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AGCREENENT

Thias Agreement made this lst day of April, 1970, by and hetwcen
OUICNS-(.‘O!\'NINC F1BEICLAS CORPORATION, a Delaware covparation ("uyer™), -

and 'WNARCO INTUSTRIES, INC., an Illinois corporation {(“Seller*):

’

WITNZSSETH:

Seller operates its Chembest [ivision in bloomington, [llinovis
which Division manufactures and sells a variety of products including
nrethans foam, Unarcoboard, and asdbestos products, and Zuyer desires to

da s ot Seller desires to sell all of tne tanrible ané intunglble

jrtiv o and assets employed in Seller's Chembest Division except as hercin
vxpreusly provided and except for those of such propertles and asuets cupluyoed
golnly in the manufacture and sale of asbestos products (the poction of Lhe
Chenlest Division which sanufuctures and sells astwsbos praducts s hercin
sometines called the "Ashestos Departncnt” and the remainder i the sperulienc

of Lhe Chembest Division is hercin scretimes calied the "OCK-Chembest Livizior™).
4

NOwW, THEREMOIE, in consideration of the mutua) covenanbs and
agrecments herein vontulned, the parties hereto bmut.uulfly covenant and agree
a3 lollows: '

3, (a) ‘'The Schedules, numler=d 1 through ¥, hereinatior desceited
Lisve. teren Shimed for identification purposes by those signing Lhis Arreemcat
and each of such Schedules is nereby included herein bty refercace and mace a
part horeof except for Schedules 4 and 4 which will be prepared aliur Lhe datle
hervof and will be slined for identification purposes by those sigulay, this

Af;reeme it at Lhes tine Lhey are proeperca o delindlive tern,
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(v) On the terms and subjuect to the conditions irrein
expressud SV ler hoerely sells, couveys, tgansfers, assiyms, sebs over g
dclivurs to Muyer and Buyer hercby purchuses and accepts delivery of the

10} lowing; asnets:

(1) All oi the tangible assets and projerties, includiug
all operating equipment, fixtures, oftice equipment, and propsriies
used in or relating to the operation of ihe OCI-‘-Che:aI~§sL Vivision
(“Equipnent"”) including all those described in Schedule 1 entitled

ol prent,

(i1) All of the intangible assels and propertivs,
binaduding, i any, ail copyrignis, traderarks (except the Lradersek
“llneu'f:nh-at’d;’), trade names, licenses, c:-,n;.racl.::. petoents, patent
applicaiious, inve‘htions. dicccveries and impruverenis, chop richos,
procesces and yormulae, trade scerets, proprietary and teclarica!
inforpation and know-how, used in or relating to the operation or
the UCW-Chembest Division (including all those descrilbed in Schedule

2 untjtled "Intangibles™),

(i31) The leasehold estate createg by She lewse
(“lease”) desceribed in Schedule 3 entitled "leace of piant site
ol Chemuest, Division in Blocwington, illinols™ and all tumildings

atl oller fmprovements located on the real estale (“hioal state™)

which is subject to the Lease described in Schedule 1 or Scheslule: 3,




(1v) All Lusiness, aahuiacturing, sales and otlier
records directly relating to the UCF-Chentest Liviston including

wll books and records listud in Schedule 2,

(v) All of the ilnventorics of ruw matecrials, work
in process and finished goods of Seller as of the date hereof for
use in or used In or produced in the operativns of the OCiF-Chenivut

pvivisicn ("inventocies").

(vi) Any and ail other assets wund vusiness niilized
.ooction with the opezation .o L. ifuginecs of the ‘XP-Chariest

Lovisiot. .

(e¢) (n the terms and subjuct to Lhe conditlons herein CXpreshiond
Setlur will, at the tlme of delivery of tchedule /+ enlillea "Accountls and
prepaid items ot the OCF=Chemlest Divislon” to buyer as provided in para:rapn
5(x) hercof, sell, convey, trauster, assign, set over aud deliver tu Patyet
Lhe accounts receivable of the OCF-Chemiest Division as ol the date hereor
{ithe: "Accounts") and the prepaid items oi the UCF-Chembest Division as o0 Lhe
drbe berrent’, which will be described in Schedule 8 and Gotlee will, ab thad
time, vxecute and delliver to Buyer suciy instruments as may bLe requinrad Lo

elteet such sale, conveyance, transfer, assipgnmenl and dedivery Lo Buyer;

(d) All of the assets iwing and to ik sold to luyer purstant
Lo paragraphs 1(b) and 1(c) ahove are herein somelimes collectively callud

Lhe: "Acqulced Acsets,”




(¢) [t is understcod and sgreed thal the Acquired Acsols
shall not include cash on hand and in tanks and any acsets oi° Sellcr uzed
exclusively in Lhe opcrations ot timw Asbestos Department o the ederald

Stainlesa Sink Divizion of UNASCO {“Sink Divizsien™).

