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AGREEMENT AND PLAN OF MERGER (hereinafter called this "Agreement"),
Green Industries, Inc., & Delaware

£ March 3,
n pa: Industrial Technologies, Inc., a Delaware

1
tthe "Company

N Acquis:ition Cecrp., a Delaware corpcration and

RECITALS
as Cirectcors of Purchaser and the Company each
in best 1nterests of thelr respective
s r Purchas Tc acguire the Company upon the terms and subject =o
ions set forth nereir; and

WHEREAS, the Company, Purchaser and Merger Sub desire to make certain
presentations, warranties, ccvenants and agreements in connection with this

Jreement. .

T

NOW, THEREFORE, .r c¢ornsideration of tne premises, and of the
represer.tatlon, warrant ccvenants and agreements contained herein the
a s ne 1

ies,
retc hereby agrees as fcllows:

ARTICLE I

THE TENCEP OFFER
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er, subiect <C tne
-

days from and including the date {(the "Commencement
zs hereinafter def:ined) are first filea with the

crscreticn, to wailve any conditicn
recd . the Offer Concrzircns) and tc
condation of the Offer, crovided thact,

in writing, no provision may be set
e per Share payable in the Offer,

- - 'S

;

in the Cffer {other than by adding
cf Zhares to be purchased in the

, reduces t
cr impeses conditi

i zaditicn te those set fcorth nerein that are materially adverse to holders of
tne Shares. Merger Sub covenants and agrees that, subject to the terms and
cenditicns of the Offer, including but not limited to the Offer Conditions, it
'1.. z2ccept for payment and pay for Shares as soon as it is permitted to do sc
wnuer apri:cable law, proviaed that Merger Sub shall have the richt, in its sole
discrezion, to extend the Cffer from time to time notwithstanding the pricr
saz:zfacticn cf the Offer Tonditions. It is agreed that the terms and
conaiticns set forth in the Cffer, including but not limited to the Offer
Conaiticns, are for the bernefit c¢f Purchaser and Merger Sub ana may be assertea
o, Pl.rinaser and Merger Sur regardless of the circumstances giving rise to any

ced hereby, In
are fa.r to and e
his Agreement and

the Cffer anz th erge
cept
Agr

ty
n
ot

ot
Ly
)

ot cf Shares,
suant tc eacn of the Cffer ana the
inanclal point of view. The Compary has
tc permit, sukject to prior review and
cecnsent 1ot e be unreasonably
SS Opilnicrh (Cr & reference thereto;, in a
Schedule 140-9% (the "Schedule 14D-9"
coooe T wiTnL Ttne SET upcr fommencement tf tne Cffer and irn the Froxy
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&s L, in all
s, xchange Act
ded "Exchange
ciner applicacie raws. The Company and its counsel, as to the Offer
, @nd Purchaser arnd 17s counsel, as tc the Schedule 140-%, shall be
cpportunity to review such documents a reasonable time prior o their
ed with the SEC. Purchaser, Merger 3Subk and the Company each agrees
©C o Icrrect ar rfcrmation previded by 1t for use in the Offer
~r the Scheaule 147-%, as applicable, that shall have become false or
= cect Purcnaser and Merger Zulk, on the one
wrther agree t©o take a1l srteps
the Scredule
to re filed with the SEC and
case as and tc the extent reqguired by

e its transfer

L In connectior. with the Offer, the Company will caus
acgent Lo furnish promptly tc Merger Sub a list, as of a recent date, of the
reccra nclders of Shares ana thelr addresses, as well as mailing labels

ng the names and addresses of all record holaers of Shares and lists of
security positions of Shares hela in stock depos:itories. The Company will
furnish Merger Suk with sucn addit:ional infermation (including, but not limited
“c, upuated lists cf hecliders of Shares and their addresses, ma:iling labels and
lists oI security positions. and such other assistance as Purchaser or Merger
Sub or their agents may reascnably request in communicating the Offer to the
reccrd and reneflicial ncliders ¢f Shares.
ARTICLE II
TRZ CLOSING; EFFZCTIVZ TIME
P Tne Merger iect te the terms and thi

s} as defined in Section 2.3, Merger Sub shall be
me d and the separate CJcrporate existence of Merger
S.z .l trnereugcn cease - "Merger"}. The Company shall be the surviving

- = - - B Rt ok
tooas tne "Surviwving
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Secretary of State ¢f Delaware as provided in Section 281 of the DGCL.  The
Merger shall pecome effect:ve on the date on which the Delaware Certificate of
Merger has been duly filec with tne Secretary of State of Delaware, and such
time .s hereinafter referred to as the "Effective Time."
ARTICLE ITI
TERIITICZATE CF SRPCEETION BND BY-LAWS
I S ING CORPCRATION

2.1. The ler-:i.cate 2f Ircorporation. The Restated Certificate of

Inzcrpcration of the Tompany ‘the "Company Certificate") in effect at the

Effective Time shall be the Certificate of Incorporation of the Surviving
Ccrpocraticon, until duly amended in acccrdance with the terms thereof and the
DGCL, except that Article Fcurth of the Company Certificate shall be amended
to read in its entirety as follows:

"The aggregate number of shares which the Corporaticn shall have the

authority <¢ i1ssue 1s 1,000 shares of Common Stock, par value $1.00

per share."

3.2. The By-Laws. The By-Laws of the Company {the "Company 3y-Laws")
ir.o effect at Ef 7 be tne By-Laws of the Surviving
Czrporation, until culy amernded in accordance with the terms thereof and the
oGCL
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he Company, each
mmittee of each

.d Merger 1 supply t
pe . * responsible fcr ary information with respect to el

1

the:r nominees, officers, directors anc affiliates required by Secticon L4(f) and

For purpcses of Article I¥ and Sections

17.2 and 10.4, no action taken by the Board cf Directors of the Company after
~he date of the consummation <f the Offer and prior tc the Merger shall be
effective unless such action is approved by the affirmative vote of at least a
malcrity of the directors ¢f the Company which are not officers of Purchaser cor
aesignees, stockholders cor a ‘artes c¢f Purchaser.

ARTICLE V

CONVERSION OR CANCELLATION OF SHARES IN TEE MERGER

rY

owned by the
“i0on on the par:
pe canceled and
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ey At the Effective Time, each Share issued and outstanding at the
ime and owned by any 0f the Purchaser Companies, and each Share
neld in the Company's treasury at the Effective Time, shall, by

Je the Merger and without any action on the part of the hclder thereof,
cease o e outstanding, shall be canceled and retired without payment of any
cocrnsizeracicn therefor and shall cease to exist.

