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PURCIASE AGREEMENT

TEIS AGREEMENT, dated this l0th day of December,
1976, by and between ELT, INC., a Pehnsylvania corpo:étion
with offices at 500 Central Avenue, Northfield, Illinois
{"Buyex"), and N L INDUSTRIES, INC:} a New Jersey co:pé:atiop
with offices at 1221 Avenue of tﬁé Americas, New Yérk, New

York, ("Seller"), o ’ B

WITNESSETBH:

‘ WHEREAS, among Seller's operationé is its Dutch

Boy Paints Division ("Dutch Boy"), which produces paints in
various facilities in the United siates and markets them
throughout the world; and ' '

WHEREAS, Seller desires to sell and Buyer desires
to purchase the business and certain of the asséts of Dutch
Boy as a going business; and

WTHEREAS, Seller'wishes'to be assured of a sources
of supply of titanium dioxide pigmant after the Closing

Now; THEREFORE, in consideration of the pramises
and the mutual covenants and agreements hereinaftex set
forth, the parties hersto hereby agrese with each other as

follows:

1. Transfer of Assets. Seller shall, subject to

the terms and conditions hereof, transfer, convay, assign,

N'L Y001375



sell and deliver to Buyer, on the Closing Date (as herein-
after defined)-alllof the business and asset§ of Seller's
Dutch Boy paint business used in such business as presently
conducted unless hereafter speéifically'excluded ("Puxchased
Assets"), including without limitatibn the following assets,.
as a going business: .. |

(#) All of ﬁhe inventories of Dutch Boy,
iﬁcluding without limitatioq (i) all raw materials, work -in
process and finished goods which are listed in Exhibit 1
hereto, apd (ii) =211 plant, office and store materials,
packaging sugplies, advertising, promotional and display
-materials, and repair and maintenance materials. |

{b) all of-the fixéd asséts.owned by Seller
and used in the operations of Dutch Boy, excépt those
located at the Dutch Boy facilities at (i) Perth Amboy,
Hightstown ané West Caldwell, New Jersey, (ii) Philadelphia,
Pennsylvania and (iii) Bostbn, Massachusetts, including
* without limitation all land, land improvements, bduildings,
building installations, cars, trucks, and other vehicles,
rmachines, tools, fix:tures, furniture, and eqguipment (ths
"purchased Fixed Assets"), which aﬁe listed on Exhibit 2
hereto. Purchaser has investigated and examined the'Pu:-
chased Fixed Assets to the extant necessary to satisfy

itself as to their condition and agrees to purchase them on

NI Y 001376
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an "as-is”, "where-is" basis, provided they are in sub-
stantially the' same conﬁition on the Closibg Date as they
are on the date of inspaction, reasonable wear and tear

- excepted. . _
; (c)  All of Seller's and Dutch Boy's rights

and privileges under Dutch Boy le#sés, all of which are

listed on‘Exhibit 9~-B hereto, subject to Quch consents as

méy b; regquired for the assignment of those leases wﬂich are
listed in Exhibit 17 hereto, which Seller agrees to use its .

- best efforts to obtain. Selier shall not assign to Buyex

and Buyer shall not assume any obligations under Dutch Boy
materials purchase contzacts or any Dutch Boy dealer, frénchise,
salé§ répresehtative (i£ any) or dist:ibutar agreéments

which are not in the form of Exhibit lS—A, 19-B or 19-C

hereto. At Buyer's recuest, Seller shall assign to Buyer at
any time and from time to time such other Dutch.Boy dealer,
franchise, sales reprasentative or distributor agreements as
Buyer may specify in writing by August 31, 1977. At Seller's
reguest Buﬁer shall use its best efforts consistent with its
theﬁ existing materials purchase obligations to purchas=
mate-ials covered by any Dutch Boy materials purchase agzee-
ments outstanding on the date héreof and listed in Exhibit 3
 hereto which Seller in the exercise of its best efforts has

not been able to terminate or utilize elsewhere in its

organization.
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the Dutéh Bo§ business except those described in Section 15

hereof.

(e)..All trademarks utilizing.as.a portion,
or the totality thereof, the words "Dutch Boy" or the figure
of a Dutch Boy (except those trademarks listed in Exhibit
11-F which a_ré being cancelled pursuant to Section 16(i)
. hereto), including without limiga;;on those used by Seller
.in its operatiqns other than pufch, Boy and all other trademarks
used in the Dutch Boy pgint buéiness, including their registra-
tions throughout thefworld, which are listed on E;ﬁibit li-C )
hereto, together with the'good will conneétéd with such use
- of and symbolized by the said tradesmarks subjgct'to the
provisions of Section 16 hereof. Dutch Boy trademarks
registered in the Philipéines and listed in Exhibit 1ll-E
hereto shall not be assigned to Buyer, and as to them Seller
retains ownership subject to the provisiéns of Section l6(f)
below. | |

(£} All rights of Seller in gpd to the tech-
nology, know-how, formulae, processes, and similar information
or daﬁa developed by or usad in ths Dutch Boy paint business,

as to which Seller makes no representations or warranties.

2. Purchase Price. Buyer shall pay to Seller as

the total purchase price for the Purchased Assets (the
"Definitive Purchase Prics") a sum egual to the net book
value as of the Cloéing Date (az hereinafter écfined) ol

those Purchasad Assets which arc referrod to in Sections

3438 N, § 001378



l(a) and 1(b) above, dete:mined in accordance with generally
accepted accounting principles applied on a basis consistent
with that of prior accounting periods, minﬁs $125,000 in
recognition bf Buyer's assumption of full responsibility for
the matters referred to in Section 4(a) (3) hereof.. In order
that the purchase and sale may ba consummated prior to the
final determination of the net book value on the Closing
Date of those Purchased Assets which are refersed to in
Sestions l(a) and 1({b) above, a preliminary purchase.price’
(the "Preliminary Purchass Price") shall be de;erminsd. ‘The
Preliminary Purchase Price shall be equal to 90% of the net
book.valus of the Pu*chased Assets referred to in Sections
1(a) and 1(b) above, deternlned as aforesa;d, as of Oc tober
31, 1976, as set forth on the Oc obﬂz 31, 1876 balgnce shzet
of the Dutch Boy Division included in Exhibit 4 attached
hereto, minus $125,000. The parties agree to allocate the
Definitive Purchase Price to the Purchased Assets in the

manner and amounts provided in Exhibit 18 hereof.

3. Payment.
(2) Buyer has opsned and delivered to Seller
an irrevocable $500,000 letter of credit in favor of Seller.
At the Closzng Seller shall be entitled to the procaaeds of

said letter of cradii, which sum shall be credited towards

the Preliminary Purchase Price to bz paid by Buyer. 1IZ, as

-5-
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- a rosult of any misrepresentation, breacn of warfénty; or failvre
of performénée by Buyer, the Closing p:oviéed for herein does rot
take place, Seller shall have the right to -receivs the proceeds
of Said letter of credit in full satisfaction of all claims which
Se;ier ray have #gainst Buyer, and Buyer shall forfeit all right -
thereto. If said Closing does not take place for any other
reason not attributable to fault of the Buyer, said lettet of
c#edit. or the procéeds theéeéf,'shall be returnéd to Buyer and
Seller shall have no claims with respect thereto or otherwise.

(b) The Preliminary Purchase Pfice, iéss the
- sum paid pursuant to paragraph (a) of this Section 3, shall
be paid by Buyer to Seller_at the Closing by bank wire
transfer of immediataly available funds to Seller's account
identified in writing to Buyer two (2) days prior to the |
-Closing. If the full amouﬁt of the Preliminary Purchase
Price is paid ox transferred at the Closing, Seller shall
reéurn to Buyer the $500,000 latter of credit referred to in
" Section 3(a) above. | |
(c) Not later than f£iftean (3i5) déys af;er
the Aucitors have delivered their rzport pursuént to Saction
17 hereof, the Definitive Purchase Pricz shall be detarmined
on the basis of said report. Tha éifierence, if'an , b2=-
tweoen the Preiiminary Puarchasa Price and the Dafinitive
Purchase Pric2 shall be paid by Buvar to Seller oxr Sallar o
Duyer, as the case may be, within twenty-five (23) dars

after the delivery of said regor:.



4., BAssumption of Certain Obligations and Liabilities.

‘{a) At the Closing, Seller shall assign to

Buyer and Buyer shall assume and agree to perform only such

of the following chligatioms (i) as relate to the on-going

business of Dutch Boy and (ii) which exist as of the close

of busiress on the Closing Date or which arise thereafter in

accordance with the terms of such obligations which exist as

of the close of business on the Closing Date, but only to

the extent such obligations ware not to have bheen performed,

fulfilled or dischargec by Seller prior thereto and furthar -

provided that Seller is not in defaul: theresunder at that

time:

3430

(L) Ail obligations under express or
implied warranties with raspect to the Dutch Boy
proéucts shipped by Dutch Boy, Buyer or an§ af-~
filiate of Buyer beginning on the 6lst day after
the Closing Date.

(2) All other obligations of Seller

under tha leases listed in Exhinit 9-B hereto and

xhibit 3 hereto whare

U]

the contracts listed in
such leases andé contracits have bzen validly as-
signed to and vested in Buver.

(3) Full respoasibility for compliance
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and Health Act and éf all federal and stéte laws
and administrative reguletzcns and rulings re-
1at1ng to environmental protection.

(4) All obligations of Seller whieh
arise out of the conduct of the Dutch Boy peint
business from and after the Closing Date under
Seller s collect;ve—hargaznxng agreements l;sted
in Exhzb;t 6 hereto covering employees of Dutch
Boy (except those agreements and oblzgatzons re-
lat;ng solely to the Dutch Boy fac;l;t;es at Perth
Amboy, Hightstown or West Caldwell, New Jersey,
Philadelphia, Pennsylvania, or Boston Massachusetts),
but only to tire extent permitted by the terms of.
saza.agreements and obligations.