2, Tas=d upon the reprezeniutions and warranties of the Sealer
cuntiained harvein and on the terms and sunrject to the venditious heruln
expregssed and  in full consideratien tor the sale, conveyence, Liunsier,

v boand delivery to Buyer of the Acquired Assetls and of any other

i Sl pucsuant to the teras nereot’:

(a) RBuyer has delivered to Seller, and Selicy ackuuwlied, sz
teceipl oy @ deposit to Seller’s accuunt of ¢935,000 in such liink Gl s,

te ducipnated by Oulloer, |

(1) Huyer shall deposit 40 Sellcr's lank wecokni with v
(4) days atter the date of the delivery of Schecdule & and auSighuens vl ihe
Acenunia Lo Luyer a3 provided in pararraph (a) an arsregute ancunt equai
1o the lessee ol (1) 162,000 or {ii) the apgregate luce amnount ol Lhe:

Accounls pluz Lhe amcucl of the prepeid itews as set forlh on Geleddule 0,

said deposit to be made in such bank as may be dusignated by Seller,

(<) Iyer shall deliver tu Sellor, wilhin thirty (30) aays
ofter Liw Removal Date (as definced in puragraph 5(c) he}'eol'), ts m:rtif‘io!d
ur 8 cashler's check or checks in the aggeegate amount of §250,000, whiah
atedinl, Shedlt b adjusted, 1t necessury, as rut';uirud by paragruph § hercot,

ot

. . . . . . . Ol o - .
0 b redustion o che purchause price 1o in eXacns oo ¥253,000 St ol
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nu dater thaa Muy 31, 1970, delivesr Lo ayer its certiricd or casbisc's

.

check or checks in the amcunt ol such exce:ss.

3, (a) 8eller hercuy assigns to Buyer, and Suyer lnc-mb-,- assunes
aml ageeen Lo ;u-:h‘or:; all of Lha: of»llg.aiions arisims on and alter the dale
herreol under the presently cutsianding leases, cottracts and commitliunts or
Se:1ler relating to the operatlions of the UCFP-Chembest Division described in
Setedules 2 and 3 and in Seheduice ¢ enniitled "Cummiiments ol OCF-Chombws
“vigion,” and Buyer will indemrniry and hold harmless Seller agaius any

s ~enn, diabilities, claims, dorares and expeuses (including reuson-
¢oalr oteys’ rees) incmrted or sultered by Sellee resulting lrow lujyer's
astuee fo perbarm any of auch onl igations in aceordances with the leras
o seh teases, c:ou.l.r'u.cts and cusmniirents,  Tn each euse whers auy of sneh

cunbiaclnal rights of Seller arc not uszignanle by Seiler 1o vuyer Wilhout

&
<

Lins eoteeenl ot the other conlractin arty Seller nag ovtained ithe wri) Len

cunsent of such other contracting party +¢ the assiyznment of such righls Lo

Luyce amd Seller has herewlith delivered such consents to buyer,

(V) Auything in the Agrccment to the contrary notwithstanding,
Luyer does nat hereby and shall not assume any liability or obdigation ol
any kind or nabure of the Seller cxcupt as expressly provided in pavay,raph
j(is:’. AL paymats mude cllhor belore o atter the date hereot which relate
Lo the operaticng of the OCP-Chembest Division by Scller up Lo the date
hereol” aud by huyer al'ter the date herzof shall b proraled Latween Buywr

il et ter,




.

4, The regular employees cof the OCF-Chembesi bivision Qill takbe

the inventory of the OCF-Chemlest Livision as o1 the ciose of tuSiness o
Lhe: da,y’ tr:dore the date hereol and thiey will prepace and deliver to fuyer
amd Suller as promptly as possiVle after the date hureof & schednl e ct “‘:’
fnventlory (Schedule % entitled "lnventory of the OCr-ihembus Ujvisiru;").
Schedute % shall set lorth in reasonaile detail the q:@nti‘.i:;s ol cach
class of Invenlyry and the values Lhereol” at the lower off vosi or muket
(including costs of labor actually exzeuded and cosis of overhead) deter:ined

