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| REDACTED DOCUMENT

STOCK PURCHASE AGREEMENT dated as of June 5, 1992
(herein, together with the Schedules and Annexes attached
hereto, referred to as the "Agreement") by and among Cyprus
Mines Corporation, a Delaware Corporation ("Sellerm), Cyprus
Minerals Company, a Delaware corporation ("Cyprug") and RTZ
America Inc., a Delaware corporation ("Buver").

HITNESSETEH:

WHEREAS, Seller is the sole record and beneficial
owner of all issued and cutstanding shares of capital stock
(the “Shares") of Cyprus Talc Corporation, a Delaware
corporation {"Newco") ;

WHEREAS, Newco is the sole record and beneficial
owner of all issued and outstanding shares of capital stock
of Cyprus Industrial Minerals Corporation, a Nevada
corporation; Cyprus Windsor Minerals Corporation, a Vermont
corporation, and its subsidiary Cyprus Western Source
Corporation, a california corporation; and Green Mountain
Talc Corporation, a Delaware Corporation; and is the record
and beneficial owner of il of the issued and outstanding

issued and outstanding shares of Nihon Mistron Company, a
Tokyo, Japan corporation (collectively the "other

WHEREAS, upon the terms and conditions hereinafter
set forth, Seller desires to sell or cause the sale of, and
Buyer desires to purchase, the Shares;

NOW, THEREFORE, in reliance upon the
representations and warranties made herein and in
consideration of the mutual agreements herein contained,
Buyer and Seller hereby agree as follows:

ARTICLE 1

DEEINITIONS

1.1 Definitions. For purposes of this Agreement,
the following terms shall have the meanings set forth below:

" " means the accounting

Principles, policies and pProcedures of the Companies set
forth on Annex B hereto.

“Acquisition Proposal® shall have the meaning set

forth in Section 7.10.

-1
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"Active Emplovee" shall have the meaning set forth
in Section 7.4(a).

"Affiliaten means, with respect to any Person, any
other Person directly or indirectily controlling, controlled
by, or under common control with such other Person.

"Assets of the Companies" means 2ll assets,
properties and rights of the Companies recorded on the
Reference Balance Sheet,

"Breach" shall have the meaning set forth in
Section 1l.1(a).

"Business Liabilitjes" shall have the meaning set

forth in Section 7.6,

"Buver Indemnitee" shall have the meaning set

forth in Section 11.1.

“Claims" shall have the meaning set forth in
Section 7.6.

"Closing" shall have the meaning set forth in
Section 3,1.

"Closing Date" shall have the meaning set forth in
Section 3.1.

“"Code" means the Internal Revenuye Code of 1986, as
amended. :

"Companjes" shall mean collectively Newco and the
Other Companies and each and every one of them shall be a
"Company".

"Q-Qnﬂﬂslltm;mmmgn;“ shall have the meaning
set forth in Section 7.1.

"Control" (including, with correlative meanings,
the terms "controlled by" and "under common control withv),
a4s used with respect to any Person, means the pPossession,
directly or indirectly, of the pPower to direct or cause the
direction of the management and policies of such Person,

whether through ownership of voting securities, by contract
or otherwise.

"Qg;:gg;_&ggg;g“ shall have the meaning set forth

in section 4,2,

"Current Liabjilitjes" shall have the meaning set
forth in s

ection 4.2, '

-2 -
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“Damages" shall have the meaning set forth in
Section 11.1(a).

"Risputes Auditor" means Ernst & Young ‘or any
other independent accounting firm mutually agreed upon by
Seller and Buyer.

"Encumbrances" shall have the meaning set forth in
Section 5.3.

Emplovee" shall have the meaning set forth in
Section 5.14(i).

"Environmental Laws" mean any federal, state,
foreign and local law, statute, ordinance, rule, regulation,
code, license,.pexmit, authorization, approval, consent,
order, judgment, decree, injunction, requirement or
agreement with any governmental entity and any judicial
interpretation thereof, in effect on the Closing Date
relating to (x) the protection, preservation or restoration
of the environment, (including, without limitation, air,
water vapor, surface water, groundwater, drinking water
Supply, surface land, Subsurface land, plant and animal 1jife
or any other natural resource), or (y) the exposure to, or
the use, storage, recycling, treatment, generation,
transportation, Processing, handling, labeling, pProduction,
Release or disposal of Hazardous Substances. The term
Environmental Law includes, without limitation, the federal
Comprehensive Environmental Response Compensation and
Liability Act of 1980, the Superfund Amendments and
Reauthorization Act (SARA), the Federal Water Pollution
Control Act of 1972, the federal Clean Air Act, the federal

Waste Amendments thereto), the federal Solid Waste Disposal
and the federal Toxic Substances Control Act, the federal
Insecticide, Fungicide and Rodenticide Act, each ag in
effect on the Clesing Date. However, notwithstanding
anything in this Agreement to the contrary, “"Environmental
Laws"™ ghall not include (i) laws relating to product
liability; and (ii) laws and requlations regarding human
health or safety including without limitation, federal ang
state Occupational Safety and Health and Mine Safety and
Health Acts (collectively, "Non-Environmental Laws"),

"ERISA" means the Employee Retirement Incone
Security Act of 1974, as amended.