Seller he;eby retains and agrees to pay and discharge all
other liabilities, obllgat-ons and commitments of Dutch Boy,
whether known, unknown, eontlngene or otherwise, and whather
or not disclosed to Buyer or set forth in Dutch Boy's
financiel statements or books, and any and all claims,
losses, damages, expens2s, costs, obligations, liabilities
and commitments which may arise or result from such liabili-
ties, obligations or commitments, that are not specifically
assigned to and assumed by Bu&er under this Section 4(a).
The immediately preceeding sentence notwithstandin ng, Buyer

shall reimburse Seller for any p=ayments made by Seller

(L T oo1382
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pursuant to the immediately preceeding sentence in respact
of goods or services received by Buver onfor after the
Closing Date, to the extent that the value thereof has not
been included in the Dofinitive Purchase Price'paia by Buyer
pursuant to Sections 2 and 3({c) above.

‘ (b} Buyer agrees to zndemnzfy Seller against
and hold it harmless from any and 2ll liabilities and
obligations which are (i) assumed by Buyer pursuant to
- Sections 4(a) (1) through (4) above or which are (ii) lrcu*rcd
by Buyer after the Closing Date in its operation of the
Dutch Boy paint business, including, without limitation; all
reasonable cost§ and expeﬁses (including rgasonﬁble fees of
counsel and accountants) incurred by Seller in connection
with the defense or settlement of aany such liabilities or
obligations. Buyer shall have the exclusive right to defend
against-any such lizbilities and obligations with counsel of
its choice at no cost to Séller.

(c) Seller agrees to indemnify Buyer agains
and hold it harmless from and against all de&1c1=rc1_=;
damages, losses, costs and expenses caused by or arising out
of: |

(1) any clains against Seller, Buyer
-or Dutch Boy for liabilitiss, commitments, chliga-.

tions, disputes, unlawful acts, practices, conduct

Hy
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arose during or relate to the period prior to the
Closing, whether asserted prior to or after the
Closing Date; ‘ |

(ii) any and all liabilities and
obligations of and claims,.demands or causes of .

action against Seller or Buyer arising out of tha

. transactions contemplated Ej this agreemenﬁ waich

are not expressly included in the 1iabiliﬁies
a;sﬁmed by Buyer in accordance with.Seétiqn 4(a)
above other than liabilities or obli;ations of
Buyer which zrose prior to the Closing Date and
which do not in any way relate to the transactions
contemglated by this gg;eemént; |

(iii) the breach‘by Selle£ of any of
its warranties and representﬁtioﬁs in this agreement
or in anv éocument,.certificate or list delivered
pursuant hereto;’ .
(iv) ' any material misrepresentation
of Seller in this agreement or any dccument,_cgr-
tificate or iist delivsrad pursuanﬁ hereto; or

(v) - the fazilure by Seller to periorm

any agresment or covenant to be performed by it

under this agreement:

(vi) product liakility or warranty.

claims in respect of Dutch Eoy products which azo

L 4

-10- -
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(M}

. () shipped prior to the Closing,

or |
(B) included in ths Purchases

Assets and shipped within 60 days after the

c;osing;

"and

L]

(vii) any conduct, practices or ac-

- tivities of Seller or Dutch Boy prior to the

Closing Date (other than the execution of this
agreement or the performance hereof) which con-
stitute either:
| (A) unfair, unlawful or illegal
competition, | |
(B) a restraint of trade,

(C) discriminatory pricing,

(D) violations of any othar‘
applicable law, ordinance, regulation or
code.

(viii) any and 21l écticns, suits, pro-
ceedings, claims, demands, assessments, juﬂgmenis,
investigations or procesdings incident to or

arising out of or connectad with any of ths abovea.

-11-
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such indemnification shall incilude, w;.houu limitation, pay-
ment by Seller to Buyer of all reasoneble costs and expenses
(including reasonable fees of counsel and accountants)
incurred by Buyer in connection with the defense or settle—
ment of any such liability or obligation. Seller shall have
the right to defend against any suoh liabilities and ohliga-
tions witlx counsel of its ohoioe at no cost to Buyer. .

(d) Each party shall assist the other in any
defense undertaken by the other pursuant to paragraph (h) or
(c) of this Section 4 by furnishing pertinent information,
documents or evidence appropria te to such defense, prov;ded
its direct expenses in so doing are borne by snoh other

party. ' . © L.

- 5. Closing. The Closing of the porohase and
sale provided for herein (the "Closing"”) shall take place at
Seller's offices, 1221 Avenue of the Americas, New York, New
York at 10:00 a.m. on Dacember 28, 1$75, or at such other
time, date, and place as ‘the parties may agree upon i '
writing. The date of the Closing is referred to herein as

the "Closing Date".

6. Instruments of Transt er and Deliverv of

Docunments.

(2} Seller shall delivar or cause to ke

delivered to Buyer on the Closing Date:

NI, & 001386
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(1) Full covenant and warranty cdeeds
satisfactory in form to Buyes and effective to
vest in Buyer good and marvetable title to all
real propertyv includedé among the Purchased Assets,
free and clear of all liens, charges, éasemsnts,
rights of way éna.encumbraaces except (A) those
which do not (i) render title unmazketable,

(ii) 1nter&ere with the conduct of Dutch Boy 'S
business as it is now being ccnducted or (11;) re-
quire the expenditure of material sums of ﬁoney
in order to render any such title good and market-
able and (B)‘the lien of current taxes not yet
due and payable, but subject to such minor defects
1n t;tle as are of a2 natura generallj found in

. properties of similar character which‘do not in
any material way affect the mgrketability of the
same or inte:feré,with the operations of Dutch
Boy as now conducted on o- with the Purchased
Assets, Buyer may, at its own expense, prccure
whatever title insurance Suyer desires. .

(2) Bills of sale, endorsemants, assign-

141}

N - Ed Ld \
ments and other good 2and suZficient instruments o
transfer, conveyance ard assignment, in form
reasonably satisfactozy to Buver, effective to

vest in Ruysr good and mack

<. ‘- . ' ‘
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clear of all liens, charges and encumbrances, to
the Purchased Assets other than real property.
> (3) All of the sales contracts, supply
contracts, purchase orders and commitments and
other contracts and commitments assumed by Buyer
hereunder; and all booke, iecords, customer lists,
credit information, dealer; franchise, sales )
representative, &istiibutor or other'serviee
agresments and unexpired eguipment wgrranties,
product specifications, formulae, patents, patent.
applications, trademark files and dockets and all
-other data relaﬁing to the busiﬁess_of Dutch Boy
not specifically exciuded'invthis agreement, with
good and sufficient assignments of all of the
foregoing in form reasonably satisfactory to
Buyer.

(b) This agreemsn%t shall not constitute an
agreement_tc assign any lease, contract, commitment, sales
order or purchese order listed on Exhibit 17 hereto if any
attempted assignment thersof without the consant of ths
other party thereto would coastitute a breach thereof or in
any way impair the rights of Buyer thersunder.

{c) Without limiting any provisions haraol,

by appropriate instrument constitutz and appoint Buyer the

trua and lawful ottorney of Sellor, with full power of sub-
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stitution, in the name of Buyer or Seller, but for the beneiit
and at the expense of Buyer: '
| (1) To institute and prosecute all pro-
ceedings which Buyer may deem proper in order to assert
or enforce any right or title of any kind in or to the
Purchased Assets, to defend or compromise any and all
#ctions. suiﬁé, or proéeedings in respect of any of the
Purchased ‘Assets and to do all such acts and things in
relation thereto as Buyer shall deem advigable: and.
(2) To take all actions which éuyer may deem
proper in order to provide for Buye£ the bengfits‘undeﬁ
any contracts, commitments, sales ordars or purchase
orders where any required consent of another party to
the assignment theieof to Buyer pursuant to this agree-
ment shall not have been obtained. : |
(@) From and after the Closing Date upon regquest
of Buyer, Seller shall duly execute, acknowledge and deliver at
no cost to Buyer such further dseds, assignments, transiers,
conveyances, powers of atéorney, and assurances as nay be rega-
sonably reqﬁired to convey to and vest in Buyer full right,
title, and interest in all of the assets, property, and business
of Dutch bov to be assigned, transferred, convayed, sold an

Gelivered hereundar.

5}

(@) To the extent that any Turchasad Assets
to be transfe=zed to Buyer hereundar are owned or ceontrollad
by any subsidiary or afifiliate of feollor, Seller agresas to causs

such subsidiary or affiliate to cxecuts azy and all documants

necessary for such transfoxr to Buryar. %L E 001389



7. 'Representations and Warranties of Selle-.
Seller makes the following representations and warranties to
Buyer:

(2a) Organization; Corporate Authoritv.

Seller is a corporation duly organized, validly existing and
in éood standing under the laws of the State of ﬁew Jersey
and has all requisite corporate power and authority to own
and operate its propertzes, to carry on its business, and to
enter into and perform this agreement and the transacezons
contemplated hereby. All reguisite corporate action on ehe
part of Seller has been completed for the auehorzzatzor of
the executlon and delivery of this agreenent and the other
trensactzons contemplated hereby and the performance of its
obl;gatlons hereunder and thereunder- This agreement'is,
and such other transact;ons w111 be, valid and bmndlng
obligations of Seller, enforceable in accordance with their
respective terms. The execution and delivery of this agree-
ment by Seller and the consummation of the transactions
contemplated hereby do not end will not violate the pro-
visions of Seller's Articles of Incorporaztion or By-Laws ozr
the provisions of any note of which Seller is the maker or
of any indenture, agreement, or other instrumeﬁf to which
Seller is a party, except for such leases and centracts as
may require the consent of the other party or parties there-
to for assignment, as set forth on Exhibit 17, for which.no

such cons2nt has been cb:iained.

