REDACTED DOCUMENT
- EXHBIT A

STOCK PURCHASE AGREEMENT

AMONG

CYPRUS MINES CORPORATION

CYPRUS MINERALS COMPANY

and

RTZ AMERICA INC.

Dated as of June 5, 1992

PLAINTIEES
EHIBIT

CAM-240

CAMC-Logiudice-003822



REDACTED DOCUMENT

n-,, . PURCHASE AGREEMENT dated as of June 5 1992
(herein, together with the Schedules and Annexes attaAh**

Mines°eoSo?ationtOaan "NSFIEgTA«) by and among c£p”us

KRBFILISTRE ImPaBe TR 18 BE B pSPERRER tHBuyery 2 TNdrad

Talc CoroSSitioS XifSft? a rPoration; and Green Mountain

a~"hent A g O” r’\laSS Og“’\lon and i1s the «oSrd
M

Spain and i A hf
177?
SR onM R IREAETY SRR RNy - @

set forth ™ s e 1 1 e r terf? and conditions hereinafter
Buyer » ~ ~ £ £ 2 I , * N« NN “ le °F" %

rcpresentations™w”warrantie”™nade”™eMin «1 1in

sSyeVSfse?l£ “"reby?r.e”~sTuows?” 1" Oontainad<
rki\j. j. viidD J
DEFINITIONS

the following

principles'™oi1i1Sfi«q, n<2Jpi gg** “«ans the accounting
tort"lAnS1™* «? "~ Pr°CedUreS of « “ «t

forth In " ffriaa-ExaEaaal « Shall have the meaning set
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in Sectlon”fEN W nY > " shall hava the meaning set forth

other Person”™directly or*indireni-i tesPe”™t to any Person, any

by, or under common centre! wito sich°SSerlpe?4on?” "trOollelS

properties and”™ights”™of menns all assets.
Reference Balance Sheetf th C panles «corded on the

section Shall have the meaning set forth in

forth in SerfASS7fifJdafclli£1Sa” shaU have the meaning set

forth in Section shall have the meaning set

Section 7.67?1aimS shall ~ave the meaning set forth 1in

Section 3.1?10S1TV/ shall have the meaning set forth in

Section 3.1.10SInrf shall have the meaning set forth 1in

amended. m®ans the Internal Revenue Code of 1986, as

AEBRpafgEPanTessandSgaghaandogyer Ol eV eNd g1 B8 §he

set forth "sletiSS1?~?7 shall have the meaning

the terms_Mcontrolled”y"~nd5"under ®°rrelative meanings
as used with respectto anvPercii common control with™),
directly or indirectly of"t-hf’ (011" means the possession,

direction of the manag4ment™ndP£olioi° diJect or caus« the

whether through ownershjn of vot+.?°licies _ _such Perso
or otﬁen/vlse- 9 owners |B 01; voting securities, by conr'h’act

in Section 4722~ ~ss™ @i shall have the meaning set forth

forth 1iIn Shall have the waning set

—2-
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section HITIE?1*“*" Shall have the aea™ng set forth in

irm8 EfnS? & Youngdor aHy

8gp?grigggpgﬂggPsAaccounEinS Flrm mutually agre upon~ by

section 5JfuantaMfiM™ shall have the meaning set forth in

Section Shail haVe the meanin9 set forth in

foreign and”ocal”law™ltatute "ordi” federal®™ state,
code, license, permit authoriza??"*131106" rule” regulation,
order, judgment7decr4e i1niSe??™ " aPProval, consent,
agreement with iny t«»# requirwnt or
interpretation thereof 1£ if?L?ntitZKand,any iudicial

relating to <x) t h e °n the closin9 Date
of the environment, (including _ _ °r_rest°ration
water vapor, surface water w~th?ut limitation, air,
supply, surface land, sibs4rficriander4ifSiniki3g Wfter
or any other natural resource) A or EJ? * and animal life
the uSe, storage recvel 1" °F N~ the exposure to, or

transportation®aprooesaino9, hanrt?f, .enti 2«n?r 1ion, i
Release or disposal of Hazardous, labelin9, production.
TTfi1T68* The ter®

Environmental Law incLdS
Comprehensive Environmental _ 1116 federal
Liability Act of l1aot”™e , Compensation and
Reauthorization Act8fsara? Amendments and

Federal Water Pollution

Control Act of 1972
Clean Water Act, the federal”esoure«I?™» ~ Act"™ the federal

Recovery Act of 1976 fincludiSo thf S.C°nb5erVation _and
Waste Amendment« thereto Hazardous and Solid

and the federal Toxic Suhstan™ federal Solid Waste Disposal
Insecticide, M"gjji.iL ~"fSdenr?S?2dr°1 *ct" the fade?al
e?? é%lsino Datf 2« 1Cide Act, each as ?n

ect on the
anything in taijSjES1JSil"«. H°?ever” notwithstanding

Laws'™ shall not include "Environmental
liability; and (@1) laSs aid ©~ ?eilating to product

health or safety includingSiLwMliSitatiS™M1'"? huaan
state Occupational Safety and Haan-1 »i1Sa5i1°n# federal and

Health Acts
Security Act™ofM1974*nL™~ended?Y8e Retirement Income

Minerals de~SSt1 I A~"2"~rgrg*"™*”™1"ndustrial
—-3-
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Section 5.8f£€S Property» shall have the meaning set forth

set forth Bhall have the ««ling

forth 1in Section”s”s. sh» H have the meaning set

property se”~forth”~on”~Annex ptoPsiTty' shall mean the

T W ° « »tfriirtl-

«an any
classified as hazardous? toiio or N««ted or
Environpental Law. whether hv *wmr "%\Crt%e Vnder _an _

anv suhpletanro «j_j n 8](_**1:y U mtl%y, |nc¥ud|ng

Hazardouss”~stance”™includes Without”~imitatio* « “

»*e

ImprovementsSAot?of 15767 ™ e.”a” : dcett~RodIn® Antitrust

iI"="+ 3 n"S*"1ISErafE2*""xt6 ~ * S E5S*S this

to the part* indemnified pursuant

meaning set*o”MirslcugriillTs? ™ " Bhall have the

Knowledge" fr~ffafjN|J?£E~1FE"BM®*ns tta actual or "Other

Huffman, j .d. Lessner w t Beyl® R*J* Bu®ttner, D.E.
or B.R. Wright. " *J* Lorang# L*J* Verfcest, p.c. Wolf

in section’s?”? propPrty" shall hav® the meaning set forth

Section 5.y W &' Shail haVv® aeanin9 set forth 1n

the CompaniQ?w means all

ce?eren=eeia?Sn=ebale??°nS °f ** COTpani“ ™«rded the

—4-
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Section 11.3?°”~" Shall have the meaning set forth in

forth 1In Sectlon™sTsf226™”~ shall have the meaning set

iIs not a Represented Employee!3Y P" ®eans any Employee who

in the Preamble? CoW ,anl*2 shall have the meaning set forth

have been ag™iredbjT informatio» which should
R ? Person In Position of

R.D. Baker, f7f . Beyl
Lessner, M.J. Lirang7L J VerS!?2 2*E* HuffmaiW J.D.

and having his resp!itive toofl«d«l Wolf or B“R* Wright
deemed to _include therepresentation=f»SJCtS (which shall be
given by Seller to Buver 1in n and warranties to be

have caused such reasonable S i1 s ™ 9?2«6“®?0 ~which should
which enquiries would have p~rided*"LST

forth in SeSfg~5?8.FYrPplioUlT' 8hail have lining set

partnershipf*trust or*nincorno™™”"S®1" corPoration,
government”™or any agency or Se?eof.

5.14. "Elan" shall have the meaning set forth in Section

forth i1n Section*!1?11l Pr<?r>Priy" shall have the meaning set

on or prior™to"*the?cloK?n”H1? “®ans any Tax Peri°d ending
any Tax period that 1s%S4 r?re-cioBi”1]lrildleriOd”

meaning setPflrthiggllectignP?_ali,I'ffr*nht* SIU hava tha

in section"fT I 8* Pri™ " shall the meaning set forth

in Section fft? ~roNPPFTYM shall have the meaning set forth

N ~»bined

balance shift» t h 1
in the Franoiia?PI1?Ste»en?s“ S “

Of March 31, 1992 included
-5-
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§ 9601(22) ESle?se has the same definition as iIn 42 U.s.c.

®ny Employee who 1is a

member of €
overed by a collective

bargaining agreement. P Y

declarations, i1nformation returns1ll”” 1" reports” estimates,
statf*nts of any *

nature with respec”o 7?axes
consolidated federal income tax retuili«®"«™M"0N Ilimitation,

required to be filedwithrSnSt-*? taX rePorts
respective income, propSties « OperSioS?P" ieS " tteir

forth In Section?™1 1?1?2717 shall have the meaning set

(as defined™in”Section”soifa™of*the r”"X "“ff~ated group-
1e limitations oontainel 11 ¢ertim FrExx x>

to seller ,or another sScMell

meaning set forth in”SectionSTl!*n"?s" 811811 have the

Preamble. nSSaEsa" 8hall have the meaning set forth i1n the

an individufi?SiniChichiano?11,ffleen any Person (other than
Of record, securities a«vh«f£Kperaon owns® beneficially or
fitty percent (60%) or more~f~hfT Interest representing
equity interest iIn such Person.” aggregate voting power or

or foreign S”om” gS”"reMiSts~"Lffi1t*™1" State” looal

addition™to”such

K5 aitie8 or additions!. hnt In r?sPeot of such

added, transfer and similar taxes 1 « " M 1- «1®8°" use” value
in,connection_with

he consummation of the transaet?ra!P £
greement. ransactions contemplated by this

meaning setMiortMin®Section”?/M? shall have the

CAMC-Logiudice-003828
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ARTICLE 2
SALE AND PURCHASE op

subject teethe cfSditiSSs”ciStSiSed terms and

and transfer to Buyer, Sr cause thf « fein, *Sfller W|u sell
Eil ﬁ er wil ur hase*”~ le an? tr%n% er to
smg, S ares. and accept, at the

consideration*of "theMale™and™Mr*»”
2.1, Buyer hereby agrees to oav tS" Lipursuant to Sectjion
of (they"Purchas)e/ PganIl % g r» purchase price
as provided in Section 3. by wire transfer

ARTICLE 3
CLOS INC ftfjp TERMTMATTI

provided for”erein™(the "SSsi1i1SHfng.?1 the transactions
*?*“ placa at the

offices of Sullivan & cSomSJTFI?
York, New York at lo.-o0 S a street, New
on June 30°"

provided all conditions set’fiJ+S * }
satistied or, 1T on s5! h~forth“ Articles 7 and 8 are

satisfied, on the fifth busin««UC5 conditions are not
satisfaction of all eond???1”eSS day folz<wing the

(other than the conditions snee??? 5°ftk i1n Articles 7 and 8
which shall be satisfiedat™"the”of «tn,Section 7*6 and 8.6,

Hidgndyd place as Buyer and SglI8F SRATY “agFe8t GRHE™ €1BEINng

«=‘“srsrJdsa;,s*SSfTe

?f ®aCT of *»e directors

and offioers™of «xchroma™
(13 B W (13 y

specify to Selle”™~10”1S1n

SssrJ”™ aJ"ss®@"~ES.SSV--—

-7-

CAMC-Logiudice-003829



REDACTED DOCUMENT

T [T * cc

documents ¢eire* " J S S

the following: At thS Closin9® Buyer will deliver to Seller

iaimed_iatel’\avaiIable’\unds transfer in
Tollowing account: d [In U*s* dollars to the

Pittsburgh Np&iOnal Banlc (PNB)

any
fer Credit: Cyprus Mines Corporation

Seller°shA?inob be deemed consummated until

fro° pnb **

documents wgiir*°byOlrtieleThfr«I?S Other

Agreement other”~tha”iSlthis contained in this

~n?s AarellLnrliO\ 3*! toJthe <=°ntrary

ngtwithstandin%, £ .
time prior to the Closing: “ay be terminate<* at any

(a) by mutual consent of Buyer and Seller?

transaction"car t TS S EAN “ i“ " if «*

upon in writing by th™ pa«?efhe”o) f “ “ 'y be asreed

ectyanyyof"its rén«sentatrobreaCl” in any
obligation. bareundL and al1 gleaSes 7 » " ties or
constitute a material advert in the aggregate
undisclosed material liahii-t* cbange, or unanticipated and

Which would “n ~ *n L I r 2~ ST t 27T T \°2uy“

Sén*refr“ 21LTATtr”™ 80h »»«"~"TIlI~ "t~ rve

Seller shall np “ e priidedP«asonL=1Téi» ¥ by BUyer and
WIPI: Be cuP i( gssurgnceythat

such breac | ed In a )
before the Closing Date. &11 material respects on or

material resB

material respect™nviN?rih«f>BUyer shal} breach in any
obligations hereunder and suci”breaeh™h1??" WJrSanties or
cured in all material g y » ,, ot

-8-
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Agreement pursuant*” thilMiS?1?K?“ tTermination of this

provisions of this Agreeien”~f1® | shall terminate all
Section 3.4, the

last sentence of Section 7 i
12.11 shall survive anv”~uAh ' a?d Sectior.3 12 .2, 12.3 and
BB221ldsd, howaver

that termination oanul ? ? 2~ natlon;
not relieve the defaui??L ° Sections 3.3(c) or (ej shall

1 il her. 1"h?«? T
A0¥aliT 208 5V 520 The r2TRi AT HETEd PRSI e RG YO e

party occurring prior to the breachin*

ARTICLE 4

PREQi?INARY_AND FINAL closing
———STATEMENTS; An~g T HENTtS

c°pitalggf*gi£g ©~ - _ ;he.parties intend that
4.2 below, shall be "MTflIl]|jJjls >m defined In Section
°5 bbe Closing. Using

the procedure set

the amount and manner by which e«i ipartAes sbaH determine
' i i i 2

cUTENSTBTOY A0 WRIEAMEULGRP 3! o4 - 2 Todh Ay & oPr

**RAANAWorkin CaBitaI of -th?? al¥_-Seller for amr
as of the Closing. 1 of Companies over

reasonably possible atSTthl clm< . ® As soon as
within sixty (60) da?s tL2!*?losin* Date b«t 1In any event
deliver to Seller Buyer sb*ll prepare and

the Companies derived from ateOfH?°1DbinGd Working Capital of

companies and the_EuropeaS So™??2®* balance ***** 2Sth2
Preliminary ciocs-in 1S®??J°”pfni?* a? ®F the Closing (the

pS_l}posli J N 1*09 Ca”ital nf al?
the context requires, the™ifferpnnf Areement mean, as
Assets and total Current Liahfff?? bat?een total Current
the EuroEean Companiesrefllrtid®thf ?1 Companies and
Sheet, the Preliminary Closing gh!? theReference Balance

