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DISTRIBUTION AGREEMENT

DISTRIBUTION AGREEMENT, dated as of July 17, 1992, by and between
Dresser Industries, Inc., a Delaware corporation ("Dresser®), and INDRESCO Inc., 2

Delaware corporation and a wholly owned subsidiary of Dresser (“Indresco °). -

WHEREAS, Dresser has, among other cndeavors, been cngaged in research,
engineering and production of products through its (i) Harbison-Walker Refractories
Division, (ii) Industrial Tool Division, '(iii) Marion Division, (iv) Jeffrey Division
including the BJD operations in the United Kingdom, the Jcﬁ’rcy Brazil operations, and
the Mogi Brazil facility (v) the opcrations of Standard Compressors Europe, (vi) the 50%
interest in Komdresco, a South Affican partnership engaged in the production and sa_lcd
of construction and mining equipment, and (vii) Indresco's ownership of & 50%
partnership interest in K;;na!su Dresser Company (collectively, the "Transferred

Businesses"), which Transferred Businesses are principally outside the scope of its core

energy businesses,

WHEREAS, the Board of Dircctors of Dresser has determined that the intercsts
of Dresser, Indresco and Dresser's shareholders would be best served by owning two
scparate businesses, one consisting of the Transferred Businesses and the other consisting

of its core energy businesses;
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WHEREAS, Dresser wishes to transfer and assign to Indresco a1l of the assets and
properties of its Transferred Businesses specificd in this Agreement in exchange for. a) -
the assumption by IMm of the Liabilities and obligations relating to the Transferred
Businesses specified in this Agrem;cnt, including the Liabilities and obligations of Dresser
under an Outstanding Borrowing (as hereinaftcr defined) and a Bank Credit Facility (as
hercinafter dafined), and (ii)) the issuance to Dresser by Indresco of shares of its common
stock, par value $.25 per share (the “Indresco Common Stock®);

N

WHEREAS, Indresco 15 willing to assume such liabilides and obligations and to
issue such shares of Indresco Common Stock to Dresser in exchange for such assets and

properties;

WHEREAS, Dresser intends to distribute ell of the outstanding shares of Indresco
Common Stock, on a pro rata basis, to the holders of the common stock of Dresser, par
value $.25 per share (the “Dresser Common Stock"™) (such distribution hereinafter

referred to as the "Distribution®) on the Distribution Date (as hercinafter defined):

WHEREAS, Dresser and Indresco have determined that it is necessary and
desirable to set forth the principal corporate transactions required to effect the
Distribution and to sct forth other agrecments that will govern certain other matters in

connection with the Distribution.
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NOW, THEREFORE, in consideration of the premises and the mutual covenants
and agrecments contained herein and intending to be legally bound hereby, Dresser md :

Indresco hereby agree as follows:

ARTICLE L. DEFINITIONS.
Section 1.01 Geperal. As used in this Agrecment, capitalized terms defined

immediately after their use shall have the respective meanings thereby provided and the
following terms shall have the following meanings (such meanings to be equally

applicable to bath the singular and plural forms of the terms defined):

Action: any action, claim, suit, arbitration, inquiry, procesding or investigation
. Vi
by or bafore any court, any governmental or other regulatory or administrative agency

or commission or any arbitration tribunal.

Affiligte: with respect to any specified person, a person that, directly or indirectly,
through one or more intermediaries, controls, or is controlled by,.. or is under common
control with, such specified person; provided, however, that Dresser and Indresco shall
not be deemed to be Affiliates of each other for purposes of this Agresment.

’
Apent:  Bank of New York, the distribution agent appointed by Dresser to

distribute shares of Indresco Common Stock pursuant to the Distribution,
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 Lisbilites: collectively, all of the Liabilities and other obligations of

Dresser listed on Annex I hercto.

Bank Credit Facility: the bank facility providing for a term loan facility being

entered into by Indresco in connection with the Distribution with certain banks, all

Liabilities and obligations with respect to which are to remain with Indresco.

Bids, Quotations and Proposals: the outstanding bids, quotations or proposals

which have been submitted or made by the Transferred Businesses or Dresser on behalf

of the Transferred Businesses.

’ -

Books and Records: the books and records of Dresser (or‘ truc and com;chv: '
copies thereof), including all computerized books and records owned by Dresser, which
relate principally 1o the 'l‘rax;:;fcrred Businesses and are necessary for Indresco to operats
the Transferred Businesses, including, without limitation, all such books and records
relating to Transferred Employess, the purchase of materials, suppiics and services, the
manufacture and sale of products by the Transferred Businesses or dealings with
cuslom.ch of the Transferred Businesses and all litigation files relating to any Action

being assumed by Indresco as part of the Assumcd Liabilities,
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Borrowings: all borrowings or Lisbilities and obligations for borrowings being
transferred or assumed by Indresco from Dresser or entered into by Indresco in .

connection with the Distribution, including under or pursuant to the Bank Credit Facility,
Code: the Internal Revenue Code of 1986, as amended.

Collective Bargaining Agreement: each collective bargaining agreement, including
cach collectively bargained pension agreement, supplemental agresment and letter of

understanding, in effect covering Employces engaged in the Transferred Businasses.

Committee: the Compensation Committes of the Board of Directors of Dresser.

.Conveyancing and Assumption Instryments: collectively, the various agreements,

instruments and other documents to be entered into in order to effect the transfer to
Indresco of Transferred Assets, and the assumption by Indresco of the Assumed

Liabilities in the manner contemplated by this Agreement.

Corporate Services Agreement: the Master Corporate Services and Support

Agresment, substantially is the form set forth as Exhibit A hereto, pursuant to which
Dresser and Indresco will provide centain corporate services specified thersin to each

other.
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Distribution Date: the date as of which the Distribution shall be effected as
determined by the Dresser Board of Directors; provided, however, that with respect to -
the transfer of the Transferred Asscts and the assumption of the Assumed Liabilities the

*Distribution Date" shall mean the close of business on July 31, 1992,

Emplovee: as defined in the Employee Matters Agreement, any person who is &

Transferred Employes or for whom there are Transferred J.V. Employment Liabilities.

14

Emplovee Matters Agreement: the agreement, substantially in the form of Exhibit

B hereto, pursuant to which Dresser and Indresco have provided for certain employee

marers.

Environmental Matters Agreement: the agreement, substantially in the form of

Exhibit C hereto, pursuant to which Dresser and Indresco have provided for certain

cnvironmental matters.
ERISA: the Employes Retirement Income Security Act of 1974, as amended.

Exchange Act: the Sccurities Exchange Act of 1934, as amended.
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Eorm 10: the registration statement on Form 10 to be filed by Indresco with the

SEC to cffect the registration of the Indresco Common Stock pursuant to the Exchange

Act.

Indemnifiable Losses: any claim by an Indemnitee for indemnification authorized
pursuant to Article V hereof, and all losses, liabilities, claims, damages, obligations,
payments, costs and expenses (including, without Iimitation, the costs and expenses of any
and all Actions, dcmands, asscssments, judgments, sctﬂemcnt; and compromises relating

thereto and reasonable attorneys' fees and expenses in connection therewith) suffered by

such Indemnitee with respect to such claim,

Indemnifying Party: any party who is required to pay eny other person puréliant

1o Article V hercof,

Indemnitee: any party who is entitled to reccive payment from an Indemnifying

Party pursuant to Article V hersof.

Indemnity Payment: the amount an Indemnifying party is required to pay an

Indemnites pursuant to Article V hereof.
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Information Statement: the information statement (0 be sant to the holders of

Dresser Common Stock in connection with the Distribution.

Insurance Program: collectively, the series of property and casualty policies
pursuant to which various insurance carriers provide insurance coverzge to Dresser in
respect of claims or occurrences relating to, without limitation, property damage,
manufacturers output, business intcr;uption. transit, fire, extended coverage, ﬁdu;iaxy,
fidelity, environmental impairment, employee crime, general liability, products’ liability,
automobile liability and employer's liability, except, to the extent provided in Articls
VIII, the insurance provided by Dresser’s 100% owned subsidiary, Property and Casualty

Insurance, Ltd.

Inteliectua] Property Apresment: the agrecment, substantially in the form of

Exhibit D hereto, pursuant to which Dresser and Indresco arc providing for certain

matters involving intcllactual property.

Liabilities: any and all debts, liabilities and obligations, whether or not accrued,
contingent, known or unknown, or rcflected on & balance sheet, including, without
limitation, those arising under any law, rule, regulation, Action, order or consent decres
of any governmental entity or any judgment of any court of any kind or any award of any

arbitrator of any kind, and those arising under any contract, commitment or undertaking.

r
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Option: an option to purchase shares of Dresser Common Stock under any of the

Stock Option Plans,

Property and Casualty Insyrance, Ltd.: the three entities constituting Dresser's
consolidated or self-insured retentions are Property and Casualty Insurance Limited
~.(Bermuda), Property and Casualty Insurance, Ltd., U.S., and Dresser Self Insured, with

all three said cntities being herein collectively called “Property.and Casualty Insurance,

Lud,"

Record Date: the date determined by the Board of Directars of Dresser as the

record date for the Distribution.

Related Agrecments: the Corporate Services Agresment, 'Environmcntal Matters
Agreement, Intellectual Property Agreement, Employes Matiers Agresment, and Tax

Sharing Agreement.

Retained Liabilities: Collectively, the Liabilities of Dresser Listed on Annex II

hereto.
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Revolvine Loan: the revolving credit facility, if any, which is part of the Bank

Credit Facility,

SEC: the Securities and Exchange Commission.