acoor lance with accounting princliples applied cn a tasic cousistent w.ta

oy aaed In the preparation of audited tinancial reports of Seller,
cneth o sk iy, principles shall be applied only if they are generuily
auctplod accounting. principles, Ioln ouyer and Sciler shall Lave tae right
Lo have repeetentalives present at the tuking of such nventory and Jrthur
Andursen % Co. 3hisll be requesied o te present at the taking ol suen it.anblar,,
Arimue Audersen & Cu,, togethesr with such repruscntative i tvgyer wad  Dollor,
shall have access Lo all requisite accounting and other records and piys.eal
fuecilities requested by them in connectiun with the taking ot ihe inveni:ry
and veview of Schedule 4. In the cventn Muyer z).nd Seller shall dicagree wilhn
respect to any matter set forth on Schedule 5 they shall within thicly (30)
days at'ler the delivery of such Schedule 5 to them as hereinatove provided
nolily Arthur Amdersen & Co. of Lhe details ol such disagrecmehi, wnd Lhe
deterwination by Arthur Andersen & Co., of all such matiers in dispute atall
Il I'inui and Linding on beth Buyer and Scller and such changes as may s

regquired tecanse of such final detersination shall e made to Schedule 4,




PRep————

. [}
Buyer and Seller shall cach pay one-iall the teec and axpunses ol Ariiir
Arndorsen & Co, lncurred under this paris;iaph B, In the cvent tue ansre;ate
value (ac sov doterained) of the Ilnventory shall ix: legss than $4#9,000, Lhey
payment to be made by Ruyer to Seller pursuant to paraucraph 2(b) hereut
stedl be reduced Ly an amount equad Lo the excess o B04G8,000 cver suedy

arpmpate value of the Inventory,
5. (a) Seller will deliver to Buyer within $ days af'ter tiw

date hereof Schedule #, together with the instrunents ¢ assigrnaent reierced

in prer wraph 1{e) above:, und :.'-;Tle::";'.‘~r’eb): Wicrtianls and repoesents Lo and

S e wh 2UYET, 1S SUCCeSSSIS alu auld.gil, thel alz uf the Accouniz
e v the ordinary course of tusiness or the Wi-Crembest Livision an:
thal Sencdule & will corcectly jdentity each Accounti by Lhe nause of ihe
Anconnl detlor, will set forlh the Guic wach Accois! arose, and will il
accusaiely the amount dune ‘)Seller as of we Gate nercel on each such Avccunt,
Seller puarantees that the asount dus on cach of Lw Accounis as Jisiud oo
Scixdul & w}.ll be fully pa;d to Buyer on or before Maveh 31, lyYl., ‘Huyer
may, on April 1, 1971, or on such carlier date or dates as Seller muy allow,
reansiym and deliver Lo Seller all or wuy portlon of the Accowmils Lhen
remainineg unpaid and Scller shall on Lhe dute ot such peasuinymeni pay Lo
Luyer Ly Jis certificd or a cashier's creck or checks the appresale amount

thes powdsdainge unpaid on the Acccunts s reassiyned Lo Seller,

{n the event any amounl 1s recvived ty Sullur after the date
hervol” j'rom any of the debtors on any ol the Accvunts, Seller shaull) prowptly
[x+y ¢ver Lo buycr such amount $o roceived until the total amouob dis: on such

hoevunt is fulaqr i,

[
o~}
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(h) Seller warrants ane rcpresents to and covenunls With
luyer thal it-has not produced since Macch 31, 197G, and will nol produce
artar the date hereol asbestbs preducts on the heal hotate, that 1L hag
removed all acbhbestos, asbestos producis and astestos residue from the !w..;l
Katabe and Seller has deactivaled and prapared 211 of Lhe tangiblec percopal
propesties used in the operations off ihe Asbestos Depastment, and not
included in the Acquired Assets, for removal from said heal Estale., Seller
aprees Lo remove all of such tangible personal properties frouw the iieal

")~

s ar prumptly as possible, tub nor~ event later than Fay 31, 1970,

(¢) Seller zgrees that the operations of tne Siask division
cn Lhee ot Mstute will be coufined to Lhe area of suen rseal tstate now
otrupiad by Lhe Sink Divizlon us shown ou  Schedule S entitled "Plunt
Diugram,” that Lhe operations o' the Sink Dlvisicn on the iwal ustats will
be stopped as soon ag practical after the date bhereol and thist all of tha
propurlics and ussels used in suct, operutions, wnd nut included ia Lhe
Acquired Asscts, will be removed trom the Real Estate as promptly as possitle
therealter, but not later than March 31, 1971, The daie on which all ot guch
pz'u;x:z't'.iv:z and anacte are so removed and the space now occupied by the vpera-
tivus ol the Sick Divlgion is available und in condition for the cxcluSive
oceupacy and use by Duyer ls hereln sometimes called the "hswovil lkbe,”
Sutler ugrees that Jrom and alter Lhe date hereol wll inventurics and olher
assety Pur use In or used in the operut.h'ms ui’ Lhe Sink Division will be

