and obligations under the Assumed Contracts arising on or afler the
Closing Date, and (b} all Habilities and obligations that arise out of events first occurring or
conditions first existing related to the Acquired Assets and the Business after the Closing Date
{(the “Assumed Liabilities™).

Section 1.4  Excluded Liabiliies. Except for the Assumed Liabilities, Buyer does not
assume, nor will Buyer be obligated for, any Habilities or obligations of Seller, the Fxcluded
Asscts, or the Business as conducted by Seller prior to the Closing {collectively, the “Excluded
Liabilities™), and, as between Buyer and Seller, Seller will retain and be responsible for all
Excluded Liabiltties, including, without Hmitation: {a) all liabilities and obligations arising out of
or related to the Excluded Assets, (b) all litigation, arbitration or other legal or administrative
procesdings against Seller concerning the Acguired Assets and the Business, whether or not
disclosed to Buyer, pending or threatened as of the Closing Date or arising, whether before or
after the Closing Date, from acts, omissions, events or conditions cccurring or existing prior to

3
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the Closing Date; () all liability under Environmental Laws, (d) all Liability related to acts,
omissions, events or conditions that occurred or existed in connection with the Business or the
Acquired Assets or at Seller’s Facility prior to the Closing Date; (¢} all federal, state or local
taxes or other tax obligations of Seller; (f) all liability arising from or claimed to have been
incurred by reason of an alleged defect or defecis in any goods or services distributed and
rendered, repaired or sold or leased by Seller pursuant to the Business prior to the Closing Date;
(g} all liabilities and obligations for Seller’s accounts payable, whether arising before or after the
Closing Date; (h) all liabilities under any labor contracts or agreements or the Benefit Plans; or
{1} all obligations and liabilities arising pursuant fo or in connection with the cessation of
Business activities at, and the closure of, Seller’s Facility, including, without lmitation, any
obligations and liabilities under the WARN Act, or any other Laws,

Section 1.5 Transfer Taxes. All transfer, documentary, sales, use, stamp, regisiration,
excise and other such taxes, and all conveyance fees, recording charges and other fees and
charges {including, without limitation, any penalties and interest), if any, incurred in connection
with the consummation of the transactions contemplated by this Agreement and the other
Transaction Documents will be paid one-half by Buyer and one-half by Seller.

ARTICLE 2
PURCHASE PRICE

Agreement and i consideration for the Acquired Assets to be sold and transferred o Buyer,
Buyver will pay or cause to be paid to or for the account of Seller the aggregate purchase price of
Cue Million and 00/100 Dollars (31,000,000.00) (the *Purchase Frice™), pavable as set forth
below:

Section 2.1 Purchase Price. On the terms and subject to the conditions set forth in this

{a} Five Hundred Thousand and 00/100 Dollars ($500,000.00) will be paid by
electronic wire transter of immediately available funds at the Closing to an account designated in
writing by Buver to Seller.

{t) Five Hundred Thousand and (/100 Dollars ($500,000) (the “Maximum
Royalty™} will be paid as Royalties by Buyer to Seller pursuant to Section 2.2 below.

Section 2.2 Rovaltigs. Immediately following the Closing, Buyer will commence
payment to Seller of monthly rovalty payments equal o eight and a half percent {8.5%) of
Buyer’s Net Sales from the sale of the ATT Products (the “Royalties™); provided, however, that
Buyer’s obligation to pay to Seller any such Royalties will cease once the aggregate amount of
Royalties paid by Buver to Seller hereunder reaches the Maximum Royalty, Notwithstanding
any other provision of this Agreement to the contrary and regardiess of Buver’s actual sales of
ATT Products, Buyer will pay to Seller 3 minimum annual Royalty of One Hundred Twenty-
Five Thousand and 00/100 Dollars (§125,000.00) (the “Annual Minimum™) for each of the four
years beginming on the Closing Date; provided, however, that (i) the Annual Minimum for the
second year after the first anmiversary of the Closing Date will be reduced by the amount by
which the aggregate Royalties actually paid by Buyer to Seller in the first yvear afier the Closing
Date exceeds One Hundred Twenty-Five Thousand and 00/100 Deollars ($125,000.00); and (i1)
the Annual Minimum for the third vear after the second anniversary of the Closing Date will be
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reduced by the amount by which the aggregate Rovalties actually paid by Buyer (o Seller in the
first two (2) years after the Closing Date exceeds Two Hundred Fifty Thousand and 00/100
Dollars {$250,000.00). For the aveidance of doubt and without limitation of the foregoing, no
amounts paid by Buyer to Seller under the Transition Services Agreement or the Consignment
Agreemernt will constitute payments of Royalties for purposes of this Section 2.2. Royalties
aceruing in gach mounth will be paid monthly on or before the fifieenth {15%) day of the next
succeeding month by Buver to Seller by electronic wire {ransfer of immediately available funds
to such account as Seller may designate to Buyer in writing from time to time. Until the
Maximum Rovalty is paid, Buyer will deliver to Seller, within fifteen {15) days of the end of
each of Buyer's fiscal month-end, a monthly report setting forth the amount of its gross sales and
Net Sales of ATT Products during the preceding month and the Rovalties Seller is entitled {o
receive.

Section 2.3 Allocation of Purchase Price. The Purchase Price will be allocated among
the Acquired Assels in a manner consistent with Exhibit A hereto {the “Allocation Schedule™),
MNo party hereto will take a position on any tax return {including, without limitation, any Internal
Revenue Service (the “IRS”} Form 8594, and any amendments thereto), before any
governmental agency charged with the collection of any tax, or in any procesding that is
inconsistent with the values in the Allocation Schedule {(faking into account any subsequent
amendments required by law) or otherwise inconsistent with this Section 2.3 without the prior
written consent of the other party hereto, which consent may withheld in any such party’s sole
discretion. Buyer will prepare and deliver IRS Form €594 o Seller within forty-five (45} days
after the Closing Date to be filed with the IRS,

ARTICLE 3
CLOSING

Section 3.1 Place and Date of Closing. The closing of the purchase and sale the
Acguired Assets and the other transactions contemplated by this Agreement {the “Closing™} will
take place remwiely by the exchange of electromic or facsimile executed versions of the
Transaction Documents, or at such location as the parties mutually may agree upon, on May 22,
2013 {(the *Closing Date™), unless Buyer and Seller otherwise agree. Subject to the provisions of
Article 8, fatlure to consumumate the purchase and sale provided for in this Apreement on the
date and time and at the place determuned pursuant to this Section 3.1 will not result in the
termination of this Agresment and will not relieve any party of any obligation under this
Agreement. In such a situation, the Closing will occur as soon as practicable, subject to Article 8.

Section 3.2 Buver's Closine Deliveries. At the Closing, in addition to any other
documents specifically reguired to be delivered pursuant to this Agreement, Buyer will deliver to
Seller:

{a) Five Hundred Thousand and 00/100 Dollars (3500,000) in immediately
available funds by electronic wire transfer (o account designated in writing by Seller to Buyer;

{b} An executed counterpart to the Assignment and Assumption Agreement in
substantially the form set forth at Exhibit B hereto (the “Assignment and Assumption
Agreement};

(PO220100:11 }
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{c} An executed counterpart to the Consignment Agreement in substantially
the form set forth at Exhibit © hereto (the “Consignment Agreement”™);

{d) An executed counterpart to the Trapsition Services Agreement in
substantially the form set forth at Exlubit I hereto (the “Transition Services Agreement™);

{¢} Other instruments necessary to transfer particular assets or assigned
contracts;

{f3 a certificate executed by Buyer as to the accuracy of its representations
ard warrantics as of the date of this Agreement and as of the Closing in accordance with Section
7.1 and as to its compliance with and performance of s covenants and obligations io be
performesd or comphed with at or before the Closing in accordance with Section 7.2; and

{g} A certificate of the Secretary of TDY Industries, LLC ("TDY Industries™),
dated as of the Closing Date, certifying {1} the incumbency and signatures of the officers
executing the Transaction Documents on behalf of Buyer, and (i1} the Articles of Organization,
with all amendiments thereto, and certificate of good standing of Buyer as certified by the
Secretary of State of California; provided that such cenificate will be in form and substance
reasonably satisfactory to Seller.