-16- N'L I oo1390
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(b) Title to Prooerties. Seller has, and at

the Closing Buyer will acquire, good and marketable title to
the Purchased Assets, free and clear of all liens, charges,
and encumb:ances,'éxcept (with respect to real property
included in the Purchased Asseﬁs) for (A) those which do not
(i) render.title unmarketable, (ii) interfere with the
conduct of Dutch Bof's buéiness as it is now being conducted
or (iii) require tﬁe expenditure of material sums oé,money

in order to render any such title good and marketable and

(B) liens for current taxes‘not yet dﬁe'and payable, but
subject to such minor dafects in title as are of a nature
generally’fbund in gropeéties of similar character which do
‘not in any material way affect the marketability of the same;
or interfere with the operations of Dutch Boy now conducted
on or with the Purchased Assets.

{¢c} Financial Statements. Attachad herasto

as Exhibit 4 ars copies of (i) the unaudited balance sheet
of Dutch Boy as of Octobar 21, 1976, (ii) the unaudited
balance sheet of Dutch Boy as of Dzacember 31, 1975, and
(iii) the uvnavditad income stztazments of Dutch Boy for esach
of the last three full fiscal years and fox the'pe;iod‘

hetwsen the clcze cf the latest of such £fiscal years and the
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Dutch Boy as a division of Seller, which principlés ané policies

vere ccnsistenély gollowed by Dutch Boy throughout the |

periods indicate&. The balance sheets rgférred to in this'

Section 7(c) fairly present the finaancial condition of Dutch

Boy as of their respective :dates, and the statements of

income referred to in this.Secticq 7(c) fairly present the

re§u1t§ of the cperationé of Dutcﬁ Boyifor the periods

indicated and were prepared in accordance with the afor.mept;oned

accounting principles and policies cons;stently applled.

The Dutch Boy (and similarly, all of Seller’'s divisional) )

financial statemepts.do not include either the effects of

the cost of corporate beadquartérs' operations, which provide

ce:ta;n executxve, admlnlstratlve, flnanczal, mazketzng,

legal, insurance and tax services, or~tbe effacts of allocations

of interest on long-tarm debt, since it is not practical to

identify the actual costs to the individual divisions for

these services. In aééition, federal income taxes, state
income taxes and certain employee-banelit expenseas and

\certgln costs incurred (such a2s charges for utilization of

ccrpcrata ccemputer facilities and financial services and

certain occupancy costs) are allocated on 2 corporation-wids

basis, and the respective amounts charged to Duﬁch Boy do

not necessarily represent the effects of these expenses
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(d) Litigation. Except as set forth in

Exhibit 7 hereto, there are no claims, accounts, suits
proceedings or investigations pending or eny basis therefor
or any threat thereof against Seller or Dutch Boy which
queetion the valieity of this agreement, or any action
taken or to be taken'éﬁzsuant heretd»o: contemplated herein,
= wh;ch relate to or m;ght have a mater;al adverse effect

on the buszness of Dutch Boy or on the Ptrchase& Assets,
except for product complexnts and collection gatters in

which the amount in controversy does not exceed 554000.

(e) Seller's Labor Relations. Except as set

forth in Exhlblt 8 hereto, there is no pending or threatened
dispute between Seller or Dutch Boy and any of the employees
thereof which might materially and adversely affect the
continuance of the operation or tusiness of Dutch Boy or its
financial conditicn. Except as set forth in said Exhibit,
thare are no negotiations'in progress with any union, no
payment due under any collective bargaining agresement, and

to the beet knowledge and belief of Seller there are no

knoun threats of work stoppagzs or strikes against Dutch Boy.

(£) No Brokers. All negotiations relative
to this agreement and the tr-nsactlons contamplated hereby
have been car‘;ed on by Seller directly with Buyer, withcut
the intervention of any person as the result of any act ef

Sellar (and, cso far as is known to Seiler, without ths

e NL X 001393
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intervention of any other person)

in such manner as to give

rise to any valid claim against either of the parties hereto

for a brokerage comaission or other like payment.

(g) Disclosure. No representation or war-

- ranty of Seller contained in this. agreement contazns any

untrue statement of a materzal fact or fazls to state any

material’ facts necessary in order to make such represen—

tation or warranty not misleading.

(h) Retained Patents.

*
.

The patents listed in

Exhibit 11-B hereto, which are being retained by Seller have

application only to raw materials used in the manufacture of

finished paint products.

(i) Real Property.

'Exhibit 9 hereto is a '

true, correct and complete list of all real property owned

or leased by Seller and utilized in the oparation of the

Dutch Boy business {except for the Dutch Boy facilities at

Perth Amboy and Vest Caléwall, New Jersey, Boston, lassachusetts

and Pailadelphia, Pennsyvlvaniz); and a2ll plants and structusss

on such real proparty. Such plants and structures, and

equ;pment therein, are not, except to the extent otherwise

specified in said thzblt, in v;olat;on of any applicable

ordinances or regalations, or buildin

laws. Seller or its Dutch Boy Divi sion

2ll leases of real proparity listed

such leases are valié, binding and

20~

in

in

s, zoning or othsr

is the lesseza under
said Exhibit. All

full force and 2fizct
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and there exists no event or condition whiqh constitutes a
defzault under any thereof or which, after notice or lapse of
time, or both, would constitute such a default and except és
otherwise sgecified in said Exnibit are assignable to Buyer.
As soon as practicable, but in any event prior to the Clos;ng
Date, Seller shall furnish Euyer wzth reports from reputable
| title compan;es, ‘which repcrts shall contain a true, correct
and complete list and description of all easements’ana
rights, incluvding, without limitation, easererts for power
lines, water lines, roadways and other access, receSSary to
conduct the Dutch Boy business, and all other liens and
encumbrances affecting the Dutch Boy properties.

(j) Purchased szed Assets. Ekhlblt 2

hereto contains a txrue, corresct and complete list of all the
Purchased Fixed Assets other than real przoperty and im-
provemants'used by Seller in its Dutch Boy paint business.
To the best of Seller’'s knowledge ard belief none of such
assets fail in any materizl way to meet any applicable
governmental regulations and standarzds (othar than 0SHA or
environmental ébligaticns being assumed by 3Buyer under
Section 4(2) (3) of this agreement).

(k) Dutch Bovy Inventories. Exhibit 1 harsto

te
v

-
}.4

is a correct and complete summary list and valuation of
inventories used by Seller as of October 31, 1978 in its
Dutch Boy paint husiness and all of such inventories aze

usabls and calabls in the ordinary course of such busi



(l) Selle*'s Proaert;es. Leaalztv of

Seller's Operaaions. No part of any real property lxseed in

Exhibit 9 hereto has been condemned or cotherwise taken by
any public authority, nor does Seller know or have reason-
"able grounds to believe that any such condemnation or taﬁing
is threatened or cont.mplated. To tbe best of the knowledge
and helief of Seller, none of such propertzes, and no part
of Seller's Dutch Boy operations, is in vzolatzon of}any
agreement by which Seller is bound, any law, or any enviren-
mental, health, safety, zoning, wage, salary or price rule, -
regulation, order or other ordinance or code except 2s
specifically set forth in Exhibi“ 9-C. Except as spec-
1f;cally set forth in Exhlbzt 9-C no notice from any eaviron-
nmental, health, safety, vonlng, wag salary or other
authority or any oaher party has been served upoen Seller
claiming any violation of any such agraement, law, ord;p-
ance, code, regulation, or order, or reguiring, or calling
attention to the need for, any work, repairs, construction,
alterations or lnsta’lat*ons on or in connection with any of
such properties or in any operation or business practice
‘which has not been complied with, except to the e: tent set
forth in said Exhibit. |

(m) Seller's Emclovment Conktracts. Exaikit

10 herato sets forth the name, position and annual ccmoansation

or compensation arrangement of a2ll persons employed by

[P
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Seller in its Dutch Boy paint business, or serving it as

agenk, whose aggregate remuneration, whether salary, ccmmissidn
or otherwise, for the year ending Dacember 31, 1976, is rea-
sonably expected to exceed SiS,OOO, a description of any
pension, retiremeht, bonus, deferred compensation, stock
purgha#e,.profit-sharing, insuranée'dr similar plan or
arrangement covering any peison empléyed by Seller in its
Dutch Boy paint business; ; description of any oral ér

written contract or agreement of, or with respgét to em~-
ployment with any person.

(n) ther Contracts and Commitments. Thers

are no material contracts, understandings or agzeemeﬁts
(other than dealer franchise agreements), oral or written,
which have not been fully described in an Exhibit annexed
hereto, which ére binding on Seller or Dutch Boy agd waich
pertain to or are in any way connected with thevoperations
of, or property utilized by, Seller's Dutch Boy paint busi-
ness.

(o) Copies of Seller's Dutch Boy Contracts;

Absence of Default. Exkibits 3, 6, 9-3 and 10 list all

contracts, leases and undertakings of Seller's Dutch 3oy
p#int business (z:u2t not dealar,_franchise, sales repre-
sentative or distributor agreements) in any way connectad
vith such business. Correct and complete copies of all such

contracts, leases and undertakings referrad to hercin or in
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Exhibits hereto have been furnisﬁed to Buyer. No default
exists under any such contract, lease or undertaking or
under any dealer, franchise, sales representative orx distri-
butor agreemeht assumed by Buysr hereunder, and no act or
event has occurredlwhicﬁl with notice or lapse of time, oé}
both, would constitute a default under any thereof except as
stated in the Exhibits referring to such document. All
Dufch Boy open sales orders, sales contracts, suppiy con-
tracts, purchase orders and commitments were entered iﬁto in

the ordinary course of business in arms-length transactiomns.