voniiuud to the area now occupled by the Sink Division referred to atove,




6. The Seller wacrante and represSenis Lo aud covenarts whih

Buyer, its succrssors and assigns tnatl:
(a) Scller is u corporaiiun duly orgunized, validly existiue
and In poud standing: under the Jaws of =ha State of tdlincis, and bag Ui

tisht, power and all required licenses to own and operale the propertics

ussd in and to carry on the business ol lhe OCF-Chemiest Division.

{b) Seller has good and rmarketaile title to all ot the
Ceieed fescts sulject to no mortaugsus, pledges, liens, encuntrunces or
s e o F any kind and has ithe 1) ht ard power Lo transtur such
aivea fecown Lo Suyer pursuant hevrets sutject to no moriiawes, pimdres,
e, ok unees ot ot!';e}' Chaign:s o any kind, uxeepl sueh as may Live: teen

crogbed by Suyoer,

(¢) There iz ne litlgatica at law or in equily, and ne jro-
cerditg s Lelore any comnissSicu or olher adniuistlrative or roulatory antiority,
ptudingg, or tu the knowledge of Seller Lhreatensd, against cr arfecting the
Acrpnired Azncks or Lhe bBucsinesy ov proderly-of the (K-Chemicunt tdvision or
ila righl by curry on the lusiness of Lhe OCF-Chesiasl Divistion as cumlucioed

on Liv: Jdale hoerceob or its right Lo consummate thls Arvecuent,

(d) Ciues lecember 31, 196 Seller has aperated the OCF-Clrmlest
Didision in the ordinary and usual cours:, no mat:—.rja..‘; adverse changt: s
ocenrrel it the business ol the: UCI*-CI'.':::.‘ucf;t. vivision and Scller has used Lig
bosl o Frortes Lo pragerve the good wild and thal oi the supplievs and wrstome: s

S the, e eUbeomte U DAVISTON wikd ciberen Deving lusiaons relablioochopn with it
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Setler will be respoasible for the perucnt o1 all salueis and wipoen, poos
vidinye al) employee benefits, making Lppropriate deductions and puymenls
with rerasd to all lederal and Otaie income iax Wilhlwedddinge requl rencnts
and ether similar items with recpect (¢ all emplojyecs of the Chembest

Division snd i Sink Divieien up Lo toe date hereof aml with reapoel to”

-

41} wnployees of Lhe 3ink Divisio the Chemtest Rivisi.n rmpic e

ba |
o
o
[91
g
-

in Lhe Asveston Department after the dute hérco‘. it ceing ggraea Ly duyer

and Goller thal Sellur's responsit:ilily shall cesse ag o1 the donte Loreos

« ly o thuse employees Ltisted oo Simedule 7 entitled "Erployees ot Lhe
v Pivigion,”

{¢) Seller hac used itz 2eul efforts to geep avaiiable Lo
poyer, cwd Geiler wiil cooperiate wilr Puyer atter the date berooi Lo retain
Ver Buyer Lhe acrv{vns ol the precent amployees of Saller cwplioyerd i Lis
QCK-Chenbent, Division and licted on Soiedule 7,

(v) Seller is not in any default upder or In any Lreacn o, Lke
Lecws: or cundibions ol any contract, agreement, comm;tmert or arxan, e L
to which It is @ party which in discioscd on Schedules 2, 3 or € or which
ailocks the Acquired Acsets wholher or nol discloced on said lchedutor,

(1) The Equipment. Vistod on Schedule 1 i3 o brue and seoueribe
deseriplbion of all the physical persenzd propertics ued ansets used in the
upe vl tops ot Lhe (P-Chembest Division, cxeept or the investorics, sml thegs
i ono malerisd assel o properly used or required oy dedter in Lhe condacl,

of Lhe buginess ol the OCF-Chesbest fivizion wnich is nol cithoer owtesd by




it und listed on one of Lhe Schedules -0 leased o iv under one ot e fooos
listed on one of the Schedules, and ot of 2uch assets and properties are in
tood and niorma) uperating condition and repalr, normal wear aosd bear axcspled

and exzept for the high pressure boller iy the heatins svstom listed uder

few 06 on the Disl o) Leasci:old improvemnents o Socieadute 1.