Section 3.3 Seller’s Closing Deliveries. At the Closing, in addition to any other
documents specifically required to be delivered pursuant to this Agreement, Seller will deliver fo
Buyver the following:-

{a} An executed Bill of Sale in the form set forth at Exhibit E hereto for the
Acquired Assets (the “Bill of Sale™;

{1} An executed counterpart to the Assignment and Assumption Agreement;
{c} A executed counterpart to the Consignment Agreement;
{} An executed counterpart to the Transition Services Agreement;

{e} Other instruments necessary fo transfer particular assets or assigned
contracts;

{H A copy of the UCC-3 terminating the security interest of BRC TDIC
Holding Lid. in the Acquired Assets filed with the Seoretary of State of South Carolina:

{g} a certificate executed by Seller as to the accuracy of is representations and
warranties as of the date of this Agreement and as of the Closing in accordance with Section 6.1
and as to ifs compliance with and performance of s covenants and obligations to be performed
or comnplied with at or before the Closing in accordance with Section 6.2; and

{h} A certificate of the Secretary of Seller, dated as of the Closing Date,
certifving (i) the incumbency and signaiures of the officers execonting this Agreement and the
Transaction Documents at Closing on behalf of Selier, (it} the Articles of Incorporation, with al}
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amendments thereto, and certificate of existence of Seller as certified by the Secretary of State of
South Carcling, (11} certificate of existence of Buyer as certified by the Secretary of State of
Georgla, {ivy the Bylaws of Seller, as amended, and (v} all requisite corporate resolutions of
Seller approving the execution and delivery of this Agreement and the Transaction Documents
and the consummation of the transactions contemplated herein and therein; provided that such
certificate will be in form and substance reasonably satisfactory o Buyer.

ARTICLES
REPRESENTATIONS AND WARRANTIES

Section4.1]  Representations and Warranties of Buver. Buyer represents and warrants
to Seller as of the Effective Date and the Closing Date that:

(a} Organization of Buyer. ATI Tungsten Materials is an operating division
of TI¥Y Indusiries, which is a limited Hability company duly organized, validly existing and in
good standing under the Laws of the State of California.

(b} Authorization. Buyer has full company power and authority to execute
and deliver the Transaction Documents {o be executed by Buyer and to perform its obligations
thereunder. The execution, delivery and performance of the Transaction Documents to be
executed by Buyer have been duly anthorized by all necessary company action on the part of
Buyer. The execution, delivery and performance of the Transaction Documents to be executed
by Buver do not require the approval of the members or managers TDY Industries.

{c) Validity; Bindipg Effect. This Agreement has been duly and validly
executed and delivered by Buyer and constitutes the legal, valid and binding obligation of Buyer,
enforceable against Buyer in accordance with its terms. Upon the execution and delivery by
Buyer of the other Transaction Documents to which Buyer is a party at Closing, each of such
Transaction Documents will constitute the legal, valid and binding obligation of Buver,
enforceable against Buyer in accordance with their respective terms.

(d}  Noncontravention. The execution, delivery and performance of the
Transaction Documents fo be executsd by Buyer, the consummation of the transactions
contemplated thereby, and the compliance with or fulfillment of the terms and provisions thereof
do not and will not (i) conflict with or result in a breach of any of the provisions of the Articles
of Organization of TDY Indusiries or its limited lability company operating agreement, (i)
contravene any Law or Order that affects or binds Buver or any of its properties, {iii) conflict
with or result in a breach of any contract to which Buyer is a party or by which Buver may be
bound, or {iv) require Buyer to obiain the approval, consent or authorization of, or to make any
declaration, filing or registration with, any governmental authority or other third party that has
not been obtained in writing prior to the date of this Agreement,

(e} Certain Proceedings. There is no pending Proceeding that has been
commenced against Buyer and that challenges, or may have the effect of preventing, delaving,
making illegal or otherwise interfering with, any of the transactions contemplated in the
Transaction Documents. To Buyer’s knowledge, no such Proceeding has been threatened.
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{f) Broker's Fees. Buyer does not have any Hability or obligation to pay any

fees or commnissions to any broker, finder, or agent for the transactions contemplated by this
Agreement.

Except for any representations and wsrranties made by Buyer in the Transaction
Bocuments te be executed by Buyer and the schedules to any of them, Buyer does not
make, and hereby expressly disclaims, any other express or implied representations or
warranties in respect of Buyer or any of its assets, liabilities or operations.

Section 4.2 Representations and Warranties of Seller. Seller represents and warrants
to Buver as of the Effective Date and the Closing Date that:

{a) Organization of Seller. Seller i3 a corporation duly organized, validly
existing and in good standing under the Laws of South Caroling and is duly authorized to
transact business under the Laws of Georgia.

{b} Authorization. Seller has full corporate power and authority to (i) execute
and deliver the Transaction Documents to be executed by Seller, and (i) own and operate the
Acquired Assels, its other assets, its properiies and business and carry on the Business as
presently conducted. The execution, delivery and performance of the Transaction Documents to

be executed by Seller have been duly authorized by all necessary corporate action on the part of
Seller.

{c} Vahidity: Binding Effect.  This Agresment has been duly and validly
executed and delivered by Seller and constitutes the legal, valid and binding obligation of Selier,
enforceable against Seller in accordance with its terms. Upon the execution and delivery by
Seller of the other Transaction Documents to which Seller is a party at Closing, each of such
Transaction Documents will constitute the lepal, valid and binding obligation of Seller,
enforceable against Buyer in accordance with their respective terms.

{dy  Nonconiravention. Except as set forth on Schedule 4.2(d) hereof, the
execution, delivery and performance of by Seller of the Transaction Documents {0 be execuled
by Selier, the consummation of the transactions conternplated thereby, and the compliance with
or fulfillment of the terms and provisions thereof, do not and will not (1) conflict with or result in
a breach of any of the provisions of the Articles of Incorporation or the bylaws of Seller, each as
amended, (i) contravene any Law or Order that affects or binds Seller or any of its properties,
(i1t} conflict with, contravene or constitute a default or breach of or under any Assumed Contract,
or {1v} requive Seller o obtain the approval, consent or authorization of, or to make any
declaration, filing or registration with, any governmental authority or other third party that has
not been obtained in writing prior o the date of this Agreement.

{e} Certain Proceedings.  There is ne pending Froceeding that has been
commenced against Seller and that challenges, or may have the effect of preventing, delaying,
making tllegal or otherwise interfering with, any of the transactions contemplated in the
Transaction Documents. To Seller's knowledge, no such Proceeding has been threatened.
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{H Title to Acguired Assets that Are Owned: Right to Use Acguired Assets
That &re Not Owned. Seller owns and has good title to all of the Acquired Assets that it owns,
free and clear of any Liens, and Seller has full power and authority to transfer ownership of, and
good title to, such Acquired Assets to Buyer free and clear of all Liens. The tangible Acquired
Assets are all located at Seller’s Facility. For any Acquired Assets that Selier does not own,
Seller has the right to use such Acguired Assets pursuant to a valid lease, license or other
contractual relationship, and except as set forth in Schedule 4.2(0) hereto, the assignment thereof
by Seller to Buyer does not require the consent of any third party thereto, and will not result in a
breach of or default under any agreement related thereto, Al leases, Heenses or other
agresments pursuant to which Seller leases from others any personal property included in the
Acquired Assets are listed on Schedule 4 2(8) hereto, and all such leases are valid and effective,
There is not any existing default or any event that with notice or lapse of time or both would
constitute a default by Seller under any of the foregoing personal property leases, Heenses, or
other agreements or, to Seller’s knowledge, any default or any event of default by any other party
to such personal property leases,

{g} Tangible Personal Property. Al of the Tangible Personal Property will be
operational on the Closing Date and is free from material defects {patent and latent), has been
maintained in accordance with normal industry practices, and is in good operating condition and
repair (subject to normal wear and tear). There are no actions pending or, to Seller’s knowledge,
threatened consent decress, orders or agreements entered by any governmental authority
concerning the compliance of the Tangible Personal Property with applicable Laws.

{h} Intellectual Property. Seller owns or has the right to use all Intellectual
Property necessary to conduct the Business as conducted on the Closing Date, and no claim is
pending or, to the best of Seller’s knowledge, threatened to the effect that the operations of the
Business infringe upon, misappropriate, or conflict with the intellectual property rights of any
third party or is invalid or unenforceable, and, to the best of Seller’s knowledge, there is no basis
for any such claim {whether or not pending or threatened). Except as set forth in Schedule 4.2(0)
hereto, Seller has not granted or assigned to any third person or entity any right to Heense,
market, develop, mamufacture, have manufactured, assemble or sell any Inventory or ATT
Products and is not bound by any agreement that affects Seller’s exclusive right to license,
market, develop, manufacture, assemble, distritnite or sell Inventory and ATT Products. Te the
best of its knowledge, Seller is not aware of any basis for any claim {whether ov not pending or
threatened) o the effect that any individual or entity has infringed upon or misappropriated any
intellectual Property used in the Business.