T.me, each share of Common Stocx, D

b :ssued and outstanding immediately
ue oI the Merger and without any acticn on the par:
< shares, ke converted 1nto cne Sha

ment fcr Shares. Purchaser snall make ava.lakbie or cause tc

pe maae avallable to the paying 22ent appointed by Purchaser with the Company's
pr.cr approval 1the "pPaying Agent", amounts sufficient in the aggregate to
prov :l funds necessary for the Paying Agent to make payments pursuant tc
Sect ita; nereof to holders of Shares issued and outstanding immediately
Erio ~he Effective Time (other than Shares owned by the Purchaser
Comp .. Such funds shall be invested by the Paying Agent as directed by
Purc provided that such investments shall be in obligations of or
guarantesc py the United States cf America, in commercial paper obligations
rated ~-1 or P-1 or better by Mocdy's Investors Service, Inc. or Standard &
Pcor's Corporation, respectively, or in certificates of deposit, bank repurchase
agreements or banker's acceptances of commercial banks with capital exceeding
$50C milli:ion. Any net profit resuiting from, or interest or income produced by,
such :rvestments will be payable to the Surviving Corporation or Purchaser, as
Purs directs. Promptly aiter the Effective Time, the Surviving Corporation
shall cause to be mailed to each person who was, at the Effective Time, a holder
cf recora other tnan any of the Purchaser Companies) of Shares a form (mutuaily
agreex Z ry Purchaser and tre Tompany) of letter of transmittal and
insc for effec-inz the surrender of the certificates which,
E e Time, represented any of such Shares in
er Cron osurrender te the Paying Agent <f such
get _etter of transmittal, auly execuzed and
cerpletea Lnoacclordance with tre trnstructions theretc, the Surviving Corpcration
shall promptiy cause to be pard to the persons entitled thereto a check in the
amo W such pe titled as Merger Consideratiorn, after giving
effe-s . No interest will be paid cor will
any such certificate. If
egistered nolaer ¢f the
£ such paym “hat the

_6..
surren shall ke properly erndcrseq or ctherwise in proper form for transfer
anx . cerson reqguest:ing sucn payment shall pay any transfer or other
carxes ed by reason ¢f the payment to a person other than the reglstered
o lder e certificate surrenaered cr estabiish tc the satisfaction of zhe
Surve crooration or the Faying Azent thavt such tax has been paia or is rot
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ng Corpcration

ry
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D

claers sha

ltors T le upon due

ertific neither the
party b cf certificaces

3 3nares fc icial pursudant
andored gro he Surviving

vy all charz including those of the Paying
with the e for Shares and Purchaser shall
ing Cecrpcract harges and expenses.

ting Stockholder shall be

Shares, as prcvided in

urchaser ncotice thereof and

1l negotiations and

:ther the Company nor the

itten ccnsent of Purchaser,

ctle or offer to settle, any
ing Stocknolder shall fail to perfect or

ectlvexj W1TNGrawn to dissent, the Shares held

. Zlsserting Stockno.zer shall thereupcn be treated as though such Shares

converzed ints the Merger Consideraticn pursuant to Section 5.1,

5.4. Transfer of Shares After the Effective Time. No transfers of

n the stcck transfer bocks of the Surviving Corporation at

ARTICLE VI
REPRESENTATIONS AND WARRANTIES

£... Representat:crns &nd Warrant:es of the Company. The Company

U

as
a complete and correct copy of the

s amended to date. The Company
ivered are in full force and effect. The
(L) a true, correct
rnd assoclatea entities cf the Company

[a SR I
b
O w»
~
.
8
-
Ly
o
0
o
[
o
o1
I
~
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The authcrized capital szcck of tne Company

wnich 2,068,485 3hares were cutstanding on
shares of Preferred Stock par value 51.00 per
i, of which no shares were outstanding as of the

1ng Shares have been duly authorized and are
nassessable. The Company has no Shares or
suance, except that, as of February 26, 199%%,
S0 Shares reserved for issuance under then-

u to tne 1927 Long-Term Perfcrmance
Performance Plan /tne "198% Plan

trne 1 and the 1996 Long-Term Performance

TLan n the PFlans listed iIn zThls sentence,

tre "Sooctk Plans™ “7 freferred Shares reserved for 1ssuance upon
“A‘Zt_;;;_rign:s itre "Fozhts") 1ssued pursuant tc the Rights Agreement,

catea as cof Novemper 13, .%%7, between the Cecmpany and Harris Trust and Savings
Zark {the "Rignts Agreement''. Each of the cutstanding shares of capital stock
2f{ eacr. ¢f the Company's subsidiaries (as defined in Rule 1.02(v) of Regulation
¢~ prcmulgated pursuant tc the Exchange Act) 1s duly authorized, validly
issued, ful1y paid and nonassessable and, except as set forth in the Disclosure
Letter, owned, either direct or indirectly, by the Company free and clear of
all lilens, pledges, security Iinterests, claims or other encumbrances. Except as
set forth above, there are no shares of capital stock of the Company authorized,
issued cr outstanding ana exzept as set forth above, there are no pre emptive
ILEINTE any outstanding subscriptions, options, warrants, rights, convertible
secur cr cther agreemenzs 2r commitments of any character relating to th
1ss -r unissued capita. stock or other secur:ties of the Company cor any of

, nc Freferrea

ny nas tne

te action
cnsummate the
a valia and binaing

any :n acccrdance with its
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th, NRCr are any Consents,

rorizations requirea tc be obtained by
o 7 egulatory authority, agency, commission
or ouner entlity, ("Governmental Entity"), in connection with

Agreement by the Company and the consummation
the transactions contemplated hereby, the failure to make or
of which 1s reascnably likely tc have a material adverse

ancial condit:.orn, properties, business or results cf operations

d its subsidiar:ies taken as a whole, or could prevent, delay or

rhe transacticons contemplated by this Agreem

I

O
D30 o L

[ Y

b

ibed in the disclosure letter
date hereof (the "Disclosure
eement by the Company do ncI, and the

s ns ccntemplated by tnis Agreement

i ach or violation of, -r a default
n ompany By-Laws or th c“mp arable governing
ny of its subs:idizries, (11} a breach or violation of, a default
qgerlng of any payment or other material obligat:ons pursuant
mpany's existing Benefit Plans (as defined in Secticn 7.1(d))
ward made under any of the foregoing, (i1i} a breach or
or a default under, the acceleraticon cf or the creation of a
security interest or other encumbrance on assets (wlith or without
notice or the lapse of time) pursuant tce, any provision of any

se, permit, contract, jolnt venture agreement, partnership
10te, mortgage, indenture, arrangement or other legal chligation
) of the Company or

[S e}

rule, ordinance or regulation or judgment,

any <i Lt
decree, or non-governmental permit or license to
e subject or {(17) any change 1in
< Y cf the Contrac s, except, in
et e < e, s breaches, viclations, cefaulcs
Tlone cr changes thaz, a.cne or in the aggregate, are nct reasonably
c rave & material adve:se effect cnn the financial cond:zion, properties,
cr resuits of operations c¢f the Company and its subsidiaries taken as &
trnat could not prevent, delay or materially burden t“e T ansac ns

statement, schedule, repcrt, proxy statement or
v e filed or otherwise filed with the SEC (the
© since Cecember 31, 1996 (the "kudit Date"),

Disclosure Page 10



respects wi.th the
nd any Company
not, <ontain any
o al fact requirecd to
statements made therein, in light of
a