(n) The execution and delivery of this Acrrecmeni and Lhe «one
sunnation of t.he transactiovns contempiated neseby do not contlict wili, oo
resulty in a breach of any of the tecoms, provisions or conditions ol the
pebel sl incorperatlion or Ly-iaws ¢f Seller cr any statute, regulabic:. or
L wdministrative order or proucess, Or any agrezmsnt or Insurumcnl Lo
Wt U der jooa party or ey whichi it is mound or constilute o detaultr Lhere-
urder, Vne business o the OCM-Chenbesl Division is nol cunducivd in violatio:n

ol any law, crdinance or rediilatiocn i aby governuental entily.

-

. "~ - . “ an . .
(i) Sedier Will pey all coustz and cxpenses tneradite, W fneti
) " FaK t

limiation, its attorneys' atd accountiyg

feez, Federal ducumertary sia oa,
and Lrnsicr, usce and sales t.axc;) incurred in connuction wilhi Lhis Apruement
and the trunsaclions contemplated hercin including, without lisittation, “Le

Lruncter of the Acquived Assets Lo buyer,

(j) To the knowledge o1 Seller none of the buildings,
slmectures and improvenents lecaied on the Huad botule encroach on wigoining
bl eslabe, and all sueh butldings, structures anud improvemcol:: are lowhed

and constructed in couformity with ali "seihuck”™ liues, casemcnts oe ol-aw

vechelotiomns v riftds of tecord ur Rnat have Teen votoblished by an appricaile




goning ov luilding ordinance, and thaeee Qe no onceca seenlS apat L gy
Folabe by iuwlldings, structures o inprevementsz loeatedd upon adioinine eeal
eslate or any casements, reslrictiens or righls o rvcordd whiich inferices

Wilh Lher use o Lhe fieal listate,

(k) The imprevencnts Jocoted on tle eal citile are not wue
subjuck of any ofticial cemplaint or nnlice of violation of any applicat.e
4ONLG ordincnce or bultding esde and u: such viclation is kuoan %o exict
and there is no zoning ovdinance or tuilding code o use or occupanes

Capioe e Laed wi condennation proceedin iy pending o Lo the hnowled ool
ier e areetined, wnich WOUld preciude <t lnpulr the use b ouch Henl

STite: L r the improvements ihereon ty Soiles ov Luyers, au the case sary e,

Fogr Voo purpese for which Loy are procently used.

(J.) Uailer bwo aken il orequisite corporute aclion Lo

albicoriae and appross Lhis Aceeonone sael the Lenntes o e dequimad Do
to buyer as contemplated in thic Agreement, and Setlor has full poser, vigic

and zuthority to make this Agreement and Lo Lranster the Acquircd Assais ag

procided heccin,

(m) Seller is the owly party in pessessizn, or €ilh a rizhe
o possession, of the heal Zsiate and BEquipment, and the contracts and aprecs
mate beity assigned Lo buyer pursnanl hereto ave in 3011 Poreo and efieet
armt bitding on L parties Lhareho and Seller has complied with adl obligations
imposed upon it thercunder,  The ieas.. 15 in i L foree and uitect and Selier
!;;g:: wnidtites) o deerce of e Conels oi Hetllean County, 111 1Inods il i

Eovgtaat™or ool v asaate and Gl Lo rionn beesreadale s T b,

1
(]
134

t
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(n) A true and compicie scheduds solbing dorth Wil oogel o o, L

fLradumarks, trade names, licunscs, csnl:acts, patents, ghd futest Hpplicaiionsg,
and setling focoth the ldentification und location of 21l ooks and reeopds

containirg all inventions, discovervies and lrprovements, shep riphls, procosses

and torwulae, trude scerels, proprieizry and toanmlod farorralion dad keowe
how uced in or reladling to Lthe operatich of the LCIF-thentnzst Jivision o
contained in Scheduk 2, ¥o licenses, sublicenses, civenanss or arrunpe. oo
nave een granied or entered into by Scller in respect of any copvrirnts,