Indresco By-Laws: the By-Laws of Indresco, substantially in the form of

Exhibit E hereto. .

’

Indresco Charter; the Restated Certificats of Incorporation of Indresco,

substantially in the form of Exhibit F hereto.

Stock Option Plans: the 1982 Dresser Stock Compensation Plan.

-,

Tax Sharing Agreement: the Tax Sharing Agreement, in the form of Exhibit G

hereto, pursuant to which Dresser and Indresco have provided for certain tax matters.

Total Stockholder Equity: total assets less total liabilities after giving effect to all
deferred credits and Liabilities for federal, state and local taxes.

Transferred Assets: collectively all of the assets and properties of Dresser

identified on Annex IIT hereto.
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ARTICLENL.  REORGANJZATION AND RELATED TRANSACTIONS.
Section 2.01 The Reorgapization. Subject to the terms and conditions of this
Agreement, Dresser and Indresco shall use their respective best efforts to cause, on the
Distribution Date, (i) all of Dresser’s right, title and interest in and to the Transferred
Assets to be conveyed, assigned, transferred and delivered to Indresco, free and clz;ar of
all liens or encumbrances in favor of Dresscr, and (ii) all of Dresser's duties, obligations
and responsibilities under the Assumed Liabilities to be assumed by Indresco ¢he * Asset
-and Liability Transfer®). Subject to Section 6.03 hereof, to the extent that any such
convcyances, assignments, transfers and deliveries shall not have been so consummatad

on thc Distribution Date, Dresser and Indresco shall cooperate to effect such

-

consummation as promptly thercafter as shall be practicable, it nonethcless being ..
understood and agreed by Drcssc;' and Indresco that neither shall be liable in aﬁ'y manner
to any person who is not a party to this Agreement for any failure of any of the transfers
contemplated by this Article II to be consummated 6n or subseqﬁent to the Distribution
Date. Whether or not all of the Transferred Assets or the Assumed Liabilitics shall have
been legally transferred to Indresco s of the Distribution Date, brcsscr and Indresco
agres that, as of the Distribution Date, Indresco shall have, and shall be decmed to have
acquired, complete and sole beneficial ownership over all of the Transferred Assets,
together with all of Dresser’s ﬁghts. powers and pﬁvilcgcs incident thereto, and shall be

deemed to have assumed in accordance with the terms of this Agreement all of the
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Assumed Liabilities and all of Dresser's duties, obligations and responsibilities incident

thmto- :

Section 2.02 Issuance of Indresco Commen Stock in Exchange for Transferred

Asscts. In consideration for the conveyance, assignment, transfer and delivery of the
Transferred Assets being made pursuant to Section 2.01 hereof, Indresco agrees to issue
to Dresser on the Distribution Date, for delivery to the Agent, a single stock certificats
representing, in the aggregate, one share of Indresco Common Stock for every five shares
of Dresser Co:z;mon Stock outstanding on the Record Date (less the 110 shares of
Indresco Common Stock owned prior thereto by Dresser which Dresser will transfer to

Indresco simultaneously therewith and rounded up to the nearest whole share).

Section 2.03 Post-Distribution Adjustment.
()  As promptly as practicable after the Distribution Date, Dresser and

Indresco jointly shall prepare a trial closing balance sheet as of the Distribution Pate
reflecting Indresco’s assets and liabilities (the *Trial Balance Shcct:). The Trial Balance
Shezt shall give effect to the Asset and Liability Transfer and be prepared on a basis
consistent with the accounting principles, methods and practices employed, and utilizing
the same assumptions and bases as were utilized, in the preparation and presentation of

the Indresco financial statements contained in the Information Statement, except for any
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changes contemplated by the next sentence hercof. The Trial Balance Sheet s.hall give

cffect to the adjustments provided for in Scction 6.09 hereof.

(t) Following the preparation and delivery of the Trial Balance Sheet,

rd

Dresser and Indresco shall prepare and cause Indresco's independent public accountants,
Price Waterhouse & Co. ("P-W"), to review a closing balance sheet reflecting Indresco's
assets and liabilities a* the Distribution Date and to recommend adjustments felt to be;
pr.opcr. Dresser and INDRESCO shall endeavor to agree as to incprporaﬁon or rejection
of the recommended adjustments. Failing agreement, the Price Waterhouse recommended

adjustments shall be made and the adjusted balance sheet shall constitute the "Closing

Balance Sheet®. : . . 5

()  The Closing Balance Sheat shall be final and binding on Dresser and
Indresco and neither Dresser nor Indresco shall have any right to cﬁallengc or protest any
of the determinations or valuations made therein or with respect to the Closing Balance

Sheat,

Section 2.04 Indresco Charter and By-Laws. Prior to the Distribution Date, the

charter and by-laws of Indresco shall be amended and restated by the Board of Directors

to read as the Indresco Charter and Indresco By-Laws and the Indresco Charter shall be
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approved by Dresser, as sole stockholder of Indresco, and filed with the Secretary of

State of the State 9f Delaware,

Section 2.05 Dresser Approval. Dresser shall cooperate with Indrescoin effecting,
and if so requested by Indresco, Dresser shall, as the sole stockholder of Indresco, ratify
any actions which are reasonably necessary or desirable to be taken by Indresco
effectuate the transactions contemplated by this Agreement in 8 manner consistent with
the terms of this Agreement, including, without limitation, the following: (i) the election
or appointment of directors and officers of Indresco to serve in such capacities following
the Distribution Date, and (ii) the preparation and implementation of appropriate plans;
agreements and arrangements for Transferred Employees (including, without limimﬁon. .
plans, agreements or tuﬂngemcms.~ pursuant to which Indresco Common Stock would be

acquired by Transferred Employees).

ARTICLE OI.  ASSUMPTION AND RETENTION OF LIABILITIES.
Section 3.01 Assumed Liabilities. Upon the terms and subject to the

conditions set forth in this Agreement and in addition to any other Liabilities otherwisc
expressly assumed by Indresco pursuant to this Agreement, the Related Agreements or
any other agreement contemplated by this Agresment, Indresco hereby agrees with
Dresser to assume, pay, pecform and discharge in dug course any and all Assumed
Liabilitics.
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Section 3.02 Retained Lisbilitics. Upon the terms and subject to the
conditions set fc:'nh in this Agreement and in addition té any other Liabilities otherwise )
expressly retained by Dresser pursuant to this Agreement, the Related Agrecmcnt; or any
other agreement contemplated by this Agreement, Dresser hereby agrees with Indresco

that Dresser shall pay, perform and discharge in due course any and all Retained

Liabilitics,

Section 3.03 Construction of Agreements. Notwithstanding any other provisions
in this Agreement to the contrary, in the event and to the extent that there shall be a

conflict between the provisions of this Agreement (or any Conveyancing and Assumption
- Instrument or other instrument of assumption) and the provisions of any other agresment , .
entered into by Dresser or Indresco pursuant to this Agresment (including, without

limitation, the Related Agreements), the provisions of such other agreement shall control.

ARTICLE IV.  THE DISTRIBUTION.

Section 4.01 The Distribution. On or as promptly as prac‘ti,cablc following the
Distribution Date, Dresser shall deliver to the Agent for the benefit of holders of record
of Dresser Common Stock on the Record Date, stock certificates representing, in the
aggregate, on¢ sharc of Indresco Common Stock for every five shares of Dresser
Common Stock outstanding on the Record Date, and shall instruct the Agent to distributs

as promptly as practicable following the Distribution Date to holders of record of Dresser

o-aaifind resca ¥\ g ag 15
4




Common Stock on the Record Date one share of Indresco Common Stock for every five
shares of Dresser Common Stock and cash in licy of fractional shares of Indresco !
Common Stock obtained in the manner provided in Section 4.02 hereof. Indresco agrees
to provide 1o the Agent sufficient certificates in such denominations as the Agent may
request in order to effect the Distribution. All of the shares of Indresco Common ’Stock

issued in the Distribution shall be fully paid, nonassessable and free of preemptive rights.

Section 4.02 Fractional Shares. No certificate or scrip representing fractional
shares of Indresco Common Stock shall be issued as part of the Distribution and in licu
of receiving fractional shares, each holder of Dresser Common Stock who would
otherwise be entitled to reccive a fractional share of Indresco Common Slock;purs.uant _J_‘
to the Distribution will receive cash for such fractional share. Dresser and Indresco agrée
that Dresser shall instruct-the Agent to determiine the number of whole shares and
fractional shares of Indresco Common Stock allocable to each holdcr of record of Dresser
Common Stock as of the Record Date, to aggregate all such fractional shares into whole
shares and sell the whole shares obtained thereby in the open mar;cct at then prevailing
prices on behalf of holders who otherwise would be entitled to receive fractional share
interests and to distribute to each such holder such holder's ratable share of the total
proceeds of such sale. Dresser shall bear the casts of commissions incurred in connection

with such sale,

D-d}l\dl-m.ﬂliniu.lﬂ 16




Section 4.03 Rresser Board Action.
(1) This Agreement, the Related Agreement and any other agreement '

contzmplated hersby and the consummation of each of the transactions provided for

herein or therein shall be subject to approval of the Board of Dircctors of Dresser.