’
not misleading. Each of the
of financial position included in or
Repcrts f{including the related notes
onsol:dated f:nancial position ¢f the
ts date and each of the consolidated
' egulity and cau“ flcws 1included in or
smpany Reports (including any related nctes
esults of ooeratlcns, stockhclders' eguity
se may be, cf the Company and >ts
th therein (sukject, in the case of
-end audit adjustments which will not be
ch case ir accordance with gererally
stently applied during the per:iods involvecg,
er than the Company Repcrts specifically
iied any otrer

reports or statements with the SEC since the Audit Date. The Company
>de Purchaser wizth the meost current draft version of the Company's
Feport on Form 1{-F, Anc*u01ng documents incorporated therein by

rence, for the year ended December 31, 1997, (the "1997 10-K") promptly

'r

soon as practicable after receiving it
ne Company's financial statements for the

{the "1997 rinancial Statemen:=s"), the
1 deliver tc Purchaser a copy of such 1997 Financial Statements
such auditcr's coiniony and, =ither simultaneously th erew1th cr as
z bl che 1997 10-K in supstantially che
£ ", as filed with *he SEC, will
Section €.lley fcxr Tne Company

nas knowlecg, chat 1s

any mate*ial change in
ica or projected insuranc
orts cr any aevcloomen: or
h

M ot

Likel in any s ey J;Ll, any aevlara_lon,

tributicrn with respect to

at .S asonably

W
TILnNT asilée or payment
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orts filed with the SEC prior to the date hereof
here are no (1) civil, criminal or administrative
3s, investigations cr proceedings (collectively,

. ’
xnowledge of the management of the Company,

bligations o
ding, without
aw (as

which the
against or
s, that,

-n the financial conditicn, prcoperzies, business
re Zcmpany and its subsidiaries taken as a whole.
he Disclosure Letter a true description of ail
liapzlit.es relating to asbestos and silica, including,
product ana general liakility.

(i} All bonus, deferred compensation, pension, retirement, profit-
i , savings, employee stock ownership, stock bonus, stock purchase,
ck ana stocr crticn, employment, termination, severance,

«r =or cther plan, contract, pclicy or arrangement
crmer employees of the Company and :1ts subsidiaries
-t former directors cf the Company (the

limited zo, "employee

ns thereirn are

and complete copies of

b t plans, ccntracts cr
.s% insrtruments and insurance
and agreemerts, and all

compliarce
employee
Sections
rect to ERISL,
"employee
\"Pension

1:fied under Secticr 4G1¢
ded ithe "Ccde"., n

c a favorable
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ccula sukj
enalty 1mposed

(z11) No liabil:ity under Subtitle C or D of Title IV cf ERISA has
peen 2r 1s expected to be incurred by the Company or any subsialary with respect
to any cngoing, frozen or terminated "single-employer plan", within the meaning
cf Section 4001(aj (15 <f ERISA, currently or formerly maintained by any of
them, ¢©r the single-employer pian of any

N

12~
entity which 1s consiczered one employer with the Company under Section 4001 of
EEISA cr Section 414 -7 the Code tan ISA Affiliate"). The Company and 1%ts
subsidiaries have notl inzarred and do not expect to incur any withdrawal
liability with respect ¢ & multiemployer plan under Subtitle E of Title IV cf
ERISA No notice ¢f z "reportable event", witnin the meaning of Section 4043 of
ZFI3A for which the 0-zay reporting requirement has not been waived, has been
required to be filed for any Pensiocn Plan or by any ERISA Affiliate within the
1Zz-month periocd ending on the date hereof.

fiv) All ccntributions required to be made under the terms of any
Plan have been timely made. Neither any Pension Plan nor any single-employer

plan of an ERISA Affil.ate has an "accumulated funding deficiency" (whether or
not waived) within the meaning of Section 412 cf the Code or Section 302 of
ERISA. Neither the Company nor its subsidiaries has provided, or is required to
provide, security tc any Pension Plan or tc any single-employer plan of an ERISA
Affiliate pursuant to Section 401(a) (29) of the Ccde.

{v) Except as set forth in the Disclosure Letter, urder each Pension
n which is a single-employer plan, as of the last day of the most recent plan
vear ended prior to the date hereof, the actuarially determined present value of
a1l "benefit liabil: within the meaning of Section 4001 (a) (16) of ERISA
(as determined on th the actuarial assumptions contaired in the Plan's
nost recent actuarial , did not exceed the then current value of the
- r

ATIT)

)
has been no material change in

v

assets of such Plan, and ther ne financ:al

condrtion ¢f such Flan since tne last day of t“he most recent Plan Year The

wirthdrawal llapility ¢ trne CTompany and 1ts stbsidiaries under each bBeref:t Flan

wh, lan to which the Company, its subsidiaries or an ERISA
a

a
ring the preceding 12 months, determined as if
sthin the meaning of 4203 of ERISZ, hacd ¢

noT exceed $:100,2

forth in the Disclosure Letter, the CCNSURMLATZiON
d by this Agreement will not (x) entitle any
of its subsidiaries tc severance pay, (v,
or vesting Cr trigger any payment of compensation
e The amcunt payable or trigger any other material
© 0f the Compensation anc Benefi z) resulit

cr a default unaer any of the Corper

Disclosure Page 13




fix) The method ¢ alloc
Crier from the suspense accoun: 1
E Stock Ownership Tr
stment Plan (coll
ce with Secticn 7.8

W

W implements
ectively, the "ESCP")
{ ereof will not vi

pe ve prope

rrra any c any <f
e Company o subsidiaries
properties ar affected, exc
violaticns that, dually or in

i1ikely to have a mac adverse eff

o

business or results peraticns of the Company
es taken as a whole, or could prevent, delay or mat
ns contemplated by =his Agreement.

;_
n
b
e}
I
D b
r
o = un

i3 Brokers and Finders. Neither the Company nor any of its

s, directors or emplcyees has emploved any broker or finder or incurred
ny liapclility for any brokerage fees, commissicns or finders, fees in connection
e t

any
with th ransactions contemplated herein, except that the Company has employed
Credit Suisse First Boston as its financial advisor, the arrangements with which
have peern disclosed in writing tc Purchaser prior to the date hereof.

‘i, The transact:cns ccntemplated hereby have been approv
in acccrdance with Article Zixth ¢
ult therecf, Article Sixth Is irappli:

aken ail necessary action unaer tne kights
2 cution of this Agreement and the consummation
of the transactions rereby will nct cause 1" Merger Sub and/or
rL.rirnaser TT become Frersor ‘as aefined 1n Tl ¢
o Z
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's nonccer iance with the
a material adverse effect or
it ess Cor clts ©f operations cf
S o e: \;, Company and its
m d at a applicarle Envircnmental Laws;
11 all preoperties currently cwned cr operated by the Company or any subsidiary
noluding soiis, agroundwater, surface water, buildings or other structures)
~have non peern contaminated with rdous Substances; (ii1i} any properties
formerl, ownel or cperated b 1y or any of its subsidiaries were not
camirated wit i

VRS 2
Substances on or prior to such period of ownership
he any nor any subsidlary 1is subject to
dispcsal or contaminaticn on any third
ny nor any supsidiary is sublject to

release cf any Hazardcous Substance; (vi)
s received any notice, demand, letter,
n ¢ may be in wiolaticn of or
nelther the Company nor any subsidiary

is s SUnCTiOn Or Lther arrangement with any

Jovers Cr oIrer agreement with any third party
relatl ronmental Law; (viii) none of the properties
oI wne tain any underground storage tanks,

asbest , .ead products, or pclycnlcrinaeted

blpnern, cirrcumstances or conditions invelving the
Coxmpany Ty any subsidiary that could reasonably be expected to result in any
clawms, liability, investigations, costs or restrictions on the ownership, use,
cr =rarsfer of any property pursuant to any EZnvironmental Law; and (x) the
Company, nas delivered or made available to Purchaser copies of all environmental
reports, studies, assessments, sampling data and all other information in its
possescicn relating to asbestos and silica liability and claims including
wilithout l:mitation product and saies information, filing rates, settlements,
projected claims, legal advice, reserves, insurance and the use and disposal of
asbestos containing material and silica.