anplicatiuvrsg,

ct

e

tradenz ks, trade names, licenses, ccniracts, patents, paten
avenl ous, discoveries or improvenme:nls, shop rigcnts, processes or roruuiaw,
auw . :crets, proprietzry or techn;cal infeTamEtion Or Krow-now uscd in or
wdenico o Lo the operation of the OCF-Threnles: Tivisicn; Seller has the siphd
tu use without paymernt of any separatie royaliy, I'ce or charge Lherelue all
thotvoly and Lthey are all r'ree and cloar of "all ticns and encte e o
every tiature and are noi currenily Weiig challenged in any way and are et
involved in any pending or threatlened ur intecvlerence proceedings. i
operalions of the OCF-Chembest Livision, the manuracture, use and sal. by
il oo dias mumuws;Lhcuselwit it iis macnlnerv, cquipieent and proouoses,
Llas nze ol JLs produels by 3ls cusboiars For Lhe purpose He whivel sold, et
Lhe: 18 o Lhe patents, traderarks, Lrade names, hrand nanes, invenlicus,
applicalions, liceuses and advertising, technical or other literature oi’ the
=Clhembest DAvision do not invelve intringement or clalmed uiringewmeni

of any proprislary righl, patent, bLaadesark, trade pame or copyripght ol othery,

(0} Upon request of buser at any Lime or Uimes Fodlowling tin
Aot brrred Sedler widd Fortheri bh exconie atd detiver sucl rurbbes jastmaee s

st annirmmenl, Ureheler, cobveyianee, Godardessnt , diecelion or aut! ebantioe




as luyer or iis counsel may reasonatl, reques. in order Lo periccl he fnle

ol buyer, its successors and assigns, it and Lo the Acquired Assels pro/idod

Lo b transferred Ly Seller to ruyer hereunde.,

7. ayer has been furnaished with an opinion suvisiactory Lo
and iLn counset of Sonnenschein, Levaianoon, Carlin, Nath & fdoszatnad, datd

Lhe dote of tnis Ageeement, ard addressed to the Luyer, to the oltecn tiuis

(a) Seller is & courporaticn duly organized wnl validly ex.sving

J o ad slanding under tne laws of Lhe Stale of llinolsg

(b) Lhe execuiiszn and duilvery o this Asree.cail nus teo.

i, s horiaxd and this Agrocnany e reen duly excounted and i iveraag oy

o boe caed b oindine, upon Doller noaeccurdanes it LS Leeas,

() ne Seller has power 3o sell, Souvey, trafs.er and Qeliver
Lhe: Acquired Acssts and Lo do o does not reguire aby adli.oa i Lhe Guloed's
steckiolders and does not vizlate the provisions of the Seller's Cestiilzale

O

lhcosrporation or iy-laws, or tne provisSions <1 aty noie of waien whe oeldy
iao e maker, oro ol Qny dndenture, agfeenent oc olhur Instiunent Lo WL Loe

Selivr o e jarty;

(d) The Lease it in full lorce and eiTvet and may to assigoed
Lo Vigger g whet assignied to Suyer wild vest o buyer all riphts veoted in

Buller peior Lo transler to buyer; and

() the instruncnic wxecntod abg delivemad 1o Uranatas £

@it Lo and proportles transicrraea puratanl Lo L s Sccecnent are val il s

- 14 -




arconlinece Wikl tieir terws and crieclively vesl Lille Lo the 2agusrod Alsoly
in buyer l'rec and clear of any liacilitics, oblications, liens and cnen-

brances.

2, {(a) Saeller arrees to indeunify and neld narmless buyer W isinisl

atly wd all losses, llatviiities, claiis, damages and exponses (aeladiag
roasonable attorneys’ tees) incureed or suttered Ly fuaver in respect ol e
liabilities and oblijsations o1 the Seller not assumed Ly buyes pursuant to
this Arreement, and 1n respect of the fallure of the Seller to pervorm the

Liosi s underlaken by LU pursuant Lo this Agreenca:t,

(L) Without limiting wne general.iiy or the Toregving, Suiler
vLorees o andemeily and Leld harmless tho buyor ron hd iytainsh o ang ard i
laases, tiabilitics, clainz, dasuges wnd expenues (Gacluding roasenat fo

wllormeys! VCu:) incureed of Sullered Ly usuyGr resuiting Seom i) any

et fiey i oo beciceh 0F Gy s Ll cepresenlabionn, dortaniens o v
misede: by Suilcr herein, (il) any operatiens 0 Lhe Chestanl Divigion on or
prior Lo Lhwe date hercof and any operatiens of the Sink bivision peior Lo nr'
o ur al'Ler the dabe herecot, (i}i} any activilies of Solicr in cutdvrctiung

wille Lhee removal ob bl properties and asseto ol the Asbesios ﬂAnurhmén i
L Sink Vivision from the Itnal Estate contemplated by the terns hereol and
(i4) Ay activn beowsht woainst the cuyer to thwe extent thal it is fased ova

a cJaimvth;L any of the Acquired Assels intringes a Uuiled Stares Copyright,

pitteni. oo trademask,

(e) Upon oltairing kouwludite thureo!’, Enyer stall prowpliy

.