()  The Board of Directors of Dresser, in its discretion, shall establish
- the Record Date and the Distribution Date and all appropriate procedures in connection
with the Distribution, but in no event shall the Distribution Date occur prior to such time
as all of the following have occurred: (i) the Board of Directors of Dresser has formally
approved the Distribution, (ii) the Form 10 shall have been declarad effective by the SEC
and (iii) the Indresco Common Stock shall have been aceepted for listing, s:ubjcct to,.
official notice of issuance, on thc‘ New Yox;k Stock Exchange.
ARTICLE V. E ATI

Scction 5.01 Survival of Agresments.

(a) Except as otherwise contemplated by this Agreement, all covenants
and agresments of the parties contained in this Agrecment shall survive the Distribution

Date.

(b)  Except as specifically provided herein, the provisions of this Article

V shall terminate and be of no further force and cffect on the tenth (10th) anniversary of
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the Distribution Date. Such termination shall in no way Limit the obligations of Indresco
with respect to the Assumed Lisbilities or the obligations of Dresser with respect to the
Retained Lishilities and related indemnification rights under this Agreement, which shall

survive indefinitely.

(c) The obligations under this Article V of Indresco end Dresser shall
survive the sale or other transfer by cither of them of any assets or businesses or the
assignment by either of them of any Lisbilities. To the extent that Dresser assigns any
of its Retained Liabilities (except for such amounts of Retained Liabilities which are not
material individually or in the sggregate), Dresser shall cause such transferes of such
Rcﬁincd liabilities to assume specifically its obligations with respect thereto u.ndcr' this-,.
Agreement and to fulfill its obligations related to such Retained Liabilities. To the extent
Indresco transfers to another party other than a subsidiary of Indresco any of the
Assumed Liabijlities (except for such amounts of Assumed Liai;ilities which are not
material individually or in the aggregate), Indresco will cause the transferee of such
Assumed Liabilities to assume specifically its obligations with rcsp?ct thercto under this
Agresment and‘ will cause such transferee to fulfill its obligations related to such Assumed
Liabilities. In the event the transferee of the Retained Liabilities or Assumed Liabilities
does not fulfill its obligations with respect thereto, Dresser and Indresco, respectively,

shall fulfill their obligations with respect thereto,
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Section 5.02 Indemnification.
(a)  Dresser shall indemnify, defend and hold harmless Indresca, each of *

its directors, officers, employces and agents and each Affiliate of Indresco from and
against any and all Indemnifiable Losses of Indresco or any of its Affiliates arising out
of or due to, directly or indireetly, @) any of the Retzined Liabilities, (i) the failure of
Dresser to comply with the "bulk sales® law of any state in which the Transferred Assats
are situated and which .may be asserted to be applicable to the transfer by Dresser to
Indresco of the Transferred Asscts, or (jii) aﬁy failure to perform, or violation of, any
provision of this Agreement, the Related Agreements or any other ;agrccmcnt entered into
in connection with this Agreement, which is to be performed or complied with by

Dresser. : ) -

(®) Indresco.shall indemnify, defend and hold harmless Dresser, each of
its dircctors, officers, employees and agents and cach Affiliate of Dresser from and
against any and all Indemnifiable Losses of Dresser or any of its Affiliates arising out of
or due 1o, directly or indirectly, (i) any of the Assumed Liabilities: or (i) any failure to
perform or violation of any provision of this Agreement, the Related Agreements or any
other agreement to be entered into in conncction with this Agreement, which is to be

performed or complied with by Indresca.



()  The amount which any party (an "Indemnifying Party") is required
to pay to any other party (an *Indemnitee”) pursuant to Section 5.02(2) or Section 5.02@) :
shall be reduced '(including, without limitztion, retroactively) by any insurance proceeds
and other amounts actually recovered by such Indemnitse in reduction of the related
Indemnifiable Loss. Amounts required to be paid are hereafter sometimes collcc'ﬁvcly
called *Indemnity Payments* and are individually called an "Indemnity Payment.” If an
Indemnites shall have reccived an Indemnity Payment in respect of an Indemnifiable Loss
and shall subscquently actually receive insurance proceeds or ather amounts in respect
of such Indemnifiable Loss, then such Indemnites shall pay to such Indemnifying Party
a sum cqual to the lesser of the amount of such insurance proceeds or other amounts
actually reccived or the net amount of Indemnity Payments actually received pxl'eviously.'l_‘
The Indemnitee agrees that the In&cmrﬁfying Party shall be subrogated to such Indcm;litcc‘
under any applicable insurance policy and that the Indemnites shall not waive any right

of subrogation.

(d) (@)  If an Indemnitee receives a tax saving by rcas'c'm of having incurred
an Indemnifiable Loss for which such Indemnitee shall have received an Indemnity
Payment from an Indemnifying Party, then such Indemnitee shall pay to such
Indemnifying Party an amount equal to such tax saving. For purposes of Section
3.02(d) hereof, an Indemnitee shall be deemed to-have received a tax saving with

respect to an Indemnifiable Loss.if, upon the filing of a Federal, state or focal’

(4
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income tax return for a taxable year ending on or after the Distribution Date (the
“Indemnity Return*), an amount atwibutsble to an Indemnifisble Loss (the
*Indemnifiable Loss Deduction®) is deductible by the Indemnite¢ or any of its
wholly owned subsidiaries, and an amount attributable to the Indemnity Payment
is not includible in gross income by the Indemnitee or any of its wholly owned
subsidiaries. If the Indemnity Payment is includible in gross income by the
Indemnitae or if the Indemnifying Party claims as a deductible expense or loss an
amount attributable to the Indemnity Payment, Indemnitee shalf be deemed to have
not reccived a tax saving with respect to an Indemnifiable f’;nss. Both Dresser and
Indresco shall act in go«;ad faith to coordinate their tax return filing positions with
respect to Indemnity Payments for the pariods that include .an Indemnity Paymeni.

(i) In the event that an Indemnitee will receive a tax saving Ey
reason of an Indcmrﬁ;i‘ablc Loss, such Indemnitee shall pay the Indemnifying Party

| within thirty (30) days after the filing of an Indemnity Return, a sum equal to the

Indemnifiable Loss Deduction multiplied by the highest marginal corporate Federal

income tax rate applicable to corporations taxable under Subchapter C of the

Internal Revenue Code of 1986, as amended on the date the Indemnity Return is

filed (the "Tax Saving Amount™).
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Gii) In -thc event that an l:;dcfnnitpc may receive & tax saving by
reason of an Indamnifisble Loss, such Indemnitee shall adopt in good faith, a ,
reasonable tax return fling position 3o s to report the Indemnifisble Loss
Deduction on such returns. The Indemnitee shall have the sole responsibility for
the preparation of its tax returns and reporting thereon such Indcmnifiable-Loss -
Deduction. If a dispute arises between the Indemnitee and the Indemaifying Party
as to the reasonableness of an Indemnity Return filing position with respect to an
Indemnifiable Loss Deduction, such dispute shall be re,solvcd by @ nationally
recognized public accounting firm selected and approved by both the Indemnitec‘
and Indemnifying Party. The cost of retaining such firm shall be shared by tlfxc
parties equally, and the decision of the accounting firm shall be binding on the
paﬁics. | ) .

..

(iv) There shall be an adjustment to any Tax Saving Amount
calculated under Section 5.02(d)(i) hercof in the event of an Vaudit or other
proceeding which results in a Final Determination that incréases or decreases the
amount of the Indemnifiable Loss Deduction reported on the Indemnity Tax Return
Sy the Indemnitee. The Indemnitee shall promptly inform the Indemnitor of any
such audit or procceding and shall attempt in good faith to sustain the tax saving
at issue. Upon receiving a written notice of a Final Determination in respect of

an Indemnites Loss Deduction, the Indemnites shall redetermine the Tax Saving

-
’

comealuid rencn $2d s ot 22

}




Amount attributable to the Indemnifiable Loss Deduction under the tax saving
calculation of Section 5.02(d)(D), taking into account the Final Determination (the -
*Restated Tax Saving Amount™). If the Restated Tax Saving Amount is gremr
than the Tax Saving Amount, the Indemnites shall pay the Indemnifying Party a
sum equal 10 the difference berween such amounts, within thirty (30) days after
receiving written notice of the Final Determination. If the Restated Tax Saving
Amount is less than the Tax Saving Amount, then the Indemnifying Party shall pay
the Indemnitee, within thirty (30) days of reesiving written noticc from the
Indemnites of the Final Determination, an amount cqual to the sum of (1) the
difference between such amounts, plus (2) any interest assessed against the
I!'vndcmnitce by a tax authority whicﬁ is attributable to any tax asscssed &2 result
of a reduction in the Indemnifiable Loss Deduction effected by the final

Determinadon, ..

Section 5.03 Procedure for Indemnification.