As used nerein, the tern "Environmental Law" means any federal, state
or lcca. Law, reguliation, order, aecree, permit, authorization, opinion, common
law cr agency requirement relatinc zo: {(A) the protection, investigation or
=} atizn ¢f the environment, hezith, safety, or natural resources, (B} the

= presence, dispcsal, release or threatened release of any
sestance, (C) noise, wetlands, pollution, contamination cr any
of injury to cr property cr ‘D; standards c¢f conduct
ecticn ©of human . rincluding, without limitact:i:cn, employee
v, in each case as amended and as now c¢r hereafrer in effect,

[}

o
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as being
Disclosure
e a lien cr encumbrance
any of its subsidiaries or 1is
v of 1ts subsidiaries; {(ii) no audit,
ceeding 1n respect of Taxes 1s pending,

a Tax Authority; (iii) no extension or waiver
the assessment of any Taxes has been granted by
aries and is currently in effect; (iv) neither
taries 1s a party to, is bound by, or has any
cility with regards to, any Tax sharing

eement cr similar contract or arrangement; (v)
.—ed by cr with respect to the Ccompany or any
©0 any matter relating to Taxes; (vi) neither
1s a party to any agreement, plan,

in writing, that would result,

avy t of any "excess parachute

g 280G ¢f the Code; (viij neither the
taries has any deferred intercompany gain or loss

d 1ntercompany transaction within the meaning of
Jz-13 (or similar provision under state, local
ss accounts withirn the meaning of Treasury
tv1ii) the Company is not and has not been a

eal property hciding corporation (as defined i1n Section 897 (c) (2)
ring the applicable period specified in Section 897 (c) (1) (ii) of
sed herein, "Taxes" shall mean any taxes of any kind, including

o
@
(]
[}
3

(RIS

-~

tut not limited to those on cr measured by or referred to as income, gross
rece.pts, <capital, sales, use, ad valorem, franchise, profits, license,
wrthncleing, premium, value added, property or windfall profits taxes, customs,
duries or similar fees, assessments or charges of any kind whatsocever, together
wlth any 1nterest and any penalties, additions to tax or additional amounts
imposed by any governmenta: authority, domestic or

_16_
Iz2reigrn. hks used herein, "Tax Zeturn" shall mean any return, report or statement
rezuiren wZ pe filed with any gcvernmental authcrity with respect <c Taxes.

LT Intangipkle Except as set fcrth in the Disclosure
) , ine Company and 1ts sursidiaries own or have adequate rights to use all
=, =rademarks, trad service marks, brands, logos, copyrights,
_cernses, Trade secret Zists anc other proprietary intellectual
cl required fcr, used in or

ries as now conducted or
1: Intellectual

orc pt as sst forth in

eived notice, and has no reason to
f the rights of others with

v used cr cwned by the Company, the loss of

effect on the financial condition,

operations of the Company and 1ts

en as a wncle. Except as disclosed in the Disclosure Letter,

its subsidiar:es nave not been sued within the past two years

v ¢f the Company, since such subsidiary was

nas not re
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ation and Qualification. Each of Purchaser and

ganized, vaiidly existirg and in good
ective jurisdicticn of incorpcration and Is
raticn in each jurisdicticr where the
d, or the business conducted, by 1T require
failure to s2 qualify or tc be In such good
with all cotner such failures, is not
adverse effect on the finarnc:ial condition,
s, business cr erations ¢f Purchaser ana its subsidiar-es,
wnoie. Each r and its subsidiaries has tne requisite
power and autnor:ic rry On 1ts respective businesses as they are
conducted.,
t)  Corporate ARuthority. Purchaser and Merger Sub each has the

corporate power and authority and has taken all corpcrate action
in ocrder to execute and deliver this Agreement and to consummate the
cns contemplated

'

hereby This Agreement is a valid and binding agreement of Purchaser and Merger
Sub ernforceable against Purchaser and Merger Sub in accordance with its terms,
assuming the due authorizat:cn, =xecution and delivery hereof by the Company.

C No Violations. {i}) Other than the

the consummati
hereky, o}
r materially burden “he

ment py Purchaser and
Merger 3ub of the
‘SIL{!Z% or result in
cificate 2%
compararcle governing
or viclation of, a
ller, piedge, securit,
the giving of notice cr
act <f Purchaser or
riyle or
non-governmental
v oI their subsidiaries
such breaches,
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COVENAENTS

Interim Operat:ons ¢f the Company. The Company covenants and
2z I
except as set forth in the

r to the Effec: Time (uniess
cept as otherw:se permitted or

ve

s oI tne Compan, and 1ts subsidiaries snall be

v and usual course and, to the extent

ancd its subsidiaries snall use

nizaticn intact and maintain
s and business

Srg
ol

a
ilers, employee

{b} the Company shall not (1) sell or pledge or agree to sell or
pledge any stock owned by 1t in any of its subsidiaries; {(1i) amend the
pany Certificate cr Company By-Laws or amend, modify or terminate the
nts Agreement, or redeem the Rights 1ssued pursuant thereto; (iii)

Flan

spil1t, combine or reclassify the outstanding Shares; or (iv) declare, set
aside or pay any dividend payable in cash, stock or propert; with respect
tc the Shares;

‘c' neither the lcmpany nor any of 1ts subsidiaries shall (i} issue,
se.., pledge, dispose <¢f -r encumber any additional shares of, or
securit.es convertible cr exchangeable for, ¢r options, warrants, calls,
commitments or rights kind tc acquire, any shares of 1ts capital

f any class 1ts subsidiaries or ary other property

e pursuant
PSS

pose of or
liability

Sther t! “he Company, Shares 1ssua

under the Stock Zlan

[ e}
el

cf 1Zs subsid:iaries shall gr

Ter intc any employment or s

or cther emplcyee of the Company or

Compan, nor any of 1its subsidia

ry new grants or awards under or
t : tnri
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and usual course of business and with the
e Company nor any of its subsid-aries shall
compromlse an 1 claims or litigation or, medify, amend or
any cf it ) re agreements, partnership ajreements or
Contracts or warve, release or assign any materlal rights or

except in th
Purchaser,

e crdinary

n
-1

cf its subsicdiaries shall make any
pelicy naming it as a beneficiary or a
terminated withcut not;ce to

usuar ccurse of busiress

s a resulit of a change :n law or in
ies, neither the Company ncr any of
the accounting practices or principles

neither the Company nor any of its subsidiaries shall adopt a
rtiair lzquidation, dissolution, merger,

cmplete or pa
tion, restructur lng, recapitalization, or other recrganization of
ny cr any of 1ts subsidiaries not constituting an inactive
y (other than the Merger); and
‘:* neither the Company nor any of its subsidiaries will authorize or

2rter 1nto an agreement tc do any of the foregoing or take any action that
d resentations or warranties of the Company

::airﬂa in this Agreement untrue or 1lncorrect as of the date when made if

1 had then been taken, or would result in any of the Offer

set forth in nex A not being satisfied.