{i} Assumed Contracts.  Except as set forth in Schedule 4.2{(1) hereto,
regarding each Assumed Contract, (i} the agreement is in full force and effect and is the legal,
valid and binding obligation of Seller, enforceable against Seller in accordance with ifs terms,
except as limited by bankruptcy, insolvency, fraudulent transfer and similar laws of general
applicability relating to or affecting creditors’ rights and general equity principles, (i) the
assignment of such agreement to Buyer, and Buyer’s assumption thereof, does not reguire the
consent of any third party thereto, and will not result in a breach of or default under such
agreement, (111} Seller and, to the knowledge of Seller, each other party thereto is, and at all times
has been, in material compliance with all applicable terms and reguirements of such agreement,
and ne event has occurred which with notice or lapse of time would constitute a2 material breach
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or default or permit termination, modification or aceeleration thereunder, and (v} o the
knowledge of Seller, no party thereto has repudiated any material provision of the agresment.

{1 Records. The Records have been maintained in accordance with good
business practices and are reasonably accurate.

filed, in accordance with applicable law, all material reports and returns relating to all {axes
ariging pursuant fo or in connection with the Business or the Acquired Assets and similar
assessments, custorners, duties, charges and fees and any interest in respect of such penalties and
additions imposed by the United States or any siate, local or foreign governmental authority
reguired to be filed by it, which returns and reports are true, correct and complete in all material
respects, and has paid alf such taxes that have become due; (i1} all taxes arising pursuant to or in
connection with the Business or the Acquired Assets that Seller is required to withhold or deduct
and pay over {0 a govemment or faxing authority have been so withheld or deducted and paid
over to the extent due and payvable; (i1} no wrilten notices respecting asserted or assessed and
unresoived material deficiencies for any tax arising pursuant to or in connection with the
Business or the Acguired Assets have been received by Seller for any tax period for the last three
vears; {iv} there is no investigation by any tax agency or authority presently pending or, to the
inowledge of Seller, threatened in connection with the Business or the Acguired Asssis; (v)
Seller is not a party to any action or proceeding for the assessment or collection of faxes in
connection with the Business or the Acguired Assets nor has any such event been asserted or, {0
the knowledge of Seller, threatened; and {vi} Seler has not waived any applicable statutes of
timitations for federal or siate tax purposes.

i Tax Matters. Except as set forth in Schedule 4.2(k}, () Seller has timely

B Litigation: Claims. Except as set forth in Schedule 4.2{1) hereof, Seller is
not (i} subject to any outstanding injunciion, judgment, order, decree, ruling or charge of any
governmental anthority, court or arbitrator, the facts or circumstances of which arise out of or are
direcily related to the Business or the Acguired Assets {collectively, an “Order™), or (i} a party
or, to the knowledge of Seller, threatened to be made a party to any Proceedings before any court
or quast~judicial or administralive agency, tribunal, board, bureau, authornity or instrumentality of
any federal, state, local, or foreign junisdiction or before any arbitrator, the facts or circumstances
of which arise out of or are direcily related to the Business or the Acguired Asseis. No matter
described on Schedule 4.2(1) could reasonably be expected to have a material adverse effect on
the Acquired Assets or the Business,

{m) Legal Compliance. In maiters relating to the conduct of the Business and
the Acguired Assets, Seller has been and is in comphiance in all material respects with all laws
{including common law doctrines, statutes, rules, regulations, codes, plans, injunctions,
judgments, orders, decrees, rulings, and charges thergunder) of federal, state, local and foreign
governmenis {(and all agencies and instrumentalities thereof} (collectively, the “Laws™), and no
Proceeding 1s pending against Seller alleging any fatlure so to comply, nor, to the knowledge of
Seller, is any such Proceeding threatened.

63 Material Adverse Change. There has been no Material Adverse Change or
change in the value, condition or uiility of the Acgquired Assets or the Inventory since Januvary 10,
2013,
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{0} Anmual Net Sales. The Business’s annual Net Sales for fiscal vear 2012
are at least Two Million Five Hundred Thousand and 00/100 Doliars ($2,500,000.00).

{r} Broker's Fees. Seller does not have any liability or obligation to pay any
fees or comumnissions to any broker, finder, or agent for the transactions contemplated by this
Agreement.

Except for amy representations and warranties made by Seller in the Tranmsaction
Bocuments to be executed by Seller and the schedules to any of them, Seller does not make,
and hereby expressly disclaims, any other express or impled representations or warranties
in respect of Selers, the Acquired Assets, the Business or any of ifs other assets, Habilities
or operations.

ARTICLE 5
COVENANTS PRIOR TO CLOSING

Section 5.1 Access and Investigation. Between the date of this Agreement and the
Closing Date, and upon reasonable advance notice received from Buyver, Seller will {a) afford
Buyer and its representatives full access, during regular business hours, to Seller’s Facility,
employees of the Business, books and Records relating to the Business, such rights of access to
be exercised in a manner that does not unreasonably interfere with the operations of Seller;
(b} furnish Buyer with copies of all Assumed Contracts, books and Records and other existing
documents and data relating to the Business as Buyer may reasonably request; (¢} furnish Buyer
with such additional financial, operating and other relevant dats and information relating to the
Business as Buyer may reasonably request; and {d} otherwise cooperate and assist, to the extent
reasonably requested by Buyer, with Buyer’s investigation of the Acquired Assets and the
Buginess.

Section 5.2 Operation of the Business. Between the date of this Agreement and the
Closing Date, Seller will:

{a} conduct the Business in the ordinary course of business and use its best
efforts to preserve 13 present business organization and reputation intact;

{b) use its commercial best efforts to maintain its relations and good will with
suppliers, customers, and emplovees of the Business;

{c) maintain the Tangible Personal Property in a state of repair and condition
that is consistent with the normal conduct of the Business;

{) comply with all Laws and coniractual obligalions applicable to the
Husiness;

{e} continue in full foree and effect the insurance coverage that are in effect as
of the date of this Agreement or substantially equivalent policies;

{H maintain all books and Records relating to the Business in a manner
consistent with Seller’s normal practice;

i
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{g) not enter into any transactions relating to the Business ouiside of the
ordinary course of the Buginess;

{h} not pledge or otherwise permit any of the Acquired Assets to become
subject to any new Lien;

{1} not sell, assign, transfer, convey, lease or otherwise dispose of, or agree {o
seil, assign, transfer, convey, lease or otherwise dispose of, any of the Acguired Assets, except as
provided for in this Agregment or in the ordinary course of the Business;

{1} neither waive nor release any rights and entitlements related o the
Acguired Assets;

&3 neither transfer nor grant any rights under any concessions, leases,
licenses, agreements, patents, inventions, irade names, trademarks, copyrights, or with respect to
any Inteliectual Property; and

{1} not modity, amend, terminate, or fail {o renew any Assumed Contract.

Section 5.3 Notification. Between the date of this Agreement and the Closing, either
party will promptly notify the other party in writing if it becomes aware of any fact or condition
that causes or coustitutes a breach of any of such party’s representations and warranties made as
of the date of this Agreement. Should any such fact or condition require any change to the
Schedules, Seller will promptly deliver to Buyer a supplement to the Schedules specifying such
change. During the same period, either party also will promptly notify the other party of the
occurrence of any event that may make the satisfaction of the conditions in Articles 6 and 7
impossible or unlikely,

Section 3.4 Best Efforts. Seller and Buyer will use their best efforts to cause the
conditions in Article 6 and Article 7, respectively, to be satisfied.

Section 5.5 Disitributor and Customer Interviews. As soon as practicable after the
Effective Date, Seller will facilitate meetings and interviews {whether in person, by telephone, or
by any other means} between Buyver and the existing customers, distributors, and vendors of
Selier listed on Schedule 5.3 hereto {collectively, the “Business Counterparties™) for the purposes
of allowing Buver to assess whether or not the Business Counterparties are likely o continue
thetr existing commercial relationships with the Business after the consummation of the
transactions contemplated hereby. Seller will use its best efforts to facilitate the access of Seller,
its representatives, and its advisors fo the Business Counterparties to the extent necessary for
Buyer to satisfy iiself () in general that the Business Counterparties will maintain commercial
relationships with Buyer after Closing at substantially the same level as they have with the
Business on the Effective Date and (b) in particular that there is no indication, as determined by
Buyer, that the existing customers of the Business will not maintain snnual Net Sales for the
ATT Products that are substantially the same as the average annual Net Sales for the ATT
Products for the two (2) vears conchuding on March 31, 2013,

Section 5.6 Additional _Actions. If any further action is necessary o carry out the
transaciions conternplated hereby, each of the parties hereto will take such further action
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{(including, without limitation, the execution and delivery of any further Instruments and
documents} as the other party reasonably may reguest,

ARTICLE G
CONDITIONS PRECEDRENT TO BUYER’S OBLICATION TO CLOSE

Buyer’s obligation t purchase the Acquired Assets and {o fake the other actions required
0 be taken by Buyer at the Closing is subject to the satisfaction, at or prior o the Closing, of
gach of the following conditions {any of which may be waived by Buyer, in whole or in part):

Section 6.1 Accuracy of Representations. Al of Seller’s representations and
warranties in this Agreement will have been accurate in all material respects as of the date of this
Agreement, and will be accurate in all material respecis as of the time of the Closing as if then
made.