(p) Patents, Tradsmarks aﬁd.Conyrights.
Seller has; and at the Closing Buyer will acqui:e’(éxéeptﬁas
provided in Sections 15 and.ls below and.eicept for the )
trademarks.in the Philippines listed in Exhibit 1l1-E hereto),
good and marketable title to, ard 211 right, title and
interest in, free and clear of 2ll liens, encumbrances and
equities, the patents and patent applications and the trade-
narks and trademark registrations used by Saller in ité
Dutch Boy paint business or develoned by Seller f{or use in
its Dutch Boy paint business, and all other trademarks owned. -
by Seller which utilize as a portion or the totality thereof
the words "Dutch Boy” ér the figure of a Duéch boy, truvue correct
and complete lists of which are set forth in Exhibits 11-3a

and 11-C hereto. Such trademacks may now ba used in coansction
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with the manufacture, sale and distribution of Duich Boy's

. products in the geographic territory in which Seller now
distributes and sells such products. Sellexr does not know

of any reason why such use may not be continued by Buyer in
such terrztory after the c1os1ng. Seller is nat a party to
and is not aware of any agreements, cemm;tments or unde:stand-
ings of any kind whlch wouid in any way restrict the use of
such patents and trademarks. To the best of Seller's knowl-
edge} no copyrights and no other patents, trade names,
trademarks or service marks are necessary to conduct Seller:s
Dutch Boy palnt businass as it is now bzing conducted or as
now contemplated and given necessary approvals by the general
manager of Seller s Dutch Boy division and Executave—Conm;ttee
approval, zf *equleed Seller is not-currently in rece;p- '
of any notice, and has no reason to believe, that its Dutch
Boy paint operations are violating.the rights of others in

any trademark,- trade name, service mark, copyright, patent,
design or other intellectual property.

(g) Licens2s. Seller currently has and will
maintain in effect untll the Closing Date such licenses,
permits, and othex autnor;;at_ons, if any, from all Federai,
state and local authcrities as are necessary £or the conduct
of its Dutch Boy paint business as currently conducted by
it, all of which are listed on Exhibit 12 hereto, and at the

Closing all such licenses, permits and other authorizations
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. will be transferred to Buyer to the extent permissible under

the terms thereof and applicable laws and regulations.

{(r) Seller's Taxes. Seller has filed all

Federal, state'and local tax and other returns and reports
wvhich were tequired to be filed by it in respect of its
Dutch Boy paint bus:ness and the Purehesed Assets. With
respect to the Dutch Boy assets ana buszness being purchased
by Buyer hereunder Seller is not in default in the paym.nt |
of any taxes that are due and payable or any assessments
received in respect thereof. After the Closing Selle. will

file and be responsible for any Federal, state or lécel.tax

' or other returns and reports (and shall pay in full any tax

shown as due therein) whicﬁ are required to be filed with
respece ;o the eﬁerations, business, assets or ésoperties'of
Dutch Boy and which relate to the period or periods ﬁrior-tc
the Closing.

(s) Disasters. The Purchased Assets have

~not since October 31, 1976 -been af fected by any fire, explosion,

2ccident, flood, storm, earthquake, embargo, act of Ged or

of any public enemy or other casualty, whether or not iﬁsure R
which has or will have in any way materially impaired the
ability of Sellar to carry on iﬁs Dutch Boy paint business

as conducted on such date or which has or will have mate-
rially adversely affected the earnings or other ue efits to

be derived from the Purchased Assats.

L
L
C
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8. Representations and YWarranties of Buver.

Buyer makes the following representations and warranties to
Seller:

(a) Organizaticn° Ccraorate Authority.

Buyer is a co:porat;on duly organized, valxdly existing and
in good stand;ng under the laws of the Sta e of Pennsylvania
and has all requ;szte corporate power and authorlty to own
"and operate its properties, to carry on its business,fand to
enter into and perform this agreement and the transactions
contempiated hereby. All requisite corporate action on the 3
part of Bu&er has bzen completed for the authorization of
the executioﬁ and delive*y-of this agreement and the other
‘transactlons cont emplated hereby ané the performance of its
obllgatzons hareundar and thereunder. This agreement is,

and such other transactions will be, valid and binding ob-

ligations of Buyer, enforceable in accordance with their

respective terms. The execution and delivery of this égrae
" ment by'Buye* and the consummation of the transactions
contemplatea nerabv do not and will not violate the pro—
v;s;ons of Buyer's Articlas of Incorporation or By-Laws Or

the provisions of any note of wh&ch ver is the maker or o<
-un/ 1ndenture, agreemant, or ot ver instrument to which Buyer
is a party, except as referred to in Section 10(3) below.

(b) Litigation. Except as set forth in

-27-
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Exhibit 13 héreto. thers is no claim, account, suit, pro-
ceeding or investigation pending,or any basis therefor or
any threat thereof against Buyer which questions the validity
of thig'agreement, or any actiog taken or to be taken pur-

suant hereto or in contemplation hereof.

(c) No Brokers. The negotiations relative

to this agréement and the Eransactioné contemplated gerebf
have been carried én by Buyer directly with Seller, ﬁithout
the intervention of any person as a result of any act of
Buyer (and, so far as is known to Buyer, without thé inter-
vention of any other persqp)'in such.mahner as to give rise;
to any valid‘claim againstveither of the parties hereto for
a brokerage commission or other like payment.

(d) . Disclosure. No representation or war-

ranty of Buyer contained in this agreement contains any
statement of a material fact necessary in order to make such
representation or warranty not misleading at the time .it is

made.

9. Conditions Precedent to the Obligations

of Seller. All obligations of Seller under this agresmant
are subject to tha fulfillzent, prior to or on the Closing
Date, of each of the following conditions:

(2a) Leg2l and Other Procszedings. All lsgal

and other procceecings in connaction with the transacticns

-22- 'y
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contemplated hereby, and all documents and instruments in-
cident to such transactions, shall be satisfactory in form
and substence to Seller and its legzl counsel.

(b) Misregresentetions. Seller shall not
have discovered any material error, misstatement, or omis- .
szon in the representat;ons and warrantzes macde by Buyer |

hereunder. : B . B .

' . (c) Buyer's Revresentations True at Clo:znq,

Performance by Buver. Buyer's representations.and war-

ranties contained in this agreement shall be deemed to have
been made again at and as of the time of the Closing and
shall then be true and correct in all materzal.resnecrs,
except that each of those represent_tzons and warranties
made as of a certain date shall be true in all material
respects as of such date. Buyer sh2ll have performad and
complied with all agreements and conditione required_by this
agreement to be performed or complied with by it prier.to or
at the Cloeing.

(8) Corporate Authority Relative to this

Agreement. The execution, delivery ena performance of this
agreement and the transactions contemplated he:eby shall
_have been duly authorizad and approvad by all neccssary and
proper corporate action oa the part of Buyer.

(e) Opinion of Counsa2l for Buver. Seller

shall have been furanished with an opinion of Woliram &
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Woliram, P.C.; coﬁnsel for Buyer, dated the Closing Date and
addressed to Seller, in the fqrm of Exhib;t 14 hereto.

. (f) Litigation Affecting Closing. At the
Closihg Date, no suit, action, or other pxoceeding shall be
pending before any court ox governmental égency in which it
is sought to restrain or prohibit the consummation of the
transactions contemplated by this.agreement or to obtain
damages or other relief in connection therewith. . .

(g) Documents Evidencing Corporate Action.

Seller shall have received copies, cartified bf the Secre— :
tary or an Assistant Secretary of Buyer, of 2ll décuments
evidencing corporate action taken by Buyer with.regard to
this agreement and the transactions contemplated herein,
including but not limited to copies of the resolution of
Buyer's Board of Dixéctors that are necassary to authorize
the execution, delivery, and performance of this agreement

and the transactions contemplated hereby.

(h) Certificate of Incumbency. Seller shall

have received a signature and incumbancy certificate,
certified by the Secretary or an aAssistant Secretary of
Buyer, certifying the incumbency, identity, and signature of
the officers avthorizsd to executz this agreement and the
cocumants contemplated herein.

(i) ther Documenis. Buver shall deliver.to

-30-~
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Seller such other documents incident to the transactions

harein contemplated as Seller may reasonably reauest.

10. Conditions Precedent +oc the Obligations

of Buyer. All opligations of Buyer under this agreement are

subject to the fnlfillment, priox to or on the Closing Date,.

of each of the following conditions: _— ..
(a). Leqal and Other Proceedings. All_légal

/
and other proceedings in connection with the transactions

contemplated hereby, and all documents and instruments in-
cident to such transactions, shall be satisfactory in form
and substance to Buyer ard its legal counsel.

. - . {b) Misreg;esentationé. Buyer shall not

have dzscovered any material error, misstatement, ox omis—
sion in the representaticns and warranties mace by Seller

hereunder.

(c) Seller's Represent at*ons True at Closing;

-Performance by Seller. The representations and warrarties

of Seller contained in this agreement shall be deemed t

. have been made again at and as of the time of the Closing
and shall then be truz and correct in all matariai resgects,
except that each cf those representztions and warranties
made as of a certain date shall be true in all material

espects as of such date. Seller shall have performed and

A

‘complied with all agreements and conditions raguired by this

agrcement to be performad or complied with by it prior to or
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* on the Closing Date.

(d) Corporate Authority. The execution,

delivery and performance of this agreement and the trans-
actiops contemplated hereby shall have baen duly authorized
and approved by all necessary and prééer corporate action on
”the part of Seller. '

(e) Opinion of Counsel for Seller. Buyer

shall have been furnished with an opihion of Gray Castle;
Esg., Vice President and General Counsel 6f Seller, dated
the Closing Date and addressed to Buyer, in the' form of .

Exhibit 15 hereto.

(£) Litigation Affeétinq Closing. At the
Closing Date, no'spit, action, or other proceeding sh;ll Se
pending before‘any court or governmental agency in which it
is sought to restrain or prohibit the consummation ©of the
transactioﬁs contemplated by this agreement or to obtain
damages or other ralief in connection therewith.