The Company, its affiliates and its and

employees, representatives and agents
vestment banker, attcorney or accountant
subsidiaries; shall immediztely cease al:l
wltnh any parties c ucted
exchange ¢f all cr any material
the eqguity 1interes<t in, the
purchase from the Company, tender
s combination, merger,

g an exchange of stock cr assets;
lrary cr division <f <ne Company (an

£ r

2
ny nor any of .ts a

1

directors, employees, repre

n, any investment banker, att

v of its supsidiaries, snall,

tiCcipate in or iInitiate aiscussions or
pa

, formation te, any corporaticn, rtnership,
cersin Ir ctTher entity cr ¢groir -<ther than Purchaser and Merger Sub, any
aiilllzte Ir associate oI furcreser and Merger Sub or any
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i
legal, financial and

, the person making the propcsal and all other

i consummated, result in a Transaction more

s stockholders from a financial point of view than the

Agreement ‘any such more favorable Acquisition

ts in T Agreement as a "Superior Propcsal”). The

rm the individuals cr entities
of <he cbiigations undertaken in this
r

v rchaser immediately 1if any such
o by, any such information is reguested from,
5S20ns are sougnt to be initiated or continued
perscn making such proposals .unless
teda by a binding confidentiality agreement in
he material terms and conditicns of such
e jo rchaser informed, c¢n a current basis, of
of sals ana the status c¢f such negotliations or
mpany ot tc release any tnird party from, or waive
any conficent: l ty or standstill agreement tc which the
Lnless the Board of Directors cf the Company shall have

el 1n good faith, based upon the advice of cutside counsel to the
Company, that fail:ng to release such third party or waive such provisions would
stiwute a breach of the fiduciary duties of the Becard of Directors of the
icable iaw.

7.3. Meetings cf the Zompany's Stockholders. (a) If required

% terminatior. of trhe Tifer, the Company will take, consistent with

R 1ficate and the Company By-Laws, all action

-f hclders cf Shares as promptly as practicable
es pursuant to the Offer to consider and vote upon
val of *h S Ag eemer.t and the Merger. Subject tc fiductary

o Z law, the Board of Directcrs cf the Ccmpany shall
relIlTment Such o approval and ~re Tompany shall take £

ail lawful acticn to solicit
e Company ali ¢f the Shares then owned
in faver f this Agreex=snt. The

with respe
~he date t

shail not aprly to the extent

cr omission to state a
de X ia upon and 1n conformity with
writien information concernini tne Furchaser Companies furnished o the Company
Dy Purcsnsser specifically f-r use in the Proxy Statement. The Prcxy Statement
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the Company
ilings and therea

other Regulatory
all reasocnable

ot
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oa o~
-

o

=
Fers

o}

. Y
D
£,
[+8)

it

.

O
3

[
o)

=]
<
(I

r

and orders ot
Zompany and 1ts
transacticns ccntempl
“he cowdl“‘ons tc the Cifer and the M
1aser and Merger Sub with respect to
r and the Merger and any refinancing of t
1thstanding an)thlng contained herein to

under no obkligaticn whatscever ©o make or acc
any settlement with any governmental entity o
the sale, disposition, or segarate holding, t
trust, or otherwise, of the btusiness or any o
of its subsidiaries acquired gursuant to this
or particular assets of Purchaser or its subs

to the terms and conditions

(1; promptly make their
her required submissicns under the
to the Offer and the Merger;
ocr cause to be taken, all
things necessary, proper or
te consummate and make
reement, inciuding put not
the QOffer Documents,
ings under the HSR Act
The Tompany
, permits, consents,
governmental authorities and
subsidiaries as are necessary
ated by this Agreement and to
erger. The Company will cooperate
consummating the financing for the
he Company's indebtedness.
the contrary, Purchaser shall be
ept or engage 1n negotiations for
r any other arrangement involving
hrough the establishment of a
f the assets of the Company or any
Agreement, or any portion thereof,
idi es or any of the Purchaser

the

for

5 v

ari

Companies in order to complete the transactions contemplated herein.

b} The Company and Purchaser each shall
the status of matters rela :3 cempletion of
herepy, including promptly
communicat.ons received by .ser or the Company,
cf wrelr subs:idiaries, from an

keep the other apprised of
the transactions ccntemplated

ing the other with copies of notices or other

as the case may ke, or any

.

ger or ary of tne other
ies hereto will consult
of
memorand
behalf
HSE

Are

a,

-
tne

cause eadc!

shail

employees, ccunsel, lenders,
es ‘"Réepresentatives": access,
during rma. busiress hours thrcughout the period pricr to the Effective Time,
tc the representatives c<f the locmpany {and each c¢f its SUbSldla~;ESJ and 1ts
ce tocks, Ceorntracts anz recoras and, during such period, the Company
N shall cause each ¢ >os subsidiaries tc: furnish promptily to
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cnformation, wi
F

¥
s ¥ viociale any

—ne discicsure © a bl
of the Company e 4 Z the Company shall
reasonable effcrt a the er third party to such
discicsure. AlL requests for information made pursuant to this
te directed tc an executive officer cof the Company or such person
signated by any such cfficer. Upon any terminaticn of this
vrchaser will collect and deliver to the Lompan, all documents
any of lts Fepresentatives then in their possession and any

he Effective
any of 1ts subsidiaries is a
ges or devel opmeﬁcs relating to any Action
T ~¢ the kno nagement cf the Company, threatened against
re Company or any of its ubsi d aries existing as of the date hereoi; ic) any
new Actions pending cor, to the knowledge of management cf the Tompany,
eatened against the Company or any of 1ts subsidiaries since the date hereof;
d any material adverse cha“ge in the financial condition or results of
perat.ons of the Company and 1ts subsidiaries taken as a whole as compared to
the financial condition and results of operations of the Company and its
J

s

r1
ime, <nder any Contr
subject;

cpe

sunsidraries disclosed in tne consolidated financial statements of the Company

as of and for the vyear ended December 31, 19¢7 which are set forth in the
Cisclosure Letter or the occurrence of any event which, so far as reascnably can
be foreseen at the time of its