Section 6.2 Seller’s Performance. Al of the covenants and obligations that Seller is
required 1o perform or to comply with pursuant to this Agreement at or prior to the Closing will
have been duly performed and complied with in all material respects.

Section 6.3 Consents.  Each of the consents identified in Schedules 4.2(d), (§) and {)
will have been obtained and will be in full force and effect.

Section 6.4 No Procgedings. Since the date of this Agreement, there will not have
been commenced or threatened against Buyer or Neller any Procesding {(a) involving any
challenge to the transactions contemplated herein, or sesking damages or other relief in
connection with any of the Acguired Assets; or (b} that may have the effect of preventing,
delaying, making illegal, imposing limitations or conditions on or otherwise interfering with any
of the transactions contemplated herein,

ARTICLEY
CONDITIONS PRECEDENT TO SELLER'S OBLIGATION TQ CLOSE

Seller’s obligation to sell the Acquired Assets and to take the other actions required t© be
taken by Seller at the Closing is subject to the satisfaction, at or prior to the Closing, of each of
the following conditions {any of which may be waived by Seller in whole or in parth:

Section 7.1 Acgcuracy_of Representations. Al of Buyer’s representations and
warranties in this Agreement will have been accurate in all material respects as of the date of this
Agreement and will be accurate in all material respects as of the time of the Closing as if then
made.

Section 7.2 Buyer's Performmance. Al of the covenants and obligations that Buyer is
required to perform or to comply with pursuant to this Agreement at or prior to the Closing will
have been performed and complied with in all material respects.
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{bihas been adopted or issued, or hag otherwise become effective, since the date of this
Agreement,

ARTICLE ¥
TERMINATION

Section 8.1 Termination Bvenis. By notice given prior to or at the Closing, subject o
Section 8.2, this Agreement may be terminated;

{a) by Buyer if a material breach of any provision of this Agreement has been
commitied by Seller and such breach has not been cured by Seller or waived by Buyer,;

(b} by Seller if a material breach of any provision of this Agreement has been
committed by Buyer and such breach has not been cured by Buver or waived by Seller;

{c} by Buyer if any condition in Article 6 has not been satisfied as of the date
specified for Closing herein or if satisfaction of such a condition by such date becomes
umpossible {other than through the fatlure of Buyer to comply with its obligations under this
Agresment}, and Buyer has not waived such condition on or before such date;

{d} by Seller if any condition in Article 7 has not been satisfied as of the date
specified for Closing herein or if satisfaction of such a condition by such date becomes
impossible {other than through the failure of Seller 10 comply with their obligations under this
Agreement}, and Seller has not waived such condition on or before such date;

{e} by mutnal consent of Buyer and Seller;

{) by Buyer if the Closing has not occurred on or before May 31, 2013, ot
such later date as the parties may agres upon, unless the Buyer i3 in maierial breach of this
Agreement;

{g} by Seller if the Closing has not ocecurred on or before May 31, 2013, or
such later date as the parties may agree upon, unless the Seller is in material breach of this
Agreement; and

{h} by Buver if, in the good faith judgment of Buyer, the interviews and
discussions with the Business Counterpariies pursuant to Section 5.5 reveal (1) that the Business
Counterparties will not maintain commercial relationships with Buyer after Closing at
substantially the same level as they have with the Business on the Effective Date or (b} an
indication, as determined by Buyer, that the existing customers of the Business will not maintain
annual Met Sales for the ATT Products that are substantially the same as the average annual Net
Sales for the ATT Products for the two {2} years concluding on March 31, 2013,

Section 8.2 Effect of Termination. Each party’s right of termination under Section 8.1
is in addition to any other righis it may have under this Agreement or otherwise, and the exercise
of such right of termination will not be an election of remedies. If this Agreement is terminated
pursuant to Section 8.1, alf obligations of the parties under this Agreement will terminate, except
that the obligations of the parties in this Sections 8. 2 and Article 11 will survive any such
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termination; provided, however, that, if this Agreement is terminated because of a breach of this
Agreement by the nonterminating party or because one or more of the conditions to the
terminating party’s obligations under this Agreement is not satisfied as a result of the party’s
faiture to comply with its obligations under this Agrecment, the terminating party’s right to
pursue all legal remedies will survive such termination unimpaired.

ARTICLES
ADDITIONAL COVENANTS

Section 8.1 Geperal. If any further action is necessary or desirable to carry out the
purposes of this Agreement, either party herete will take such further action {including, without
limitation, the execution and delivery of such further instruments and documents) as the other
party reasonably may request, all at the sole cost and expense of the requesting party (unless the

requesting party is entitled to indemnification therefor under Article 10}

Section 92 Restrictive Covenants.

{a} Noncompete. Seller’s knowledge of the customer relationships, business
plans, and Intellectual Property used in the Business are a key component of its value and one of
the principal reasons that Buyer is willing to pay the Purchase Price for the Acquired Assets.
Seller further agrees and acknowledges that Buyer has a reasonable, necessary and legitimate
business interest in order to realize the full value of the acquisition of the Acquired Assets in
proteciing the aforesaid assets and relationshins and that the covenants set forth below are
reasenable and necessary in order to protect its legitimate business interest in connection with the
acguisition of the Business and the Acquired Assets. Seller therefore, for itself and on behalf of
its Afhliates, agrees that for four {4) years from and after the Closing Date (the “Restricted
Period™):  Seller and its Affiliates will not, directly or indirectly, for themselves or on behalf of
any other individual, company, partnership or any other business organization, entity or
enterprise {each, a “Competitor”) engage or be interested in, directly or indirectly, within such
areas as the Business is carried on as of the Effective Date any Competitive Business, whether as
partner, investor, shareholder, member, manager, lender, trustee, beneficiary or otherwise, except
that Seiler may purchase or otherwise acquire uwp to five percent (5%) of any class of the
securities of a Competitor if such securities are listed on any national securities exchange or have
been registered under Section 12{g} of the Securities Exchange Act of 1834, as amended. As
used herein, the term “engage or be interested in” will include, without Hmitation, giving advice
or technical or financial assistance by loan, guarantees, stock transactions or in any other manner
to any Competitor doing or about to engage in Competitive Business. If, at the tme of
enforcement of this Section 9.2(a}, 2 court of competent jurisdiction will hold that the duration,
scope or area resirictions stated herein are wiweasonable under the circumstances then existing,
the parties agree that the court will be permitted to revise the restrictions contained herein to
cover the maximum period, scope and area consistent with this Section 9.2(a} and permitted by
applicable Laws.

{h} Confidentiality. Seller, on behalf of itself and its Related Parties, agrees to
regard and preserve as confidential all Proprictary Information. For a period of five (8} vears
from and after the Closing Pate, Seller will not, and will use commercially reasonable efforts to
ensure that its Related Parties will not, use for its own benefit or purposes or disclose o any third
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party any Propristary Information. In the event that this Agreement is terminated pursuant to
Article 8 for any reason, each Party, on behalf of itself and its Related Parties, agrees to regard
and preserve as confidential all information about the other party (including, in the case of Seller,
the Business) that it has obtained a3 a result of the discussion and negotiation of the ransactions
contemplated herein, including without Hmitation the Proprietary Information, that is not
generally known to the public {collectively, the “Confidential Information™). In such case for a
period of five (§) years from and after the termination of this Agreement pursuant to Article 8,
gach party will not, and will use commercially reasonable efforts to ensure that its Related
Parties will not, use for its own benefit or purposes or disclose to any third party any
Confidential Information.

{c} Specific Enforcement. The parties agree that any breach or evasion of the
terms of Section 9.2(a) or (b} of this Agreement will result in immediate and irreparable harm to
Buyer and the amount of damages resulting from such breach would be difficult to determine.
Therefore, in the event of any actual or potential breach or evasion of the terms of Section 9.2(a)
or {b} of this Agreement, Buver will be entitled to obtain an injunction and/or specific
performance as well as any other legal or equitable remedy necessary in order to compel
compliance with Section 9.2{a} or (b} and fully to realize the benefits thereof without the
necessity of posting any bond or other instrument as security therefor. Such remedies, however,
will be cumulative and nonexclusive and will be in addition to any other remedy or remedies to
which Buyer may be entitied.