ety b, It W Lty 02 broe atada. T L enatel wlonets v lyer U dy e st
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ecould give rice Lo e dight < indeniticatlion T e wnder o SO
il stk a claim or demand relates Lo o elaim or doaard assor el byoa Licied
party weitinst vuyer Lhen Sedlor statd have U rigsl oo caploy counse! L,
detend anty such clain or denand ascerted apainzst o, and Fayer ahall b
Lowe pichl Lo nooperate and porticipato i the Jelones o ahy Sl Cetie e ud

whiall make availluble to Seller or its representabl.ves all recurds and o Lcr

maturials requived by it for its use in contestins auy such Vruniiis,,

Y, Withont limiiing an, other provisivh nereoul, Seiler suasl oo
crjens le jors
(a) ‘The retucrn or repiesenent, for anr reason, of prodigs

.

codd s e Onewbost pivinion price s the darte tere g

(v} Any liaiiitiy i¢ tuid PElSwal, 2 irms o Corpeablieng,
'

aricing oul ol Lhe sale of Loy Droduets sariaiie oot Ly Lhe Unaoeest o loTsion

piior Lo Lhe date hiereol’y and

() Geller agrees Lo jndenmlfy, cuvee avd hold uvers Larssecs
acuinuh aay and all vorkmen's Colpuensation lainme wrising vul ol injury
cecuersing prioe Lo April 1, 1970, even Lhough Sucs claims may boeoasserted

on or after Aprid 1, 1970, and Seller agrees to indennity, save and hosd

rayer harndesns against all cluims arising out obf the contracling ol uniestosis,
cuphysens, or other cespiratory ailments prioss to April 1, 1970 where Lia
conbracting of such asbestosis, empnysema or othetr respiratory atimeals

rectid Led Prom exposure Lo Suller’s matericls or products peiee to April t, 1970,

covens tluarh e Claiue may Lo assezted Gt alier Speih 1, LaY0, provied,




howeve:r, Lthal this indemnity shall nos. aippiy Lo olaing (aaed Spon Coo corn-
Lraclitg of wcleslosis, emphysein oo wllier rvespirator; atluents o Lhooe
muses where the claimunt was alco cexposcd, prior to April 1, 1970, to prodarts
and muleriats of the Puyer, and Lhis indeanity shull not apply Lo any clains
nh{uh are Lne subjecl ol litiration pending ov tircatoned aoabast tolh uyer
and S<llee en Apeild L, 1970, With respect to all liwvigalion based upou tne
clutmed conlracting ol asbestusls, emphysena or othe? regplratory ailments
in which the Seller alone or both the puyer and Seller are parlies, uuyuc
w0 L kG available to Seller all files, docwnerts, and othar materials
Ci . o—ugquired Fren Sciler which Seller regues:. 'or use in preparustion
Lie ietense of such litigation, ard Buyer agrees LU aake reasunuwuly evail-
s Lo Seller wll enployces wic wizre toranerly Selloer'c veployec: ior
cotcsd Linbton sued Lhe: piving of evidence vn Suely it tvione da Lhe cvenl
Lhol buvce aod Seller snould elect to proagecnte or deiond crouovlaimg ivivinast
cach olhegrein such Titiation, Lo conperation with Sellir OF  uyer ' atore-
peativoed esployces (who had proviously veen Seller's waployees) shall ot tuy)
decmed disloyalty Ly Buyee nor worit tou vhe pregudice ol such enployecs in Loeir

cpboyment wi bl Payea,

1/, Luyer wacrants and represunts to and covendnts with Gelier,

iLe successues and assiyns that:

(a) iuyer is a vorporation duly organized, validiy uxisting
and in prood standing undec the laws of the State o1 BDelaware and daly qualilicd
Lo o bussiness and in pood standine as o tormign corporatlion under the lawe ol

-

e Mladte o Ji].lll:l.!.'..
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(1) batyer has taken all requislite corpurale aclion Lo aul:.orise

and approve Lhis Agreement.,

(¢) luyer will pay all costs and expenses {ineluding, without

' and accoutiting 3'4:3.-‘.) Jncurred by it in oonnect ion

Jimitalion, its attorneys
with this Agrecement and Lhe transactions counienpated herecin, excepl r'or fhosc

cxpenses payable by Seiler as provided in paragreph 6{i).