Closing Statement. Arrant LTf?2«?®?1! ?r pinal
Agreement mean, as the e«nr,av?a”™ 5olr aii Purposes

on deposit with banks and o?!r 1??Xth rfqYires® cash, mone¥
securities (excluding the sSek ™ na”™cial institutions,
accounts receivable from cI¥?2L F 1tS subsi<*iaries),

shiall _ tor all

applies, and prepaid « ¢ ¢ S £ 7~ u it b S ? /A"

-O-
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2N 2.0 "Nt s, GF

federal _income tSes C
at Closing shall be éxcluLSJrent assets retained Seller

Any current liabiff?” WorkIn9 Capital of the

seller at Closing sSa?l n ??*7?  stained by
the Companies, current Assets JbrJing Capital of
be recorded consistent with t¥ If Current Liabilities shall

Seller shall assist Suyel a”~LTTo~ST1”9
m the preparation ot such statement rS9uested bV Buyer,

Companies.

thaj clos*n9 Statement lshallyhelprGDarertalaMnt _and the _
tne Account?ng igr?nmep es app)iblecﬁ)*%*g‘ {Eali acc°r8ance with
that applied In preparing the I® consistent with
the determination of Workino c*?7?fnCt ®alance Sheet, in

finished product aSd c”Se laTtc”venftL?6 C?mpanies”
I®S shall be valued

in accordance with Seller”s norm*?_ 1 S
REpasEREse. and such VAIUZHISY sharf ol "B ¥KFELEHLS"

representatives,™reasonaMv6 available to Buyer and its

books, records and oteff S ly **** **«> py Buyer, all
businesses of tS*"Co”™ 1S ed ?ertaini”9 to the

Buyer in preparing thl Prelim”~ aSSSF&TSgg*1* by

per J ublic*M™*8; ?eller and_its
Preliminary Closing statAmef+ m c°u”Jants aay review the
Buyer relating to Le 20 S . r £ J h;eb001“ of account of
and nay make inquiry of the reDreSLTTT1 EUr°P>°n Companies

accountants and Buyer. The Pre??f??t@atir?s ?T Buy®r s
g Statement

shall be binding and conclSsiveaQi™ ? ° sin
*,lrIOn' a?d deemed accepted

independent®oéruytild p

by, Seller unless Seller sh»ne
writing within thirtyl1(30) davs”™Tf notifi®d B«Y«r in
Preliminary ClosinrLiteLfT?” * T?ceipt of the
J°tije under this Section 4?3 shalI™"S??*1?118 thereto. A
detairl the i1tems in the PreliminTi }fy 1In reasonable

dispute?”™ diSPUted" “ d * aummary'ofCthe”~reasons*forLuchO0*1

request of~M 11 héparty* Iny™dis™utl”™? (@ _At the
relating to the PrelimiAarfyr?1S?Ute between the parties

be resolved by them witoithirtv”?™?**@*“811* which cannot
notice of any objections ?ays after receipt of

Statement Pulsuan? to section f 3 sSAT S~ Slosin9
Disputes Auditor for decisifS 4m B J1 raf««®d to the
and binding on both parties”®ihfg & K g S g * SUf»1

-10-
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to 1ts decision
Disputes Auditor for decision purJdSnt Sfrrto.diSPUte tO the

Auditor, thelpartieseshalirfirlLa matter to the Disputes
?? Pfoc?dures to be

followed by the Disoutes

presentation of evidence) 1i1/the = procedures for
agree upon procedurel befori are to
30> Nys

after receipt 0? noWce o? an”™~h”2™ 1?2 £ *****

Section 4.3, the DispStesAnSL” 3 Pu™ant to
givin% due regard to the 1Steit™"n”~"th?8* ~ 81 Procedures
isputes as quickly efficien?1i1°n 2f _the Parties to resolve
*TM***»*_VIY as

possible; thrSispStes ISditowl ~

not be, those ?roposed b¥ eithe? 1 I"AN** > be" but need

procedure shall require the ~ provided, that such

decision within thi”~ 2 render **
Brral °f

dispute to the Disputes Auditor™f-~ )
hereto. The parties shall 2U.£°r*?eci1810n Pursuant

submit evidence in accordance Sixths nLcS?®°tiOal>le"
d b5s a9roed

upon or established by the Disoutl I»A?f
Disputes Auditor shal ?.Auditor” axJ the
Iin aoc°rdance

therewith as promptly as DMc &t~ ? 1M ™ *
Disputes Auditor IS? and «UtfS ?A *5* fe\? T the

such decision shall be borne by tie pir~*s”allyf

become final Yand”™bindin”or”~bothl™ ~ ~ Statement shall

of <i) if no such notice has bSnP«i3leS S:on the earliest
the period within which Seller*8»!’?gin’}l e expiration of
objections thereto p u r s u ¥ ? ? otifY Buyer of any

in writing by Seller and Buver* filCi*on 4*3" (i1) agreement
Statement, together with anv 2 d ? sJ?h Preliminary Closing
Seller and Buyer, shall”e final™i1S”M""S? thereto agreed by

date on which thr Disputes AuS?J«»biding and (iir) the
with _respect to any dispute 1S8Ue its decision
Closing Statement The to .such Preliminary

adjusted PursSISrto any {fSeSeZ £ ? 8ing ?1ate“@nt, 2
pursuant to the decision bebween parties or
IS here?!1?” *udit®r” when final

and binding on hoth parties
"f?nal dosiql'irr N ’\Jp T t 337 1s harein referred to as the

Closing StliLs"hf~fb .c”~SL?1 _ PrellminaryY
and Buyer pursuant to Section? ' w ? nding on Seller

£i
d b
§oan, the fifth busirSss £y, N MA s, 1RE R Bled§tehan

refi iiiii iP

-11-
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Seller not less :
than three business days -
of such payment, a5 amount equal to such g;gggsto the date

ISSTFH!I?* avinlble 21ndr 1 Ot?hf ~ r* b1 "ir? t™nsfer in
Buyer not less than = the account designated by

such payment, an amount equal®“ riuoh”efioit.t0 “*“ date of

provision of this AgreementTo”™h» JJ*J~thstanding any other

m~Ag~™eS, ttncludingPwithOutdiimitatiOTiarA™1oleii11,0f

EEERSSMATTOWS BNP WFFIimmiW OF sbttep >«n ,Trpm

and severaf?“ “ oaS y2 PSI1tTePreSent Snd warrant- jointly

r r

S s i1 S M o0?r M r - o

A°AV S SE £ 1 £?2S-<515S8SS.,1i & 2 °f -1n
ective obligations hweundel”Each”? 22 P®rform,their
IS

res

quai)lfied to do business 1In E* 2< £/ Co“Panies

nature or Its business reai”™«hi2UilS?ictlon in which the
e "a~”~od except

where failure to be so ouairHti«,*? >
n°t have a material

adverse effect on the asset« uf _ g
condition result« 25 assets, businesses, financial

Company. *The execution*”~"07?? °r prosPects of such
the consummation of the transactT««? Agreement and

have been duly LtooSzedlylll ?2L?2?2emplated herefay _
on the part ot seller and «i re<JU12£1e corporate action

RERL Tl ¥eE BhETELs and delivered™3 sg|gF aR¢ CYpfushaRa

Seller end c”™rua lid" binding ani enforceable obligation of

N ftgrefmontm Except

as provided*in HhedulL”™ ~ IT
A A

of the Companies®is”subject*to°or A

-12-
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judicial o "k i Kt i v "™ Togek§onl6™ »~tion Or

incorporation®oral>y*-iaws°leS °r certificates of

deed of trusté lease de?d tO0 secure debt,

bond, indenture, oth4r 1*"str”e”™ °lderS" ™Mreement,
license, permit trulf ?7®nt °* agreement,
restriction, or* " Ust°aianship or other’

or decree of anv™ourt**9«6lI™N" °rder”® writ, Injunction

administrative agency ¢r9arb™a?o?t *****

woSTd"bel™ S T as “result"of \ N there
Person under any material contract or**«? ®onsent_°f any
of the CompanieS or anv of 1 Tf1?/ agreement to which any
which consent has To? beeT ¢b?aifefT * 0?8 Is a pa*ty, ny

execution, delivery and n2rtro™« #,required for the

Agreement and the transalti»™S“ eSH11 2?22~ _?2L"NIS
each_of the Cgmpanies are Sér f’>2d|nf “pita"_*£1* of
the 1i1ssue n8 8utstan -in«??u 1:I hedu?e g All of

of the Companies are duly9authori.®a capl’\al stock of each
paid and nonassessable y®»cS!.rized"Jvalldly issued, fTully
5.3, there are no “ t«andi£aPLT? Tet forth ip Schedule *

rights_ of any kind to acmi?l SS1.?2*"?? or other
of any of the r a”y additional shares of

capital stoc
convertible into or eSchaSoefS?£a;ies or serities
confer on the holder thSrllIf all I*U°T Which otherwise
additional shares, nor 1T any ST S1i a?quir*" an* 8U™h
issue any such option, warrant?”~rt™ht 1?P~N 1 ? ° ““lItted to

heneficialiy?y?"sliie”63«1??2«”"®0 of reoord and
the Shares, free Ind ciear ;f Valid title to
restrictions, encumbrances liens® claims,
'I\/EnsaaffﬁaziiiEEsrlgA and goo vIiTidYti?Ter] sth tions
free an(!l clear of anygang imfj |(<j"t|t e to Y1e Sh res,
Buger on the Closing™?«. 1L S 1 ? 1 ranCJS-Will pass to
Newco owns all Shares of eSi-i-0? sf~ forth on Schedule
companies, free and “ * °th*

Schedule the”~comMnl . ®*O® N 8et forth iIn
Companies has, dlrectl or 1ld?£* f ket Euro;%ean
or indirectly, any equity interest

13-
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in any other corporation - .
Otheryentity_ P > joint venture, partnership or

furnished Buyer~th”opie”ofr*the~followinZ ¥ ® 1e7etofore

and the European Co”anil S~"Dec-mf for the Companies
March 31, 1992, and (U) L™ i ?LD?%inber 31" 1991 a*d as of
statements of cash flow (or™if Statements and
financial position) for the"vefr chan9«s iIn

and the period ended March 31 199??fu2hC?m?er 31" 1991*"
Income statements and statemeAts fsudh balance sheets and

aﬁplicable, changes iIn SAaSciaf _ ?low (or" if _
the comments thereto beiner ~1?7 p?fltion)* together with
To v 1 ?tatements are

attached hereto as Annex A
¢ M 2oial S_tatao_aotThave'g,e-*pSLi?_*ige °J Saller- the
tfe Accounting Principles as in conformity with
consistent basis throughout th?£I1e® $y th® Co“Panies on a

statements and the acclSntini Irin’\%w ﬁ. SU<»

preparation of the Financia?9™

the accounting principles Ssed bfsliieT*ar% C°nsist®nt with
time to time 1In the preparation of ?1i16L and amended from
for the years 1969, 1$5P » 1991f £i1na2cia} Btatements
Seller, except as disclosed In «£* te Ktowledge of

or in schedule 5.5, as of March6?? Rsference Balance Sheet

H 3 DN*_ _ *
agtual precestangsot gesks wSbZI-n v opTiX§ESoRe of
the Reference Balance et a6 9N 6™ to be disolosed on

LhE note hereto by the

Accounting Principles
505 GARTERG: PGB Tnaentdebl |l [ 7384159 nor as of

be disclosed on the Final Closing Yhich were required to
Ehereto by the Accougting B£in£?n'Balance SPeeg Br %ﬂg note
ompanies: «antin rinciples as applie y
Knowledge of SelllfgfXcEpfT Pr To the
or

specifically requiredtSe L?eLfnf?r®n Schedule 5.6,
1 to consummate the

transactions contemplated bv )
31, 1991, the Companies haw oF & 1 since December
antthfrfb** business®s iIn

the ordinary and usual course )
any change or amendment to A2f,Jdrbere_has not teen (1)
y“lawf or °thAr

organizational agrSmSntf nNtoFEA 5 1 th
issuance or .sale of anv sharar y*°f h?® Companies, (i1) any

the Companies, or option« t, < oapital stock of any of
kind to acquire_any such shaw«antS °r °~b®r rights of any
into or securities exoham-r 2f® or securities convertible

conferon t hTSS J~»"SSKA”™»N" « rhioh «themc«

=?2an " T “ e]oln]
-14-
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afyt*aCg “ Lern”? :for o S ldaluairtritiOn 7"3<b>" d-)

Adverse Effect, %? an™“increas”™in®??*®9®*®" has_a Material
or to become payable by a n v fv,in,,the compensation payable
fficers directorso’\emHonees*16©’\O’\’\Ili‘68 any °f _1ts

onus, T1hsurance, pensio ny 1nCrease 1n any

parent or arranged? S”~e bfSilv )
direcfEni«y,,2f th? ComPanies for or

with any such officers, r )
the ordinary course of businoe°rS °r employees, except in

practice (£) anj laSor SfsSule With past
matters, (vil) ady transact?™ ;«?th ttan routine labor

on the one hand and any of seii»” ??n any of / Companies
Affiliates (other than tST o®1ll1l ri or any of their

other than transactions” the™oidfn* °n the other band,
N an? 2 SUal _cou*s® of

usiness, (viii) any 2cq2Lf?10S qgr t.
Buslnesses (or a)sset'\s/ a @ 5ISpOSItIOI’I of
ordina*y course of

business, (iX) any iIncreased
inventory in anticipation n* ?£?diCtlon °i“Purchase of

by this Agreement, () anv iner#atransaCtions contemplated

accounts receivable or aeimpnfr®ase or decrease in the
ansactions™""™1® *** CoaPanies 1In

anticipation of th ! r G g
Agreement or (xi) ninZextlOnSicon*einp*abed by this

any character which, siS”S ™ “in th«”"3"3® °f conditi°n of
i1s  reasonably likely to ha%?e £ aWegate, has had or

operations‘or"tMtheMxtentir«N*AMA
N seuer, priepecS? 5*32 SSpISE S~ f a™»?® *

iiSIIS* To the yn"wlrrlac Pr<?PSrties 7 Absent” ,j?

Schedule 5.7, eacho?theComnii1?f: *Xcept as Set forth on
to, or valid and subsisting leasehold®8 9°S? and valid title
interests in, all of 1ts™personawii** °L ?ther P°s®essory
reflected on the Referent S ? ? 1 pr°perties aad assets
property and assets disDosed®iinC? sheet (except for
Reference Balance Sheet? QA ° f Jince the date of the
Reference Balance Sheet and 2 ™ T r®5 ®i1nce the date of the
E&H;S‘é:r!ﬁ'e?rég gﬁd rglce%§arf-eo : balance sheé gogjetéﬂgh
Encumbrances whioh individuall™ncumPra™=es, except for
exceed " Inalvidoally or In the aggregate, do not

5-8 Rm 1 Property Mat<-.rn.