“Eg;ggggn_ggmpgnieg" shall mean Cyprus Industrial
Minerals de France SARL and Mistron Mineralien GmbH.

-3
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"Fee Propertv" shall have the meaning set forth in
Section 5.8.

"Final Closing Statement™ shall have the Reaning
set forth in s

ection 4.4,

"Financial Statements" shall have the meaning set

forth in Section 5.5,

“"Hamm Underground Mine Property" shall mean the !
property set forth on Annex C.

"Hazardous Sybstances" and ous "
mean any substance Presently listeq, defined, designated or
classified as hazardous, toxic or radiocactive under any
Environmental Law, whether by type or by quantity, including
any substanca.cantaining any such substance as a component,
Hazardous Substance includes, without limitation, any toxic
waste, pollutant, contaminant, hazardous substance, toxic
substance, hazardous waste, special waste, industrial
substance or petroleum or any derivative or by-product
thereof, raden, radiocactive material, asbestos containing
material, urea formaldehyde foam insulation, lead and
polychlorinated biphenyl.

"HSR_Act" means the Hart-Scott~Rodino Antitrust
Improvements Act of 1976, as amended.

"Indemnifying Party" shall mean any party
indemnifying an Indemnitee pursuant to the terms of thisg
Agreement.

"Indemnjitee" means any party indemnified pursuant
to the terms of this Agreement.

“M_Empgzuim“ shall have the
meaning set forth in Section 5.15.

"Enowledge of Sejler" means the actual or "

" of R.D. Baker, F.F. Beyl, R.J. Buettner, D.E.
Huffman, J.D. Lessner, M.J. Lorang, L.J. Verkest, P.C. Wolr
or B.R. Wright.

"Leased Property" shall have the meaning set forth

in section 5.8.

"leases" shall have the meaning set forth in
Section 5.8.
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"Losses™ shall have the meaning set forth in
Section 11.3. :

"Mineral Property" shall have the meaning set

n
forth in Section 5.8,

"uon—nggestheg Emplovee" means any Employee who
is not a Representeq Employee.

"Other Companjes" shall have the meaning set forth

in the Preamble.

n " means information which should

have been acquired by a reasonable person in the position of
R.D. Baker, F.F. Beyl, R.J. Buettner, D.E. Huffman, J.D.
Lessner, M.J. Lorang, L.J. Verkest, P.C. Wolf or B.R. Wright
and having his respective knowledge of facts (which shall be
deemed to include the representations and warranties to be
given by Seller to Buyer in this Agreement) which should
have caused such reasonable person to make due enquiries,
which enquiries would have provided such information.

"ggxmigggg_gzggp;iggg" shall have the meaning set

forth in Section 5.8.

"Person" means an individual, corporation,
partnership, trust or unincorporated organization or a
government or any agency or political subdivision thereof.

"Blan" shall have the meaning set forth in Section
5.14. :

"Bgsgggs_;x_zzgpgx;x" shall have the meaning set
forth in se

(e}
ction 5,8,

"Ezg:glgging_zg;igg" means any Tax period ending
on or prior to the Closing Date; and a "Post-Closing Periog"
means any Tax period that ig not a Pre-Closing Period,

"mmmm" shall have the
meaning set forth in Section 4.2.
"En;ghagg_zzigg“ shall have the meaning set forth

in section 2.2.

“ng;_f;ggg:;x" shall have the meaning set forth

in section 5.8,

"Reference Balance Sheet" means the combined
balance sheet of the Companies and the European Companies as
of March 31, 1992 included in the Financial Statements,

-f-
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"Release" has the same definition as in 42 U.s.C,
§ 9601(22).

"Rebresented Emplovee" means any Employee who is a
member of a unit of Employees covered by a collective
bargaining agreement. .

"Returns" means all returns, reports, estimates,
declarations, information returns and statements of any
nature with respect to Taxes, including, without limitation,
consolidated federal income tax returns ©f the Seller’s
Group, declarations of estimated tax and tax reports
required to be filed with respect to the Companies or their
respective income, Properties or operations.

"§gllg;_lnggmni;gg" shall have the meaning set

forth in Section 11.2,

S
(as defined in Section 1504(a) of the Code without regard to

"Seller’s Insurance Policies" shall have the
meaning set forth in Section 7.6,

“"Shares" shall have the meaning set forth in the
Preamble,

"Tax" or "Taxes" means any federal, state, local
or foreign income, gross receipts, profits, severance,
franchige, license, transfer, sales, use, payroll,
employment, withholding, Property (real or personal), excise
and similar taxes (including interest, penalties or
additions to such taxes and any interest in respect of such
Penalties or additions), but excluding all sales, use, value

" added, transfer and similar taxes imposed in connection with
the consummation of the transactions contemplated by this
Agreement.

"Working Capjtal of the Companies" shall have the
Deaning set forth in Section 4.2
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ARTICLE 2
OF s s

- 2.1, SQLQ_gng_gg;ghggg. Upon the terms and
subject to the conditions contained herein, Seller will sell
and transfer to Buyer, or cause the sale and transfer to
Buyer of, and Buyer will Purchase and accept, at the
Closing, the Shares.