1i, Seller has been furnished with an opinion sallistfacicry to it
A il counsel of Allen S, Perscn, Special Counsel sur buyer, dated the

Aoameement, and addressed to Lie oLliive, o Lhe o) fect dhat:

(a) wuyer is a cocrperation duls organized, validly exisliug
abd i jrowd standing under the laws o1 the State o3 Delaware, eond duly qualifio
to do twsinees atd in pood standing as a yore.yn cerporation under Lhe laws

o1 bLiw State of 11linvis;

(L) Juycer has taker all reguisitc corporute actiou to autnurizs

and wpprove this Arrvcuoent,

12, The representations and watruniies of the Seller and thee tuyer
Shull survive the clusing of this transaction and siall survive Lhe sale,

conveyance, transfer and delivery of the assets and properties horeundur,

13, Within a period of five () years from the date hereot, luyer
Will not destroy or otherwise dispuse of any ¢f the books and recurds ol Uellee
acquited by buyer hereunder unless otherwise cousented to in wriling by Juller

willwwl Pirst ellerine Lo cusrender Such OIORS and redutdsd o any jaerbion

Liacreoi’ whieh buyer nay intend te destroy or dispose of Lo Seller and tigur

- 18 -




shall altow Oeller and  1ls representalives, altorneys and accountaals
aceess Lo osaen looks and recotds upon reasonalle neticr and during luyer's

norma? busine:ss hours Jor examination ard/se copyinge,

My Seller aprees with onyer LLat JL widl oot pacticimte dircclty
vt indirectly in any iusiness (either :'inaﬁcia.lly ot as an employee, ol'tficur,
witbner, independent contractor or ownce, or in any other capacity calling [for
the rendition o personul services or acis of managemetii, operation or contral)
noahy resfreot conpetiiflive witn tne business conducted by the UCr-

noatl tiw date herecl’, witiin e Seoprrepihlical area in which

no b acns in uow cotdaeted, (excluding Johnson County, ilinsis) jor

aoevrredd b Lhees (j) yrars aitor Lhe wwle Lereoi’,

A tovach o the: covenant and aperecaenl sel okl in Livis ey ra ph
wil!l oeeoutt g dsreparable and contiunuing damage Lo Muyur fov whicl ngee will
bave o adequaie remady Gb daw, and in e event ol any treach ol Such covensa
ate) ayrreenent, Muyer and iis  succetsors and assigns will be catitled to

innetive reliet and such cother and further rediefl as nay be pruper in Lhee

premisnedg.

A5,  ach parly tmrelo represents and warcants to the olher party

teoeenn L) s Agrocnenl was not induced or procurwad Lhurowh any puraon,

Ui e cor poralton acting as Lreoker or tinder ree such party.

16, This Agresment may be exacuted in iwo o more counterpurts
vact of which shall ie deemed an original hut all of which topethcr snall

connniintee sne tad o Sadee Ap ettt
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17, this Ageeencat conluing the enlire arrecacnt LOLWCen e

parliun,

18, All the terms of this Arreement stall e binding upon aod
thnre Lo the teod’il o and Le enthoreealle by Lhe suceessors ol o

he: artias

laorreto,

1%, Unless ctherdise notiified in writing to tne cuntrusy, aty
abice requived o pereitted by the terws hereol snall Le e:‘i’éctiwa;y
Ciee o o all pueposes upon depesit in the United States rail, duzture
v, oo aetected to Seller, properiy addredsed e it oat 332 3. ¥iciioan
e, - nioage, [llineis, Atventicn: kdward 2. Hokin, with copics thercol
addressiad and nailed Lo Sounensciein, bevinson, Carlin, Hati &  soconian,
Codesl Wastiowelon Blvd,, Chicaro, 'flincis, Attention: fobard Greani; wnd

ilodirecled Lo Buyer properiy addressed Lo il at Fiter: las Vower, Pao, o Lx

Y to such olrer adia s

il Teawdo, Uhie G360, Atlention: ddames J. Young, or

or wddresses azs the: pariies heretc may {rom time to Line desipnate Inowriting

<.
.

20, This Ajnrewment iz Leiug aelivered in Chicaro, tinois, anwd

shedd b e conntiued aceording to the laws ol thal slale,

~

'HOWITRESS WilliikOrF, the partles herclo have didy axecuted this

Apcrcoaend i Lhe day o and gear tiren chove writlen,

OWENS-COLN NG FIERRCLAS COLMIEAT TN

(SEAL) Ly
AR

. Ny ey e .
lhAnce IRLIG G us,

(AT by
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