Section 9.3 Emplovees and Emnlovee Renefits.

{a} WARN Act Compliance. Seller will comply with any WARN Act
requirements applicable to the employess of the Business, as well as any other requirements
under all Laws and Orders regarding the cessation of the Business and the idling and closing of
Seller’s Facility. Buyer will not be considered to be, or have been, the emplover of such
employees prior to the Closing.

{I) Salaries and Bepefits. Seller will be responsible for the pavment of, and
will pay, all wages and other remuneration and/or compensation and benefits due to its
employees in commection with their services for the Business through their last date of
employment with Seller, including, if applicable, bonus payments, the payment of any
termination Or severance payments, and the provision of health plan continuation coverage in
accordance with the requirements of COBRA and Sections 601 through 608 of ERISA. For the
avoidance of doubt and without imitation of the foregoing, the provisions of this Section 8.3(b}
will apply to any employees of Seller performing services for Buver pursuant to the Transition
Services Agreement or as contemplated in Section 9.5(b} hereof, and Buyer and its Affiliates will
not be deemed to be the employer of any employee of Seller for any reason, unless Buyer hires
any of such employees subsequently after the Closing.

{c) Collective Bargaining Matters. Seller will fulfill all legal and contractual
obligations it has with any labor organization whose members are employed by Seller in the
Business, if any,
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{d} No Emplovment Offers. Buyer will have no obligation to make any offers
of employment, whether part-time or full-time, whether temporary or permanent, to any
eimnplovees of Seller active in the Business.

Section 9.4 Public Announcements.  Any public announcemeni regarding this
Agreement or any of the transactions contemplated hereby will be jointly planned and
coordinated by Buver and Seller. Neither of the parties will make any public announcement
relating to this Agreement or any of the transactions contemplated hereby without the prior
written consent of the other party, unless such announcement is required by law, in which case
prior written notice thereof will be given {o the other party hereto by the party required to make
such announcement.

Section 9.5 Post-Closing Conduct.

{a) Responsibility for Tangible Personal Property. For a period of 120 davs
following the Closing Date (the “Transition Peried”), Buyer will place the Tangible Personal
Property in baillment at Seller’s Facility with Seller as bailee. Seller will use the same degree of
care to safeguard and maindain such Tangible Personal Property as it used prior to the Closing,
and will operate such Tangible Personal Property to manufaciure ATT Products pursuant to the
Transition Services Agreement in the same manner as it did prior to the Closing, Seller will
continue to maintain its current insurance coverage for such Tangible Personal Property for the
Transition Period. Seller and Buyer agree that the risk of Losses o such Tangible Personal
Property, including, without limitation, Losses due to fire or natural disaster, will be the sole
responsibility of Buyer, except that Seller will be responsible for Losses to the Tangible Personal
Property caused by the willful misconduct, recklessness or negligence of Seller or any of its
Related Parties. In the event of any damage to the Tangible Personal Property during the
Transition Period, unless such damage is caused by the willful misconduct, recklessness or
negligence of Seller, Seller’s sole responsibility will be to deliver to Buver any insurance
proceeds that it receives for such damage. Seller will have no further responsibilities with regard
to the Tangible Personal Property in bailment after the Transition Period.

(b Removal of Tangible Personal Property and Records. Buyer will remove
the Tangible Personal Property and Records held in bailment by Seller during the Transition
Period in one or more instaliments. In connection with any such removal, Buyer will cooperate
with Seller regarding the timing, personnel and other logistics of such removal and will use
commercially reasonable efforts to minimize any disruption to Seller’s ongoing business
operations at the Seller’s Facility. Seller will provide to Buver reasonable access to Seller’s
Facility to remove the Tangible Personal Property and the Records. Buyer will be solely
responsible for all costs, expenses and risks related to such removal, except for any costs,
expenses, and riske resulting from the negligent or reckless acts and omissions or deliberate
misconduct of Seller or any of its Related Parties, Without limiting the generality of the
foregoing, Buyer will be solely responsible for all cosis and expenses for the disassembly,
packing, transportation, unpacking, reassembly and installation of the Tangible Personal
Property and the Records. Buyer will also be solely responsible for the safety of all persons
engaged by it to disassemble, pack, transport, unpack, reassemble or install the Tangible
Personai Property and the Records. Buyer will cause each person retained by Buyer to conduct
such activities to abide by any safety rules and regulations of Seller at Seller’s Facility and will
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coordinate such removal with representatives of Seller. Prior to the completion of each removal,
Buyer will, and will cavse the person in charge of such removal to, deliver to Seller or 2
representative of Seller a detail list of all items removed, duly signed by the person delivering
such list on behalfl of Seller. Buver will leave Seller’s Facility reasonably clean after each
removal and will indemnity and hold Seller harmless from and agsinst any damage to Seller’s
Facility and to Seller caused by Buver and its Related Parties pursuant to such removal.

ARTICLE 10
INDEMNIFICATION

Section 10,1 Indemnification by Seller.  Seller will indemmify, defend and hold
hanmless Buyer and its Related Parties from, againgt and in respect of any and all losses,
ligbilities, deficiencies, penalties, fines, costs, damages and expenses whatsoever (including,
without limitation, reasonable professional fees and costs of investigation, Hiigation, setilement
and judgment and interest) {collectively, “Losses”) that may be suffered or incurred by any of
them from or by reason of {a} any inaccuracy or breach of a representation or a warranty made
by Seller in any of the Transaction Documents, () anv breach of any agresment or covenant
made by Seller in any of the Transaction Bocuments, {¢} any of the Excloded Liabilities, {d} any
of the Excluded Assets, and (¢}any and all actions, suits, proceedings, claims, demands,
assessments, judgments, costs and expenses {including, withowt limitation, interest, penalties,
reasonable legal fess and accounting fees) incident to the foregoing and the enforcement of the
provisions of this Section 10,1,

Section 10.2  Indemnpification by Huver. Buver will indemmify, defend and hold
harmiess Seller and its Related Parties from, against and in respect of any and all Losses that
may be suffered or incurred by any of them from or by reason of: {2} any inaccuracy or breach of
a representation or a warranty made by Buyer in any of the Transaction Documents; (b) any
breach of any agreement or covensnt made by Buyer in any of the Transaction Documents; ()
any claim by any person for brokerage or finder’s fees or commissions or similar payments
based upon any agreement or understanding alleged to have been made by such person with
Buyer {or any person acting on Buyer’s behalf) in connection with any of this Agreement and the
transactions contemplated herein; or {d) any Assumed Liabilities.

Seciion 10.3 Third-Partv Claims.,

{a} Promptly after receipt by a person entitied to indemmnification under
Sections 10.1 or 10.2 {an “Indemmnified Person™} of notice of the assertion of any Proceedings for
which the Indemnified Person 15 entitled to indemnification under Sections 10.1 or 10.2 against it
by a third party {a “Third-Party Claim™}, such Indemmnified Person will give notice to the party
hereto obligated to provide indemmnification under such Section {an “Indemmifying Person™ of
the assertion of such Third-Party Claim, provided that the faihure o notify the Indemnifving
Person will not relieve the Indemmnifying Person of any Hability that it may have fo any
Indemmified Person, except to the extent that the Indemnifving Person demonstrates that the
defense of such Third-Party Claim is prejudiced by the Indemnified Person’s failure to give such
notice,
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() H an Indemmnified Person gives notice to the Indemnifying Person pursuant
to Section 10.3{a) of the assertion of a Third-Party Claim, the Indemnifying Person will be
entitled to participate in the defense of such Third-Party Claim and, to the extent that it wishes
{uniess {1} the Indemnifying Person is also a party against whom the Third-Party Claim is made
and the Indemnified Person determines in good faith that the Indemnifying Person therefore has
a conflict of interest concerning such Third-Party Claim, or {ii} the Indemnifyving Person fails to
provide reasonable assuranee to the Indemnified Person of ils financial capacity to defend such
Third-Party Claim and provide indemnification for such Third-Party Claim}, to assume the
defense of such Third-Party Claim with counsel reasonably satisfactory to the Indemnified
Person, After notice from the Indemmifying Person fo the Indemnified Person of its election to
assume the defense of such Third-Party Claim, the Indemnifying Person will not, so long as it
diligently conducts such defense, be lable to the Indemnified Person under this Asticle 10 for
any fees of other counsel or any other expenses related to the defense of such Third-Party Claim,
in each case subseguently incurred by the Indemnified Person in connection with the defense of
such Third-Party Claim. I the Indemnifying Person assumes the defense of a Third-Party Claim,
(i} no compromise or seitlement of such Third-Party Claims may be effected by the
Indenmnifying Person without the Indemnified Person’s consent unless (A) there is no finding or
admission of any violation of Law or any violation of the rights of any party; (B) the sole relief
provided is monetary damages that are paid in full by the Indemnifving Person; and (C) the
Indemnified Person will have no liability for any compromise or settlement of such Third-Party
Claims effected without its consent. 1 notice is given to an Indemnifying Person of the assertion
of any Third-Party Claim and the Indemnifying Person does not, within ten {10} days afler the
Indemmified Person’s notice is given, give notice to the Indemmnified Person of its election o
assume the defense of such Third-Party Claim, the Indemnified Person may defend the Third-
Party Claim using counsel of Hs own choosing but at the sole cost and expense of the
Indemnifying Person, and the Indemnifying Person will be bound by, and responsible for the
payment of all amounts due in connection with, any determination made in such Third-Party
Claim or any compromise or settlement effected by the Indemnified Person.