To Ab«n . rf Tll-np

and valid fee limple title"17and0??®?™®8 (1) OWn good

groperties more particulan_‘l/y 1d2nt??1S°S® certain r«al
chedule 5.8 (the "Feepi1”~Li1In”i11*? by .Parcel on

eny and all =ncuabrSlrfiIr ~ »~ 7 s*“ 1dS?S1S™B
-15-
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Permitted Exceptions on Schedule 5.8 fthe

tigcertain,«jn(iii °inh900d and valid fee site”title
m~e SrtrcSlarTv t0 c®rtain Deeds

UiifhlTrvaxTS aSedUle 58

real SSSriSTTST parti”~i”~aeStS~ fertain
8 (the "SaeTT oli1Li?* lifled by Parcel
li

on Schedule 5.
each case, to a ¢ aS]a*bSfrTSTTiislUrsUant® in

SNN_-g5& ss?"
SSStS s§S NN N« NFOE

Property, the Mineral Proplrty~Se”~aLd £h* /

ExXEEPRE 385 &dt forth on SchiBukBesKgowlsdge of Sellgy;

specifically™that wh“* S 1 -

s i r « * 1?2 « 1 # S £ 'Jsraj: *
unrecoverablefreviOl”™Slir ¢ 1 - 1SefSi1c”*eS~AT " "hiCh
SUST- srarxm s -, has " ade
If on“ o?nttl “ jjMIli;s°rOin.the P°“ es>,ion °r control
directly relatina™~to”™thi S°PfeL °f any doc«“ents
withouTyiT?‘{lV‘fln?;’c’\erca as P:Sly;1in? 1 ~* ng”

i s s ; s j N~ . «tS "™ ou,

“po~~xA ISAdiWvirT ental S?uaie“" » ~ I SéndUnS
itemsSécone  ESTS t2STI~ risSil

Nop fFfFrrr"T"NrAs”™~ 111 sWB”™? . a™ i%ems

se.&FFiSSSIS"SSfe**«“"

) interest (wh.le indicatS) to Si1 Sineral
rights located on the Real ProDertv and m ,k «Tnffai

i s ~~s~m T s g S?5-

r a 1 r jJ s
-16-
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Schedule 5.8, the activities conducted by anv of tv,«
Companies and the improvements located on the Realll
Property are m all material resDects with-in vh

S 3 Eeal S vy S S t in
ctherslcn?o the R«?r*r ? y . material " ««*«**

*

Seller thini To the Knowledge of

any portion thereof e*i%_ L ST Reai I5rope>r>ty or
SSeSpLm Pr°ceeding or taking StauuST1,

except ae se? »rul«;1l«,

S ? ra%“ dS

S S f « a 1g1S-SE-HE ?*

i S&

W ISFIISM B SK -

ny governmental entity, common law

asfisss:

STtT™eller® all material governmental approvals

«ateinil ?Hpe* s. rt “ e bein9 oonPli«d with 1n all

Schedule «*1 31, .SE5I? SS* @@ To tile Knowledge of Seller,

M sSSSSSSSSSSSSI

-17-
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excess of pN nt receipt of in
services or delivery or receipt™f~oSdl or .receiPt °f

myiflieain yl» *“ ~gregaifvaiur?n e«e Ssao?rialS*
onn "agreemen?!® distSIS 1inii?d to- sale and

indebtedness*of an/p”~son”™” £ SPeCt of

»JJ’\nvoIvgrfgguxempayment By a Eon S}v%{f@%@% wigich

Ilate r(%{har rénge ment95 I§ i nBU é}lelbtgg%gggngfogngther

rson
on propertles and assets’\/l SSmpany ;9 EncUffibrances

rental payments bySaaconoanvP”~°Viding for monthly

(exclusiv™of chafes ?S?a? L in 6XCeSS of m m =
maintenance and repairf? taxeSt insurance, utilit

i Sarg”™"”™%n*r" = ultin9 contract
() 1s a technology license agreement?
provision *ro”~lo”™~o0?

orany of SSZ£ 5SSW3SW«>*>*_, any, ,

(viil) 1is not an arm"s-length agreement! or

ISTIS"S"SYyfFSSPS’i1"Su»».

material d|f|U|rb’7anf££TM£ °f Seller® tt#re Is »°

gn¥1contract or aarSSMSH E JI’oir “01? ggc::lg 5t¥h gcﬁl dule

JNANr T? ilrl"B* **cept for

finder- nor any Company
intermediary 1in

by t s

Dillon Read®

employed any broker
connection with the*tran«!»”™ mvIlsor
Agreement which ml fJe S1J1ed”™T1n

tt”’Ic£sSE£af£or “ ereoln

-18-
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Schedule 5.13, %I"i 1 HeSms XOept as forth in
are required to have been TilL res?ect to Taxes that
Seller”™ Group lilriﬁr to the date’\/thhi_«*’? respect to the
including any of the this Agreehlent,

a:l Taxes shown to”e duS cm theh2|!fbr(la<m duln foilledf ()
clause (§) .or_ip assessments SSeitJSFh® re?errad to in
been pai )ln fupl, m u the e®elve3 have In erther case
(rP have been examined by~he inteilLrl6" ~ t0 iIn_clause
the appropriate state, l1ocal nr.*17?**1 Rfve«ue Service or
the period for assessment” ?»Lf2 Ign,taxin9 authority or
such Returns we~r~"Si”~ed”o” Fflilt i” re® _Ct of wh™ r
deficiencies asserted or assessSenti expired, (v) all
such examinations have bee2 2aid _ Ys a result of
have been raised by the relevant i1? full, ) no issues that
connection with the exanHnJ2Yant taxing authority 1in

referred to in cu2sfm~re”~urL”n °f Retums

waivers qf statutes of limitatioi h*2iyKPendi?g” (vi) no
requested by or w?th rerniiJ* haveybeen gi\gen (01)
?2J?UP_°r any of the Companjes*(VIINTENS °F *** Seller's
a Justmentsyrequ}:red hv p«—(;ﬁ's (Yﬂ* there are no

carryover itacE that Sould affect8ih°f<the Co<Se or sinl
S?/7?7?20F6 tax I'ab;l

lar
a of the Co nies for > 12 it
8Tos??4g Eate, an(rgpaivi—m a tax year that ends afte thg

proposed by the Interaair Severn3»8?'6" ~ have bean « 5 or
state, local or foreign ?frvice °r the appropriate

of the Returns referred to In"c??*1017/by with respect to any
way affect the liabi” V I 0 T?ia“sa <> »4=* ™>uld In anf

Oa°Lany taXabl6 Vear o/ perLS*~"n, “ N ST gSSj~“

b? withheld Purs»ant to

section 14i15>fNthlacodl
® transfo6r

contemplated by this Agreement! 1

Shares, nerther”™uyer”~l”aw p?rchase of the

make a pa¥ment to an individual thl2y wlJi b* °bligated to

payment™ to a "disauaH-Fia»/* would he a '"parachute
in Section”™soG ofdth£drVidUal? as those terms are

defined
without re9 «d to

whether such payment is
services performed or to be

5al4“ Employa<* Benef”y

arrangements haviig a”en”~fit vai22 " contracts or
value_ termsfdeterSined 22ina » J? exceeding, In nt
L Iscount rat% 01" 89{/92%2 per

annum),
s k S slk »r » . v s 2
-Employees«), including, but S°S5t2 to? S S g g (tha

-19-
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Plaa'! the meaning of Section 3/31 of ERTqa
tri ;Ine°f d*i“ red c pensatiln (the »¢enefit Pllns"?
all BenlIStMIfnS® ?*“1? 114" True *"m» complete copiS if

S S r

thereto ltTi.ITZZS S1 STg~nrn™ ™ A *

2??"?rtheem - FE~ b1 e S E£Sv " u°:yYe" M" 4ra™ ansu

u’eSSS*"thTSKi1S T r rable OferminatiSn lei?ir?for
letter, from the ?2S22», °| a reguest for a determinatiin

-are of ny S~SSS/SKS S"S&t"S 1SS, 1“ nOt

“yseiSrfaSe?blf d ral”ati°n " SS* "o
Il “ i*rlal Pacing or

STSSi1Si1S1
threatened litigatior~relatina
transaction_vit“ re4PS? 7?0"SSy ?1ji1*Sa20t e''ga?ad i1n a

taxable period of such transa”™Eil "2 t"ati asstunlng the
hereof, could subiect tEf ~ tiI?" e2?ired as of the date

liability under~Subtitle has

theSsinSLrrentiy - “° - - M eoain?allLrbiiaSy4o0?1™ TI1S>rOf
me Mpro”~rSii1h”AnS1?" °f any entlty «hioh Is considered

2 s “ or

- ""mE£FS . asSSs 3fi1?-

Afflllate’>8 °ToWtheh{a b?SJd °n contributions of an ERISA

~ 1 ngronyth:yda?eSherefofUate WitMn «*“ 12~ pS K T

-20-
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contributions r*1red”~be”™”6"; of Seller, ail

Benefit Plan hev”~beS tLelyaadeNeil”™" teras of «wy
Plan nor any single-employernlan ~ N 3??r any Pension

a-"?CCraulated funding deficieS2v»Fi1SL??1SA Affiliate has
ectign 412*"% etSe5 °r not waived 5

W«t£in _the Bleaninﬂ of
of_ERISA and no ERISA Affil r's— t, bbe Code or Section
outstanding funding

waiver. To the
_S” (44

sane

- - « .k nftrc.rl:; &m & £ “ *
Brev_iousl discloMd™®*n”~ri1Sm”2~VV®RLIE*™ *“ “ I* as
ension Plan which 1s a sinni2g to,the BuVer/ under each
day of the most ) ) of «"e last
hereof, the actuariallv ended prior to the date

o]
actuarial assumptions clntainSJ1? « ~ 11 *?* basis of
actuarial valuation) did in Vle plan®s “®st recent
of the assets of sSch PIfn and”™f *?* then «««it value

°Jange i1n the financial cSAdmo’\oFeSnnh 5?“ n? “atarial

last day of the most recent niJ! h Plan since the
LinifijsS 7° «* Knowledge of

2B6TEN Tady BH RIS s " TN T REFIRG T ¥ e i dn 2!

Seller, the withdrawal
Benefit Plan which is a nultiinni™ «»e Companies under each
Companies or an ERISA Affii1i1JJP1 vy plan to wh*ch the

s:si « =

s e e s X
had occurred as of the date”™weS?, "oe™not"erceed*p”

Companies have 1olibliSaSonS"?!1i1ed9e.of SeUar- the

11*6 benefits under any Benefit PlanStoretifee health and
Schedule 5.14. To the KnoS?.da«Pli 1 f*c«Pt as set forth on
restrictions on the rigSs S.°1 S®U ?r° «»@®re «= »0

terminate any such Benefit piai® Conpani®s to a»*bd or
»?« retirement

medical plan oovering Active ~ ? any »’

l1ability thereunder EmployeeS without 1ncurring anv

in the PlaT” arlsiA inger T co??1 frictions _seiflrS?
und r a collective bargaining

agreement.
7)«>- Knowledge

Of Seller,5the“Companies Siff N
~Nave eights to use.

without payment of anv

applications, trademarks t?i1d™ari°i” p?tentst patent

»»rks, trade names, copykghts ML ™ P 1°®1io?s” service
in Cen?es and rights which

are necessary for use
the Companies (collectively the™IrX?Vi t?G businesses of

Biahta'). The IntellectualProper™ tRiahS”NoLPI9CNTt

Comp?naes are gefcrlbed on Sche Ie% i?hﬁ! 1”ed tEe

knowle ge 0 elle-r chealie b= % ceto. é the
or Sexier, the Use and registration of e

-21-
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Pr°Perty Rights do not conflict with the
intellectual property rights of any other person, firm or
corporation and no other person®s, Tfirm"s or corporation®s
operations conflict with the use and registratiS of thS

al Pr?Perty Rights. To the Knowledge of Seller

JI®re are n? *u;fts pendin?_or threatened by any_of the i
Companies claiming a conflict by such Company with anv

intellectual property rights of third parties or a SSrfiirt
by any third party claiming a conflict by such third partv

with any of the Intellectual Property Rights. P y
this / 111> Ehvir<?npental Hatter?. For the purpose of
? N*16 and exPressly not for the purpose_ of

+ii1i10n 11*3 herfof/ "Predecessors” shall mean the companies
°pe£?ted Seller®s talc business immediately prio/to

5167 °  NeWC°* EXCept as set forth on Schedule™0

. ritL=faCD\?f the Comgani@s has obtaiped_all .
material permits, icenses and other such authorizations

required to be obtained by it for the operation of its
business under all applicable Environmental Laws.

) -Each of the Companies is, and each_of the
Companies and its Predecessors has been, in material
compliance with all applicable Environmental Laws.