(a)  If an Indemnitee shall receive notice of the assc;tion by 2 person who
is not a party to this Agreement of any claim or of the commencement by any such
person of any Action (a *Third Party Claim”) with respect to which an Indemnifying
Party is or may be obligated to make an Indemnity Payment, such Indemnites shall give
such Indemnifying Party prompt notice thereof after becoming aware of such Third Party

Claim, specifying in rcasonable detail the nature of such Third Party Claim and the
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amount or estimated amount thereof to the extent then feasible (which estimate shall not

be conclusive of the final amount of such claim), provided, however, that the faflure of .
any Indemnitee to give notice as provided in this Section 5 .03 shall not relieve the related
Indemnifying Party of its obligations under this Article V, except to the extent that such

Indemnifying. Party is actually prejudiced by such failure to give notce,

()  An Indemnifying Party may elect to defend, at such Indemnifying
Party’s own expense and by such Indemnifying Party’s own cc,:unscl. any Third Party
Claim. If an Indemnifying Party elects to defend a Third Party Claim, it shall, within
10 days of notice of such Third Party Claim (or sooner, if the nature of such Third Pa;ty
Claim so requires), notify the related Indemnitee of its intcn-t to do so, and such .
Indemnitee shall @wmw in the defense of such Third Party Claim. Such Indcmnifying"
Party shall pay such Indcnmimc's actual out-éf-pockct expenses (other than officers’ or
employees’ salaries) reasonably incurred in connection with such cooperation. After
notce from an Indemnifying Party to an Indemnitee of its clection to assume the defense
of a Third Party Claim, such Indcmﬁfﬁng Party shall not be liabic to such Indemnitee
under .this Article V for any legal or other expenses subsequently incurred by such
Indemnitee in connection with the defense thereof; provided, however, that such
Indemnites shall have the right to employ separate counsel to represent such Indemnitee
if, in such Indemnitee’s reasonable judgment, a conflict of intcrest betwesn such

Indemnitee and such Indemnifying Party exists in respect of such claim, and in that event

[ 4
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the reasonsble fees and expenses of such separate counsel shall be paid by such
Indemnifying Party, Exccpt as so provided, if an Indemnitee desives to participate in the .
defense of 2 Third Party Chim.‘it may do so but it shall not control the defense and u;ch
participation shall be at its sole cost and expense. If an Indemnifying Party elects not to
defend against & Third Party Claim, or fails to notify an Indemnitee of its election as |
provided in this Section 5.03, such Indemnitee may defend, compromise and settle such
Third Party Claim; provided, however, that no such Indemnitee may compromise or
sctle any such Third Party Claim without 10 days prior written notice to such
Indemnifying Pasty and only if settlement is by payment of monetary damages or other
money payments. No Indemnifying Party shall consent to entry of any judgment or enter
into any compromise or settlement which does not include as an unconditiénal term |
thereof the giving by the claimant or plaintiff to such Indemnitee of a release frofn all

Liability in respect to such Third Party claim.

(¢}  IfanIndemnifying Party chooses to defend any claim, the Indemnitee
shall make available to such Indemnifying Party any personnel or any books, records or
other documents within its control that are necessary or appropriate for such defense (the

cost of copying thereof to be paid by the Indemnifying Party).

(d) Notwithstanding anything else in this Section 5.03, if an offer of

setement or compromise for non-monetary damages is received by an Indemnifying

r
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Party with respect to & Third Party Clzim and such Indemnifying Party notifies the related
Indemaites in writing of such Indemnifying Party’s willingness to scitle or compromise |
such Third Pm.y Claim, which settlement or compromise does not materially and
adversely affect the Indemnitee's business, on the basis set forth in such notice and such
Indemnitee declines to accept such settlement or compromise, such Indcmnitcc'-mxy
continue to contest such Third Party Claim, free of any participation by such

Indemnifying Party, at such Indemnitee’s sole expense,

!

(¢)  Upon any final determination of & Third Party Claim pursuant to this
Section 5.03, except as provided by Section 5.03(d), the Indemhifying Party shall pay
promptly on behalf of the Indemnitee, or to the Indemnites in rcirhburscme;lt of any .
amount theretofore required to be paid by it, the amount so determined. Upon the
payment in full by the Indemnifying Party of any such amount, the Indemnifying Party
shall be subrogated to the rights of such Indemnites, to the Extcnt -not waived in
settlement, by the Indemnifying Party, against the persons who made such Third Party

Claim with respect to the subject matter of such claim,

()  Notwithstanding the foregoing provisions of this Section 5,03, there
may be Third Party Claims which reasonably could result in both Dresser and Indresco
being liable to the other under indemnification provisions of this Agreement. In any such

cvents, the parties shall endeavor, acting reasonably and in good faith, to agree upon 2




manner of conducting the defense of or settlement of the Third Party Claim with 1 view
to minimizing the legal expenses and associated costs that might otherwise be incurred

by the parties, including to the use of the same legal counsel for the defense of such

claim.

(2) Except to the extent expressly provided otherwise in this Section
5.03, the indemnification provided for by this Section 5.03 shall not inure to the benefit
of any third party or pardes and ;haﬂ not relieve any insurer who would otherwise be
obligated to pay any claim of the responsibility with respect thereto or, solely by virtue
of the indemnification provisions hereof, provide any subrogation rights with respect

thereto,

(h)  Any claim on account of an Indemnifiable Loss which does not result
from a Third Party Claim shall be asserted by written noticc\ given by the related
Indemnites to the related Indemnifying Party. Such Indemnifying Party shall have a
period of 60 days within which to respond thereto. If such Indcmu.ifying Party does not
respond within such 60-day period, such Indemnifying Party shall be deemed to have
accepted responsibility to make payment and shall have no further right to contest the
validity of such Indemnitee’s claim. If such Indemnifying Party does respand within such
60-day period and rejects such claim in whole or in part, such Indemnites shall be free

to pursue mediation as provided in Article IX hereof.
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@  If the indemnification provided for in this Section 5,03 is unavailable
to an Indemnitee in respect of any Indemnifiable Loss arising out of or related to ‘
information contained in the Information Statement or the Form (0, then the
Indemnifying Party, in Lieu of indemnifying such Indemnitee, shall contribute to the
amount paid or payable by such Indemnites as a result of such Indemnifiable Loss, in-
such proportion as is appropriate to reflect the relative fault of Indresco, each of its
dircctors, each of its officers who have signed any registration statement and each
Affiliate of Indresco (8 "Indresco Party™) on the one hand and Dresser and cach Affiliate
of Dresser (a "Dresser Party”) on the other hand in connection with the statements or
omissions which resulted in such Indemnifiable Loss. The relative fault of a Indresco
Party on the one hand and of a Dresser Party on the other hand‘ shall be dct.cr;nine_d by,
reference io, among other things; whether the untrue or alleged untrue statement of a
material fact or the omission or- alleged omission to state a material fact relates to
information supplied by a Indresco Party on the one hand or a Dresser Party on the other

hand.
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the execution and delivery of any amendatory agreements and the making of the filings
and .ppn;aﬁons contemplated by this Agreement shall satisfy the provisions of al]
applicable agreements or the requirements of all applicable laws or judgments, it being
understood and agreed that, subject to Section 6.03(b) hereof, Indresco shall bear the
economic and legai risk that any necessary consents or approvals are not obtained or that

any requirements of lJaw or judgments are not complied with,

Section 6.03 Eurther Assurances: Subsequent Transfers.”

(a) Each of Dresser and Indresco will execute and deliver such further
instruments of conveyance, transfer and ssignment and will take such other actions as
?ach of them may reasonably request of the other in order to effectuate the pu@scs of .-
this Agrcémcnt and to carry out t;xe terms hereof. Without limiting the generality of the
foregoing, at any time and from time to time after the Distribution Date, at the request
of Indresco and without further consideration, Dresser will éxccutc .and daliver to
Indresco such other instruments of transfer, conveyance, assi gnment and confirmation and
take such aétion as Indresco may reasonably deem necessary or dcsi;'ablc in order to more
effectively transfer, convey and assign to Indresco and to confirm Indresco's title to all
of the Transferred Assets, to put Indresco in actual possession and operating control
thereof and to permit Indresco to exercise all righ"is with respect thereto (including,
without limitation, rights under contracts and other arrangements as to which the consent

of any third party to the transfer thercof shall not have previously been obtained) and
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Indresco will execute and deliver to Dresser all instruments, undertakings or other
documents and take such other action as Dresser may reasonably deem necessary or ‘
desirable in order to have Indresco properly assume ard discharge the Assumed Liabilities
and relicve i)rcssc: of any Lisbility or obligations with respect thereto and cﬁdcn?c the
same to third parties. Notwithstanding the foregoing, Dresser and Indresco shall not be
obligated, in conncction with the foregoing, to expend monjes other than reasonable out-
of-pocket expenses and attorneys' fess.

() Dresser and lndrcsco will use their best ¢fforts to obtain any consent
required to assign all agreements, leases, licenses and other rights of any nature
whatsoever relating to the Transferred Asscts to Indresco, provided, how:hver. (that 5
Dresser sh‘all not be obligated to pay any consideration therefor (except for filing fees and
other administrative charges) to the third party from whom such consents, approvals and
amendments are requested. In the event and to the extent that Dr;sscr is unable to obtain
any such required consent, (i) Dresser shall continue to be bound d'xcrcby and (ii) unless
not permitted by law ar the terms thereof, Indresco shall pay, pcrforl'n and discharge fully
all the obligations of Dresser thereunder from and after the Distribufion Date and
indemnify Dresser for all Indemnifiable Losses arising out of such performance by
Indresco. Dresser shall, without further considcratiah therefor, pay, assign and remit to
Indresco promptly all monies, rights and other considerations recsived in respect of such

performance.  Dresser shall exercise or exploit its rights and options under all such
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agrecments, leases, liccnscs'md other rights and commitments referred to in this Section
6.03(b) only as t.casonzbly directed by Indresco and at Indresco’s expense. If and when ‘
any such consent shall be obtained or such agreement, lease, license or other right shall
otherwisc become assignable or able to be novated, Dresser shall promptly assig’n and
novate all its rights and obligations thereunder to Indresco without payment of further
consideration and Indresco shall, without the payment of any further consideration

therefor, assume such rights and obligations.