{c} Notwithstanding the foregoing, if an Indemmified Person determines in
good faith that there is a reasonable probability that a Third-Party Claim may adversely affect it
other than as a result of monetary damages for which it would be entitled to indemnification
under this Agresment, the Indemunified Person may, by notice to the Indemnifying Person,
assume the exclusive right to defend, compromise or settle such Third-Party Claim, but the
Indemmnifying Persen will not be bound by any determination of any Third-Party Claim so
defended for the purposes of this Agreement or any compromise or seitiement effected without
its consent {which may not be unreasonably withheld),

{d} With respect to any Third-Party Claim subject to indemnification under
this Article 10: (1) both the Indemmified Person and the Indemnifying Person, as the case may be,
will keep the other party fully informed of the status of such Third-Party Claim and any related
Proceedings at all stages thereof where such party is not represented by its own counsel, and (i)
the parties agree {each at its own expense} to render to each other such assistance as they may
reasonably require of each other and to cooperate in good faith with each other in order to ensure
the proper and adeguate defense of any Third-Party Claim.
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Section 1.4 Other Claims. A claim for indemnification for any matter not involving a
Third-Party Claim may be asserted by notice to the party from whom indemnification is sought
and, upon mutual agreement of the parties or a final jndicial resolution establishing the right to
indemuification and the amount thereof, will be paid promptly after such agreement or
resolution,

Section 10.5  Survival of Represeniations and Warranties. The representations and
warranties of the Parties contained in this Agreement will survive the Closing Date for a period
of two (2} years and will be of no further force and effect thereafter; provided, however, the
parties acknowledge and agree that the foregoing limitation will not apply to {a) claims for fraud
or willful breach, (b} claims for indemnification under Sections 10.1(b), (¢}, (4}, or (), 10.2{(b),
{e}, or {d}, or {c} matters arising in respect of Sections 4.1{b), {¢) or {d), and Sections 4.2{(b}, (¢},
{d) and {e}.

ARTICLE 11
MISCELLANEOUS

Section 11.1  No Beneficiaries; Assignment. This Agreement will be binding vpon and
will inure to the benefit of the parties and their respective successors and permitted assigns. This
Agreement will have no third-party beneficiaries, except for any Related Parties entitled to
indemnification vnder Sections 10.1 and 10.2 to the extent such Related Parties are considered to
be third-party beneficiaries for the purpose of applicable Laws. Neither party may assign this
Agreement or any of U5 nights or delegate any of its obligations under this Agreement withowt
the prior written consent of the other party hereto, which consent may be withheld in such
party’s sole discretion.  Any purported assignment or delegation in violation hereof will be null
and void.

Section 11.2  Noticgs. All notices, requests, consenis and other communications
hereunder or under any of the other Transaction Documents {each, a “Notice”} will be in writing
and will be deemed to have been duly given {(a) if mailed, two (2) business days after such
Notice is sent, when sent via first class United States registered matl, postage prepaid and retum
recetpt requested, to the address listed below for the party to whom the Notice i3 being sent {the
“WNotice Party™}; (b} if hand delivered or delivered by nationallyv-recognized courier {such as UPS
of FedEx), upon actual delivery of such Notice to the Notice Party at the address listed below for
such Notice Farty; or {c} if sent by facsimile or email, on the day of receipt of a confirmed
transmission of such Netice to the Notice Party at the facsimile number or email address, if any,
listed below for such Notice Party provided that the party giving such Notice mails or sends by
courier a copy of such Notice within two {2) business days after the transmission of such Notice
by facsimile or email to the Notice Party. The addresses, facsimile numbers, and email address
for each party to this Agreement, as of the date hereof, are:

if to Seller: Greenfield Industries, Inc.
2501 Davis Creek Road
Seneca, ST 29678
Attentior: Mr. Ty Taylor, President
Facsimile: RRE-288-0348
Email: tvaavier@efiLcom

20
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with a copy to {which wiil not constitute notice):

Womble Carlvle Sandridge & Rice, LLP
271 17" Street NW

Suite 2400

Atlanta, GA 30383

Attention: Guanming Fang, Esg.
Facsumile: 404-870-8171

Email: glangidwesr.com

I to Buyer: ATE Tungsten Materials, a division of TRY Industries, LLC
#1 Teledyne Place
LaVergne, TN 37066
Attn: Mr. Jerome David, President
Facsimile: 615-641-16946
Email: Jerome David@ATimetals.com

with 8 copy to (which will not constitute notice):

Allegheny Technologies Incorporated

1800 Sin PPG Place

Pittsburgh, PA 15222.547¢

Attn: Mr. Elliot S, Davis, Sentor Vice President
Facsimile: 412-384-3010

Ematl: Elliot.Davis@ATInetals.com

Any party may change its address, facsimile number or email address by providing written notice
in accordance with the foregoing provisions of this Section 11.2 to the other party of such
change.

Section 113 Expenses. Each party hersto will pay all costs, fees and expenses incident
to iis negotiation and preparation of this Agreement and the other Transaction Documents and to
its performance and compliance with all agreements contained herein or therein, including,
without hmitation, the fees, expenses and disbursements of Hs respective counsel and
accouniants,

Section 114 Governing Law; Forum. The negotiation, formation, termination, validity,
enforceability, interpretation, and construction of this Agreement and the other Transaction
Documents and the relations of the parties beretd will be construed under and enforced in
accordance with the internal laws of the State of Delaware, without reference to any conflict-of-
law principles of any jurisdiction. Except as otherwise provided in Rection 9.2{(c}, the parties
hereby submit to the exclusive jurisdiction of the courts of the Commonwealth of Pennsylvania
or the courts of the United States of America, in each case located in Pitisburgh, Pennsylvania,
for any Proceedings arising pursuant to or in connection with this Agreement and the
relationships between the parties contemplated hereby and hereby waive, and agree not to assert
as a defense in any such Proceeding that they are not subject thereto or that such Procesding may
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not be brought or is not maintainable in such courts or that this Agreement or any of the other
Transaction Documents may not be enforced in or by such courts or that their property is exempt
or imrnune from execution, that the Proceeding is brought in an inconvenient forum, or that the
venue of the suil, action or procesding is improper. Each of the parties hereto hereby walves
any and all right o trial by jury in any Proceedings arising out of or relating to this
Agreement or any of the other Tramsaction Documents or the relations contemplated
hereby and thereby,

Section 115 Entire Agreermnent; Amendiments and Waivers. This Agreement, together
with the Schedules and Exhibits hereto, which are incorporated herein by reference and made a
part hereof, constitutes the entire understanding of the parties hereto with regard to the subject
matter contained in this Agreement and supersedes ali prior and contemporaneous agreements or
understandings of the parties (including any letier of intent signed by the parties). The parties,
ordy by mutual agreement in writing signed by duly authorized representatives of gach of the
parties, may amend, modify and supplement this Agreement.

Section 11.6  Partial Invalidity. In case any one or more of the provisions contained
herein will, for any reason, be held 0 be invalid, illegal or unenforceable in any respect, such
invalid, illegal, or unenforceable provision will be deemed to be sitruck herefrom, and the
remaining provisions hereof will remain in full force and effect.

Section 11.7  Waiver. Compliance with any condition or covenant set forth hersin
cannot be waived, except in writing by the party waiving compliance. No delay on the part of
any party in exercising any right, power or privilege hereunder will operate as a waiver thereof,
nor will any waiver on the part of any party of any such right, power or privilege, or any single
or partial exercise of any such right, power or privilege, preclude any further exercise thereof or
the exercise of any other such right, power or privilege. No cowrse of dealing or performance
between the parties will operate as a watver or estoppel of any right, remedy or condition.