(0) None of Seller, any Company or anv of their*
gHE¥%a the ™ ® deC<fSSors hav$ received an Wrirten notice
g the last six years of any materiral violation of anv
- , _
Predecessors, and %xngeaggﬁﬁglgﬁﬁiPr Ep?éfngf88$0tlve Y
administrative actions, suits, hearings, proceedings,
20ti1?eS of violations, claims or demands pending or

o? 11th °f Seller® threatened against any Compan%'
with respect to any property owned or previously owned Dbv
No L C??P?hi its Predecessor under any Environmental Law/

a?tualfoihth i « 2" i7"SPh?S rece%ved ang written nBtice of_an¥
) ) threatened_Release of any Hazardous Substance in
violation of any Environmental Law:

(d) None of the Companies or any of its

nonfe«5S?hfSnhaVe ?ene?ated” transported, or disposed, and

) ? ** Sompanies 1S generating, transporting or
disposing, of any Hazardous Substances to, in, upon, about
in pfoperty/wherever situated, which have result4d
i” I X?a 1giying rise to any material claims, losses,
damages (mdudmg consequential and other damages),
liabilities, penalties, expenses, demands, fines, or cleanup
or monitoring costs; under and as a result of a violation of
any Environmental Law.
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been involved in*ny*“~ ~ I~ 8 *“ d 1° other P«ty has
Ir @ pars or SaJ??®"*Jbout” or ur<ier

Real Property
the Companies or any of its Predare« ° ~®reo”™ and none of

In any activity in upon a h ™ ®®SSOaS bave been involved

previously owned & T Y property
connection with the generation” Jf(@ecessors/ 1n
removal, storage, clean un a.". use® “Hdling, treatment,

Hazardous Substances which"have relSted”~n”~Reil °f *"y-

aid®tASge“ ;uSSIti*nii??21"9 “ naa™ “ t£?

aa

Property or any A of °f tte Raal

which equipment of tbe~CamnAnfoe™"rb”"G siting to Buyer
bade available t o * 1 r A~ r t T~ t ~ SereSt“ hL

Knowledge ofJSe S~ *b* nﬁxrv’\rA-"" bas there evar to the
under the Real Property aPeas an® uP°n. about, or

which should have been™nam”er parcel or portion thereof
disposal facilities under~ha~fonf tr*“ tment, storage, or

Recovery Act, “x

seller, n o ~ r o S £~ A ~ 7 To «*“ Knowledge of
any of the Coipanies Shich i1s 1,,bS?11i1ff® by °r on bahalf of
federal, state, local or foreign laS* tl0" °f "*y applicable

1 a?f0?1BPlate “ pies of all

property and”~sSfw™irani
NK A A E K

insure each of the c L p a n

5,1/
i = 2 2 * -
SSSriISWAS*P N — “ d o
or encumbrance iIn tao™of"s«!1?™ (Wlthout any rlght tltle
other than tnt “vyef 1bf

Interests relating to suith busiw?? "« t h~r S s logos
-23-
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S 1 e 1he’SoSLi1lIL0O*08 9 Date WIU be »»«iciSt to
Seller and carry out ““ tal= business of

end 1ts Affiliatfltl tes a® presently «'"ducted by Seller

purposes o ™ 1 sHierea.enLrrhnir2l (@ For the

50SNMSS=S5S5S S a

title to all Mineral Sahta rlTMS|S * " h&S go?d and valid

SSSasgaKSS?1
SASi==£jsSA

T® t40 Knowledge of Seller, all Mineral

the condition of o* ?i1ioh?s unLi1 rial adverae change 1in
of ore reserves due ~ ooeralioL ~ S ™ er?apt Ration
business, provide. hove?er? toa? ¢(it"espec*“ £ ©°°Urse °£
cancellation of possessory interests eAjllAr

h Seller_only represents

and warrants that 1t has
cancellation. nEt received any written notice of

preiudice the win.£, ? adversely, would materially
thereindlr meral RIShts °r the rights enjoyed

production payment, lien, charge, security inter«? oroth«

—24-
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encumbrance, and no Company iIs obilirroH \«,
preﬁayment under any contract™?«112?? bf£ V1frue of an®
such minerals or under anv _ f°r the sale of any
any of such minerals at ary JStIS S angK*nt to Oliver Y

du* CoUr*“ th« “ «er «ceTvi,~uap ~ S « a™]Sr!lr **

supplied to™Buyer relaSng”~of °f S<3Bller® «*“ ««rds

billing and’other”engineeringfataT*1® **°°*°*n
operations (carri”~Plutf drawin9s showing mining

data; and (1l1) Or® reaerve estimates and production

(iv) metallurgical test work,

S eaTrSa?”i“ C* N t™ toin «* standards of the industry,

written information™hich™ha«l1l? tb* Knowledge of Seller, all

representative of SerT« tS Bu«r olll* Dby Sell«r «_ «gY
L I ?y répresentative of

Buyer, is true, complete 2
in all * terial

respects and there aw _no T1fcll -
which render any such infoTmFiIT" matters or circumstances
in any materia”respecE?formation inaccurate or misleading

are qf uiTLy ST IpiTification"1371®* °F the, ComPanjes
stangargsquseo" ¥)y thepLa"ng e‘; & conforming to_the usual
Schedule 5.23, all 1nvenSST?« « d ®*cept as forth on
Reference Balance shoet in refi®cted on the
Accounting

Principles to realizable value on*?®« ?ith L
There are no talc ores i1ncSdl ?n%’?OI?R"Concern ba*is
in the iInventories of the

Companies that can not m-nlTr«
ic**? confor®it¥ with

the Companies ex'sting Brodugt S eci¥
production methods. UCt speciftications and existing

To the Knowiedgegg?dselternfan*o£~~~g f *h", ro”~m M
the Companies, i1ncludino mach-1iL™ **1l phy®ical assets of

reasonable operatina L *nd a™ipment, are 1iIn
N 1r?2d for the_ current

conduct of T 1 g
tear excepted. the Companies, normal wear and

Seiler, elf>»lcorgl el M1 r %I ZAU-ié\-I-gfnévr_lqg%?gofand

Européen Companies shown on the
-25-
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clcSing°=ho™rineiLab™:cKsri™ nlhih; e “ JFf and prior to «.
arise In the ordinary couise ofhu»????? 1 »rose and »1in

collectible, except to Ite extfn? | S?? *1?? are fuIIX
been established for such acromts rec?”? »serve has
with the Accounting Principles. * receivable In -accordance

on April if lsaz*lhe~Sfate”~frSin Nawco was iIncorporated
of incorporation, Newco h2 no? aW3r?- Sinoe i1ta date
any activity

other than activities contenoi
connection with the restructurin”o?"”1?0}08?71 t0 Buyer 1in
N business” of

Seller and 1ts Affiliates.

To the

Knowledge oi1elig”™jg SiS&lu?!
n n “ 861

iCa™lljeRedJer™alance SheetO»

SA"S1 £ 3 £1£F Chan9eS ““ tha ordinar”™course”™ofbusiness

warranties”
*x

those expressly set forth In this AgieeSeJ?!

ARTICLE 6
££ PFIEQPNTATIONS and warranties of WIiyfo

Buyer represents and warrants to Seller that:

is a Delaware cSSSratlo”™wiS? ??P°rityY & Buyer
authority to ent2 into ?hi? ~ the oorPorate power and
obligations hererod« LM «nd to perfonn its
Agreement and the consummation ??rh2 ?'"d deliyory ot this
artioSe* 1
- I13 ? A I13 9] - . N\ N\ /_\ a
32 S €€ *Ilglnynh?H§egn5 enforcedble %blld%{]oﬁngf

Buyer.

not subject*to = Buyer is

judicial oriadninistrativeadecisionf8fF regUlation «

incorporation’or™y-lawsf188 °r certifioat« of
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d«ed of morrsa9e " deed to secure debt
bend,

restriction™or” trUSt* -stodia”™lp”™r

decree of My lcourt 322 £Tt" Sr?ef” writ injunction or
agency or arbitrator,9 rnmental body, administrative

wSuTd”a 5ITluTt as fresA? Whioh the«
Person under any material eol .~Té nor Is the °°nsent of any

not been obtained ?e”~rted_?Sr tL°L*gr”~_ment which »as *
performance bx Buger of thi < a«=».11116 e™ecution® delivery_and
contemplated hereby! Agreement and the transactions

employed any broker”~finder*n”~n”~"3*7?* Buyer has not
connection with the"transactinnViS°r<.°r intermediary Iin

Agreement whicS would _ _ thi's
or similar fee or commiLfn« 71 d to a broker®s, Tfinder"s,

the consummation thereof. connection therewith or upon

for its om " «c 1S ?~niivestasrtiSu???liTIn9 £he Shares
for resale In connection™I™MtSe " *Vif? to" or
violation of federal or state®seeurft?* tlOn thereof *n

resent intention_?f distributif * }?YS and with no
hereof. Buyer will nnt reselling any part

in violation of any such law.istribute or resell any Shares

ARTICLE 7

covenants and aﬁireements

— - SELLER = OHRTTH bpyrp
notice cf Of Reserve. =
representatives (including with-Jr .. .. _ Buler and_its
accountants, coun ef ana gthE,S-l limitation, 1ts public
this Agreement rt hav® accSrdurtnc t1oL”™”" ?* data of

imiting® i N AN N D N - i
Lo heeTsreal fng. " Sy e i gubne'?esﬁi#w tgsh%gt
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" or any portion or parcel thereof
of obtaining a survey, eithe? bounda”™ 0? ¢s-b™ili* S?rP°S?

of nnhiir Zy, environmental issues, and review

a"PUsiep«sen?;tiveshiS°«uS ? “ be 00"*uci*>
unreasonably with the business or operations”™? Sel l«6??78"6

a g dSSM*gSSrwgfw

a . ~ a - h ~»~ ~n N ’Srsjaiti-ga.
of testing Seller"s talc resewo*. sentatives fo* the purpose

»rSoSpS”™ With 016 busin“ * « operations'of teliS*“ ?*“ *

furnish to’the ~fther”~artv”Mlj-SH*_, , ™M “«»to will

and reasonable assistSSS7»? su?S ~ L ”eCSSsary inr°™ation
request iIn connection Sith ftl ? other_party may reasonably
filinas or sub™?«7~L I1th 1ts Preparation of necessary

this transaction?810ns to an* government agency related to

/1?2 2?21V UKN Af Intercompany Account«.

adu* , 1t will cause the businesses conducted
aLn~* f’>m£an|eS to be operated only in the oSSiia”n

oif eSJ’\gj| use all ?a% nable effogl:s to**
preserve e proper 1es and relatronships wi
suppliers and customers of such businesses;

@. e«n it will cause each Company not to issue

Issy:o ra ’7han’?SO’\HCa ital Stock ofs h~omplny?2
anva< ’§J7 tion Warran%s or her rlghtsyof
enlve|S’>_>, any such shares or securltles
convertlble into or exchangeable for, or which

otherwise confer on the holder thereof any right to

-28
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*rK— W*F

OSEgEiIngnitSE dir aT”*"hfflregXr

any materiii assess tr cort- «4 c**‘s* the %ransfer of

trghsfer any kev e»mi~,, Ontiacrts® or h”re» fire or
division or other bulilltl SUbSldlary
within or among t

Companies;

to change or amend i1tsCharter”byv the ComPanies not
organization agreements; " by"laws or

acquire or to disL« 1" 03118 the CoaPanies not to

asset _employed in?the busSes”~n?”7"right or other
in the ordinal CoS?s2 o0? £5 T 16 Co“Panies, other

than

understood that the busftness (it being

shall not be conside?S _ °f talc »
ordinary course o(f

business for

itself keepVin ) to or vill
proner+v afd f£fect insurance on

assets and Real
Companies or for”~hl SL??7? °~h&r ProPertY of the
Companies, liabilitd ?JS of employees of the
related to the CoipaniS « SV *? “ 1*F Insu«nce

Companjes in accord e with™**£nM « £V ,erf?nnel of the
Com anfes, ang ?t w??f éé Practices o% the

received ;nd™ slchSsSSSL™1F1 “U PF°Ceeds

the co™Mnitl be tr«,.ferredto

enter iInto P ® Companies not to

or retirement contract orYa??anoem™i” b°nu0” severance
benefit plan with regard t #* S~ *a n E N aPltyee

Increase ai”s tha Co''Pa''l«s not to
gernlo other form of compensation

payable or to

or employees of STc ™ M | ! ,40 a"l °f tha «*«Mtives
82 gntsssﬁade in t%e rrle_»E ex®eLPt Ni:o al™ S 1o
payments to for su<*
«K..«w s * . ; " s r . ?2 Vv - “ s s ?
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Purfh )any contract,
eal property lease rem u a 1 or W "an
9 n expenditure or paymen

in excess of «=1 ,
terminated by tt”~"?eSakaimum or which cannot be*™

exceeding “months; * Cottpany Wilthin a period not

aserOThsalenorderOrorno«ierourSe!

incur any debt or~bUgatiS”*"fo?700“53”1®® not to
to extend credit In SS ofwndLT fu?ds and
receivables or otherwise oth*y pJoduftsi collection of
and regular course of bSkneslf than In *** ordl«ary

any action”and not tolcauseSanyhac*t?mpa?ieS not to take
b® taken b¥
y

any party, which action Sould
affect the businesses of T 1fr ally and adverse
~. LS efif0?Panies”

includin%, , n

any of the Companies 1In - state of title of
the Real Property, it will not*” a®berial portion of
fail to exercise any optiol any CoaPany to

option to terminate aSr”~?«o0 »er end or zeroise any
~  date hereof

and the Closing without
as to each such non-extension OTP+for, tten consent

Lease, or amend or modify aST tnE*?aln*tLon of any
ordinary course; %// ny sucb Lease except In” the

to wind up,QXu i i W«alornlTslolTitQ; T °f Ths Co'Panios
transaction of Merger Sr « “ oTrtalLm j2“ int° “vy

H LLIWAN e " *
' es agree to {z!ltzt'eualnynglg the”

Nin
ions

s
f8¥e8(§i Egh Sct

intercompany accounts”etweTn*”"??®1"agree that all

Seiifr (oth*r than a cSnpmy? L °T_ @®ny AffiHate of
settled g/vith payment efiVe Ii—rg”d-any Compgny shalal be
the extent such settlement is not*?% t?K?1® closin9_and to
the Closing, shall be settled feasible at or prior to

i T °on 292 2?2ti
ELOBIBLingnd such settleacTt stahlis 22 LLePsdoalse Hibr

Buyer shall “ensuS~that all™IS« fa) Ongoing E”»1TYrrnt,

Conpany I>«ediate! raoedin”™to! riwhf«® « «»loyid 2 an
thoge Xn vacatlon,ylgave of L ? e Closing Date, |n¥:lud|ng y
short-term or Nability (wheSL

compensation) and those s¢bilTI*7 r workers/s
in the case of employees subieet”™ °r °n lay_off (hut only,

extent a collective ba?)gc‘;‘iirﬁhﬁ gé}.’e\é“lﬂngn%"p'lg‘y?afﬁé‘ 1&8rthe7'
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EmploJeei'' htShiShat T *£ s*“ch employees) (»Active

’)’?«{iv"PIOy"ent

BaFSafRiRG REP&Ement or2¥n ™G fdual Borsdns
<) Tfiglftge Benefit Plan«

1or providing fo?*“ ~er!2lifr:fit?Arol1* rSi iblUtlr

ocr:’ewja? a‘S S 38 “rﬂu

ofne »*«jl»

claims (including long-term disability claims thpt* vy
existence®on°thtiHLOU? «»ort-tem i

BLS' W S as )

iLr™Metrictra”™~s: tSXsuSF & js." ™ jr
shall assume the responsibility for providina fa~Uyer

P?E“ "°L«rr1u?n; ?“” disabillty claitM "*>1I»,

ss.rsssal?
-srasalar

nrovTrfTni’f Buyer shall assume the responsibility for
claims mldf”~r”~osii1g Daie”""* co» N sat™™

it applicable who terminated with vested benefits! *

prior to the Closing Date with retiree health and life
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ESpllyeer®io”o”™h*" R <.?£/‘ loh covered such
Da?e?yl“ e?r«sullsrun [T | As °f «“ losing

§r§ ﬁctti\T/e SE§1pAIo§ea—s?t r S»‘j"“S’Rieﬁr?gsé'rl?t@dT“IAEmpIo~yeeg W\B'

the relevant Company prior to TTT TT d4enipi oyiaent with
Sect'l'qhn"(i)Bl!? thé~Td~vith ft* @~nn o
group health

and reeponii®iim A"l "?8° ®Seller's obligations
agreements covering implorées. oo:llectlve bargaining

(<& Pension planf

bfe " Buyer

sssars ype: ISSSI
industrial Min”~lia co™Ifni n? ?P?ny or « “ Cyprus
131Tir% rsSS~2S11e iiis,r,?sis-~"x554&S0

«Sa

and IgB) upon such fow»n«!LT*11iant Seller Pension Plan
the Buyer Pension ©iliSiiri 1?e accru®d benefits under

partici~ated Tn éitté? Ol i~*~fPloyees who

shall in no event £ less ilzn thif® 2®nEi02 flans
under such Seller Pen” £*£ SS'SASSTSS.

event (unlessSSo?haBui«’:ndb™1?7e?Co ~ ? ' bUt in ~>y

ca”ntodpbed??ansfr.“ 2r* ° N OtDat?’