(c)  AllBids, Quotations and Proposals included in the Transferred Assats
shall be transferred to Indresco to the extent permitted by law. Dresser and Indresco
shall work together and use their best efforts to preserve such Bids, Quotz;ions. and .
Proposals and facilitate their awa.rhd consistent with applicable laws and regulations. Any
contracts awarded pursuant to an outstanding Bid, Quotation or Proposal shall be
considered an agreement and treated in the same manner as p;ovidcd for in the last

sentence of Section 6.03(b) hereof.

Section 6.04 Indresco Bogrd. Indresco and Dresser shall take all actions which
may be required to elect or atherwise appoint, as of the Distribution Date, those

individuals designated in the Information Statzment to be directors or officers of Indresco.
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Section 6.05 Resignations. Oa or prier to the Distribution Date, Dresser shall
cause all directors and officers of Dresser who are not designated in the Information
Statement to be directors and officers of Indresco following the Distribution Date to

resign from their position as a director or officer of Indresco.

Section 6.06 Certain Intercompany Arrangements.
(s) Except as specifically provided by this Agreement or the, Related

Agreements, to the extent that Dresser, on the one hand, and the Transferred Businesses,
on the other hand, arc providing or s¢lling at the Distribution Date to the other, or
charging each other for, any services or products, purguant to any written agreement or
arrangr.:m;:m, then such agreement or arrangement shall not be deemed altered, amended ..
or terminated as a result of this *A.grccmcnt or the consummation of the uansact;iarns .
contemplated hereby; provided, however, that following the Distribution Date any
services and products to be provided which were not subject to a written agreement or
arrangement shall be provided only on an arm's length basis. Nothing in this Section
6.06 shall require or authorize Dresser or Indresco o provide and éha:gc each other for

any services other than on the terms and conditions specified in the Corporate Services

Agreement.

(b) Any intercompany receivable, payable, loan or cash overdraft

between Dresser and Indresco outstanding on the Distribution Date shall not be deemed
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altered, amended or terminated as a result of this Agreement ar the consummation of the
transactions contemplated hereby and sha]l be settled between Dregser and Indmsco wuh.m
the term of such debt, or if no terms are provided, within 60 days following the

Distribution Date, except for amounts being contested in good faith.

Section 6.07 Other Apgreements. As of the Distribution Date, Dresser and
Indresco shall enter into the Corporate Services Agresment, Environmental Matters
Agreement, Intellectual Property Agrecment, Employee Matters Agreement, and the Tax

Sharing Agreement.

Section 6.08 Sales and Trensfer Taxes. Indresco and Dresser agree to coopcran-. .
to determine the amount of sales, transfer or other taxes or fees (including, witimut.
limitation, all real estate, patent, copyright and trademark transfer taxes and rccording
fees) payable in connection with the transactions contemplated by this Agreement (the
*Transaction Taxes"). Dresser agrees to file promptly and timely the retumns for such
Transaction Taxes with the appropriate taxing authoritics and r;mit payment of the
Transaction Taxes and Indresco will join in the execution of any such tax returns or other

documentation.

Section 6.09 Proration of Taxes, Lease and Utility Payments. All real propesty,

personal property and similar taxes and installments of general and special assessments,

’
oo~acllvend rence 92\ intrdemi gt 34

¢




if any, with vespect 10 the Transferred Assets shall be prorated on the basis of actual days
elapsed between the commencement of the relevant fiscal tax year and the Distribution
Date, based on a 365-dsy year and the most recent tax statements or bills applicable
thereto, without later adjustment. Any installment of rental payments with respect to
leases that are part of the Transferred Assets or utlity or similar periodie charges
incurred by the Transferred Businesses which are payable with respect to the current
period in which the Distribution Date occurs shall be prorated between Dresser and
Indresco on the basis of actual days elapsed from the first day of the relevant period to
the Distribution Date. Dresser shall be responsible for all suth taxes, payments and
charges allocable to all imes prior to and including the Disu'ibu!:ion Date and Indresco
shall be responsible for all such taxes, payments and charges allocable to all times aft.-_r
the Distribution Date, Following_ the Distribution Date, each party shall, upon request .
of the other party, immediately reimburse the other party for any such taxes, paymcnts‘
and charges or other cxpcns:; for which said party is responsible but have been paid by

or are owed by the other party and for collections made by one party on behalf of the

other party.

Sccﬁon 6.10 Signps; Use of Dresser Name, Within 120 days after Lhc>Distribution
Date, Indresco, at its own cxpense, shall remove (or, if necessary, on an interim basis
cover up) any and all exterior and interior signs and i'dcntiﬁers which refer or pertain to
Dresser at the Transferred Businesses. After such pcri.od, Indresco shall not use or
o-selindrmcn, 2 imrims et " 35
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display the name “Dresser® or oﬁxcr trademarks, tradenames or their identifiers owned
by or licensed to Indresco pursuant to the Intellectusl Property Agreement (*Non- -

Permitted Names®), without the prior written consent of Dresser.

Section 6.11 Products, Supplies and Documents. Indresco shall have the right to
usc existing products, supplies and documents (including, but limited to, purchase orders,
forms, labels, shipping materials, catalogues, sales brochures, operating manuals,
instructional documcnﬁz and similar materials, and advertising malaltcrial) being transferred
to it pursuant to this Agreement which have imprinted thereon the name "Dresser” or
trademarks, logotypes or variations comprising the name “"Dresser® or a Non-Permitted
Name, for a peried not to exceed six months following the Distribution Date (or for such
longer period as necessary to fulfill existing contractual relationships under contfact; ’
which have not been novatid), pravided that indresco agrees (i) to use only those such
supplies and documents existing in inventory as of the Distribution Date, (i) to
conspicuously state on such supplies and documents when used that they are no longer

documents of Dresser and (iii) not to order or utilize in any manner any additional

supplics and documents containing the name *Dresser®.

Section 6.12 Plant. Closing and Lavoffs. Indr;_sco agrees that it shall not, at any
time during the 90-day period following the Distributiqn Date, effectuate (1) a "plant

closing” as defined in the Worker Adjustment and Retraining Notification Act of 1988
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(the "WARN Act") affecting any site of employment or operating units within any site
of employment of the Transferred Busincsses or (ii) take any sction to precipitate 2 “mass
layoff® as defincd in the WARN Act, Indresco agrees to indemnify Dresser and to
defend and hold Dresser harmless from and against any and all claims, losses, damages,
expenses, obligations and liibilitics (including attorney’s fees and other costs of dcécnsc)
which Dresser may incur in connection with any suit or claim of violation brought against
* Dresser under the WAIiN Act, which relate, in whole or in part, to actions taken by
Indresco with regard to any site of cmploymént Indresco or operating units within any

site of employment of the Transferred Businesses.

Section 6.13 Cooperation and Non-Competition.
(a) * Dresser and Indresco expressly acknowledge that Dresser and INDRESCO

arc and, after the Distribution Date, will remain engaged, either directly or through their
subsidiaries and affiliates, in certain activities which may be compdtidvc with the busiﬁcss
of Indresco or Dresser, and nothing contained in this Agreement shall be construed in
such a manner as to prohibit Dresser or Indresco or any of their sut:sidiaries or affiliates
from continuing to engage in the same business activities in which they are engaged on

the Distribution Date,
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Section 6.14 Fiscal Year. Indresco hereby agrees and covenants that it shall not
change its ﬁscdycufwﬁnmddormxpurposcs until after the beginning of the fisey] -
year of Indresco beginning November 1, 1992.

ARTICLE VII.  ACCESS TOQ INFORMATION AND SERVICES.

Section 7.01 Emmsmuzf_c.am&.ﬂm As 3000 as practicable aftcr the
Distribution Date, Dn.-._sscr shall deliver to Indresco all Books and Records. Such Books

and Records shall be the property of Indresco, but shall be retained and made available
readily to Dresser for review and duplication until the earlier of (i) notice from Dresser
that such records are no longer needed by Dresser or (ii) the eight anniversary of the

Distribution Date,

Section 7.02 Access o Information. From and after the Distribution Date, Dresser
and Indresco shall afford to each other and to each other's authorized accountants,
counsel and other designated representatives reasonable access and duplicating rights (with
copving costs to be borne by the requesting party) during normal business hours to all
Books gnd R.ecords and other data and information (collectively, “Information®) within
cach other's possession relating to the Transferred Assets, the Transferred Businesses and
the Transferred Employees, insofar as such access is reasonably required by Dresser or
Indresco, as the case may be, (and shall use reasonable efforts to cause persons or firms

posscssing relevant Information to give similar access). Information may be requested

[ 4
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under this Article VII for, without limitation, audit, secounting, claims, litigation and tax

purposes, as well as for purposes of fulfilling disclosure and reporting obligations.

Section 7.03 Production of Witnesses. From and after the Distribution Date,
Dresser and Indresco shall use reasonable efforts to make availzble to each other, upon
written request, its officers, directors, employees and agents as witnesses to the extent
that any such person may reasonably be required in connection with any legal
administrative or other proceedings in which the requesting party may from time to time
to involved. Dresser and Indresco agree to reimburse each other for reasonable out-of-
pocket expenses (but not labor charges or salary payments) incurred by the other in

connection with providing witnesses pursuant to this Section 7.03.

Section 7.04 Retenfion of Records. E;:ccpt as otherwise required for a longer
period by law or agreed to in writing, Dresser and Indresco shall ‘retain, for & period of
at least eight years following the Distribution Dats, all material Information,
Notwithstanding the foregoing, in lieu of retaining any specific Information, Dresser or
Indresco may offer in writing to deliver such Information to the other and, if such offer
15 not accepted within 90 days, the offered Information may be destroyed or otherwise
disposed of at any txmc If a recipient of such offer shall request in writing prior to the
scheduled date for such destruction or disposal that any of the Information proposed to

be destroyed or disposed of be delivered to such requesting party, the party proposing the

4
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destruction or disposal shall promptly arrange for the delivery of such of the Information

as was requested (at cost of requesting party).