(g) Documents Evidencing Corzsorate Action.

Buyer shall have received copizs, certified by the Secretary
or an Assistant Secretary of Seller, cf all documents evi-
dencing corporate actionAtakén by Seller with regard to this
agreement and the transactions contemglated herein, in-
cluding but not limited to copies of all resolutions of ths

Executive Committee ¢f Seller's EBcard of Directors, that are
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. nhecessary to.éuthorize the esxecution, delivery, and perfor-
mance of this agreement and the transactions contemplated

hereby.
(h) Certificate of Incumbencv. Buyer shall

have received a signaﬁure and incumbency certificate, certi-
fied by the Secretary or an Assistant Secretary of Seller,
certifying the incumbency, identitf; and signature of the
officers authorized to execute this agreement and the,
documents contemplated herein. |

(i) oOther Documents. Seller shall have

delivered to Buyer such other documents incident to the
transactions heréin contemplated as Buyer may reasonably
reéues;, including without.limitation, the list and descrip-
tion of real property liens”and encumbrances provided for

above.

{j) 'Bank Consents and Commitments. Buyer

shall have received 2ll necessary consents Or waivers under
its existing Loan agreements witn Mellon Bank, 1l.A., Cbn—
ntinental Illinois Bank and Trust Company of Chicago and
Crocker National Bank in respect of this agreement ancé the
transactions contemplated hereby and shall have enterad into

£z
b he

(9)
n
ck

with any or all of such banks a loan agreement.

funds necessary to Buyer's consummation of such transactions.

(k) No Material Chanzs In Dusiness Or Assets.

There shall not have been any material adverse chang2 in
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Dutch Boy'é business or the Purchasasd Assots since October 31,
1976 and none of the events referrgd £o0 in Section .7(s) shall

have occurred.

11. Seller's Conduct of Business Prior to Closing.

From and after the date of this agresment and until the
Closing Date, except with the prior written appfoval of
Buyer or except as otherwise expressly prcvided.by this
agreement, Seller shall: . | .

(a) .nét make any change in its Articles of
Incorporation,‘ér By-Lawé, which may affect Seller's ab;lity
to carry out this agreenent; ' -

(b) not enter into any contract or commit-
ment affecting Dutch Boy exgept in the ordinary'courée of
Dutch Boj}s;business: | .

‘ () not sell, assign, lease, mortgage,
pledge or otherwise transfer or dispose 0of, or permit any
lien or encumbrance to attach to, any tangible or intangibls
ass=t owned, or license, franchise or permit utilized by
Dutch Boy except in the.ordinary course of businass of Dutch
Boy;v
- (a) not mergs or consolidate with or into
any other corporation or entity if such merger or consolida-
tion would affect Seller's ability to carry out this agres-
ment;

(e) not effect any salary increase with

respact to any emplovee of Dutch Bor, ecxcep:t for such in-
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creases 2as ma& be regquirad by‘the.unién contracts listed in
Exhibit 6 hereto;

(£) not incur any indebtedness or liability
which may materially adversely affect Dutch Boy, other than
renewals or extensions of existing indebtedness in thef
ordinary course of business:;

(g) maintain the-?u#chgsed Fixed Assets of

ﬁutch Boy in at least its present condition, except for

norma; wéai and tear, and use its kest efforts to (i; preserve

the businéss organization of Dutch Boy intact,: (ii) retain

the services of the employees of Duich Boy, and (iii) pre-

serve its rglatidnshi;s with major suppliers and customers;
{h) maintain in £ull force and effect exist-

~ ing contracts, insurance and felatiénships which may affect

Dutch Boy's business or the operation the:eof: not cormit

any act or suffer to exist any condition which constitutes,

or with the passage of time or giving of notice, or both,

would constitute a default ' under any material contract of

" Duteh Boy; and notify Buyer of any éa2fault thereunder by any

- other party; and

(i) discharge when éue all obligations

affecting Dutch Boy.

12. Access to Sellsr's Infcrmation. From the

dace hereof to the Closing Date, Seller shall give Buyer's

-35-
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representatives, including, thho.t limitation its attorneys
and accduntants,.full access, during reqular business hours
and upon reasonable notice, to all properties, books, records,
financial statements, agreements and commitments relating to
Dutch Boy. Seller shall furn;s& Buyer s represeneatzves
during such pericd with all 1nformet1cn ccncernlng the
affairs of Dutch Boy as they may request: provided however,
that except to the extent provided in the last.senteﬁee of
Section 1(b) above the furnishing of such information to, or
any investigation by, Buyer or its representatives will not ’
affect Buyer s right to rely on the representations and
warrantles made by Seller in thls egreement, and provwded
further, that Buyer shall hold in St:lCu confzdence all
documents and information concerning'nutchlaoy so furnished,
and, if the purehase and sale cene-d lated by this agreeman“
ere not consummated, such confidence shall be mainteined and
all such documents shall ke returneéd to Seller, excepr as

‘reguired by order or process of any court or administrative

agency.

13. Personnel Matters.

(2) Retention of Emplov2es. Buyer shall :
offer to continue the employmant cf the current Dutch Zoy
employeas (eéxcept Duich Boy employess at Perth Amboy, Wias

Caldwell, and Hightstown, ilew Jercsey, Philadelphia, Ponn-
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sylvania and Bpéton. Massachusetts), at their curient.salaries.
Employees covered by collectife baigaining agreements shall
have the employee benefits provided for in such agreements.
Employees not so covered shall be included in benefit programs
to be developed for them. .In no event will Buyer be responéible
for any emﬁioyee benefits based on service before the Closing
or as th?.§F§?lt of.ény event occurring before.the‘C{osing.
Pension senefits, if any, furnished by Buyer will only be
earned for'services after the Closing under th; terms. of the
pension plan to be develope& for the non—union.contipuing .
employees of Selle:.‘ : . .

(b) Severence Benefits for General Qfiice

and Eastern Region Emplovees of Dutch Boy Who Are Not Eligible

for Early Retirement. It is contemplated that butch.Boy's

plant at Perth Amboy, New Jersey and its General Office at
West Caldwell, New Jersey will be closed down permanently
after the Closing hersunder. It is therefore contemplated
that some or all of the Dutch Boy employeses at said loéa-
tions, as well as ths Dutch Boy General Office and Eastarn
ﬁeg;on exployees located elsewhere, will not be retained by
‘Buyer or Seller after the Closing hereunder. Seller shall
'be responsible for all costs involved in the Closing of said
facilities and for the payment of all severance pay ("Sev-
erance Pay") and unused 1978 vacation entitlements to all

4
current Dutch Boy employees at said locations and to all
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current Ddtch Eoy_General Office and Eastern ﬁegion émployees
located elsewhere who are not eligible for early retirement
and who are not retained by Buyer or Seller ("Nonretained
Employees™). However, Buyer shall reimburse Seller for up
to $213,500 of thg aggregate Severance Pay, but not vacation
entitlements, paid to Nonretained Employees. Said reim-
bursement shall be made by Buyer.viﬁhin thirty (30) days .
after feceipt by Bﬁyer of Seller's iﬁvoice itqmizing~all

such payments made by Seller. _ .

(c) Severance Benefits for General Office

and Eastern Region Emplovees of Dutch Bov Who Are Eligible

for Early Retirement. Dutch Boy General Office and Eastern
Region employees listed in.E#hibit lg hereto (‘List§d Em—
ployees") are gnt%tled to'eleét.géyly retirement under .
Seller’'s existing pension plan. Those Listed Employees who
elect early retiiement will be entitled to monﬁhly pensions,
grcué insurancé benefits, and in some cases, pensidn supple-
ments (céllectively, “Ea:ly'aetirement Benafits") from

~ Seller. For all Listed Employ=es who (i) are not offered
employment by Buysr and elect early retirement or (ii) are
offered employment by Buyer and nevertheless elect early
retirerent within ninety (%0) days after thé Closing, Seller
shall pay all Early Retirement Eenefits and Buyer shall
reimburse Seller for Seller's costs therefor except for .

costs related to Perth Amboy. Said reimbursement shall be
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made by Bnyer Qithin thirty (30).days after receipt by Buyer
of Seller's querterly invoice itemizing all such payments
made by‘Seller d;ring the previous calendar quarter. Buyer
shall have no reimbursement obligations in connection with
Listed Employees who choose to accept an offer of employmen*
by Buyer and who remain with Buyer for nznety (90) days or
more from the Closzng Date. Buyer s relmbursement obliga-
tions under this paragraph (c) shall cease when eacﬂ af-
fected employee rezches his normal retirement date (the
first day of the month nearest his sixty-fifth (65) birth-

day) .

(d) Limitation on Relmbu:sement. In ne
event shall Buyer be obligated to reimburse Seller pursua_t
to paragraph (b) of this Section 13 more than an aggregate
of $213,500. In no evant shall Buyer bs obligated to re-
imburse Seller pursuant to paregraph (c) of this Section 13
in any year more than the.respective aggregate amount sat

forth below:

Year Aggregate Amount Year Aggregate Amount
1977 = 115,799.60 1932 = 74,951.73’
1978 = 115,799.60 1983 = 68,447.93
1879 = 100,798.40 l98: = 47,303.96
1980 = 96,741.30 1985 =  28,768.84
1981 = 86,045.99 | 186 = 16,272.9%4

1987 and thereafier = zers
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In no event sﬁall Buyer reimburse .Seller under .paragraphs
(b) or (c) of ‘this Section 13 in respect of’any Dutch Boy
employee retained by Seller or eméloyea by Buyer immediately

after the Closing for ninety (90) days or more.