Seetion 118 Bulk Sales Law Waiver. Buyer and Scller each agree to waive
compliance by the other with the provisions of the bulk sales law or comparable law of the State
of Georgia to the exient that the same may be applicable to the transactions contemplated by this
Agreement and the other Transaction Documents, Seller agrees to indemunify, defend, and hold
harmless Buyer and its Related Parties from and against any Losses or Proceedings that may be
asserted against Buver by the creditors of Seller or other third parties under the bulk sales law of
the State of Georgla.

Section 11.9  Interpretation.  The section and other headings coniained in this
Agreement are for reference purposes only and will not affect the meaning or interpretation of
this Agreement. As the context reguires, all words used herein in the singular will extend to and
include the plural, all words used in the phlaral will extend to and include the singular, and all
words used in any gender will extend to and include the other gender or be neutral. “Herein”,
“hereby, “herete”, and the like will refer to this Agreement as a whole, except where the context
requires otherwise. “Including” {and its correlatesy where used in this Agreement will be
deemed to mean “including, without lmitation,” whether or not such qualification is expressly
stated. All Laws referred to in this Agresment will be deemed to be referred {0 as the same may
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be amended from time to Bme. Al references to sections and articles in this Agreement are to
sections and articles of this Agreement, unless the context requires otherwise,

Section 11.10 Counterparis; Facsimile Signatures. This Agreement may be executed in
one or more counterparts, each of which will be considered an original counterpart, and all of
which will be considered to be but one agreement and will become a binding agreement when
zach party will have executed one counterpart and delivered it to the other party hereto, A
signature affixed 1o g counterpart of this Agreement and delivered by facsimile or electronic
copy by any person is intended to be its, his or her signature and will be valid, binding and
enforceable agamst the party on whose behalf it has been affixed.

Section 11,11 Survival The provisions of this Agreement will survive the Closing to the
extent necessary to have their intended effect, For the avoidance of doubt and without limitation
of the foregoing, Sections 1.4, 1.5, 2.2, and 2.3 as well as Articles 4, &, 10, 11 and 12 will
survive the Closing indefinitely, subject {o any particular time resivictions stated in those sections
and articles.

ARTICLE 12
BEFINITIONS

For purposes of this Agreement, the following terme will have the following meanings:
“Aeguired Assets” has the meaning given to the term in Section 1.1 hersof.

“Affiliate” means, regarding either party hereie, any entity or natural person directly or
indirectly controliing, controlled by, or under direct or indirect comunon control with, such party.
For purposes hereof, “control,” when used in connection with any specified entity, means the
power to divect or cause the direction of the management and/or policies of such entity, divectly
or indirectly, whether through ownership of voting securities or other voting rights, by contract
or otherwise {and the words “conirolling” and “controlied” have meanings correlative of the
foregoing).

“Agreement” has the meaning given to the term in the introduction hereto.
“Allocation Schedule” has the mweaning given to the tenm in Section 2.3,
*Annual Mintrowmn”™ has the meaning given to the term in Section 2.2

“Assignment and Assurnption Agreement” has the meaning given to the term in Section
3.2(b}.

*Assumed Contracts” has the meaning set forth in Section 1.1{c}
“Assumed Lisbilities” has the meaning given to the term in Section 1.3,

“ATT Products” means {a) all of the product lines of the Business existing as of the
Closing, {b) finished goods in the Consigned Inventory, (¢} assembled threading tool products
manufactwed by Buyer from the Consigned Inventory, and () assembied threading tool
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products manufactured by Seller during the Transition Period and sold to Buyer pursuant io the
Transition Services Agreement.

“Benefit Plans”™ means all benefit plans and programs of Seller, as of the Closing Date,
made available 1o its employees working in the Business, including, without limitation, plans and
programs providing for pension, retirement, profit-sharing, savings, bonus, deferred or incentive
compensation, hospiialization, medical, dental, vision, pharmaceutical, life or disability
insurance, vacation and paid holiday, termination or severance pay, 401(k}, restricted stock,
siock option or stock appreciation rights benefit plans (the foregoing, exciuding any
multiemplover plan as defined in Section 3(37} of ERISA.

“Bill of Sale” has the meaning given to the term in Section 3.3{a).

“Buyer” has the meaning given to the term in the introduction hereto.

“Buyer's Facility” means Buyer’s facility located in Waynesboro, Pennsyivania,
“Business” has the meaning given to the term in the first reciial hereto,
“Business Counterparties” has the meaning given to the tenm in Section 3.5,
“Closing™ has the meaning given 1o the term in Section 3.1 hereof

“Closing Date™ has the meaning given to the term in Section 3.1,

“COBRA™ means the Consolidated Omnibus Budget Reconciliation Act of 1985, as
amended.

“Competitive Business” means any business that produces or sells products or services
that are substantially similar to or directly competitive with the Business as of the Closing Date,
including, without imitation, any Inventory or ATT Products.

“Competitor” has the meaning given to the ferm in Section 9.2{a)
“Confidential Information” has the meaning given to the term in Section 8.2(b).

“Consigned Inventory” means the fnventory consigned at Buver’s Facility pursuant to the
Consignment Agreement.

“Consignment Agreement” has the meaning given to the term in Section 3.2{c).
“Effective Date™ has the meaning give to the term in the preambie hereio.

“Environmental Laws” means any and all Laws regulating, relating to, or imposing
Hability or standards of conduct concerning pollution and any materials or wastes defined, listed,
classified or regulated as havardous or toxic, or as a pollutant or contaminant including, without
fimitation, petroleum, petroleum products, friable ashesios, urea formaldehvde, radiactive
materials and polychlorinated biphenyls including, without limitation, the Comprehensive
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Environmnental Response, Compensation and Lighility Act, 42 US.C, §96D1 et seq., the
Hazardous Materials Transportation Act, 48 US.C. §1801 et seq., the Resource Conservation
and Recovery Act, 42 U.5.C. §69G1 ef seq., the Clean Water Act, 33 U.B.C, §1251 et seq., the
Clean Alr Act, 42 U.S.C. §7401 ot seq., the Toxic Substances Control Act, 15 U.8.C. §2601 et
seq., the Federal lusecticide, Fungicide and Roedenticide Act, 7 US.C. 5136 et seq., the Oil
Pollution Act of 1990, 33 U.B.C. §2701 of seq., and the Endangered Species Act, 16 US.C. §

1531 et seq., as such Laws have been amended or supplemented and the regulations promulgated
pursuant thereto,

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, 29
LSO, § 1002 et seq.

“Excluded Asseis™ has the meaning given 1o the term in Section 1.2,

“Excluded Liabilities” has the meaning given to the term in Section 1.4,

“Indemmified Person™ has the meaning given to the {erm in Section 10.3{a).

“Indemnifving Person™ has the meaning given to the term in Section 10.3¢a).

“Intetlectual Property” has the meaning given to the term in Section 1.1{(d).

“Inventory” has the mesning given to the torm in Section 1.2(b).

“IRS™ has the meaning given to the tenm in Section 2.3

*Laws™ has the meaning given io the term in Section 4.2{(m).

“Liens” means all liens, mortgages, assessments, security inferests, easements, claims,
demands, pledges, trusts {constructive or other), deeds of trust or other charges, encumbrances,
defects in title or restrictions of any kind whatscever,

“Losses™ has the meaning given to the term in Section 1.1,

“Material Adverse Change” means any change or changes that, individually or in the
aggregate, 18 or are both material and adverse {o the business, operations, financial condition or

o >
prospects of the Business taken as g whole, except for any such change caused by or resulting
from {2} changes in general economic conditions, (b) changes in Laws or generally accepted
accouniing principles, (¢} competition or other changes in circumstances or conditions affecting
the industries in which the Business operstes, or {d} the execution, delivery or performance of

this Agreement or any of the other Transaction Documenis.

“Maximum Royalty” has the meaning given to the term in Section 2.1(b).

[
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“Plet Bales” means gross sales less returns (merchandise renumed for credit due to
defects), allowances {deductions allowed by Seller for merchandise not received by customer or
received in damaged condition), and freight out (shipping expenses passed on to the customer).

“Notice™ has the meaning given to the term in Section 11.2
“MNotice Party™ has the meaning given o the term in Section 11.2.
“Crrder” has the meaning given o the term in Section 4.2(1).

“Proceedings” means any claim, counterclain, dispute, action, arbitration, audit, hearing,
investigation, litigation, sult or countersuit {(whether civil, criminal, adminisivative, judicial or
investigative, whether formal or informal, whether public or private) commenced, brought,
conducted or heard by or before, or otherwise invelving, any governmental agency, court,
tribunal or arbitrator.