PensionPp?Si°n « TtSStISS
present vatSe/nf 7*£j *? <*« actuarial

S S & Dat™of™Active”Employeesh

Date to the dat® 0i% if , per annun fro» the Closing
actuarialhpresent°valuenshali h e ~ B a ~ 1?2 .~

32-
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howeverft that i1f the i1rf-@irat «

Jii it Base Present Value bi S o ™ ~ * 6"*

Present Value plust 1+ of~idiffe?* Sh°il be the Base
and”~hfl? 6*®@10® bMwW®®n the

Alternate Present

used herein, the «Lse ,,B?SRGHPres®t Value. As

actuarial presentva f n o ~ i f shall mean the

actuarial | S N p t i X of the
Annual RecortfnS £i2i the”CyPrus

Minerals Compan

31, 1991 Plurdbof the ac?iir??? ™ aS of Member
determined, an”~the "Alte™ ~ i 1 prfsent value so
ya™1£" shaH

mean the actuarial present®vlinfl*~ 2
h~?2n °n FI®actuarial

assumrﬁ)tions u?ed in“reparina”
Company Annual Report »£E* h & the Cyprus Minerals
modified to & S | as of Member 31, 1991,
will receive benefits upon termin”~Frowi °f Employees
under the lump sumo p t i o n n tioinOr retirement
practices currently used tav calculation
gualified supplements that*mav”if* fi”?ludin9 any non-
deferred (or immediate if armHMK?*"Cable” and upon

Guaranty (;or?orationiAteiestPra?"Ie) P®?ion B«nefit
proportion of Employees assumon*~8! tnd base the
option on the actua to take the lump sum
Pension PImt “ e? ;he”L»« iS* Under « “ Sells?

account the age and”ervic. 0? talcln9 Int°
termination or retirement* e* F 1® Employees at

values shall be calculated a”~at the*I??1*} present

actuar¥ apgointed by Seller and”™aSeed1?»*?19 Dat® by an
appointed by Buyer "and iwn ? agraed to bY an actuary

Of any benefit gJisSS £ £ ,??h" duo,,d b* ~ «ount
,2t to Aotiv

qup{'ggﬁg?era_fter th2 8§o=s?i%8 B:!ltlghl‘")juisgrlor to the date

in this paragraph (~Seller°inShp transfers described

assuagements for anE/ retell* t 5V?er shall ®ake

Employees from the Lle~tf L??neftt paynents to

Seller and Buyer shall 1 ™ ~ 1le” Pension Plan-

to Information reasontbiv ™ each bther with access
°r<aer t0 carry

out the provisions of this SectiS”

f C12Sin3 Dit«>

t h
~ent Plan for Employees of

Seller s h a U ~ e n T
i

Windsor Minerals Comor»r<ii

R a m s -1 1 ffi1 S S S . a r -

Forks Plan")to make tht SSver tti J“?107®®8 (the "Three

er. seller shall cause to be transferred, as
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(unless both°Buyer in «V event
180 days after toe SSsT1S Et***1"18* a»ree> ";thin

the Cyprus Minerals Comply Masto”~SuX?"8 held undar

contributionsl”™ thes™pX”~whei™~dS«“s tC “ak? )
the_Closing_Date. Buye? shalfni t _as _ until
T U be resPonsible for

making required jontHw
after the~Joling Sate w?th When due to these Plans

Forks_Plan ato _the Stoisor pten'8? ~ to ?*“
contributions for 1991 IS re</ired
Agreement shall be the minium«2 for._PurP°ses of this
under Section 412 o~"th”~c”Nrd”™«0™N 7 contributi®n
actuary appointed by Selle? 11t TI™1?** by an
required contribution for £,91 fbare °? the
required contribution for 1991 The @ntire

re U|red contrlbutlon for looht,8?11™ 8 share of the
shall be determined b

mu tfp ying the total
ractional portion «Mooi contribution for 1992 by

the
Buyers sCe SFton”~LNA“ N 1"9 «*e « “ ini V

Date.
1992 shall be toe total Si.fe9?lred contrihution for
minus Seller®s share™f th«"«”)*“ "tribution for 1992

1992. if actual 6” toto” L S Q}er‘to-°°ntrlbutb n_*«
exceeds Seller®s share of ans by Seller
e °ntribu

theH Buyer shall: re_12uwe’\l Poga
such excess seliowe Q. (Tor the amount O

contributions eLe"s™ i1 i1S??* i )
thep ggldsy shall remmburse SRver i the AU 5%

under the Graid Island™ T , * 8?21 * Se:u«r”s liability

Plan for Members of General*?8?* “*“itianployer Pension
Union *544 Affiliated i1?7? r?riness axJ Halpers Local

Brotherhood of TeamsterstAfl?ci0?ternatiOnal

NNy Buyer shall

“T1 Benefit pl«ns
igll emPl°yaas of the

assume all MMlabilitie®and”™BgSi-
listed on schedule s??4 ?2a?
Companies or the Europea”™Companies

liabilitiei?,incrtoinaa™ta® r ? i’7’>’>PSnfibUity for aH

_Fagllltjes a d any withdrawal 'ltb t’>«88"8’7*’>“ enefit
of Buyer'”s |ons or OmIOCIN« |I| 1es, arising because

former Employees after toe ¢I1SlingMato'9 Seller®s then

-34-
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(H Savinas PiaH

« » »

Ian ana Trus e S i § 17°fals ComPany Savmgs
recognized for all om—nne61’\fav’\n95 Plan'™)
such service |as 1eSnS° e5 hereunder to the extent

Plan and (B) thl account hfi *5@ Seller Savings
which are transferred froS**?11028!  such_Employees
the Buyer Savings Plan”S feller Sawégs Plan to

paragraph shatl be tutly vBSER4COZRCEIY Eiln

event . but *x ™Y
within 180 days after*th*»3?? sfller othermse*agree)
cause to be trantfe™”010! ~ Date" Sellers shall
the Buyer Savings Plan the°1i1SSii ?S11?*" sJvin9® Plan to
balances of Active ESSiavL” 1l1lity T°F the account
Seller Savings plln taa|'7" ~Participated iIn the

market valye gf WRTeR 73 LQaXrissAeReTRasvlidAlr

described N"¢saramtfwi?® 5 S leti°" of the transfer

arri\ ements for LyP5egmred Blnef*‘”d BnYer*hall make
Emp ogees rom the enefit Payments to

inf!I™?*11 PrOVide each °t!«m2!tf “ ;esletoer *nd
the ProvUio!In?nttj:i in to «**T out

actions to~ov f f f~ M ? 11 v*? all neoessary
vested in the Mounts crilditrf 11*_?2?Ilcye*l are ful”

a s -111sai1fei1SS*“ «r"ssst
6.4, and Buyer agrees t! dI5.?7511? ?10n?.unier this Section

j “5“ * mA11.’S1SBSS*™

I SMNA - ““ ]
the terms Buyer mderniite!! A~ °Sr£ £ SSIST«”" 61"
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S«?* 1tu?1!avVe the reSp6Ctive “«nings ascribed thereto iIn

Neither Bujir*no®elier”™nor »»HUFKU . .
Affiliates shall make aSv eL1?L-F thelr r P«*ive

338(h) (10, of the ?0de? yslinr u”™r “ anSe S J e°£ion
make and may cause each member Buyer
Ti i | ti h T th 1?22 9?7°
OPTIEREi0 BRUeBAND of the &Rt & 1% R =
e"of thePoSdidedM*°r by

regulations unSsr Section 333 \
to this election, Seller vill*fui?v Codf* WIth regard
the election, 1f necessLE. 1Y cooperate a«d join 1in

® cability tgy Taxes and Relaj-~ n m -TH

>«

to thjpa™ t “ fPa"ta™detirai”™d"™ tC
"2 n respect to

1inolud™°r<a'?
contribute
“G9NAr ~Ans~ni

a) 1mposed on Seller"s Groun /««.SF Seller™s Group)
escribed In thefoT”S1 ? (Oth®r t**« any Taxes

for any taxable year) /b? ~  of the Companies

companges or for wMch_1ini ani of
othgrwise be I?able 1) TL Companies may

that ends on or before th«roiuyd#taX”bie year or_period
respect to any taxfble closin9 Date and, (1) with
and ending after the~lo”™™” ?eri2d beginning before

n 77 HK T e _ (.l i m —

A'S 2 dHlrArA. " .
Seller for*thl TSes*~Af"mi1 ,,f 11*bia for.and indemnify

S fFfATwWS M S * r . S § §S§8J25

such periods?*5 °f any °f tte CoaPanies received for

f=wa?aSSi1.*
A°'S sSUtSaAaTJS.-jJjras s H S z -
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8§ S S FFfFiIVSIiSsS

ain:an rcL°i™N?io® r Ipt «*t the
annual basis suS as 5 ai? calculated on an

shall be apportioned on a Une "basLf” dePreciation,

taxing authority” ; any”~~Mactffn~r~»i1 " by “V

treated or a tax-free tra2 2 ii?tion had been

the code or any sirilat «°n under Saction 351 of

such taxing auttority letemiM=nrr iaState tax law,

in an asset of Hewco i1 nclSwb%A" adjusted tax basis
nfi°°i ~ any of 016

Other Companies, as "toe clISfi™
the Carryover Basis 1as define K~”iba”e bo be *ess than

shall indemnify then Seller
Basis of such Lset £ 6Xten! that ~» Carryover
benefits to Buyer greater tax
be made at the~tiie thridluS”~tS” p?ra?raPh s”all
f Newco  is, determined to be other lan”~h/ an asset
gasﬁswand'sha?f eodaf +.W- ~2n§r than the %arryover
tax rate in effect” ~N® h?St corporate
the difference b2 wl~S . 1 in9 Dat* »“Itiplied by

redetermined adjustertM b«TSf°Var ?asis and «>e
provi?ed, however,

that for the purposes 0?
reduction in the basis is p ting suoh Pay»ent, a

be taken i Mo”~co”™~t?a?eSeTIlIStt™>* Shall not
determination that r e s u I t 2~ the

of such assets also resulted in th*d?Cti°n in_.the basis
basis 1In inventory the iIncr®ase in the

assets, or any asset th»tV?bleS °f,other current

or depletable under the apDlic?hTiiiabl?" d?Preciable

H INTD NN TN M
ﬁg?egﬁtetﬁgat Sucﬂ.deteﬁWﬂgeFdnlig)made AQ SEJSCt on
tax basis iIn the assetT"a”of3n N " * 216@RI118 the a<Busted
by any depreciation dents.f Deoeclbfr 31, 1991 reduced

(or, in thrl«; o0S"s?0fJ 8?fh «Uownce

tore

E E S 2 * * S % «2 N * 5 betweeniOns*
1991 and the Closing Date.

r
n B u Yy e r Frigg. Any

payment b y
Se0ti°” ba

anfadjustment™to S. "Si1SJSFf~rISi~*

becomes entitleda~refinsS I Seller
* £

period for which 11
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indemnify Buyer and such_refund or credit is
attributable” solely for iIn N,

Date (determined u£dlr Se orileinlef S * Closin9
(B)(iii1)), and is at?ribu?aMe ?oPanv el ? £ a?raph .

e"elSnd”~cSSi1? TV tO the

of such losses, credits or sii?iSi u J*® carryback
any interest thereon. 1S tSe M1t 1S together with

credit of Taxes fo? ;hich TLZItZ refund or
tliILTiEtrX “ ?elee? ™ ypefIt?“ *©
ssilLsr ?2r d“ »*“ “ fnS?inst
not apply e prlfedir> sentence shall

Seller®s computational error! 1isallowano® is caused by

to be filedvwjL ?*Uer ?hall *Ue or cause
that are required to wlth._resP®ct to Taxes
* (13

of the «m» ££?2* £ y

to file

ursuant to this paragraph_ sille
iler shalf PaV Buyer the

i
axes fTor which Seller is i1Ha.x?

=S

its then best estimate J i1t sh;iL provide Seller with

B S A a ar J nr ™m “"% g«?sr -—

K s n S S Sss “ 1Is"M*INrs“‘s.*s.si1s -
undei thisepa?*prtr~*4°tS:d>» % r S e nt

“ « p a 1 ) " r s o K r. s;”n8
regard to taxes for periods th*“ beg!n blfore 1ut IS
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S T “ NT"o”NMNIngaalp 2~ UF" " N thin
aSSSfS s n ~ S e

notice of any ¢eSdim ,, of,,?1e Co“Pani «
by any federal? state, local Sr fore?™1n °f assesa“ent

S’\ 5’?8ng sJi’\ a

i f s?” ph

raigSr~rSpwSeSS~SSipaSw”~f fthall hava the sole

2N iSSMC ibri2e

Taxes which wouirSdSerShi Sf?21~ ~ 2?2 ?2raE» £or
Taxes of the Bu er or anv o»aff£?c~ th* liability for
period endina a r hh~1i1 of,th® ComPames for any

AN 20
£n'ccr)]mce Itl?li)d( de1giC|er$r’\««>l HHITi09 £ % \i%poog it Ol‘lfOf

aLrtS.?gS“S"e2tS" » lengthening®of®any8SOt b*“ 1S

esses l« il d*p«ciSuSs s s saiir «- of

grlor written consentCofdBuVSrrrysuchardS) wEthout the
e unreasonably withheld »i1d”™h”??Ch “onsent shall not

SMS-S/sf ""»"~-ineTtSe™* BC:rary to
shall haS thif«CiS °* any such settlement. Buyer
interest in any tax audit or SPT**6?* a?y CoaPany#s

beforebut wL*fte”r"SN i1 Ss /™ *>SKs

Sya*r«tSe;ett”™ ar

the Closing Date which L ~ e ~ ~ 3 ~ £ "*11"9 °"

IS SS'S”™~w S gSssssra? <B><»

consent shall not be Snreasonabiy StttoSw?* N

Aoreement ?f THY ftllornM,Bn

aaaras
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and any of th”~Companies™hall”™biterm”™ SJ"4er"s GrouP
of the Companies as of the CILIn™n?? te2 as to eaoh
payments which are owed by or?oanvofVh!1Vv'0o
pursuant thereto shall be made theieuSde?® C°"Panlea

be liable for oS~AfStoftlinsleirl” 7?"d Buyer shalU ex»<*
imilar taxes arisin ni ’\ 1 £t®ayesS use othar