Section 7.05 Confidentislity. Dresser and Indresco shall hold, and shall cause jts
officers, employees, agents, consultants and advisors to hold, in strict confidence, unless
compelled to disclose by judicial or administrative process or, in the opinicn of its
independent, legal counsel, by other requirements of law, all non-publi¢ Information
concerning thc other party furnished it by such other party or its representatives pursuant
to this Agreement {except to the extent that such Information can be shown to have been
(2) available to such party on a non-confidential basis prior to this disclosure by the other
party, (b) in the public domain through.no fault of such party or (c) later lawfully
acquired from other sources by the party to which it was furnished), and each party shall
not release or disclose su.ﬂc_h Information to- any other person, except its auditors,
attorneys, financial advisors, bankers and other consultants and'advisors who shall be
bound by the provisions of this Section 7.05. Each party shall be desmed to have
satisfied its obligation to hold confidential Information concerning or supplied by the
other party if it exercises the same carc as it takes to preserve confidentiality for its own
similar Information, Dresser and Indresco agree with each other that each will maintsin,
prescrve and assert, unless waived in writing by the other, all attorney-chient and work
product privileges applicable to documents and other Information which relates, dircetly

or indircctl.y, to the Transferred Businesses for any period prior to the Distribution Date.
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protection of a Privilege ("Privileged Information®), including but not limited (o (i) any

Section 7.06 Privileged Matters.
() Dresser and Indresco agree that Indresco will mninuin,' preserve and assert

all privileges arising under or relating to the attomey-client relationship, including but not
limited to the attorney-client and work product privileges, that relate directly or indirectly
to the Transferred Businesses for any period prior to the Distribution Date (*Privilege*
or "Privileges”). Dresser shall be entitled to control the assertion or waiver of any and
all Pr_ivilcgcs in perpetuity. Indresco shall not waive any Privilege which could be
asserted under applicable law without the prior written consent 9f Dresser. The rights
and obligations created by this paragraph shall apply to all Information as to which, but

for the Distribution, Dresser would have besn entitled to assert or did assert the

and all Information gencrated prior to the formation of Indresco but which, after the
Distribution is, in the posicssion of Indresco; (ii) all communications subject to a

Privilege occurring prior to tixc formation of Indresco between counse! for Dresser and -
any person who, at the time of the communication, was an employee is or becomes a

Indresco employee; and (iii) all Information generated, received or arising after the

Distribution Date that refers or relates to Privileged Information generated, received or

arising prior to the Distribution Date.

(®)  Upon receipt by Indresco of any subpocna, discovery or other request which

arguably calls for the production or disclosure of Privileged Information or if Indresco

-
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obtains knowledge that any current or former employee of Indresco has received any
subpocna, discavery or other mque.st which arguably calls for the production or disclosure )
of Privileged Information, Indresco shall promptly notify Dresser of the existence of the
request and shall provide Dresser 8 reasonable opportunity to review the Information and
to assert any rights it may have under this Section 7.06 or otherwise to preve.t;t the
production or disclosure of Privileged Information. Indresco will not produce or diselose
any Information arguably covered by & Privileze under this Section 7.06 unless (a)
Dresscr has provided its express written consent to such productio.n or disclosure, or (b)
a court of competent jurisdiction has entcred. & final, nonappealable order finding that the
Information is not entitled to protection under any applicable privilege. Dresser shall be
responsible and shall reimburse INDRESCO for all out of pocket costs réasonably .-
incurred and any liabilities assessed in respect of INDRESCQ's a;serting Privilege under

this Article VII. -~

(c)  Dresser’s transfer of Books and Records and other Information to Indresco,
and Dresser's agreement to permit Indresco to possess Privileged I;lformation occurring
or gencrated prior to the formation of Indresco, are made in reliance on Indresco’s
agreement, as set forth in this Section 7.06, to maintain the confidentiality of Privileged
Information and to assert and maintain all applicable Privileges. The accass to
information being granted pursuant to Section 7.02 hercof, the agreement to provide

witnesses and individuals pursuant to Section 7.03 hercof and transfer of Privileged
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‘Information to Indresco pursuant to this Agrecmﬁt shall not be deemed a waiver of any

Privilege that has beea or may be asserted under this Section 7.06 or otherwise. Nothing
in this Distribution Agreement shnn operate to reduce, minimize or condition the rigﬁu
granted to Dresser in, or the obligations imposed upon Indresco by, this Section 7.06. .
ARTICLE V]]I.l INSURANCE.

Section 8.01 General.  Dresser shall keep in effect all policies under its
Insurance Program in effect as of the date hereof insuring the "l'ransfcn'cd Assets and
operations of the Transferred Businesses until 12:00 midnight Olll the Distribution Date,
unless Indresco shall have earlier obtained appropriate coverage and notified Dresser in
writing to that effect. Indresco agress that it will purchase, to the extent available gt‘a
rcasonablc‘ cost, insurance poiicics which (i) provide substantially tﬁc same coverage es v
the policies maintained by Dresser under the Insurance Program with respect to th;:
Transferred Businesses andt‘('ii) allow Indresco to make claims for occurrences prior to
the Distribution Date. D:.'csscr shall, if so mducstcd by Indresco, use reé.snnablc cfforts
to assist Indresco in obtaining such initial insurance coverage for Indresco from and after
the Distribution Date in such amounts as are agreed upon by Dresser and Indresco.
Followihg the Distribution Date, each of Dresser and Indresco shall coop;ratc with and

assist the other party in the prevention of conflicts or gaps in insurance coverage and/or

collection of proceeds.
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Section 8.02 Certain Insured Claims. Notwithstanding anything (0 the contrary
in this Agreement, Drc:.scr will indemnify and hold Indresco harmless from and agai{m ’
any and all Indc;nniﬁablc Losses resulting, directly or indirectly, from claims made or
deemed made (under the applicable insurance policy) prior to the Distribution Date which
relate to the Transferred Businesses and which arise from or relate to cvc:i;s or
occurrences prior to the Distribution Date, if such claims would be covercd by the
Insurance Program (including coveraze provided by Property and Casualty Insurance,
L., a 100%. owned subsidiary of Dresscr, provided that such Indemnity shall not
exceed, in the aggregate, the amounts reflected on Schedule 8.02 attached hereto); and
provided further, however, that Dresser shall be required to indemnify and hold Indresco
harmless for any Indemnifiable Loss onISl up to the amount that is covered by_ the
Insurance Program for each such claim and collected or received by Dresser.

In addition, Dresser further agrees to indemnify and hold Indresco harmless from
and against any and all Indemnifiable Losses resulting, directly or indirectly, from claims
made or deemed made which arise from events or occurrencas pric-ur to March 1, 1986,
but are made or deemed made after the Distribution Date, if such claims would be
covered by the Insurance Program; provided, however, that Dresser shall indemnify and
hold Indresco harmless for any Indemnifiable Loss only up to the amount that is covered
by the Insurance Program for each such claim and collected or received by Dresser.

Dresser will usc its reasonable commercial efforts to obtain coverage for the Indresco
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claims that may be made against current and past insurers. In the event that Dresser does

not obtain coverage for any such claim, Dresser will, upon the request of INDRESCO '

made pursuant to this Scction 8.02, atiempt to obtain said coverage through litigation

against the applicable insurer(s). All costs and expense, including attorneys fess, for said

litigation and any penalties or other amounts asscssed or losses incurred as a result of any
such litigation shall be paid or rcimbursed by INDRESCO. The indemnity provided
under this paragraph related to claims made after ti:z Distribution Date shall also be
limited as to claims against Propc;ty and Cas;ualty Insurance, Ltd. as provided in this
Section 8.02 and Schedule 8.02 attached hereto, and nothing in this paragraph shall be

construed to increase such limited amounts. To the extent that Indresco secks any

indemnity pursuant to this Section 8.02, the provisions of Article V hereof shall apply -

thereto, and Indresco shall be treated 2 the Indemnitee and Dresser shall be treated as
the Indemnifying Party under such provisions; provided, however, that Indresco shall pay
all out of pocket costs which are reasonably incurred by Drcssc; after the Distribution
Date in defending any such claims under an insurance policy relating to the Transferred
Businesses. and Indresco shall make available to Dresser such of its c'mployccs as Dresser
may reasonably request as witnesses or deponents in connection with Dresser's defense

of claims, at Indresco’s sole cost and expense.
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ARTICLE IX.  MEDIATION.

Section 9.01  Mediation and Binding Arbitration. If a dispute arises between
Dresser and Indresco as to the interpretation or the jmplementation of this Agreement,
the Related Agresments or any other agreement entered into pursuant hereto, including,
without limitation, any matter invelving an Indemnifisble Loss, Dresscr and Indresco
agree to use the following procedures, in lieu of either party pursuing other availsble

remedies and as the solé remedy, to resolve the dispute.

Section 9.02  Ipitiation. A party seeking to initiate th;procodurcs shall give
wrilten notice to the other party, describing briefly the nature of the dispute. A meeting
shall be held between the partics within 10 days of the receipt of such notice, attended
' by individuals with decision-making authority rzga@ng the disputc.. to attempt in good ’
faith to negotiate a resclution of the dispute.