"(e) Benefits to Dutch Boy Employees Under

Seller's Pension Plan. Seller shall retain all of its

pension obligations to ﬁuéch Boy employees that have accrued
as of the Closing Date ‘and the pension fund assets in respect
thereof. Each Dutch Boy employee as of the Closing Date,
except those eligible fcr early retirement, shzll be ﬁeemedr
for purposes of Seller's pension plan, to be a termiﬁated
participant as of tﬁat date. Vested peﬁsion-benefits

acé&ued to each such.employee as of the Closing Date shall

be paid by Seller on a deferred basis éursuant to Seller's
pension plan, beginning when such employee reaches sixty-
£five (653) years‘of age. Unvested pension benefité'acc:ued

to each such employese as of the Closing Date shall be.paid

by Seller on a deferred basis pursuant to Seller's pension
.plan, baginning whan such employee resaches sixty-five (85)
years of age, but only if the total of such employee's

service with Seller ané Buyer is sufficient at that time to
qualify for vesting unéer the formule ncw provided in Seller’'s
pension plan. For purposes of this paragraph (g) no early

or disability retirement benefits will be paid from Seller's,

pension fund. Seller shall reimburse Buyer £or any parments
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made by BuYert'anq indemnify Buyef &nd hold it harmlcs; as

set forth in the last two sentences of Section 4(c) above,

in respect of (i) any amounts payable by Sellexr or (ii) any
claims against Buyer as a result qf anything done or to be

done by Seller under this Sectién lB(g).

(£) Offers of Emplovmant bV'Seile:. It is

understood and agreed that Seller pay =ake offers of employ-

ment to any or all of the following Dutch Boy employees:

Walter Schultz General ﬁanaéer‘

L. W. Beach bivision Controller

R. A. Bergfeld Technizal Directcr .

G. F. Kryzkowski Plant Manager, Perth Amboy

J. J. Kelly , Division Accounting Manager

V. J. Salerno ' Manager, Product Development

B. A. Reed . . Compsnsation & Beneiits
Administration

J. V. Patrick Group Leader

M. J. Buras | _ Purchasing Manager

l4. Asssts at Perth Ambov. Buyer shall be respens-

ible for the removal and dalivery to other locations cZf the
inventory located at Perzth Amboy and Seller shall cooperatsa

with Buyer in such removal.

15. Excluded Patents.

(a) Seller is not assigning to Buyer title

to the p.tents listed in Exhibit 11-3 hercto, all of which

-41-
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have application‘-only to raw ma;erxals used in the manufacture
of finished paint products. Houever, Seller herecby covenants
that after the Closing Seller will not assert any patent
listed in said Exhibit to prevent Buyer from (A) making or
having such raw materials made for Buyer's own use (but not
for resale);, or (B) selling, any finished paint or coating
product 1ncorpcratzng such raw materials. ; :

(b) Seller and Buyer shall negotiate in good
faith to achieve either an assignment or an exclusive license
of the rights to the "Dust Repellent Paint" development

listed in Exhibit 11-B hereto to Buyer.

16. Trademark Licenses.

(a) Buyeé shall graﬁt éeller exclusive,
royalty-iree, irrevocable and non—assigrable licenses,
effective as of the Closing Date, permlbtlng Seller to use
the Dutch Boy trademarks identified under tha applzcgnle
-registrations listed in Exhibit 11-C hereto in the Jjuris-
dictions and in respect éf the products listed in Exhibit
11-D hereto. The periods of pe:mitted.use and hence the
dates of termination of éuch licenses shzall be governéd by
the follow;ng genaral guidelines: .

(1) It is the intention of Seller and
it is undersﬁood by the parties hercto that Seller

.shall discontinve any and all use of the so licensed

N, I oo141s
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Dutch Boy tradsmarks as sooa as it is.comﬁercially
fgasible and reasqﬁabl& practicable, in Seller's
discretion, for Seller to do so.

(ii) Notwithstanding the general guide-
line set forth in (i) above, in no event shall the.
period of permitted use exceed (A) £ive (5) years
from the Closing Date in respect of trademarks regis-

. terea and/or uséd for Pigment and chemical products,
and (B) ten (1l0) years ffﬁm the Closing Date for
metal and fabricated ptoducts. .

(iii) Seller shall notify.éuyer of tﬁé
dates .of its proposed termiéation of use of the so
licensed trademazks as to each product and as to
each jurisdiction listed in Exhibit 11-D hereto.

Upon receipt by Buyer, any such notice shall con-
stigute_Seller‘s consent to the termination of
the applicable license or licenses and/or the can-
cellation of any recordal thereof as of the noticed
termination date.
| (iv) Subject to the provisions of this
Section 16(a) Seller may use any of the so licensed
trademarks in conjunction with Seller’'s "NL" logo
as long as such license subsists.
(b) Euyer and S=1ller will execute and record such
individual licenses in the appropriatz forms as required by laws
of the givan jurisdictions.

(c) Seller shall exori its bhost efforts to use
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the Dutcthoy ‘trademarks so liccnéed to it in‘'a manner aimed at
avoiding confusion, decéption Sé_ﬁiétake of the purchasing public
wvith respect'to the source or origin or standards of quality of
the goods bearing éaid trademarks.

(&) Buyer shall not bring any action against
Seller concerning the trademark licenses pravide§ for in Section
16(a) unless the cause of such action arises out of Seller's
breach of agreement underlying such licenses.

. {e) Buyer shall not assign any traéemark covered
by such license unless the assignee specifically assumes Buyer's
obligations to Seller with respect to such trademark licenmses.

| (£) . It is expressly understoéa that by retdining
right, title and interest in and to the Dutch Boy trademark in
the Philippines, pursuant to Section l(e) hereof, Seller shall
do everything in its power, including iﬁitiating all available
legal actions, that is legal énd necessary to confine use of such
Philippine trademarks to the Philippines and to prevent use of
such Philippine tradsmarks, without limitatién, outside oi the
Philippines or on non-paint products. Seller hereby waives any
and all rights or entitlement derived of any disposition pro-
viding gtherwise. Sellex furthgr agr=ses to exercise its control
cf such trademarks in the Philippines consistent with its ob-
ligations hereunder.

(g) Seiler may use its supply of stock

certificates, debentures, stationery a2nrnd other printed

matter bearing the Dutch EBoy maxk existing on the datsa
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hereof until the same are exhausted. Se;ler shall.remove
the Dutch Boy mark £rom its plants and other facilities and
its trucks and other vehicles at their respective next
normal maintenance cycle. . '

(h) Upon termination of the permitted use in
reépect of'thefépplicﬁble products and jurisdictions Seller
shall not use, register, atteﬁpt to register,'br cﬁpse
others to do so, any trademarks wbich, in Buyer’s feasonable
opinion, are similar to any trademarks assigned to‘Buyer
pursuant to fhis agreement. ‘

(i) Within a reasonable period after the
Closing, but in-no event.more than 6 months theregfter,
Selier.shﬁll'canCel and cease the use ofl(ekéepé as spec-
ifically licensed to Selier pursuant to Section 16(2) ébove)
the trademarks and trademack registrations and applications

listed in Exkhibit 1l1-F hereto.

17. Audit as of Closing Date. Buyér and Seller

shall retain the firm of Coopers & Lybrand, Certified Public
Accountants (the "Auditors") to conduct an examination and
audit, as of the Closing Date, of the Purchased Assets and
reléted béoks of account and recozds. Seller‘and Buyer
shall each pay cne-half (172) of the cust of such exaxmina-~

tion and audiit. Inventory pricing and depreciation policies

NL I 001419



in connection with the audit will be consistent with those
policies utilized by Dutch Boy in prior periods. Following
the completion of said examination and audit, the Auditors
shall issue a certified report to the Seller and Buyer
containing a list of the Purchasedvhssets and their net book
values as of the Closing Date. Said report shall be'hnqualified
as to the scope of examination and audit}(exceét that such
examination and audit shall be_limited'to.the identification;
of the Purchased Assets and the determination of the net
book values thereof) and shall contain the Auditors' opinion
that such list of Purchased Assets presents fairlf the net
book values théreof aé of the Closiﬁg Date, and that such
list and values were prepared in accordance with generally
.accepted accounting principles.applied on a basis consisteat
with that of the preceding fiscal period. Said list of

" Purchased Assets and the net kook values shown thereiy,
certified by the Auditors pursuant to this Section 17, shall
be the basis for determining éhe net ook value of the
Pu;chased Assets as of the Closing Date, and therefore the
Definitive Purchasa Price for purposes of Szctions 2 and

3(c) of this agreemant.

-46-
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18. Accounting Assistance; Accoﬁnts‘Racgivablg.

(a) At Buyer's reasonable request, séller
shall provide, for the Dutch Boy operation of Buyer during
the six-month period beginning on the Closing Date, the rou--
tine accounting, bookkeepiﬁg.ana accounts-receivable services
currently being performed by Dutch Boy's headquarters' person-
.nel for its own'operations} including but not limited to use
of Seller's computer'(and related soft ware) as reguired to
perform the ébove services. Buyer shall. reimburss Seller for
Seller's actual costs in so doing. .