, is reasonably l:irely to resul
raterlal acverse change ir Tne propertie
e N c

lt i1n any such change; anc {(e) any

s or bkusiness of the Company and it
rrence o5f any event which, so far
-

consent of such thir
1ons contempiated b
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ctions as
stock

w then exercisakile, a c e
exerclsab.le In consideration such can e £, as
5005 as fracticable after the fective Time, wWill receive an amount in cash
from ?urchase: equal to the result of multiplying the number of shares of
Zomparn, Zommon Stock previously subject to such Option by the difference between
rhe Merger Cons:ideration and the per share exercise price of such Option.
(b Stock Options - Cption Exchange. (1) The executives of the
Wwritten notice tc Purchaser

c
ness days pricr tc the
by them, up t¢ the number of

ions {"Purchaser Options"} to

haser Common Stock"). Any s$ucn eiection

rverted into Purchaser Opticns and shall
Purchaser of the notice of election. If such
: Tlme, each Option to be converted shall be
1tute an option Tt acguire Purchaser Common Stock on the same

S appllcable Stock Plan and the stock option agreement by which it 1s
evidencea. From and after the Effective Time, (A) each such Option may be
exercised solely for shares of Purchaser Common Stock, (B) the number of shares
of Purchaser Common Stock subject to such Option shall be equal

_24_

to the result (rounded down to the nearest whole share) of multiplying the

£ shares of Company Common Stock subject to such Option immediately
pricr to the Effective Time by a fraction (the "Conversion Fraction"), where (x)
tor 1s egual to the Merger Consideration and (y) the denominator is
he average of the last re ported sales prices of the Purchaser Common
e five business days immediately prior to the date herecf and (C) the
. such Option shall ke equal to the result
dividing the per share exercise price under
Fraction; provided, however, that with

C

exercise price under ea
up 2 the nearest cent;
Cpricon by the Convw

Opticn which :1s ar ":ncentive stock cption”, witnin tne meaning
of —he Code, the az-ustments provided by this Section 7.3/bi 11

ed 1n a manner ccnsistent with the reqguirements ci Section 424 (a)
Nc payment shall be made pursuant to Section 7.8(a) with respect
<f an Cpticn that g Zcnverted 1ntoc a Purchaser Cotlion as

©¢ the Fffective Time, Purinaser shall

for

&
oF
i

cr other appropriate form) with respect
‘ezt o such Options ior shall cause such

ed pursuant tc a Purchaser stock c¢ption plan
previcusly beer reglstered pursuant tc an
aser shall use 1ts best effcrts to maintain

ap
wh statement (and maintain the current
sTatus I Tne Drospectus or proscectuses contained therean) for so long as the
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lars nvelving the
which in the
provided py the

My

provided with such benefits.
an c¢f Purchaser in which employees
o take intc account for purposes of
ce of such employees with the
with Purchaser. Purchaser will, and will cause
without modificatiocon all employee benefit
rplicyees of the Company accrued =z the
b g 1 the Disclosure Letter, all

ate herecf and all employment cr
irecters of the Company d

[OIN )

erminatiocn. As soon as practicable following

Time, rPurchaser anc the Company shall take all actions necessary

e to cause the A.?. Green Industries, Inc. Employee Stock Ownership
implements and forms part of the A.P. Green Investment Plan

y, the "ESOP"), to provide for the use of all proceeds received

he Offer from the tender of Shares allocated tc the suspense

the ESOP, as follows: first, such proceeds shall be applied to repay
nding loarn incurred ty the ESCP; and secondly, the balance of such
s s*a‘l te allocated tc par 1c1pants' Employer Match ESCP account in
1on to the total aggreagate value of such accounts of the participants as
cunting date immed-ately preceding the Effective Time, except tc the
allocations coula exceed the limits on annual contributions pursuant

to 415 of the Code. Ix ddition, as soon as 1is reasonably practicable
fo ne Effective Time {(2r, 1f deemed appropriate by Purchaser and the
Cor ter receipt ¢f a favoracle determination letter from the Internal
Ren vi.ce on the effect ¢ termination of the ESOP) Purchaser and the

)

2 all prcceeds o re
regcing, Purchas 1

such ;mplementa**:: WO id violate

l:fieda status oI the ESQF

“he Survivin
qi_@ctc* an
rdemnified

[SURTe}

ages c¢r liabilities (ccllectzively, "Costs")
whether civil, criminal, administrative
atters exlisting or occurring &t or pricr tc
laimed prior to, at cr after the
I mpany 1s permitted tc dc so
a ompany By-Laws in effect on
s¢ advance expenses as incurred tc the

Hh
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(whether

e Surviving

ume the defense nd Purchaser
Parties for any legal expenses c¢f other

Juagment, there
een Purchaser or
emnified Parties
- them, and Pur or the Surviving

e fees and expenses of such counseil f£or the
ratements therefor are received; provided,

rat Purchaser sha obligated pursuant to this paragraph (b) to pay

rne firm of counsel for all Indemnified Parties in any jurisdiction,
ndemnified Parties w11l cooperate in the defense of any such matter
Purchaser shall nct te lilable for any settlement effected without its
n consent; and provided, further, however, that Purchaser shall not

any Indemnified Party when and if a court of
“mately determine, and such determination shall
mnification of such Indemnifiec Party in the

< nikited by applicable law.

hall be permitted tc maintain the
' lilakpility insurance “"D&O

year period,
mucn 2&0

4 CYemLlum not

88}
@
O

1
n

wWlTr Subtmissions at the time of fili1ng and Purchaser
SnElL .. The preparatilon and execution ¢ all
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the mempers
and take

~ P4
s¢ that the transactions contemplated hereby may
praczicaple on the terms contemglated hereby and
minimize the effects cf such

. ¢nn the Transacticns contemplated hereby.

n
v
ot
I
Rl
0
re
re
D

w2
v
[
1

Procr =~ the commencement of the Offer, the Board of

rend the Rignts Agreement so that the
contemplated herery will not cause (x] Merger
Acguiring Person .as defined in the Rights
Date or a Stock Acguisition Date (as such terms
nt) to occur, wrrespective of <he numper of

Cffer. In addition, the Board of Directors of

nd +he Rights Agreement prior tc the

-
H

a

£ all outstanding Rights will expire upon the
Shares for payment pursuant to the Offer, whether or not tendered
ours

1

a

a c: ursuant tc the Cffer, and neither the Company, Merger Sub nor

Pu 52 .1 have any obkligations under the Rights or the Rights Agreement to
any der r former holder) of Rights following consummation of the COffer or
{i1* redeem all of the outstanding Rights immediately prior to the consummation
cf the QOffer so that the Company, Merger Sub and Purchaser shall have no
obligations under the Rights or the Rights Agreement following such time and the
nolders shall have no rights under the Rights or the Rights Agreement following
such time

1
other than the redemption payment of $0.001 per Right as provided in
a

ARTICLE VIII

ger Sub to consummate the Merger are
llowing cenditions, any or all of
urchaser or Merger Sub, as the case

< Governmenta. CZcnsents and rFegulatcry Approvals The wal:tiling
pericd agplicaple tco the conscmmation of the Merger under the HSR Act snhall have
exp:rea <r teen terminated anz, cther trnan the filings provided for in Section
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el injunction. N¢ United States or state court cr cther

shall have enacted, .ssued,

rule, regulaticn, -udgment,
orary, preliminary oY

summation of The Transactions
rral restrictions on Purchaser cr
“he Merger or witir respec:t s
tbseqguent tc tne Merjer