Section 9.03  Submission to Mediafion. If, within 30 days after such meeting,
the partics have not succeeded in negotiating a resolution of the dispute, they agree to
submit the dispute to mediation in accordance with the Center for Public Resources
Model ADR Procedure - Mediation of Business Disputes, as modified herein, and to bear

equally the costs of the mediation.
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Section 9.04  Sclection of Mediator. The parties will jointly, appoint 8 mutually
acceptable mediator, seeking assistance in such regard from the Center for Public
Resources or another mutually agreed-upon organization if they have beeh unable to agree

_ upon such appointment within 20 days from the conclusion of the negotiation period.

Scction 9.05  Mediation. The pasties agree to participate in good faith in the
mediation and negotiations related thereto for & period of 30 days following the initial
mediation session. If the partics are not successful in resolving the dispute through the

mediation by the end of such 30-day pericd, then the parties agree to submit the matter

to binding arbitration in accordance with the Center for Public Resources Rules for Non-
Administared Arbitration of Business Disputas, as modified herein, by a sole a}bimtor, .
in Dallas, Texas, selected in acco;'dancc with the provisions of Section 9.06(¢) hereof.
The arbitration shall be governed by the United States Arbitration Act, 9. U.S.C. § 1-16,
and judgment upon thc award rendercd by the arbitrator may bczcntcrcd by any court

having jurisdiction thercof,

Section 9.06  Selection of Arhitrator. The parties shall have 10 days from the
end of the mediation period to agree upon a mutually acceptable neutral person not
affiliatad with cither of the parties to act as arbitrator: If no arbitrator has been s;:lcctcd
within such time, the parties agree jointly to request the Center for Public Resources or

another mutually agreed-upon organization to supply within 10 days a List of potential
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arbitrators with qualifications as specified by the parties in thﬂ.l‘f’mt request, Within five
days of receipt of the list, the parties shall independently rank the proposed candidazes, _
shall simultaneously exchange rankings, and shall sclect as the arbitrator the individual
receiving the highest combined ranking who is available to serve, .

Section 9.07  Cost of Arbitration. The costs of arbitration shall be apportioned
between Dresser and Indresco as determined by the arbitrator in such manner as the

arbitrator deems 1casonable taking into account the circumstances of the case, the conduct

of the partics during the procesding, and the result of the arbitration.

ARTICLE X. MISCELLANEOQUS. ' .

Section 10.01 C_o_mplgjg_Amm;m This Agrecmc;lt, including the Schedules, *
Annexes ar;d Exhibits and the agreements and other documents referred to herein, shall
constitute the entire némcme?it between Dresser and Indresco wimirespect to the subject
matter hercof and shall supersede all previous negotiations, commitments and writings

with respect to such subject matter.

Section 10.02 Expenses. Except as (i) otherwise provided in this Agreement, any
Related Agresment or any other agresment being entered into by Dresser and Indresco
pursuant to this Agreement or (i) previously paid bil Dresser and not reflected in the

financial statements or books of Indresco on the Distribution Date 2s owed by Indresco,
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all costs and expense of Dresser or Indresco incurred in connection \*fit.h the Distribution
(whether or not payabie as of the Distribution Date) and with the consummati'On of tb.c !
transactions contemplated by this Agreement shall be as accrued and paid by Dresser.
The total of such payments or aceruals shall be transferred by Dresser to INDRESCO as

a deferred charge to be born by Indresco as expense recognized in INDRESCO's ﬁn;nc:inl-
statements.  Such costs and expenses shall include, without limitation, investment
banking, legal, accounting an printing costs and expenses and transfer taxes.

.2

Section 10.03 Governing Law., This Agresment shall be governed by and
construed and enforeed in accordance with.thc laws of the State of Delaware (réganjlcss ,
of the laws that might otherwise govern under applicable principles of conflicts lav.v) us
to all matters, including, without limitation, matters of validity, construction, effect,

performance and remedies.

Section 10.04 Notices. All notices, requests, demands and o:thcr communications
under this Agresment shall be in writing and shall be deemed to have been duly given (i)
on the date of service if sarved parsonally on the party to whom notice is given, (ii) on
the day of transmission if sent via facsimile transmission to the facsimile number given
below, provided telephonic confirmation of receipt is obtained promptly after completion

of transmission, (iii) on the business day after delivery to an overnight courier service or
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the Express mail service maintained by the United States Postal Service, provided reccipt
of delivery has been confirmed, or @iv) on the fifth day after mailing, provided reccipt -
of delivery is confirmed, if mailed to the party to whom notice is to be given, by first
class mail, registered or certified, postage prepaid, properly addressed and returm-receipt

requested, to the party as follows:

If to Dresser: Dresser Industries, Inc.
1600 Pacific
" Dallas, Tx 75221
If to Indresco: INDRESCO Inc.

2121 San Jacinto Suite 2500
Dallas, Tx 75201-2731

Any party may change its address by giving the other party written notice of its new -
address in the manner set forth above,

a.

Section 10.05 Amendment and Modification. This Agrecment may be amended,

modified or supplemented only by written agreement of the parties.

Section 10.06 JTermination. This Agreement may be terminated and the
Distribution abandoned at any time prior to the Distribution Date by and in the sole
discretion of Dresser without the approval of Indresco. In the event of such termination,

no party shall have any liability of any kind to any other party.
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Section 10.07 Successors and Assigns. This Agreement and all of the provisions
hereof shall be binding upon and inure to the benefit of the parties and their respective
successors and permitted assigns, but neither this Agreement nor any of the rights,
interests or obligations hereunder shall be assigned by either party without the prior

written consent of the other party. .

Section 10.08 No Third Panty Beneficiaries. This Agreement is solely for the

bencfit of the parties hereto and is not intended to confer upon any other person except

the parties hereto any rights or remedies hereunder.

Saction 10.09 Counterparts. This Agreement may be executed in two. or more

counterparts, each of which shall be deemed an original, but all of which together shall

constitute one and the same instrument.

-,

Section 10.10 [Interpretation. The Article and Section headings contained in this
Agreement are solely for the purpose of reference, are not part of the agreement of the
parties and shall not in ﬁny way affect the meaning or intsrpretation of this Agreement.
As used in this Agreement, the term "person* shall mean and include an individual, 1
partnership, a joint venture, & corporation, a trust, an unincorporated organization and

a government or any department or agency thereof.
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Section 10.11 Annexes. Etc. The Annexes, Schedules and Exhibits shall be

construed with and as an integral part of this Agrecment to the same exteat as if the sama

had been set forth verbatim herein.

Section 10.12 Legal Enforceability. Any provision of this Agresment which is
prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective
to the extent of such prohibition or uncnforceability without invalidating the remaining
provisions hereof. Any such prohibition or unenforceability in any jurisdiction shall not

invalidate or render unenforceable such provision in any other jﬁrisdicﬁon.

IN WITNESS WHEREOF, the parties hereta have caused this Agresment to be
executed and delivered as of the day and year first above written. '

Dresser Industries, Inc.

-

Ny

8. 0. St. Jéhn
Vice Chairman

INDRESCO Inc.

By: @_,J %
Chairman ( >
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Apnex

Assumed Liabilities. All Liabilities and obligations relating to or arising from the
operation of the Transferred Businesses (Other than Retained Liabilities), whether before

or aftar the Distribution Date, including but not limited to:

(a)  all Liabilities and obligations which are set forth, reflected, disclosed or

reserved for on the Closing Balance Shest;

(b)  all Liabilities and obligations of Dresser pursuant to, under or relating to .
all agrccrhcnts, contracts and leases of Dresser applicable to the Transferred Businesses;

(c)  all Bids, Quotations and Proposals and all agreements and contracts awarded
to Dresser, whether before or after the Distribution Date, relating to or pursuant to all
outstanding Bids, Quotations and Proposals submitted or made by Dresser and to be

performed by the Transferred Businesses; .

(d)  all warranty, bid bonds, performance guarantees and similar obligations
entered into or made in the course of business of the Transferred Businesses with respect
to its products or operations;
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(¢)  all Lisbilities and obligations of Dresser pursuant to and under all Collective

' Bargaining Agreements to the extent such agreements cover Employees employed in the

Transferred Businesses;

(D  the Liabilities and obligations with respect to Employces being assumed by
Indresco pursuant to this Agreement and to the Employee Matters Agreement attached

hereto as Exhibit B;

(g) the Lisbilities and obligations being assumed by or agreed to be performed
by Indresco pursuant to any other rgreement being entered into in connection with the

Agreement, including, without limitation the Related Agreements;

(h)  the Liabilitics and obligations under the Bank Credit Facility; and

a~

(i)  the Liabilities and obligations relating to all Actions related to or arising out
of the opcrations of the Transferred Businesses, other than those specified as Retained

Liabilities.

()  All Liabilities and obligations under any bonds, guarantees (specifically
including Dresser’s guarantees of KDC's debt), letters of credit, or any other security or

collateral posted or issued by Dresser in respect of the Transferred Businesses. It is
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further agreed, notwithstanding anything to the contrary herein provided or provided in
such bond, gusranty or other security, that Dresser may upon imz eny Lishility
pursuant to such guaranty or bond, at its sole option, proceed directly against Indmco
pursuant to its assumption and indemnity of said obligations under this Agreement, and

Dresser shall not be required to proceed against, or exhaust its remedies against, the

bencficiary of such bond or guaranty.
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Auvnex I
ined Lisbiliti

Retzined Lisbilifies: the following Lishilities and obligations s of the Distribution Date;
(a)  all Lishilities and obligations with respect to Employees provided in the

Employee Matters Agreement as being Liabilities and obligations of Dresser.

