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MIETAL

March 3rd, 1976

NL INDUSTRIES, INC.

1221 Avenue of the Americas,
NEW YORX CITY, Mew York, 10020.
UqSuAc B '

THE CANADA METAL COMPANY LIMITED, (hereinafter referred to as
"C.M.C."), hereby offers to NL INDUSTRIES, INC., (hereinafter
referred to as "HL"), on the undermentioned terms and conditions,
to purchase 2,000 of the fully paid and non-assessable common
shares of THE CARTER WHITE LEAD COMPANY OF CANADA LIMITED, (here-
inafter referred to as "C.W.L.™), that is to say, one-halfl ef all
the outstanding fully paid and non-assesgable common shares of
C.W.L. at a price of $450,000.00, of lawful money of Canada at

the Closing Time  (hereinafter defined). The terms and conditions
of this offer are as follows:

L. Prior to the Closing Time, ML shall have accepted this
offer and shall have obtained the approval of its Directors or of
the Executive Committee thereof, to that acceptance.

¥
2. At the Closing Time, C.W.L. shall own all of the assets
without encumbrance represented in its audited financial statements
as at August 31, 1975, and all additions thereto since that date,
less disposals in the ordinary course of business which are made
known to and approved by C.M.C.

3. Between August 31, 1975 and the Closing Time, C.W.L. shall
not have issued, committed itself to issue, or granted optione to
any person or corporation to acquire any additional shares of its
capital stock nor altered its capital structure in any way, and the
total number of its issued fully paid and non-assessable shares at
the Closing Time shall be Four Thousand (4,000) common shares.

b, Between August 31, 1975 and the Closing Time, C.W.L. shall
not Have declared or paid any dividend nor made any other distribu-
tion to its shareholders of its funds or assets.

5. Between August 31, 1975 and the Closing Time, C.W.L. shall
not have made any agreements, contracts, commitments or payments or
incurred any liability other than in the ordinary course of business
or in accordance with agreements, contracts, commitments or obliga-
tions outstanding as at August 31, 1975. Between August 31, 1875

and the Closing Time, C.W.L. shall not have permitted any encumbrance.
to be placed upon its assets or have disposed of or alienated any of
its assets except in the ordinary course of business and as recorded
in the books of the company. : :
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10, At the Closing Time, C.W.L. shall have retained the service
of those of its officers and employees who are essential for the
continuation of the operatlon of its plant and business.

11. At the Closing Tlme, C.W.L. shall not be obligated to pay
-any, bonus to any employee, officer or director other than that which
Waa, in accordance with C.W.L.'s customary practice, paid during the
year 1875 to its key personnel .

12, Between August 31, 1975 and the Closing Time the business
and affairs of C.W.L. shall have been carried on con31stently,
prudently and in the ordinary course.

13. Prior to the Closing Time, the representatives of C.M.C.
shall have been provided access to the books of ‘account and financial
records of C.W.L. so-as to substantiate that the financial condition
"of C.W.L. and the ownership and condition of its real and personal
prcperty -are the same as: they have been rcpresented to be by C.W.L.

C.M.C. shall complete its examination prior to the 27th day of April,
1976, and on or before 12:00 o’clock noon, Montreal Time, on the 30th
day of April, 1976, shall notify NI, either that it is bound by the
provisions of this offer or that the offer is withdrawn. If the offer
is withdrawn, this instrument shall be void.

iy, : Prior to the Closing Time, NL shall provide C M C. with
a true copy of C.W.L.'s letters patent and by-laws. :

- 18, At the Closing Time, NL shall have caused C.W.L. to authori:

the transfer of 2,000 fully pgld and non-assessable shares of C.W.L.
presently reglstered to NL and its nomlnees, to the C.M.C. and its
nominees.
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1s. At the Closing Time, C.W.L. shall have complied with the
requirements of any securities 1 islation of Canada, or any prcv;nce
o, g ,\and of the U'lted utate of rica or any state thereofy
ce insofar. as: such legls—

hn app ‘es to it.

17. At the Closing Time, NL shall provide C.M.C. w1th a certifi-
cate signed by NL's President and Secretary and by C.W.L.'s President

, Secretary, with effect as at the Closing Time confirming that to
the best of their knowledge, 1nformatlon and belief, all obligations,
undertaklngs and commitments set out in paragraphs 1 to 16, inclusive,
have been satisfied or complltd with.