(b) ‘The accounts rece;véblevaccrued in the
business of Dutch Boy for;proauc;s deliver=sd prior to the
Closing Date are not being éssigned.hérewith. Seller agreés 
to use its best efforts so that such accounts receivable
will be collected in a2 manner that will not involve Buyer
and will not be detrimenﬁal to Dutch Boy's éontinuing
relationships with its cus;omers. Seller shall consult with
Buyer prior to initiating any collection steps irn respect of
any such account which is delinguent. If payment for or cn
account of aﬁy such account receivaﬁle shoﬁld be received by
Buyer, Buyer shall promptly remit the entire amouﬁt of such
payment to Seller at the address éet forth in Section 27
hereof, unless Buyer has previously purchased such account

from Seller.
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19; Supply of Titaniumlniqxéac’Pigment and Other
aterials. . e —

(a) ’In order that Buyer ﬁay be assured of a
source of supply of standard grade titanium dioxide pigment
("Pigment®) for Dutch Bby and for Buysr's other operations, the
parties shall execute at the Closing an agreement nursuant to
which Seller shall sell and delzve: and Buyer shall purchase,
receive and pay for a2 minimum of six thousand (6 000) short tons
of Pigment per calendar year, plus such addztlonal quantztles
therecf as Buyer may elect to purchase on reascnable
advance written notice, provided that in no event ‘shall
Seller be obligated to sell more than twzlve thousand (12,000)
short tons of Pigment in any calendar year. The price for
the first six thsusand (6,000)ushort'tons'of Pigment delivered
in any calendar year shall be the price in effect at time of
order equal to Seller's list price therefor (f.o0.b. Buyer's
plants unless industry praciice changes), provided that
Seller msy revise such l*st price cownw rd at any time and
from time to time, buit may revise such price upwards only
after ninety (90) days written notice of such upward revision
to Buyer. The prics for all Pigment delivered in any calendar
vear in excess of six thousand (6,000) short tons shall be
eual to Seller's list price less one percent (1%), provided
that Saller may revise such list grice Aovinwards at any tims

and from time to time, but may revise such price upwazds

NL 1 001422
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only after one hundred eighty.(laé) days written notice of
such revision to Buyer. Payment terms shall be net one
hundred eighty (180) days with discount or allowance,
provided that Buyer may elect, by written notice given not
less than thirty (30) days prior to the expiration of such
lso-day period, to ettend the payment perzod for such order
to three hundred s;xty (360) days, if payment is guaranteed
by an irrevocable bank letter of credit on terms reasonably
satisfactory to Seller, which shall be delivered to Sellex
with such notice. Prior to the Closing Date Buyer and Sellee
shall negotiate in gocd faith the other terms and conditions
of such agreement not set forth in this Section 19. The
term of such agreemant shall be five (Sjycaiendar years.
beginning Janvary 1, 1977, renewable fef an additional
period of five (5) calendar years by mutual agreement.
Seller aleo agrees to use its best efforis to prow ldc Buyex
with supplies of lead oxide, rheoclogical additives and
specialty.coating pigments, on terms to be agreed upen by
the parties.

(b) If during the term of the agresment
providea for in this Secﬁion 19, Seller sells Pigment to any -
other customer in total guantitiss in excess of 500 short
tons per year on terms and conditions of price, credit
terms, and'price protection more £avorable to any such other

cuctomer than tha terms and conditions of the agresmant

4o NL I 91403



provided for he_ein; Seller shall make su. . more favorable
terms available to Buyer, and Buyer at its option may accept
such terms (but only if Buyer accepts all of such terms re-
lating to price, credit terms and price protection) in
respect of any or all Pigment orders it places thereafter
until such terms and conditions afforded to such other cus-
tomer are changed, expire or are terminated. .

| "(e) At no trme shall the open account in-
debtedress of Buyer that is not guaranteea by an -rrevocable
letter of credit as provided herein, exceed $5 million.

(d) If Buyer purchases from écller non-

standard grade titanium dioxide pigment, sucﬂ purchases
shall reduce Buyer's obligations set forth in Section 19(a)

above to purchase six thousand (6,000) short tons of Pigment

in the year in which such purchases are'made.

20. Insurance. Seller shail'maintain such pol-
icies of insurance as it now carries on the premises and
other properties of DutchvBoy until the close of business on
the Closing Date. Ther=after, Buyer shall be responsible
for procuring and maintaining such insurance as it deems
appropziate, and Sellexr shall have no further responsibility

for any insurance or risks relating to the assets or busi—

ness sold hereunder. If any event occurs between the signing

hereof and the Closing Date which destroys or partially
destroys any of the Purchased Assets, Buyer shall have the
option, if a Closing occurs, (A) to decline purchase of such

destroyed or partially destroyed@ Purchased Assets and the

I’rice or (B) to pay the net beok value of such destroyed o

455 -50-
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: partially destroyed Purchased iissets just piior'to the date of
dcstruction. In the event Buyer elects option (B), Seller shall
make and dilegently prosecute a claim under its policies of

insurance and pay the full proceeds thereof to Buyer.

2l. Taxes. All applicable excise, sales, transfer,
documentary, and other taxes, if any (except those measured by -
net income), that may be imposed upon or éa}able-c:‘collectible .
by Buyer or Seller 'in connection with the assets descriﬁea in
Section 1 hereof or the sale, assignments, transférs, and
deliveries to be made by Seller hereunder shzll be éaid one-half

by Seller and one-half by Buyer. :

22. Bulk Sales lavs. Each of the parties hereby

waives compliance by the other with the provisions of the Uni-
form Commercial COde-Bgik Transfers and any other law rquiriﬁg
the furnishing of notice of the transfers contemplated herein to
creditors of Seller. Seller agrees to promptly and diligently

" pay and discharge, when due, all élaims of, or amounts due Eo,
creditors, which could be asserted against, or claimed to bes due
from, Buyer by reason of any such noncompliance. Seller shall
indemnify Buyer against 21l claims, lisns, expanses, damageas,
iosses or costs, including without limitation attorneys' and
accountants' fees, which'may be asserted against Buyer, or which-
Buyer may sustain or incur, as a direct resulé of any such .

noacompliance.

23. Non-Compatition. To insure that Buyar enjors

the berefits it expects to recsive from the transactions

- 4

contomplated by this agreemant, and in coasideration for the

by Buyar providad for

N, I 001425
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herein, Seller agrees for itéelf and each of its subsidi-
.aries that for a period of five years commencing on the
Closing Date (or if this period shall be too long to be
enforceable by law, then for such shorter period as shall be
enforceable) it will not (i) directly ox indirectly manufac-
ture in the United States of America.or elsewhere (excepﬁ
the'fhilippines) any f£inished paint products which compete
with those_bffe:ed by Dutch Boy on the Closing Date #r (ii}
take any action.impairing or adversely affecting the.busi—
ness of Dutch Boy by intentionally causing the’ loss of any
of the employees (except as specifically permitted in Section

13(£f) above), suppliers or customers of Dutch Boy.

24. Certzin Financial Reporting Requirements. In"

addition t6 its obligations under Ssction 30 below, Sellér
agrees to make available to Buyer such of its books and
records and the boocks and records of Dutch Boy which ara
necessary in order to p:epére the £inancial repoxrts og
Seller's Dutch Boy Paints Division which Buyer is required
to include with its 8-X report to the Securities and Exchangs
Cemmission in connection with the acquisition of the assets
referred to herein, cr to prepare any financial statements
required by the Comnmission in addition to, ot in substitu-
tion for, said financial stataments. Seller further agreas
that it will use its bast eiforts to c téin the cooperaticn

and services of Coopers & Lybrand, ites auditors, in connasc-
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tion with, and for the purpose of obtaining the certification
of such financial statements as may be required in connec-
tion with such report. It is understood and agreed that any
and all charges and expenses incurred in connection with
such certifications by the auditors shall be the sole obli-
gation of Buyer without any oblzgat;on on the part of
Selle:.

25. Use of Seller's Trade Name on Packaq; g and

Other Materials. Tor a period of one year beglnnlng on tne

Closing Date, Buyer may use any of the Dutch Boy inventory,
including without limitation labels, packaging materials an¢
advertising.and proemotional materials purchased by Buyer
uhder Section l(a) akove or covered by purchase obligations
assumed by Bﬁyer under this agresment which bears éeller's
trade name, excep: that stationery bearing any trade name or
trademark of Seller notkassigned to Buyer under this ag:ee-
ment anluded in such inventories may be used for only thres

months a&ter the Closing Date.

26. Apportionment of Reats, Etc. All rental

payments under the leases listed in Exhibit 9-B hereto,
applicable real proparcty and parsonzl property taxes,

remiums on policies of insurance which are transferred to

rh

Buyer, and similar items, shall be prc*ateg and ap“o-t

]

¢ of the Closing Date.
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27. Notices. All notices, requests, demands and
other-cdmmnnications‘hereunder shall be in writing and shall
be either delivered personally or meiled,'postage prepaigd,
by registered or ce:tifiedkmail. return receipt reguested,
to the parties at the;r addresses herezn des;gnated or at
such other addresses as may be designated by them in writing
by notice given in the manner provided herein, and shall be

effective upon mailing thereof, whather or not deliverj is

*

accepted: .
If to Seller: NL Industries, Inc.
1221 Avenue of the Americas
New York, New York 10020
Attention: Gray Castle,
Vice~President and Secretary
oy to: Mr. Ilan RKaufthal
NIL Industries, Inc.
{;;ﬁ:7’ © 1221 Avenue of the Americas
$u1 New York, New York 10020
wh ' .
,1' n ELT, Inc.
~—— 500 Central Avenue

n E c: M Northfield, Illinois 60093

Attention: Mr. K. E. Abel,
Treasurer

With a Copv *to: Wolfram & Wolfram, P.C.

200 Park Avenue _ ,
New York, New ¥York 10017

28. Best Efforts to Obtain Satisfaction of Condi—

tions. Seller agrees to use its best efforts to ob ain the
satisfaction of the conditions specified in Section 10

hereof, and Buyer agrees to use its bast ecfforts to obtain
-54-
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the satisfaction of ths cond;t;ons specified in Section 9

hereof.

29. No Publicitv, Advertisement. Neither of the.
parties hereto shall, withéut the prior written consent of
- the other party and then only in a2 manner approved by such
- other party, publicize, advertise or announce to any third
person the terms of this égreemént,‘except that Seller may,
without such consent, aﬁnounce to its employees at Any time
atfter the execution hereof such terms and detalls hereof as
Seller deems appropriate and except that Buyer may make such
disclosure as may be reguired under stock exchange rules and‘
securities ;aws applicable to Buyer and may make disclosure

to its present and prospective lenders.