%rmt the sale of thegsHarff oca\l %oreltgn law

transfer taxes? Buyertit real Property

return °r 1STAt10S SSS 1s9r ~ ~ “* A 1 filln 9 any
transfer, sales, use or otter ei2??iiS re?Pect to a
preceding sentence. The nartv oiliar described iIn the

local or foreign 1w fo? S S L 11S?nSible under «tate,
such amount or fillni] sich retu™ 2’? Payment, W|thhold|ng
respect to such tranlfir °r inf°mation with

shall undertake to fulSii™?hrt'r S LS~ Sm J siinilar taxes
iblIllty? Provided,

however, that Seller must In?2™, P

must be made by Buyer, amount W that
or return or iInformation tiSt WltSSM Buy®r
respect to such transfer, sales, 1s™or~toer”~fS~taxes.

respect to(he *"rild™1*1la.”p-10™M17°L~7 BWr. With
Buyer shall promptly cause®ach”f* " 0«<*® c}°sing Date,

and prowde to Seller a oackaere It FI® J°®Panies to prepare
(the "Tax Package')? which shfii 1 tax i1ilformation materials
With past practice inciilLg Sst nraS?™ted In ak«*«>ce
the information, schedules and tiC aS to Providing

method of computatlon of paters. and a® to the
relevant measure_ of income ST 2725*5/A® jUOIIW® or other
shall cause the Tax Pack»*» ja_ .. the Companies. Buyer

be delivered to S e 1 I ~Lc™?? , 2~ 1 *“PpParagraph S*

Date, each of s*"i "™ "*"B”er”™~hairrini~ Aft8r Cloain9

Affiliates o assist? th”™oi1S““ trf° i1r,respective

Returns or reports with suchh2ihParty in ?re;Frin9ﬂ

audits of, "diiiStir

iith~ 1~ 111 PreParin9 for any
regardiag”any A o 1

* g y A N A
taxing autho”™ty SfMas2n "% ~?e f 115 “dto “vy
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?fa” an° NMerccSpiniest dooUM'ts «»«ting to Taxes

writing offany pendincwir™ikl”™ Jotice to the other 1in

assessments of any of9 Co™lJnened«taX auaits or
“talc?ble, Periods

i i .
8gt\‘v(k)\r1;c hal’-ll: e other ma hg\\;g 3 ||té'1’}:)Nﬁ fi under this

correspondence received”~ro”ani _ copies of all
connection with any tax *i155Vany *axin9 authority in

with respect to a

store and maintai”~the”oriainai * S®lier will continue to
state, local or foreignlllIrIL™*?5 °f any fed*ral,
still open for audit by any taxino ?.1"ep°rt for any year
up to and including the talLble v L ” thoritYifor anY_Period
or before the Closing Date a n d ?r periods ending on
exclusively for purposes ?Y k Papers prepare
Seller

Will provide Biyer”~?h cSnies 079,??0h r?tu™ -
returns ®nd work

papers that have been prepared SithiJ
Closing Date and with copies of days after the
returns and work

papers as soon as possible aftfr

papers are prepared. Sue? « *

destruction of any records BYYer Prior to the
"this subsection ()

and provide Buyer with the

»aintain such reLrescfitsPo™\°£ai??tinlin9 t0 st°~ «d

the partlel?et» » 1 n O© n?1] °nfl~. e obligations of

in i 2 5N 22°nditi
300, gogplyte and shall resin fn gFfE RAKENTTnIEAHIGH!

third-party *insurance™noliei»« 5 *? «tent that (i) there are

P
Affiliates*(other thanPthe nt* aafntained by Seller and its
1alcisa'™) i1nsuring against any°lreE) . Inm'™ <
expense relating tO the ass.S7 i£5< llability. damage or
<=?""*«*, products and employees Uncludin”,OPerations”

?21«<MFISN?* fa?isanSJ ° BP*ny ?0fsS?r emPl°yeeS>
regardless of the

availability of Insuran2”™9an«°r expenses,
collectively as the "Busi ein,referred to
or arising out of occSreSIIS H?” 11 15 1,,?2”* r«I»ting to
Seller®s Insurance Poli1SSSAMM . tF~h* X oain9® and (i)
permit claims ('claims”® u- 1-*ue a?ter Closing to
Business LiabilitiiT?elatinS tS Nithrespect to such

L ff1®@1119 out of

occurrences prior to the cioliSo
and cause such Affiliates tS coolerat™wihh~® 8 t0 cooPerate
Companies in submitting C I a L s ~ e ~ S Buyer
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Companies under_Seller:s . N
suohBusiness Liabilities Insurance Policies with oqnect 1o
the Closing. relating to occurrences prior to

records

covered by Se~tIsSf» ) ,
Company to, for a periid of six_vea«"J? “ill « *“ e each
retain” ail books, records ansiti!!!“ after the Closing,

the businesses of the Companies in «v?C?I‘ nts Pertaining to
°n_the Closing

Date _and to_make the samePavailable S
for inspection and copvina bv c-7, after the Closing Date
Seller at Seller"s 22 £2 Sr£S _ °r_any Affili*tl of
of Buyer or such Company as arm?i n°rmal business hours
request and upon reasonable notice S?;>tUpfn easonable

?12erall5y °f the foregoing, ££?1*v H ~ luting the
Company to, make available to Seller-11** ___ cause each
Seller and their respective rJwSl |1 1'?e Affiliates of
deemed necessary or desirable bi seller”r® alJ information
In preparing their respective finfnM " F fUch Affiliates

returns and conducting any

neither Seller nSABSySi~Jiu *is™1°* to the closi™3,
otherwise make any public static? 2?L press release or
Agreement and the” tranea™*.* atement w™t”™ respect to this
the grior written consent of ) I2}ereby without
not be unreasonably withhold other (which conSent shall
law,S, 112SSS 1 regulation* 5« «1SLeS"y
with Buyer obtaining the approval”f 1tsnghir™hoidS?1?tiOn

this SectiocA9? . 9*nointerest*kixcept aa provided in

Cyprus™ or any derivation o* use the name
transferred hereunder. The na-rt?* thereof is being

as promptly as practicable bSt™1_a™91®® Buyer ~all,

five (45) days following the ni i My event within forty-
file an amendment

with the appropriate authorities tn9 _ _
Cyprus from the name ofeachr”/L eliminate the name

following the Closing Date pany" and withi« one year
f~°Ve °r obliterate all sSch

trade nales, traders and
is’\LckaSiMl purchase

let*” * i5voices” sales order
letterheads, shipping docudSti InS 9 st?ck” labels,
it or any of i1ts Affiliates -°dI?rJ naterials used b
the Companies). For a oerioi but not limited to
Closing Date, Buyer_audits o ifol days after the
Companies) may continue to A~”iili&tes (including the
Invoices, sales orders6 1et?S®*anf purchase orders,
“hlfh b« r the_name_Cy~ris? iovilded°ihfiiPﬂ:ng doc>»ents

) days® period, Buyer aAdPfSV L. «.that after such sixty
Companies) shall cease”o”.1,7*i1fllxate® (ncluding the
invoices, sales orders, letter-hein®’3 pUn?hafe orders,

- - M N\ N\ **
existing on the date herec&{: Wﬂfchb%%}[ H]ep n%llr%edqggjlra?lr}gs or
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obllteratlnofUSmgly S|m|§I‘-ﬁHﬂ:

V%}/ sugh aate °Verin 1 Wlthoum‘s
ch bear J |a S mot

contemplated ? namer nark or fence on the cirol?1 °f fii)

its A?fUralaboye” Buyer WitiloghF*c E”ept tS Date
n°t to inioctes fincludino hnfl nob/ an<3 will « Dblle extent

«e aciSLitff~ fot « newlr~f? 2 .Proposal

Seller S cost Snd to the extent f Pr°vided priorithf sane

o tho N ?5t° Buyer shall inf'"\Buyer shall _to
’\M|M|ftent Sellér®s *nly be billed ii«r quire/ at
« sin9 - - -

*» as long ,,

continues after s S hfron “ e or for a* “
one yaar Z FJSTSsSn.t0
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Sw S S sil”

conditions7her4in™?ovidfdn eachSS?jBSi t0 *5® terns and

€0 -bE 8ohes all HKin«M  Haj'LSacrdor> ank to Ho, ot cause
consummate®and”Sle 1Tff2Sive*S4 ?roper " advisable to

by this Agreement, including, Sth£~ASt320r"1hSi1a?*1
£EE£EE N ?E£E % £ gllIfZ Z firingi1"1"9

Seller"s rLht*o™ n g S o e ™ °7 (@ sMject to

period of five business” a
will cause each of i1ts Affiliate«°«or9l Sell®r will not, and
business that directl? or K* t0 engage in any talc
businesses of the Si11an?Lin?irectiY ” bomP®tes with the

Date? provider?_ however-ni~li.af-fv?duUCted, O} *** Closing

AmuS1!P? SS~ASStSSig 1Ss1* 18
as anon-primil”~11nriSt/1~rp«e ™~ 5 which has-

Buyer will"nit, ‘wfu~ull ¢ S C1°SIn9*"
engage 1n any barite business that dirtaiiivAffilraifs not to
ind*re,~tl

competes _with the barite business of*"illii" a« Y,
the ciosino Date* c* or Seller” as conducted on

in this Section 7.14 (b’\lhal I’\thhl nothin9 contained

|((| |S a
iS« rSSSst." ™

i 11"I”Mvto en91?e iIn «y busilLss t0|rS|rI| Iy

~AmuaS%"™ 5,8
or any ot er person any such
information®eiratin”™to”e0™M081119" any

{raHe secréts o
other confidential

/\S/\ e

i £ $% 152 #o% "with'Byer® "as requir@d by 187 65 '

fEBa“BB(% SIS a»
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_.. . Date” Selier™wil o™and”™ f?’ree years after._the
Affiliates not %o evron}:ﬁ{ILLaﬁk\Nl I cause eacﬁ o$ 1ts
(which consent shall not be™nr?176™? prlor written consent
employ, or solicit the Mrina n”~ 81" ~ withheld), hi?e 0?
of thé Companies. g employment of, any employee

provision of thi~SectionV?? Biyef agree that, if any
invaiid or unenforceable? such oraS”*® adjudicated to be
extent permitted by law b*USILPrSVisicm shaH/ to the

respect, and only with resoect ™ ~®"eted herefrom with
? operation of such

P5?V1®ion.in the particular
adjudication was made; nrnvi ;iitis?lction 1n which such
that to the extent

any such provision may
jurisdiction by limitation of tholid and enf°rceable 1n such

geographical aiea or_time neii~ 6 SCOpe of the activities
agree that such provision covered, Seller and Buyei-
the extent, and only to the extent8*3*1 be ~eemed United to
provision enforceable to the Slle«tneS?SSary to make such

jurisdiction*s “* PUblio pW w S*S S 1SSible

Transfer and”~ss”~Mio~dat”™T Pursuant to the Agreement of

«nd Hewco, SeUe™has Lree”tfTT 5'.1992 between sSler
record and beneficial ownership *TaEgfer to Newco, its
°f the i1ssued and

outstanding shares of Nihon
unable to transfer such shi«= ~°S Company, if Sell« 1is

3 pdPéhale tBECROANLLEN LR 1 XBFEISECENRTFAYPEempti 9&N Rl oht

immediately be delivered to "y 1 5 fr°* such " 1 e » ¥ *

have j*t h n T pr?r°rty , The parties
Underground Mine Property”~nd to Hamm
costs associated with 2 y ?e responsible for all

I O ~ up of such

Any reguSed clea”™ui

Property.
?t suoial} b® perfo*‘ed as soon

?n reas®nably practicable;

£«. Buyer 53 1 £ £ ?heOgiiOapP!:ioabl* *«**E£3 £ 3%
for one dollar in cash. 1°n to Purchase such property

aay be ) ) ) ?s long_as Seller
Buyer agrees to maintain Lo?1 Pursuant to this Agreement
interruption insurance for

the Companies i1n a manner and am8
Company engaged in the same huS?i1TOt reasonable for a _
business as the Companies iIn the

same area,
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ARTICLE 8
Saigia:laHa-*BBi13BaalL OF sbttpp

consUttriate the
- the 0 S

T-

representa?i™ns

Pate~lth til SS]|real «apacts”~fanS as”~/S81I'B"' _shall
as of the Closing £orce and effect as thnn™ ~ 16 closing

contemplated by this”,-®*001* for changesplrai??®,*&t a”d

I»»c k s NS

irtsST2» »«e’ ««

Cyprus, anyCompany”~r”~any”™f £ilistyagainstoBUyerersental

N o N o *

transactions conte™~i1aLTh"f » *«1.11

suyrrrar™"”nN"SSSi1 ...

antitias™hich™reculat"ttaa and”~uf£o™ S¥fnT ifi°ations
* B . x*

IveEYelr RRSERSEY 1 AN PUS10eS8 PTei® M8y « 45X BomSERST

¢, E r—- ss&JfSSsarasa §*
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sen«.
f yer to SoSs”™ai: () ths ££7? S _ reasonably
Agreement and (i1) coS?,?ransaetl°ns contend?lILS?h°rity of
set i1orth herein? °"PUance *ith the oonSio” of c??a

ARTICLE 9
CPRPITTONR PFjg pEWp  pyty™

to consummate the

at the Closing:MCh Ot tte blowing condftions”™ior to

£330 £ Tha

tLenrt 2 2 * 2
aS of the Closing re£t* effect as

changes permittSJ
except t H X 1SLS contemplated by thij,aeXCept for

M /\ b
LRSS taLIopPOr WALk eNEreys U be true in iF?
“"fAthfulniss of’thenOt Invoke

S t re?entation® “ N"wwaiti
KS fi art£la?”tOhan*Si """l tegste™nstitute a
have a ¢ ateS”S Piously mkntm tt J” undis=losed

«K K«

*

Companies”s™a”™wholef**

O

the non-compliance jly«. 2t invoke this Section ?’?Sdosz

g;

whole?* ** “* > °n*the S 1 V « !