18 Prlor to the C1051ng Tlme, C.M.C. shall submlt appllcatlon

'Canada, for approval or otherw15e of thls offor under terms of the

Foreign Investment Review Act. NL shall and shall direct C.W.L. to

fully co-operate with the C.M.C. in the prepartion and flllng of

this. appllcatlon, to the extent necessary. This offer is condltlonal

on . rece1v1ng approval of the Foreign lnvestment Review Agency and, - \ZL
in the absence of said approval the offer is withdrawn and this &lQ

“instrument shall be v01d .
. > _Lnﬂ
' ock

19. : The expression "C1081ng Time' shall mean 11:00 o’

in the forenoon (Montreal time) on the 31st dav of Mav. 1376, or

such earlier or later date as may have been prev1ously agreed to

in writing by NL and C.M.C. The transactions herein shall be completed
at the offices of C.W.L., 1295 De Lorimier Avenue, Montreal, Quebec, -

or such other location as agreed, at the Closing Time.

ZQ - If (i) NL accepts C.M.C.'s offer and (ii) the foreg01ng
terms and conditions are complied with and (iii) there is no impediment
to the transaction herein contemplated, then this instrument shall be
a firm contract between NL and C.M.C. for the sale of the said 2 ,000

.shares of C.W.L. for the said sum of $450 000.00, and in conSlderatlon

thereof, C.M.C. and NL agree as follows:

(a) Forthwith after the Closing Time, NL shall obtain the resig-
) nation of such number of directors of the Board of C.W.L. as
may be necessary to permit the election of C.M.C., nominees.

(b) C.M.C. shall, after the Closing Time, exercise its voting
rights as shareholder of C.W.L. so as to establish a Board of
Directors of C.W.L. consisting of thc President of C.M.C. and
an equal number of nominees of NL and of Cominco Ltd., and
shall from time to time exercise its voting rights so as to
elect such persons to the Board.
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Secretary of the party to whom it is to be given or by send

- 1 -

(e} C.M.C. shall, after the Closing Time, cause the by-laws of

‘ C.W.L. to be amended 5o as to provide that no vote shall be
taken at any directors' meeting unlese thore is an equal
number. of the nominees of UL and Ceminco Ltd. present at the

ing,-save that, the nominee or nominees of the party with

lesser number of directors present may waive this require-

21, Any notice, offer or acceptance of an offer required to be

given hereunder to either NL or C.M.C. shall be given in writing and
may be given either by delivering it personally to the President or
_ it by
prepaid registered letter or prepaid telegram addressed as follows:

TO NL: NL Industries, Inc., .
1221 Avenue of the Americas,
New York, New York 10020
U.S.A. :

"TO C.M.C.: The Canada Metal Company Limited,
721 Yastern Avenue, ‘
Toronto, Ontario.
MuM 1E6

or to such other address as either party may specify from time toui
time by notice in writing. When sent by registered letter, the notice
or offer or acceptance of offer shall be deemed to have been made or

~given on the second day after the mailing of the letter and when sent

by telegram shall be deemed to have been made or given on the day of
the dispatch of the telegram.

22. Time shall be of the essence.

23. . This 6ffer and agreement’and the transactions herein con-
templated shall be governed and construed in accordance with the laws
of the Province of Quebec. : '

24, If the foregoing is acceptable to you, would you please
sign and return the duplicate copy of this letter and the offer,

if accepted, shall ensue for the benefit of and be binding upon the
parties hereto, their respective successors and assigns.

25, This offer and its acceptance is conditional upon the

purchase by C.M.C. of all of the remaining issued shares of C.W.L.
issued to The Sherwin-Williams Company of Canada Limited, by letter
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i of same date addressed to The Sherwin-Williams Company of Canada
[ ‘ _ Limited.
o ‘ : . Yours very truly,
|
ﬁ THE CAN
Sec17/ : y
| The foregoing offer and the terms and conditions thereof
§ are hereby agreed to and accepted this d@é}-day of -1976.
| . A
? 4
NL INDUSTRIES, INC. o ‘
- President
SecretaV& }
| NL 000039214
|
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