30. Access to Books and Records; Reports and

Returns. For a period of six years beginning on the Ciésing
Date, or such longer period as Sellsr may reasonably request,
all books, records, and documents of Dutch Boy acquired by
Buyer hereunder or retained by Seller shall be made avail-
zble during regular business hours and on reasonable notice
to the officers, attorneys, accountants and other authﬁrized
representatives of Seller or Buver, as the case may be.
Buyei and Seller each agree to furanish to the other, without

cba*ge, all assistance and information relating to Dutch Bov

(]

that is reasonably required by tha other in connsction with
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;aiver of any provision herzof shall he binding upon any
party hereto unless it is in writing and executed by both
of the parties hereto or, in the case of a waiver, by the

party waiving compliance.

36. Wai&er. The waiver by either party heretoc of
any breach, defaunlt, misrepresgntation, or breach.of.warranty
6: covenant hereunder, whethex intentiéhal or not, shall npé.
‘be deemed to extend to any prior or subsegquent bieacﬁ,
default,'misrep:esentation, or breach of wa::anty'or covenant
hereunder and shall not affect in any vay agf rights a:is%n

-

by virtue of any such prior or subseguent occurrence.

37. Sec:ion Headings. The section headings, table

of & ntents and list of exhibits, contained herein are for

reference purpcses only and.shall not in any way affect the

meaning or interpretation of this agreement.

IN WITNEZSS WHEREQF, the parties have exacuted

this agreement on the date first above written.

o N L INDUSTRIZS, INC.

S . ///{4«//) /77/
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—To—_  J. D. Doering

Rﬁﬂt“u. J. Burns

‘Dcte: August 9, 1978

SUbﬁchIOZ Purchase Agreement With NL Indusctries .
Recently you inquired concerning the progress that was being made on the
above referenced agreement. In accordance with your request, I am
forwarding this memo to you to summarize our efforts to reach an agreement.
Let me emphasize that the agreement which I am striving for is one which
will be mutually beneficial to both corporations and yet afford us the
usual product warranties that I expect and I receive from 6ther major
suppliers of our key raw materials, Let me list in chronoclogical seguence
the events and negotiations that have taken place to date, and then I will
briefly summarize the apparent roadblocks and hurdles which must be overcome
to reach a final workable agreement:

1. 1In the spring of 1977 an agreement was submitted by NL's Sales to
Mr. Phil Knitz without my knowledge. Mr. Knitz held this proposal
and discussed it internally with the technical and purchasing
personnel at Baltimore. When he thought the agreement was
acceptable, he forwarded it to me for my signature in July.

2. In July of 1977 I contacted Sales Personnel from the Titanium
Pigments Division of NL and asked them to-visit my office. During
his visit Mr. David Keller, Director of Markering, indicated to me
that he thought my objections primarily concerned the legal
ramifications of the agreement, and not the basic buver-seller
duties. I told Mr. Keller that [ would not sign the agreement until
the entire agreement was one uander which we could work for many

25 years to come. Mr, Keller agreed and felt that it would be better

N'L I oo01437
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for me to discuss my objections with Mr. Fred Florsheimer of NL's
Legal Department. He advised me that he would ask someone from
‘the Legal Department to contact me. '

During August 1977 I was contacted by Jeffrey Silver, Esq. who
had been designated by uf. Florsheimer to handle this matter, We
discussed my objections and I promised to send my recommended
changes directly to him.

In September 1977 I sent the attached letter which informed Ur.
Silver of my objections to their proposed agreement.

Early in October !Mr. Silver aand I discussed this further on the
phone.and he fel: :thev could not agree to my changes, but that
they would agree to certain deletions and modifications. I

- compromised conceraizg the buyer's remedies and the limitation of

“liability although I did so reluctantly and still feel that these
are key areas of concern in buyirng any major raw material.

~ The compromise which was not reached and which I felt very strongly

about was that arez2 covering warraaties. I might point out that
the warranty provisicn which I wanted to include in the sale

“apgreement is the same one which is contained and was usad by the

Dutch Boy Paints Division of NL Industries in their purchase order,
In Ocrober I received a revised agreement from NL which under
paragraph 15 stuoted that the seller warranted that the material sold
"conforms to the specifications as set forth in paragraph 2 hereof",
Paragraph 2 referred to spécifications which were going to include
all of the grades of TI02 that we currently buy from NL.

When 1 received the revised agreement, I felt that we had finally
reached a workable solution and attached is a letter which I wrote
on November 2, 1977, but never sent to Dave Keller since as I
reviewed the agrecement for the last time prior to signing, 1 was
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surprised to read the note on the bottom of the data sheets which
were supplied as the supposed specifications under the agreement.
The note reads that the products discussed are '"sold without
warranty, expressed or implied and upon condition that purchasers
shall make their own test to determine the suitability of such
products for their particular purposes”. I certzinly expect the

product sold to us to be warranted to be used .for the particular

purpose of manufacturing paints in accordance with our formulations
and after technical discussions and agreement between‘bur
taboratory personnel and NL's personnel. Another pro§1em which I
discovered at this time was that there were 2 riders to this

.contract, and there was some question as to whether or not I had

the most current ricders as discussed with Phil Knitz. At this
point I was disturbed that after lengthy discussions concerning
«1ll of the changes :that I wanted to make, and after I had conceded

-oB SO many provisioas, that the one area in which I felt we needed

special protection, {.e. warranty of precduct, had acw been almost
unknowingly conceded by me. Needless to say, I was guite upset.
Whether the contract language was knowingly contained in the daca
sheets, or whether this was merely an inadvertent change of
everything we had ciscussed, I felt that I has spent an excessive
amount of time to reacn this agreement, aad that the onus was on
WL to come back to me to show their earnest inteation to be fair.
for your background informaticn, the Dutch Boy Paint glants of N
Indust-ies were accustomed to usiag material that had beenire;ected
or in some cases, could not even be shipped to other paint

industry customers of the Pigment Division. Of course, the Paint
Division usually received some price concession; however, our

Plant Quality Control personnel ofteatimes felt that the material
produced by the Pigment Division was inrerior to competition's

and many times, for example, when TIO2 took an excessive amount

of time fo disperse, there was added production custs ia producinag
a batch of paincl Based on this experience, I felt that exacting
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specifications were needed to give a complete understanding to all
parties.

8. Subsequently, I.met with Mr. Keller and indicated that I felt
that we would be able to sign the agreement after I had discussed
some matters further with personnel in Baltimore., After this
meeting, I forwarded to Harry Schwartz my comments concerning the
data sheet which had been supplied_as'a specification. During this
time, incidentally, we did have some minor quality problems (Note
the December 7, 1977 letter from J. G. Trager). These occurreaces
only tfurther emphasized the need for precise specifications, and a
warranty that specifications would be met.

9. Our Technical Director in Baltimore and I discussed the best
’ approach to reach an acceptable specification. Attached is a2
letter dated August 2, 1978 from NL's Jack Goldhammer which is in
response to a meeting we had in which I gave Mr, Goldhammer a copy
of a memo from Mr. Schwartz in which he felt that from a techniecal
standpoint, the note on the bottom of the data sheet made a '"mockery"
of any reference to specifications.

Jnce stancdards are set, reference must be made in the agreement of sale

to the method used to set the specifications for the product we will
recdeive. We expect that included ia chese specifications willi bve ureas

such 2s dispersion characteristics which incidentally are no: in':he

current data sheets. The quantity which we will purchase over the next five
vears of course is of primary concern to NL Iandustries. Since

Titanium Pigments Division does not currently manufacture a siurry we can
use, it appears that our purchases for 1978 will not reach the proposed

contract quantities. Attached are reports which I received oa July 21, 1978

1
from Jack Goldhummer which indicates that the first six months c? 1278 we
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have purchased approximately 2400 tons compared to 6200 tons in 1977.
Please note that Los Angeles is far below their usage in 1977 and 1978.
Part of this is attributable to- inventory reduction and part is the

result of reduced sales. 1In 1976 the Dutch Boy Pain;ﬁ Division purchased
approximately 5,000 tons of TIO2. When the agreement was drawn, I
understand that ML expected to receive approximately 1,000 tons of business
from Baltimore for their traffic piint production and continue at the

same level with Dutch Boy Paint Division. Considering our maintenance
shutdown at the end of 1978, coupled with our inventory reduction, I

do not anticipate that we will reach the 4,000 ton mark in purchases from
M. The need to reevaluate the contract gquantities is apparént since the
quantities should be realistic and should not mislead NL in cheir

planning and production scheduling. I hope the above gives you a
comprehensive summary of the events over this past year, and assures you
that our efforts are coantinuing -as we come closer to arriving at a workable
agreement which is fair to all parties.

-

AN
L
Michael 3.‘Burns
MJB: jw

Eaclosures

i
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the preparagion and audit of tax returns and repérts o
documents to be filed with any regulatory agency or other-

wise required by the other.

31. Parties in Interest; No Assignment. Tkis

agreement shall inure only to the benefit of and be binding
upon the parﬁies haqed herein and their respective succes-
sors and #ssigns, provided ﬁhat any assignment of this
agreement or of';ny rights or cbligations hereunéer byi
either party without the written consent of the othefhparty

shall be void.

32. Governing Law. This agreement shall be

construed and governed in accordance with the laws of the

tate of New York.

33. Counterparts. This agreement may be executed
g

in one or more counterparts, each of which shall be desmed
an original but all of which together shall constitutes one

and the same agrsement.

34. Preamble anéd Exhibits. The preambdle and

35. Entire Agreement. Emcant as othorwise =nacili-

0

cally provided herain, this agrsemsnt constitutes the entir
agreement between the parties hereto with respect to the

subjact matter hereof. 1o maodification, amendmeont, of
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