¢y Cther Cbligact:

. The Company shall have fulf:illed 2ts

and the representaticns set fcrth in Section
as of the Closing Date as 1f made on such date
z.Z2. Conditions tc Obligations of the Company. The ckli:gations of

tne Company to consummate the Merger are subject to the fulfillment of each cf
the following conditions, any ¢r all of which may be waived in wnhcle or in part
by the Tompany to the extent permitted by applicable law:

\a; Stockholder Approval. If required, this Agreement shall have
peen 2ul, approved by the holcers ¢f a majority of the Shares, 1n acccrdance
wrth apolicable law and the Jompany Certificate and the Company 3y-Laws:

b, Purchase of Shares. Merger Sub (or one of the Purchaser

the Offer;
per.oca appli.cacle to the

have expirec -r been

his Agreemernt may be terminatea

bandcned at any time prior to

o
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o

croval by ers s
reguired oy Sect: aj
meeting duly convened therefor; c<r (iv) any court cf competent jurisdiction or
T tity ilocated ¢r having jurisdiction within the United
in whizsh eitner thne Company or Furchaser, directly or
r1al ass rations, shal: have issued a final order,
arxen an, rnal acticn restraining, enZoining or
the OF Merger and such crder, decree, ruling or

rerepy may be abandoned at any time prior to the
v <re apprcval by hoiders cf Shares, by action of
ey, 1f (i the Company shall have breached or
respect any 2f the covenants ¢r agreements
complied with ¢r performed by the Company
which breacnh or failure shall nct have been
five business days fcllowing the giving of
such breach or failure and (B) twc business

the Zompany o
date on which the Offer is then scheduled to expire, or any

(

aa

4
reg warranty of <the Company set forth in this Agreement shall have
peer r incomplete when made except for such failures tc be complete
or rndividuaily or in the aggregate, could nct reascnably be
e

a
cected ©o nave a material adverse effect on the financial condition,
, business or results of operations of the Company and its

:es taken as a whole Zr could prevent or materially delay the
ons contemplated by tnis Agreement or impailr the abil:ty cf Purchaser,
, =re Company or ary cf their respective affiliates, foliowing
1o cf the Offer or -he Merger, to conduct any material business or

i : where they are now being conauctea, (ii) the
‘or a speciai committee thereof' shall have
adverse ©c rFurchaser cr Merger Sub

“his Agreement 2r tne Merger or the

'
ecra. commiitee the ', upon reguest

approval cr sha
cther Acguisition al, or shall

r any of the

rereby may ke a
f-er the appreva
Ccmpany, (i1

t

5
W
4]
Yy
a3
]
r
%]
s
1]
0
o]
e
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ry
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crzces the Company, subject to complying
ement, L0 enter 1nIc a binaing written agreement concerning a transaction
censtitutes a SLp ricr Preoposal and the Company notifies Purchaser in
1t Intends to enter into such an agreement, attaching the most
sion of such agreement !which shall include all of the mater:ial
uding the price prcposed tco be paid for Shares pursuant thereto) to
., 1y} Purchaser does not make, within two pusiness days of receipt of
Company's writtern notificat:ion of its intention to enter intc a kinding
eemer.t fcr a Superior Provcsal, an offer that the Board of Dirﬂctors of the
i ines, 1n gooa fa:th after consultaticn with its firancial
least as favcratlie, from a financial point of view, to the
che Company ! Superior Froposal and {(z) the Company, pricr
ation, pays tc ser in immediately available Zunas the fees
T

a im
T2 be paid pursuant Tc Sectien 9.5(b).
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G.5. ffect of Termination and Abandonment. (a) In the event of the
termination of this Agreement pursuant to this Article IX, no party heretc [(or
any of 1ts directors or officers’) shall have any liability or further obligation
to any other party to this Agres except as provided in Secticn 9.5(b) below
and Sect:ion 10.2 and except that nothing herein will relieve any party from
liabil:ty for any willful breach of this Agreement; provided, however, that if

this Agreement is terminated py Purchaser pursuant to Section 9.3(1) or the
Company pursuant to Section 9.41!i), the terminating party's rights to pursue all
legal remedies wi1ll survive sucn termination unimpaired.

(b} If (i) (x) the O

least 20 business days, (y) af

person, other entity or group
her

fer shall have remained open fcr a minimum of at
er the date herecf any corporation, partnership,
as defined i1n Secticn 13(d) (3) c¢f the Exchange

e
o
<
‘

Act, ot tran Purchaser or M@*:er Suk or any cf their respective subsidiaries
or affiliates l(collectively, & "Ferson”) shall have become the beneficial owner
of 20% cr more of the outstanc:ng Shares or shall have publicly

_31_

a propesal cr irternt:icn tc make an Acgquisitilon Propcsal or any Person
ve commenced, cr s rave publicly announced an 1ntention to commernce,

n a
a cifer or exchange of or more cf the outstanding Shares, and
iz nimum Condaition Arnex %£) shall nct have kbeen satisfied
n purchase of any Shares thereunder, or
[ Lrce shail n et 1 this Agreement pursuant t¢ Section ¢.201.:
r Jezticn i L shall rave zerminated this Agreement
CuUrs -ne Compary shall promptiy, Dul in nc event
lac such terminaticrn, pay Purchaser a fee of
Sz, ser and Merger Sub fnot later than one
ous er cr Merger Sub) for all of the out-of-

financing fees, incurrec £y Purchaser or
Agreement and the transactions contemplated
amourt of $1,500,000, in each case payable by

Z0
O o
AT S}
[N ORI S TR )

oY

wire The Company acknowledges that the agreements
conta are an integrai part of the transactions

conte »d that, without these agreements, Purchaser
and | o this Agreement; acccrdingly, :f the Company
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ccntained in Sections
T.cn expressly rel
1ssenters' Rights),
ons and Employee
Insurance), 7.11

Sub
&
[~
-~

(

ARTICLE X

General

hether or

The agreements o¢f the Company, Purchaser and Merger
z ‘'zayment Zor Shares) (but only tc the extent that
es ©o actions tc be taken after tne Effe ct've Time),
4 iTransfer of Shares After the Effective Time), 7.8
Renefits), 7.9 (Indemnification; D-rectors' and
O:he: Actions by the Company) and 1C.1 (Fayment of

, shall survive the consummation cf the Merger.