JMK Svsass
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cSmpanytSrSanTtl 0fXthel?9rinSt ??yer” SeU«r, Cyprus any

principals, officers or directors6offfiliates” or a”y of the
any of that

restrains, prevents or mafe?2 ?lv )
contemplated hereby. ally Ganges the transactions

and authorirtatioSSFfD| JverSilL?aleri2 J consents, aBprovals
authorities, and all Truf£?l1l11£X asd re*ulator® provals
governmental authorities £5 notifdations of
entities which regulate the hn ~u”atory agencies or other
or Buyer, necessa”™ on tle part ST? Selle™ any Company
Buyer, or their respective AfSHiftiJi1? '"'* 2 17 GffiPany or 7
delivery of this Agreement a£5 ¢(xi* " to the execution and
transactions contemplated her®bf£he *nfAMnation of the_

or effected (and all armi s .,*y" shall have been obtained
including fwa™ ng il «xy?ed
TE *2*®" regulation or rule . ~any aPPHcable law,
the hsr Act shall have Spii-ed™ ti1~ding but ' not limited to *
applicable) ; provided twi- n or terminated, as

Section 9.5 unless”e™11ST”0”™TL"” 1nvoke this
consents, approvals and aithUH«Ff-btainiOr effect such

0?UTh hSVe a ®aterial adverse effeci”™A ” the a’gregate
the Companies as a whole. °n talc buSiness

shall have digging Osllv.~j.~  Buyer
revest iIn order to estabUsh MT £, B*y" “ «on™Ty
Seller and Cyprus to conB,™»,«.-Lth w” * and authority of
contemplated by this AcreuSIl *5* transactions y T
conditions of Closing 1st flrth Seriin! eoopliance with the

transactions’cGMNMlated™ " tha”a CloalnS of the
Assumption dates Jui,8 5, 190j kILI9ra<iecent of Transfer and

have occurred to Buyer®s reasoSS?e“ a?1erti™._NeWO® sball

Consumer PMiducL”™ Tn2?2T?™I1S«T12S", ,Johnson * Johnson
of termination to c££1s 0of ?ts ?'l'Tli}_,"?* hava 9 iven notice
pursuant to the Talc sunmf£ % Affllitates or to Buyer

"b e tween Windsor

Minérale Inc. and JsJ, d f t e d

SURVIVAL OF REPRESENTATIONS
ND WAPNTMTrES
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included or provided \A

in accordance with lectiSn H “861? * «® sPeCWEd, IN Sritina
Companies or their successors. " ° Seller Buyer, the 9

In Sections 5.1 ~5 FPjfsssntations and warranties eot*as j

limitations tor any extensLXPic ble statutes of

i’\SgSZ £x&,*,

“SNivel?* oontain«i in
n l1thereafter °Ff

successors! s *The
A9re«»®nt shall

N~ —«Pt Sith rtt;L?2ICI°*A
ioa?hes °r violation

g
eni?t0f?re_sPecified,Pin writl
gectlon 1{-5, to geﬁler BV L;A |ng ;N acc®rdance wit }
successors. 6lier ** Buy@r, %he Companies or ¢heir

ARTICLE 11
IMui jPrrfjCATTA

AFFi~- Nt 11 n"'Y~r » it,

jointly and severally aoreel?” 1114" Sell«r and Cyprus

harmless Buyer, its to defend, indemnify and hAid
8 and i1ts successors aSd

assigns (individuSi~fin
collectively, the "Buvpv I"P11tOa'", and )
respect of: TNkt pii') against and in

liabilities™costs™nd”~vBA8" claims® damages,
resulting or arising from”~Sh caused by,
fulfi1?11Ur* by or Seileiht”™Derfnelating to <>
1ifFIN oo 3 Iici i 2N *\/ 1
Hl flanyogreacﬁlgrw\'/ltglgﬁ/nsr?r‘lisf 0?1’\9* k'?“llg rAé)ltehé@mé/r{E:e
representation or_warraSv ~ in?£saizil } of av
or (irij anv eL? T Cy?rVs or Seller

hereunder,
relating to the opera?L«lai\urising out of or

the Companies or either of*h”~v. businesses of any of
to tdie Closing as to which ~ ® ~ © Pea? Co®Paniesprior
N\

notice tc seller wi thi~e”™ STtfi’S s

—-49-

CAMC-Logiudice-003871



REDACTED DOCUMENT

claims iabilities”deSaids3 "arsitS"™ proce?dings,
costs ér}a expenses % assess®e|}1)ts, Juc’grgents
**¢ * directly renting to

"Urtates/ ™» S ~f~1lWi¢gn of Seller an* Ttr
Buyer agrees to

defend, mdemri fy and hni<i v

Affiliates, and thrrr haf®@less Seller and sTrITS*.
(individually, a "'Sen«*- su?cessors and assionc
"“Satler In~-mn i t i~ lagal52t@B1dPin"réSpelt fTtlvely- the

arisiiig)troSyo“ othe»SSa?6?7*??USe? by" «suiting or

any representation £

claims, Hiabilities”demands3" Suits” Proceedings,
costs and expenses i n assessments, judgments

fees ,Mirectlynrelatingito”sucherndemnification?~378 *

Subject to Sectional Tndemnif
disclosed in Schedule“ K r extent
nlAU 5 t0 the ®xtent Dr. Graham n

Lawson, j. Stevenson
knowledge on the date h®rUn”™ °r Jbhn Paulson has *

actual
with respect to*"y rittirn/nf T&Ve T brrw
5 &8 a s y » N ¢ sssjj fflr S |
« 1 ess”™Ilrtsis«,r “ s a s « _ 4
costr aJ 1™ ama™es” losses, liabilSinT

actions, claims,
limitation, removal costs rem2 ?2efj(including, without
penalties, expenses 1T? 1 T”ATTwW?”™°n S°Sts”

and reasonable attorney®s an<® cngoing monitorino
indirectly based uponT”~T1J?”" directly or 9"
relating to (i) any TitiTn™iZL?L°T" ,?2*B*Iti** *rof or
the Hamm Underground Mine Prirri+.ly Seller with respect to
Environmental Law relatif* p rty or any liability under
Ham. Underground Mine PrSpertv* ?f?fent c°?«ition TtThi
Environmental Law by the cT7TS” (if) any vi°lation of any
any of its employees, reprasentatfv.r tbatt P*ocaaao”or
person or entity actina on STTiTl1 2s” a9ents or any other
the Closing (including? with?TiSitTifc? ComPanies Prior to
obtain or comply with my DeSiti117l,tation” any falure to
or authorization under thePlllll"ilicense or other approval
2w>_ (111) any »¢S en «* «y EnvironSen?.!
Law arising on or prior to ® V ny Environmental
respect of any aot, omission?1™? , *
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ircumstance occurring or exjsting « ) _
8 h 9 existing 1In connection with +h*

ompanies or the
Companies or t h 1 1 ? OWned or aerated b? ££ the
Closing (including, withoutSlimitat*ny prior to the
to investigation, removal remedssst*°n" liabilities relating

A32 . nm £ >

remed'atign"c{eanup{\r’\abi\tgment’\f t% N, S S S f,. °f the
Hazardous Substance "'1n violation oa e Presence of any
existing on or prior to the Ural™ ?ny Environnental 1L
Companies or the _pronerti«« 2 * Sing *n” ®°nnection with th«
companies or their 2ed”™!= olmed <* operated by the

Closing; provided, howwl? thft*« ??y tine Prior to the

bN“N ®enindemity®
o]

prIANMNMEWALCcILONMT "haiF n
lability of insurance. WIth°Ut red«rd to any

Purported availab

S eshii/°rei?"")stceax 1™afTor”™i1 auth°rity (whether
Jw shall require Buyer or anv U °r If an™ Environmental
removal, remedial coOIrJJ” vy Coa,pany to effect or
~cti®n'), or if any third ei~ilar actions (“'Remedial”
Section*1"? ?»ctLi°Lvirlar™ ¥ "™d» 1Metioia® iCh

SSNZS&S a2t ra s » 55 A

or property) give promptw r 1 t t e n to preserve life
required Remedial Action or th«nn2ut”™Ce to Sel”er of the
Eerier, at its option hv « 25® ether Environmental Claim
thirty (30, days of°Buyer®s°notietO+@uyer given v ~ S N “*
~ti1on or other EnviroLental cia?™ ? Seller of the Remedial
specified in Buyer®s notice if thi” ”2r fuch sh°rter periods
yequires that action be tav,.2rdering governmental
2 i i i 2
reasonabiy’ dSE¥rmenes RSE 29-"054q 1765 -Por i yoan sueh
the subject of the Rem™dial”~ctiSnSor ~ i1 Onditlon »
S?*? requires that action be taS« JJ~® 17 Environmental
pr?“Ptly than such

21|}Irty f#;) day period would all225 2 2 ~ ?
of and eftfect such Remedial a“.4°W shall (@) assume control
Environmental Claim at its c2f1i10n”0Or defend su®h Other *

N\ B e i

S A gg t?JSgfi

is

suchrotoe?®E22 iroSS2ntif”
** and all costs and éA gc
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N shall be considered

withinetoenteralLlilsaesC* {?nie ~ h “"

forth in Section !?2?2?2,7? d t subject to the lim itation ™ «*

\gith each other and"shall phaie” 1A Fht®” sh?U_ °°°Perate
a right to participate 41n

IScussions with annis
effecting any Remedial Action®wi5Tenteauth®rities in
completing any Remedial ActiSn N« ? Y1?2W toward_promptl

the disruptive

effect of any Remedial Actign An
businesses ofr the Cmman, °n on the conduct of the
additional environmental 1iahfY?n™ tke *hcurrence of

existing conditions to _ FesP«* _ the
and performing any Remedial a Remedial Action is taken
cost. All Remedial Action”performed _10West “asoAable
performed at the lowest rSasoSS?”~ 1_Biye? shall h*
consideration the matters set Sii,, °Sti.takin”™ Into
sentence, and subject to audit N Pr«<=eding

SE1FEF ISt Leeprablenost shf Tiutfr GBiba s excess

overnmental authorities r™rti£lIS? any clai> hy any
ther Environmental Claim a Remedial Action or
consent (which consent mav in?£Ut ®Uyer™B P»or written

Buyer may not settle or“ omS?L?». reaS?nably withheld?,

governmental authorities ?elat?;«%any claim bY an

Other Environmental claim 1i1thSut”® a Remedial Action or

consent (which consent mav Seller®s Prior written

IT Seller elects to assize Sonti«iun”® ason«bly withheld)?

Buyer shall provide Seller reasonah?* a Reae<tial Action,

properties to allow SelleA f®asona™le access to the relevant
at Seller™s evmenC°a® e*e suc” Remedial Action

Buyer shall,
to the properties of the ComtSn?A pr°vide reasonable access*
«asonttL

retired by seller in otoe”™?« wi,!? :
Action with respect to the Hamm n«™ler to take Remedial
provided that such access Underground Mine Property
I ««t™ the bustoeslefcftte 2™ T *“ “ vy «««PtiSa
Companies to any potential n2«i SPu”a??yf*posa “*“

%ompanies i1ll forth S”slSdjle*?? sit?s of the

or Losses pursuant to cm-fi- e 11.3A, Seller®s liability

liability for ctowre Co“ s “ * ;?< fhall not include «y
" f®°I1”ation,oosts. «d shall

not In the aggregate ex“ w
however? that 1o 1?1-eq2al to the Purchase

Price; provided, S r C |
may be made under this s4ctiS£ ?? ?lau\ for an* «ingle item
amount of such claim exceeds A11 11 rf?1®8® and until the

and Cyprus shall be liabto Li i 1 UP 17 whioh »ase Selier
with respect to the sitA*?«*°f1e aaount ot such

claim,
forth on Schedule n 3a ¢gfi? ,s th® Companies not set
pursuant to SecilLn i1i1tirf? s~,? }ia?illty for Loews

“ «»litiQs

for closure and reclamatioi S
to any amount; prowge K* :s" and shall not be limited
at elai™ *>ram , *“1

single item may”~e”le"utoer £ 1
until the amount of such olaim”~xceeds"tiE “in"Mirt"
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o) hiclarffixdDS?2J i HShFirtherli A | t
o¥ 2H§/; Rgm%lgﬁaqij ACtIOfI1 ! r 'W{ thatw?f %hgm gggt
Seller to the reasonable satisfac??erty*is clearlY shown, by

excess of its fair market valuf [1»?? °f ?Uyer® to be 1
taking such Remedial Action have ®@@“ler @Gha F instead o

such property from Buyer.for one di?i1°Ptl®°n to reacquire
liable tor any costs associater”™1» " 2~ A solely

p iIsios™MM™Mi1Ina™i1t™ L g nsé'n’\innlfasau n”™ The
(g)ev and 11.2 shall be ctions 11.1(&)(1) »,.h
amount_of all claims foiwhich%®?iy When the a93regate d
under Sections 1l.1(aWr) : Iler or Buyer is liable
resPectively, exceeds . 72nd ©>or H.2,

shall be lIrable for in which case such oartv
that inno event shall e 1 t h e r ; EEEy1™ * howeve?
®°re ~han_an amount In the aooreofi °r Seller be liable

for all claims made acaiSSr olte en al to

Ur) and () or 112 uader Sections

JfiHgpr, that no claim fo? anvMi“i1”"REffiOdafl, furtherr *
(ff aS~ST °r BUyer b® 11abie”SrdlriSect?ay " nor
iiaLax )

pursuant to an existing business inte~uL”su”™nce.