“Proprietary Information” means any information with commercial value exclusively
relating to the Business that has not previcusly been publicly released by duly authorized
representatives of Seller as of the Closing Date and will include, without limiistion, information
utitized in all Intellectual Property; provided. however, that such information does not include
any information that has been {a) voluntarily disclosed to the public by Buyer after the Closing
Prate, (b} independently developed and disclosed by other parties, or {¢) otherwise entered the
public domain through lawful means.

*Purchase Price” has the meaning given to the term in Section 2.1,

“Records” has the meaning given to the term in Section 1.1{e)

“Related Parties” means, with respect 1o either party hereto, its Affiliates, the successors
and permitied assigns of such party and its Affiliates, and the sharcholders, directors, members,
managers, officers, employees, agents, and representatives of any of the foregoing parties.

“Restricted Period” has the meaning given to the term in Section §.2(a).

“Royalties™ has the meaning given (o the term in Section 2.2

“Seller” has the meaning given o the term in the infroduction hereto,

“Beller’s Facility” means Seller’s facility located at 470 (1d Evans Road, Fvans, Georgia
3R0G.

“Tangible Personal Property” has the meaning given to the term in Section 1.1{a}
“TRY Industries” has the meaning given to the term in Section 3.2(h).

“Transition Services Agreement” has the meaning given to the term in Section 3.2(d).
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“Transition Period” has the meaning given to the term in Section 9.5{a}.
“Third-Party Claim” has the meaning given to the term in Section 10.3{(a).

“Transaction Documents” means this Agreement, the Assignment and Assumption
Agreement, the Bill of Sale, the Consigniment Agreement, and the Transition Services
Agreement, and the other agreements, confracts and instruments contemplated by any of the
foregoing.

“WARN Act” means the Worker Adjustment and Retraining Notification Act of 1988, as
amended, 29 US.C. § 2101 et seq.

FSIGNATURE LINES FOLLOW ON NEXT PAGE]
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IN WITNESS WHEREQF, the parties hereto bave caused this Agreement {o be executed
as of the day and vear first above writien.

BUYER:

ATY Tungsten Materials, 2 division of TDY
industries, LLC

By: /: i
Mame: Jergine David
Title: President

SELLER:

Greenfield Indosines, Inc

By
Name: Ty Taylor
Title: President
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N WITNESS WHERTOF, the parties heveto have caused this Agreement
a3 of the day and year Srsd shove written.

BUYER:

ATI Tungsten Materials, & division of TDY
Industries, LLC

!

. Mame: lergldls David
Title: President

LY
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AMENDMENT TO
DISCLOSURE SCHEDULES
relating to that certain
ASSET PURCHASE AGREEMENT
by and between
GREENFIELD INDUSTRIES, INC.
as Seller and

ATITUNGSTEN MATERIALS,
A DIVISION OF TDY INDUSTRIES, LLC,
collectively, as Buyer

This document, defivered as of May 31, 2013, amends and supplements the Disclosure Schedules
relating fo that certain Asset Purchase Agreement, dated May [0, 2013 (the “Agreement”), by and
between GREENFIELD INDUSTRIES, INC, a Scouth Carolina corporation, and ATV TUNGSTEN
MATERIALS, A DIVISION OF TDY INDUSTRIES, E\k an Ualifornia corporation.  Unless the
context otherwise requires, all capitalized terms used in hese Schedules shall have the respective

meanings as&gﬁ‘-*d to them in the Agreement. Except as amended hereby, the Disclosure Schedules
remain true and accurate as of the date hereofl

N

Sectinn 1.1{d) of the Disclosure Schedules shall be replaced in s entivety by the following:
Schedale L1} ~ Intellectual Property

[i8) The “dssembled Threading Tools” name and all goodwill incident theveio and io the Business; (i} all
parents, patent rzm:’icasiam, inventions and discoveries e"'.r"mr.e’e.fdi.wg, without fimitation, any renewals or
reld

modificarions thereof} thar may be pateniable, which ave exciusi
7
)

ok

tFOF use g”S {icense

licensor or otherwise] in conneciion with fﬁze; Business; {4} ali ﬁciiamzf business names, trade names,
service names, registered and wnregistered rademaris, ‘sé’?"i”{‘-’? marks, and applications, which are

| jor use {us Hvensee, lcensor or otherwise } in connection with the Susiness,

hreading Tools " name and any reloted fogos, () afi copyrighis in both
, which are exclusively wed or held for we fas licensee, licensor
werwise) In connection with the Business; and (v} all tmow-how, biventions, processes, methods,
irade secrets, secrel processes, jormudations, engineering informenion and fles. confidential information,

¢ i

N derdrar o 2 - S Ay R R 1634 Y

software, rechnical informarion, dota and data bases, process trechnology, plans,
F23

- A
amtw: v, and Blue
y .

prings, ﬁ?&“?’ all similar propevty of any nature, tangible or intangible, which are exclus
Jfor wse {as licensee, Siafer:wr m- Gf.-'"l-:?i"n’fse} in connection with the Rusiness | s}fiecma.;:
mee,‘*i}»"h including, withows Hmitation, the Inteliectual Property sel forth

{ii} Patents and patent applications: Nong,
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VERS-(-TOOL Germany Reg. Date: 06/22/73
Reg. No, 928680
VERS-O-TGOL Japan Reg. Date: 04/16/64
Reg, No. 41371
ACME-FETTE Unregistered
SUPERMETRIC Kennametal, Inc. is the owner of
.S, Trademark Re eg. No.
(587620 for the mark
“Supermetric.” Seller belisves
that all rights to this mark and

the gastrmun should have been
included in the assets i'hg Seller
aaqu‘mc‘ f om Kennametal, Inc.
and its affiliates in 2009, Seller
has bﬁ@il sing this mark since
2008, and Kennametal, Inc. and
its affiliates Emss, nat been using
this mark since 2008, Seller s
transferring to Buyer all of s
common law rights in and to this
mark as of the Closing, Seller
shall promptly assign any
additional rights to this mark,
mcluding any assignment of US
rademark Reg. No. G\Sf §240,
that Seller receives fro
Kennametal, Inc. andlor its

affiliates,

f‘;

a,s

Seller is the owner of U.S. Trademark Reg. No. 0883323 and the followmg foreign registrations
{voHectively, the “"H&G Re msyraimm”}; which are not included in the Acguired Assets.  Seller
a\.msmwﬁ dge that Buyer may adopt one or more new trademarks, which may include the H & G letters,
with or without an oval, and may tuﬂ:“cr mnciude a variation which includes Buyer's US, deﬁma k Reg.
No. 8610380 in combination with the H & G letters inside an oval, as part of the new mark; provided iim:‘
Buver will not use the “C IN mwmn“ mark that is part of the H&G Registrations and will not ¢

any diamond shape confusingly similar to the one found in the H&G Registratio ‘; and Seler agrees no i

to ohiect to any efforts of Buyer to obiain tradersark registrations on any such new trademarks, provided
that such new trademarks comply with the provisions hereof,
TH Name Couniry Comments
H&G United States Reg. Date: 12/730/1969
Reg. No, 0883323
H&G Canada Reg. Date: 11/16/1990
Reg. No, 375837
H&G fapan Reg. Date: 7311992
Reg, Mo, 2439744

Seller is the owner of U5, Trademark Reg. No. 0912889 (the “VERS-G-TOOL Loge Recistr'aiion”}?
whsch is not included in the Acquired Assets. Sellera .sowis:dg s that Buyer may adopt one or more
new trademarks, which may mcim‘i the VERS-O-TOOL name, with or without an oval, .md may furthey
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inciude a variation which includes Buyer’s U8, Trademark Reg. No, 0610360 in combination with the
YERS-O-TOOL name inside an oval, as part of the new mark; provided that Buyer will not use the *C IN
DIAMOND” mark that is part of the VERS-G-TOOL Logo Registration and will not use any diamond
shape confusingly similar 1o the one found in the VERS-(-TOOL Logo Registration; and Seller agrees
not 1o object to any efforts of Buysr to obtain wrademark registrations on any such new wademarks,
provided that such new trademarks comply with the provisions hereof.

{iv} Copyrights: None.

{3 Other:

Drawings and blue prints in CAD form, scan, and hard copy.

Programs in attached machinery used in manufacturing tools to specifications.
Instructional bookiets associated with attached machinery if available.

{ats from AN system associated with product manufacturing included in sale.

TRADEMARK
RECORDED: 08/20/2014 REEL: 005348 FRAME: 0570