(®)  all Liabilities and obligations under the Relatcd"Agrecmcnts which are

Liabilities or obligations of Dresser.

()  all Liahilities of Harbison-Walker operations resulting from or exposure to
or inhalation of asbestos and silica for third party claims initially filed prior to the

FS,

Distribution Date.
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Annex IIT

Transferrcd Asscts: the following mssets and properties as of the Distribution Date:

-

(a)  thereal properties owned by Dresser and used exclusively in the Transferred
Businesses (including the former Harbison-Walker property at Cape May, NI) and
including those which are listed or referenced in the Information Statement, including
buildings, structures and improvements (including construction in progress) located
thercon, fixtures contained therein and appurtenances thereto;

(b) , all of Dresser's right and interest in, to and under all leases applicablsc to B

the Transferred Businesses;

()  all of Dresser’s nght and interest in, to and under all contracts and

agreements relating to the Transferred Businesses and all Bids, Quotations and Proposals;
(d)  all machinery, equipment and other items of tangible personal property

(including construction in progress) owned by Dresser which are utilized principally in

the Transferred Businassas;
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(¢)  all rights and interests of Dresser in, to and with respect to the intellectysl
property rights, trademarks, trade sccrets and know-how being transfarred and assigned
to Indresco pursuant to, and in accordance with, the Intellectual Property Agreement;

(D all assets and properties included on the Closing Balance Sheet;

()  all of the Books and Records of Dresser;

(h)  allinventories of raw materials, work-in-process, finished products, supplies
and spare parts which at the Distribution Date are owned ‘by Dresser and relate
principally to the Transferred Busincsses and any property under bailment relating to the ,

Transferred Businasses;

A9

(1)  all permits and licenses held by Dresser which are }.raxufemblc and which

relate principally to the Transferred Businesses;

()  all intangible assets, other than intellectual property rights, of Dresser used

solely in the Transferred Businesses, including customer lists, marketing and other data;
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(k) employee receivables, temporary and permanent travel advances and funds
advanced for travel not yet taken relating to Transferred Employees and all pcuy cath
funds in the possession of Transferred Businasses and all prepayments and depoasits;

()  all rights and interests of Dresser in, to and under the Collective Bargaining
Agrecments to the extent such agreements cover Transferred Employess;

(m) el supplics, purchase orders, forms, labels, shipping material, catalogues;.“
sales brochures, operating manuals, instructional documents and advertising material held

for use by the Transferred Business;

(n). the following shares of stock in the entities designated
)] Worthington International Holdings, Ine.;
(ii) Indresco Canada. Inc.;
@Gii) 50% of the Stock.of Airetool and Yost Superior Realty, Inc.; and
Gv)  SDC Corporation (50%) ‘
(o) all trucks, automobiles and other vehicles which are owned by Dresser and

used principally in the Transferred Businesses; and

(p) all vessels and barges owned by Dresser and which are used in the

Transferred Businesses.



(@@ cash in the amount of US $5,000,000.00 in addition to the cash and cash

equivalents reflected on the Closing Date Balance Sheet,

Notwithstanding anything to the contrary in this Annex I or the Agrcement,

Transferred Assets shall not include:

(8  an undivided US $5,000,000.00 interest in U.S. accounts recaivable as
reflected on the Closing Date Balance Sheet, which amount shall be paid to Dresser by
Indresco on or before 60 days following the Distribution Datc."providcd. that not less
than US $10 million of U.S. accounts receivable have been collected by Indresco at such

date.

(b)  any books or records relating to the Transferred Businesses which Dresser

is required by law to retain in its possession;

(c)  any right, ttle or interest of Dresser in any Federal, state or local or foreign
tax refund (including any income with respect thereto) relating to the operations of the

Transferred Businesses prior to the Distribution Date;

I

(d) any accrucd amounts with respect to any Retained Liabilities,
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. Schedule 8.02
to the Distribution Agreement
between Dresser and Indresco

dated , 1992

Maximum Liability of Property Casualty Insurance Limited -
Attached

1of3

wo-stll\ind renew, 72 ' wxriey. agT




Bata of Lac

Clela Bumber ~Lews Claiemnt Code
poLicT THAL 1066
#

1057216 11/04/83 ROTICE GANIEL . oot

[~ GFAN BT /28 LOMR VILLIAN (FATALITN) 17

o90s12T882 3/07/36 ALRRIGNT DERMIY 1"

20/M64 T7157%  BEONM WOLARD 120

0o0/13501 7716/84 PLATT WILLIAM 1M12

004 /764610 $/1U% COCXRAN WAREEN 120

000140759 $/32/86 ARSI RATIGND 3
POLICY YEAR 1997
AR A Rl

011/5353448 \707/8T PACE Jes E 2

T24/AB760 1718/87 PARSTR R & CFATALITT) 1301

LI/AS5369 2/02/67 LORPCROM SARDRA 1301

055 /844218 TUG/ET  ARELS FLOTD 1544

0<3/612034 LA1/87 OO ATIERD “a

0437654613 THAAT WATIN RIDURS 121

0907150202 TI12/EY  KRILL JAMES 1202

911767830 T/20/87 TRMKA ROSERT =

0%0/169320 T/S/BT  BALDUIK KORMAN 1202

0217079016 T/31/87 GREENKKD PALL EDWARD 121

009/508558 8/13/87 OVYEL KELLY (FATALITT) 1202

cssmtoz 897787 WAUTON WILLIM C 122

099/324822 8/26/87 NONELAKD RARLEY Jt M2

Q11/637E2% 10/02/87 GO SMARLES 1304

POLICY YEAR 1583 -

[ T

08767639147 1WIT/ET REYXS 4 122%

01176294404 175/88 rmaus A =1

008043 T, \/2T/88  MROCTOR o 1112

004/84T42X 2726/08  CJENS DDAARD P 1112

OTT/TRILH8 2/26/88 CRISCI ANTEONY 1202

T A18/641640 3/14/88, COGTE ROCEX 1132

005/483402 S/0/B8 GOIES VERIKW 1202

(4] V771 90 14 /a8 el Ling hWELL A 1n2

OTO/ L6734 T/23/8  AROTTA Jostril 22

018/64 1240 B/US/88 ANICYUTY BOMMIE 12m

s\ aTe §711/88 ° ADET NICNAEL 2

018/669052 . P/TI/BE SRELTOM LEVIEA 121

031/471841 9/T3/88 TILLINS JNES 1543

[Tgferad 7] 10704788 BRAIDOM YEITN 1554

02170884484 T0/13/E0 WOGAXAS AR aTut

005 /452852 10724788 POIRRIER K TESE 2R
PCLICT YEAR 19€9
S T

Q187636006 1201788 XITH EXLLY 1"

Q1R/741410 S/1R/8% LGVEDAY JOWM € 12

036213 $/01/89 xULIYNSr] TERRY « 1

00A/982LYS T/05/89 CXASE PATLICE C 1221

006/31E22 9/04/89 DALER WATRE L 122

}
Schedule 8.02 20f3

i8]

gy y

N R Y

NN NNy

NNy

{ncurrod reid reid
1 ndhei vy Irdemnity Lxpuaag
0,7 e 2,087
mlu ’ ’.m
30,000 ] N g
390,000 o Fr Wt
350,000 a S2,044
%,000 o 7,4
5,000 [ 20,609
1,000 0 4,15
10,000, o ]
10,008 e 2,%r
7,500 0 5,00
150,000 ° 3,198
10 ] 7
30,000 . ] 7,59
1,000 ] 4,63
10,000 [ 3,08
10,000 0 ’3,!“
40,000 0 1,301,
100 ] 0
1,000 o 71,584
5a, @0 L] 2,2
14,000 ° ] 5
160 0 50
5,000 - (] 0
20,000 Q [}
12,300 D &N
50,000 -} T
373,000 [ 1,880
50,000 o 621
10,000 [] €,408
15,009 [} 26,537
$,000 -0 ]
200,000 0 0,428
§,000 0 8,55
§,000 Q 9
10,000 0 oy,04
7.5 ¢ 1,04
4,173 o o
225,000 o 1,60
5,000 ] 9,51
100, [} 2,



Schedule 8.02

VUM
1731/%0
/01w
/8/m0
 Yeads ]
#/12/9%0
(1-7ak7, )

11/01/%0
14/12/90
wrm
e
am

L

Claimant Coxde
BENARD (EELYT g
RISKINID BAGINE m
SOUSTON KEAVY SSUTPRENT N
CILRERY MUARTLIN LANAR 1292
FLOKES TOMAZA 1z
WALLACE DEILLING 6601
WILL1ANS O£XTAD 1126
NARDLI MIN0 12
Katx Taivel J 112
SAVAGE frED "2
TOLLEY PML (FATALITE) 112
SUEETE JIn o401
\

[ 4

<-30f3

Ireaarred hald Petd

1
Cow Ircmmnivy Ircesnity Lpuraes ta
14 4,000 ] []
» 73,000 8 57,534 :
b 1a,000 L 1,154 '
z 100, 000 ] 3,42 1!
)4 16,000 [} [ !
< g 100,000 0 e U
z 7,300 L %
-4 150,000 0 2,08 1t
» 4, 218 1,208 7.5a2 i
b ] 17,934 1,35 4 1
4 106,008 0 0 1
» 1% ? 0
3,053,356 TS LT 3o
ncwrTed But Not Reported Reterves . 'T,E
L)
..m