Section 11.1 or li™“™hereoj”~sha™™b for indemnity under
from the Indemnitee to the Indei”be**ade by bitten notice
reasonable detail the bS?s Party specifying iIn
otherwise provided herein ,k h*6 c*ara* Except as
indemnification under Sectional*? Indf“nitee seeking
or ~i»2 receives notice

of any claims made bv thirt* «
(C'Tbird Partyciaims”

Which 1s to be the bLTIsSS*""® ?
hereunder, the IndeSnitee”hali~fi1“ f°r i1nde»«ification
thereof to the Indemnifying piitS® 6 promPt bitten notice
the extent known) the natSre S?LehaS?n?bly indicating (to
thereof, upon notice from thftS h claims and the basis

Party may, but_shall not be reolire” ®" the Indemnifying
of any such Third Party crarti™ift ? 5?° assume the defense

settlement, and the SLS1fea"partv”" ft* « “Promise or

S , S 2 « - S S & 1 T
counsel of the" Ind™1ST?” «**«.°* —«Pense of legal
and, BEFlyidsfl, further that s<fl> defense

TRiEARECOBRF I T i lden 1229 BaRRy Lhlifd NG LS theY MOt
be unreasonably withheld)._ W]’e\l?ﬂaér!]rl]i 1%8”58%«gﬁ;!1hmt
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the defense of Sich~™hi~d Party Cla*inte?tion to assume

« an indemifying"p™*"" T «| Party claims,
business days after th« Wlthin twenty (O0)
notice to the ?£def£nfeelf n°tice is Siven! give
the Third Party Claims, the Indemn?”~?ti0OS °f the defense of
deemed to have wailved its fyin? Party shall he
thereof, 1T the indemi”ee I ss ™ ??2ntS°l the defense

of any ®hird

claiins because of the failure f ar
Indemnifying

Party to do so iIn accordance with th?f ~
st®tlori H-4, the

Indemnifying Party shall nav an
expenses of such defense and S1n J H~ 16 costs and

the outcome thereof  The Tn*ShaH fully responsible for
liability with respect™to s*»1l1 »ava io
thereof effected without P T e or settlement

consent shall not be unreasonablyMttoelS) M "S6nt <which

Agreement ¢ ¢ “the this'~ 2 *2"'51"9 anythin9 iIn this
“ —--1ve

termination of this A g S e n W »~ 1?7 ~ A~

ARTICLE 12
MISCET. TRdJfHtTTo
after the ciosing"s™11lr2??22?272®* “ From time to time
to be executed a” a'"*"»8liver- « =_uUS.
Buyer shall reasonably revest t0 Buyer as
effectively in Buyer good”™i1lL”0 VeSt more
or otherwise

consummate more effectively the )
this Agreement, and from time ? tfansactions contemplated by

Buye.* will execute anddeliver”oTx76 ®@ftfr ~ cringf *

reasonably S S & t t .
the transactions

Pay the feel"aid "Sffl "0/ 1S «sSS~Mt?2“ *1@®8 he{eto shall
actountants and other evn«ei,,l1rSorefp?ctive counsel,

expenses incurred by 1t"n*nnn”*? 1®11-pay all other

preparatign and execution of negotiation,
consummation of the tre««”5-th*s Agreement and the
Seller shall ?ay all e*ene«0”? ~ ¥ ~ t e d hereby,
limitation, all taxes " including, without
incurred by it or the®Como»n?*an? registration fees,

restructuring of g taI2"BadTARAE Gr EEFHArNalathcshe
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thiLlrittUunlo™Hol - ”ithout liffiitation- those relating to

governed by, and construed™il10?® T51s A9reement shall be
the state of New Yor”vithout ?p?~danC\ With" the law of

grrml nchM|n aU mafterfl?2°* Choice Uf!ag
n orman 9 matters of constructlon ity

permissions,*waivers”™and othl notices/ requests,
N 03*1011® h«reunder

shall he 1n writing and shall”~eO®
kerned to have been dulv

given 1T signed by the re«™*?

the case of any corporation thiVe<persons giving them (in

officer thereof) aS 5eUv2rS 8halilin N

mail (registered, return hand® or United States
i re8Jested)# properly

addressed and postage prepaid **
IT to Seller, to:
9100 WindFgr ERFRILation
P*0 . Box 3299
Englewood, Colorado 80155
Attention: President
with a copy to:

CXgrus Mines Corporation
9100 Mineral Circle

Box 3299
Englewood, Colorado 80155
Attention: General Counsel
IT to Buyer, to:
150 East 58th'8€ret
New York, New York 10155
Attention: President
with copies to:

Bo™ H*“ selidatad Limitad

Carlisle Place
London
SW1P 1HT
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Attention: Mr. p. Ala,, s. Lesser

RTZ Corporation PLC
T St. James"s Square
London SWiY 4LD -

Attention: Charles H.H. Lawton Esq.

Sullivan & Cromwell
st Olave"s House

9a lronmonger Lane
London EC2V 8EY

Attention: David M. Kiee, Esq.

Such names and addressee n _
resses may be changed by such notice.

(including the Schedules™ttaehSSVuThis Agreement

a part hereof, and the Connde”~Li1 170" a1l °f which «=
A?reement_contains

the entire_understanding of_ the i
to the subject_matter contained part*es hereto with respect
cancels all prior aarepmonf erein, supersedes and

undertakings and coLmiclStoni1*??2~:1"N °°"«P°naenee,
written, respecting such sSjSrt iLSIrf °M1 or

Bay be

only by a witten™taSteSISi
parties or

thelr respective successors 0?” S1/s”?

»n] paragrapA’Aea~~jigffSftSa- «tide, section
this Agreement are for refer»nit °f contents contained 1in
affect in any way the mlanina nt ?ufposes only and shall not
Il referene«eU? °f iInterpretation of this

Agreement.
or "Schedules" shall be deemed*”™ k° "Abides'™, "Sections",

indicated?8 h*“ ©°f and Schedules™ h e » Sor e N leS

o~mSre™n.~"f* T{"s Agreement may be

executed 1 n™
®aCh counterpart

shall be deemed to be an origiSIf» ~

Agreement shall imr~to the”enll?” Assignat:. This

Seller and Buyer and their res»?”}« °f and be binding upon
in this Agreement, express o-8? ™« ?”™ s?ccfssorse Nothing

upon any Person not “partv to tht«6*" 1is intended ho confer
remedies under or by reason 0? 2?is Agreement any rights or

this Agreement may assign or dele”ate™1?°8** No party ho
iths rights, obligations or l1abi???iL 117°r any P°htion of

Without the prior written consent
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M M M M -/\
e S T R A S e
Seller, so longasSel A2 aanX to «V AffilSg-of
lisble for the fulfillment of shall remain_fully
liabilities hereunder; and dpovih °bligations and

that Buyer

shall have the right to assiSSMNJ??*"
?2?2t? deleMate axy or all of its

rights, obligations or 11S1??
Affiliate of Buyer so 1 ™ Hlities he*«nder to any

AdpBigader the TURRHIARESBFRATYEr TR Lol At LAY 1Y

The iInvalidity

of any portion™ereof~shail”™nXt

enforcement of such restriction"?*r*it to°® broad to permit
party agrees that 1 court S ?2ul}est extent?”ach
enforce such restrictive t£ £ N nt jurisdiction may
lav, and each _party hereby cSJserts™IS? extent Permitted b
scope may be judicially modified » and agrees that such

proceeding brought to enforce luch «s?SSLn? ~

hereby 1rrevicably”S1d”"SS™i1. Buyer® Seller and Cyprus

exclusive Jurist*®“ * to th? 5" 18

located i1n the Borough of and federal courts
or*i1SS”"S” " The city °f New York

for any actions, suits
relating to this Agreeient afd thf1?9® aristn9 out of or
Selle? a£f T£® transactions contemplated

hereby (and Buyer,
sult or proceedSc”S1«*9*1? not to commence °

any action,

such courts), and further aorL~ 32 119 thereto except in

summons, notice or document”™yVs rri®b any Pro<=ess,
?}Stered nmail to its

address set forth above shallhe
process of any action suit o?« effective service of
1."9 brou9ht against it

in any such court. B”ye“1 gSii.r °
itional « ? d Cyprus hereby

irrevocably and uncon
laying of venue of any actioilyfn?iVe any ob3ection to the
out of this Agreementyor the traf£L?f proceedi*g arising
hereby i1In such state or federal £n2 10ns contemplated
hereby further_ irrevocably an®~uSen”~?”?® aforesaild and
agree’not to plead or claim “nconditionally waive and
?UCh COurt thab any such

action, suit or proceeding
Been brought In an 1t n=0oMn ? 950r”~_any 8UOh °ourt h*

aet forth S*"S1. Closing

to or at the Closing herelmd~y*i 1Ved at an”™ time prior

benefit thereof. The failure fiEy the parfcy entitled to the
rovisions*!11? th?i1yahereto to enf®rce

at any time an¥ of the B 5

no way be construed to be wailver T**-?T® A9reement shall iIn
in any way to affect the va igiEv N {?:SU h grovi ion, nor
e validity of this Agreement or’ any

-57-

CAMC-Logiudice-003879



REDACTED DOCUMENT

55 ansuch”provisionsO0*® to enforce

______ S,,, Strs s t a r s *“ } -

SK£“;5"2jK ‘5S .fsr

to an order of a court or othS"?«VV f?refme5B: or Pursuant

party shall be increasedto”SSSdi* li1ability of such
from the date when suchtwSmS? ,"««st on such sum
of actual payment at a rat”~S” shall be due until the date

the maximum lawful rate) of th”™ annu3a 1but not in excess of

three-month depositin"thf S S d on”™S 1 above 4118 »*e *«
currency of payment as ,-int?rbank “«rfcet In the

11:00 A.M., iSiSon iime_ 0 S ? 3 ’)y C>tibanlt as of
e due. n the daté when such payment shall
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- 185 S A TA
czpm7mss CORPORATION

w L]

I

Title» Sgyjf™ i"/cf fat {Dt r-

CIPRUS MINERALS COMPANY

8w"/\r/\ . _
s 5 2 /£ E 7L /Wi

RTZ AMERICA INC.

By Q A tT\\"LAM

gk
il-:itles Law
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amendment to
STOCK PURCHASE AGREEMENT
AMONG
CYPRUS MINES CORPORATION
CYPRUS MINERALS COMPANY
and
RTZ AMERICA INC.

Dated as of June”™H, 1992
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AGREEMENT DATED~JUNE™Mggf “bvJand 1992" TO STOCK PURCHASE

corporation, * Délavai corpiratiS Cr?rus Min«®

company, a Delaware corpoirtioSisSref** J*" “"rus Minerals
«* rtz America S c?,

a Delaware corporation

, WHEREAS, on June 5 1409 a.
stock Perchas. Agreement ('Ag«” ent|°-Part| 8 *nterkEd into a

changea EEJEIN,
o *
5<»| ®E§rl11:§N I%;ere y %8?5‘346!5' P?i’mndthat?fgpee:fan @u;/:ejrl Seller

delete specifierSorS™nrphrLes”~f*“ 17®@? t0 Insart and

g hall be"\fflctlv "as of th* *2oction_insert

"rhe cigsin

on the Closing D as close of business
b.

Refill.;" Seotlon 3-3«). line i1, insert -or Cyprus- after
(o

"Seller"/* fieotlon 3,3<c)« line 9, insert -or Cyprus' after
d.

mSefKIl-r- S*CWon 5-28" 1iB8 3" insert "or Cyprus'" after
i

STcS9?S* 1.]!1;tiOn 10"1(a)" 4 “ 1. i1Insert "and Cyprus"
T.

W / “ “» U -I«)X lUns 8, insert "third party”

however ,*any”~aue™third™party”~claim2ivfn?°rt "fxoluding,
(®, @@if 6r TS, inf“ "i*i««tion pursSTJfto

the limitations set firth In SertiiS ?TT Cc?s? ||stegard|ng
?n»ironnentai matter covered In Sectim” M _f"i»hding any
the limitations set forth In sSeti™1?? Il ,3" ’\»regardlng

responsible unf£r Se«i£°?_}1721tE 1 & S jJ "hiOh

feotiona

Buyer 1.
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h

Osg-b

k.

0SS 8»rsadh

2?ISHI11tIoA.-rCtIOn ““ " Une 3" InE*rt "« to t w after

«"Seller” ;Sand6CtiOn 12*4/ line ® 1i1nsert ‘“or Cyprus« after

“Seller“fe# Secti°n 12.9, line 3, insert Cyprus« after

RIFLTIEWIAG; < 1STINg 3EEHABR 11 3(c) Aana®TROEASAMRRY #Repds

1ng

the Co™a;i1ieiCLtMF " richeSuie%!P™» at"? /7 1tM
Nor/Lpsses®purauant’'to”™NSection' “*

'S _F_i}}. né m;l;de(a(ny Ilablllty for §eaw«

item may be made under this Sect|e81?’\ »*O* ?ny smgla

HilFvur

an?fprSv?dF'3

MK SOASIS S I&LT

its fair market value. Seller or ew™»I»
?LS51r2 “US Ra”*slal Motion hawthS SStiinl??

atal1™hl aS?11«P??PIfty.fron Buy®r ior on. dollar and
such®proparty™" liabl* ior cO*t* associated with

£ F ™~ F F \F F SI??U"yIni
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i1iw"I1LETt «*»» th.
Cyprus, on the one hand or Buvf? Whif? Sftll*r
iIs liable under Sections 11 Ifawii°n/n7?? otlier band,
cISLirniSuUrk a?d 00 or
? which case

liabl6é *or

11 .2, respectively,
such Indemnifying party or

all such amounts; provL»*
am -3 = a - s -

L™ esss.sTil A du..

under Seotjons 11.1/(a,)I @* ~"f? 3,98’:3)? or ﬁr }:he”

respectlvellyj orov
for any singlePitem may bS”ASif*

however

«I»1e

“e< n ? ? i
be |Igb'é),n &I’q e?nﬁggﬁ%’isn& Mye thi other hand,
11.2, respectively, i1f S- H - (Iilz and <) or
than provided SUc lass
“OV Fxn oun<y for ingemnity toSU, mtto"ttj?*"?2*10 ?l1ai®
does"aotu»??«”"** tho I™"emnitee

can reasonably, an . »? P«
an existing business interruStiJi 1®C0OVer Pursuant to

Notwithstanding oSer pr~i1oi12 "fi?anf€“ ,
the limitations set forth In th-f« ca™If8s Section 11*4,

apply to any claims by Buver r,,iS sJft”on H*4 do not
or Cyprus fir any liabilities”™r™M Winst Seller

costs and expenses associated there«}???*0l1? ideluding
any litigation or claims li1s?e?”elchSdulS ;"?«°Ut °f

corrected by a N~ S M 1 J C T 8 »x ¥ xxx_wuxj hereby

read*""! andSf??i10n 3*1# Ulie 5F "7 and 8" 1* corrected to

b 2a8*S [IAdS?S?1I0n "-1" Una *< wm” «d e- 1. correoted to

e

corrected ~tiread**«$ectlons%?6 w “ 2*

"(*«;6 ** Seetion 3U< line «, "(e)" is corrected to read

“ a « ? (is;l:! ia

W 2 £5 "AFL-???a;tiOn (av>" lina S. "AfI-CIO" 1, corrected

to read *lel?er';Cti°n " 1in* 16« "SellsrG" 1s correoted
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h.

j_

u.

a

<«

98a8a%9-21‘5; Subsection ih), .:',Wg 8, "84 is corrected to

1S

s - z 3 *
P0,029% F3. Subsection (hy: (l,fnnee B Y, is corrected to
SUbseotion <> 2~ u. “«.4« 1, corrected to

“Indemnitees” "Indennitlee™ ™~ corrected to read

1 - w £LC LL Cc
srr1esv~tlellll S|-, lice 37 ‘<< *m
read "'dated";*°tX°a *"7" 1Xn® 3" MdatssM ia oorreoted to
to read "Indemnitees';"1" XIBa ** "“««mitlea" la oorreoted

to read "Indemnitees';*2" XIBa *" "Idal,,nitieo" la oorreoted

On page 54, line 12, "u.4" 1isoorreoted to read "11.S", and

engage 58, line 4, "breach of" 1s corrected toread "breach

igree to the execution”t"a”*conim-min”3r*2*,« acknowledge and

?? of ®VvV8n

BN eEETRE A d ROCEST and ARUNYIAh 32¢£8 uRE BY8hgRtT 1O

%

“Th
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6. This Amendment may be execui-d v =
Sginal“ tS ®aCh counterPart shall be deemed to h e~

ae? ¥
Title: Pres;

CYPRUS MINERALS CORPORATION
By: '

Nam J.m TS

Ti¥le: Schior View ferdd
MZ AVERICA INC.

By:
Name :
- Title:

caMc-
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w

"UTOLS 303 6,3 53a,

Rt

a w i ftv %A

CYPRDg ***** G°RM«AT20»T

ayi
W -
Title, e
** m co*>o mw N
) USSap
HEI»1
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