-32-

The agreements of the Company, Purchaser and Merger Sub contained in
Confidentiality Agreement, dated as of December 12, 1997 between the Company and
Purcnaser and Sections 7.5 ‘Access), 9.5 (Effe of Terminaticn an
Abandorment;, 1C.1 (Payment cf EZxpenses), 10.6 {(Governing Law;, 1.3.7 (Notices),
_0.8 {Severability), 10.9% (Entire Agreement, etc.), 16.10 {Part:.es in Interest),
(Definition of "Subsidiary"), 10.12 {(Obligation of Purchaser! and 10.13
tions; shall survive the terminaticn of this Agreement. A.l cther
presentations, warranties, azreements and covenants in this Agreenment shall
survive the consummaticn CI tne Merger or the termina:ion cf tnis Agreement
PRSI r ~Zmendmert. Subliect tc the scplicarle
provisicens ¢f the DGCL, at any -“ime prior te the Effective Time, the parties
heretc may mod:ify or amena tnis AGreement, Dy written agreement executed and
deil:vered by duly authoricex -I7:rers of the respectlve part:.es
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rger Sup, as the case may

e

otz n Jacintc Street, Suite

2< man, Esqg. Senior Vice

tre tc James T. Morphy, Esqg.,
S York 10004); and if to the

industries, Inc., Green
B. CZooney, EZsg., Senior
h a copy tc Ropert LaRose,
uls, Missouri, €31C1;, or to
in writing oy the party o

ny term or other provision of this Agreement

ceing enfcorced by any rulie <f law or public

b
v

kel
O

_33_

nd provisions of this Agreement shall nevertheless remain in full
fect so long as the economic or legal substance of the transactions
ted hereby is not affected in any manner adverse to any party. Upon
rmination that any term cr other provision is invalid, illegal or
being enforced, the parties hereto shall negotiate in good faith to

Agreement so as tc effect the criginal intent of the parties as

in an acceptarc.e manner t¢ the end that the transactions
are fulfilled =z the fuliest extent possible.

.%. Entire Agreement, etc. This Agreement {(including the

supersedes all
s and warrantlies
sab-ect matter
w or otherwise an
spect of, any per

D W

"y

11
t
n

, wnat Furchaser may design

ent Coroporaticn in

ererr, tc Merger Sub

that all

Mercer Suk as of the

warrantc.es made with
esigrat.cn.

1 pe binding upon and

berefit of e X Y
is intended -: cr snall conf
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d nothing in tnis Agreement,
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means any
vnincerporated of

g by the terms
trne board of

t2 such

wned or controlled

Y o] A ) e such party and
one or more SI o its subsidiaries, and, with respect to the Company, shall also
include Emprese de Refractar:ios Colombiancos S.A. and Materiales Industriales
5.A. ttne "Tolomplan Companies'); provided, however, that any representations

ansc warranties relating tc the Colombian Companies shall be deemed qualified by
reference t©3 the knowledge oI the cfficers of the Company.

22.1Z. Obligaticr zf Purchaser. Whenever this Agreement reguires

Za- o taxke any action, such reguirement shall be deemed to include an
anderizwing con o the part of Purchaser to cause Merger Sub to take such action.
_34_

10.12. Captions. The Article, Secticn and paragrapn captions herein

are Icr Cconvenlence refersnce only, do not constitute part of this Agreement

: ce of
and shall not be deemed to limit or otherwise affect any of the provisions

_35-

IN WITNESS WHERECE, tnhis Agreement has been duly executed and
delivered by the duly authorized officers of the parties hereto on the date
Zirst hereinabove written.

A.P. GREEN INDUSTRIES, INC.

By /s/ Paul ¥. Hummer
Name: Paul F. Hummer
Title: Chairman cf the Bcarag,
President and
Chief Executive Officer

GLOBAL INDUSTRIAL TECHNOLOGIES, INC.

Name Graram L. Adelmar
Title: Senior Vice President
BGN ACQUISITION CORP.
By /s/ Graham L. Adelman
Name: Graham L. Adelman

Title: Senior Vice President
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n i the attached

Merger Sub shal

able rules and regulation
a

S
ve required o accep
s ¢of the SEC,
o Merger Sub's
Terminat.on or
ance for payment of or

rin

WD

any wa:

tne HSR Act applicacie tc the purcnase cof Shares pursuant to the Offer,
applicable wailting 1ods under ary foreign statutes cr regulations
applicable r or tne Merger shall not nave expired or been
ated, or any R pprovals applicable te the Offer and the Merger
nGT have been terms sarisfactory to Purchaser In 1ts
cnable judgment, or on or after March 3, 1998, and at cr before the

c:me of payment for any ¢f such Shares (whether or not any Shares have
treretofore been accepted for payment), any of the following events shall occur:

a

{a) there shall nave occurred (i) any general suspensiocn of, or
limitation on pr r, trading in securities on the NYSE, (1i) &
declaration of a . moratorium or any suspension of payments in
respect of banks in tne United States, {iil) a commencement or escalation
of a war, armed ho ies or other internaticnal or natiocnal calamity
directly or indire involving the United States, (iv) any limitation

t rv) by any Governmental Entity on, ©r any other
event which might affect, the extension of credit by banks or other lending
stitutions, (v} & material change in United States or any other currency
exchange rates or a suspension of, cr limitation on, the markets therefor,
71, or in the ca v of the foregoing existing at the time cf
commencement oI ol I acceleraticn or worsening thereo
extracrdl ¢ e
or In
incrual
Dow Jone

n

o 0
3
ot
1
[14]
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c 's or Merger
luding t siness or assets
the
ubsequent
Dayment,

: i cr rende

Mercer cr restrict, tne abi v of

Mercer pay o] il the
res tions 1oy

®

I
0w
4l

b
tn

123
8]
!

cr

v

tne right
other
(vi thart,

a rurchaser, 1s reasonably to have a
mater nancia. condition, properties, business or
cperat Purchaser or Merger Sub (or any of their
resgec tes c¢r subsl diaries) or the value of the Shares to
Purchaser or Merger Suk or the benefits expected to be derived by Purchaser
or Merger Sub as a result of consummation of the transactions contemplated
oy the Offer and the Merger;

(d} any statute, rule, regulat:ion, order or injunction shall be

sought, proposed, enacted, promulgated, entered, enforced or deemed or
become applicable to the Offer, the Merger, the Agreement or other

subsequent business compination, or any other action shall have been taken,
oropecsed or threatened, by any court or other Governmental Entity other

.
chan the appiicat:cn 72 the Offer, the Merger, the Agreement or other
subsequent busi-

A-Z
ress combinaticn of waliting periods under the HSR Act, that, Ln the
sudgment of Purchaser, could be expected te, directly or inairectly, result
inoany of the effects oI, or have any ¢f the conseguences scught to be
chtairned ¢r acr.evas Lo, any &Action referred te in clauses ‘1 through (v
oI paragrach o0 oancToUE;

]

unaer; shail have
e Exchange
any <lass cr
cther rthan
group shall
inciple or
er for some

Exa oY

L)
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equest
ommended
the

rudgment of Purchaser and Merger Sub, 1n any such case, and
circumstances ‘including any action or inaction by Purchaser

rng rise to any such conditions,
anc

by g makes it inadvisable to
ffer and/or witn such accept

e for payment c¢f cr payment for

Tre e are for the scle benefit of Purchaser and
may be asserted ©y Purchaser or Merger Sub regardless of the
fincluding any acticn or inaction by Purchaser or Merger Sub)

such condition or may be waived by Purchaser or Merger Sub, by
eci1fic action zc trat effect, in wheole or in part &t any time and
tion. Any determination by Purchaser and
rning an; cribed in this Annex A shall be final and
parties. by Merger Sub at any time to exercise any
rights shal. noot o emed a waiver of any such righz, the
o particular facts and ctIn
¢ any other facts and
n ~hat may be

ime L Lts s2

e CZompany may,
ten
to

Disclosure Page 35