2.2. (a) Purchage Price and p . In

consideration of the sale and transfer Pursuant to Section
2.1, Buyer hereby agrees to ay to purchase price
of (the " e ice") + by wire transfer

as provided in Section 3.2 .

ARTICLE 3

SE&EEHELJHELJEBMIHAIIQK
3.1. Clogsing. The closing of the transactions
provided for herein (the "Closing") will take Place at the
offices of Sullivan & Cromwell at 125 Broad Street, New
York, New York at 10:00 a.m. (local time) on June 30, 1992
pProvided all conditiong set forth in Articles 7 ang 8 are

3.2, m:nn5g9;igng_gn_;hs_gleaing*nssg. (a) at
the Closing, seller will deliver or Cause to be delivered to
Buyer the following:

(1) stock certificates evidencing the
Shares, in each case endorsed in blank or with an
executed blank stock power attached, and in form
suitable for transfer of valid title thereto to Buyer
or its assigns, free and Clear of any Encumbrances.

(ii) resignations of each of the directors
and officers of each Company (except as Buyer may
specify to Seller prior to Closing);

(iii) resignatijons of such auditors for each
Company as Buyer may specify to Seller prior to
Closing; and
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(iv) each of the certificates and other
documents required by Article 9 hereor.

, (b) At the Closing, Buyer will deliver to Seller
the following:

(1) the Purchase Price by wire transfer in
immediately available funds in U.S. dollars to the
following account:

Pittsburgh National Bank (PNB)
Pittsb

er Credit: Cyprus Mines Corporation
the Closing shall not be deemed consummated until
Seller shall have received confirmation from PNB of its
receipt of the Purchase Price and;

(1i) each of the certificates and other
documents required by Article 8 hereof.

Texrmination. Anything contained in thig
Agreement other than in this Section 3.3 to the contrary

notwithstanding, this Agreement may be terminated at any
time prior to the Closing:

(a) Dby mutual consent of Buyer and Seller;

(b) by either Buyer or Seller, if the
transactions contemplated hereby are not consummated on or
before Auqust 31, 1992 (or such later date as may be agreed
upon in writing by the parties hereto);

(¢) by Buyer, if Seller shall breach in any
material respect any of its Tepresentations, warranties or
obligations hereunder and all breaches in the aggregate
constitute a material adverse change, or unanticipated and
undisclosed material liability previously unknown to Buyer
which would have a material adverse effect, on the talc

(d) by seller, if Buyer shall breach in any
material respect any of its representations, warranties or
obligations hereunder and such breach shall not have been
cured in all material respects or waived and Buyer shall not

—8-
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ARTICLE 4

PRELIMINARY AND FINAL CLOSING
The parties jinteng that

4.1 Working Capita].
"Workin s", as defined in Section

g Capital of the
4.2 below, shall heﬂas of the Closing. Using
the procedure set f @low, the parties shall determine

ller shall Pay Buyer for
of the Companies below

the amount ang manner by which se

4+

cy in Working cCapital

- (a) As soon as
ing Date but in any event
Buyer shall Prepare and
Statement of combined Working Capital of

ned balance sheet for the
Companies and the European Companies as of the Closing (the
L] "

Sheet, the Preliminary Closing Statement or the Final
Closing Statement. "Current Asgets" shall for all purposes
of this Agreement mean, as the context requires, cash, money
on deposit with banks and other financial institutions,
securities (excluding the stock of its subsidiaries),
dccounts receivable from customers or employees of the
Companies, other receivables, all crude, work-in-process,
finished goods ang other product inventories, materials and
Supplies, and prepaidq €Xpenses. "Current Liabilities* ghal}

-9-
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for all purposes of this Agreement mean, as the context
requires, the amount of accounts payable, short-term debt,

liabilities due within one year other than liability for
federal income taxes. Any current assets retained by Seller
at Closing shall be excluded from Working Capital of the
Companies. Any current liabilities assumed or retained by
Seller at Closing shal: be excluded from Working capital of
the Companies, Current Assets ang Current Liabilities shall
be recorded consistent with the Accounting Principles.
Seller shall assist Buyer, as reasonably requested by Buyer,
in the Preparation of such statenent.

(¢) Seller will make available to Buyer and itsg
Tepresentatives, as reasonably requested by Buyer, all
bocks, records ang other documents pertaining to the
businesses of the Companies deemed hecessary or desirable by
Buyer in Preparing the Preliminary Closing Statement.

accountants and Buyer. The Preliminary Closing Statement
shall be binding and conclusive upon, and deemed accepted

4.4. mwmmmﬂm () At the

Disputes Auditor for decision, which decision shall be final
and binding on both parties. The parties agree that they
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will require the Disputes Auditor to render its decision :
within thirty (30) days after referral of the dispute to the
Disputes Auditor for decision pursuant hereto.

{b) Before referring a matter to the Disputes
Auditor, the parties shall agree on procedures to be
followed by the Disputes Auditor (including procedures for
Prezentation of evidence), If the parties are unable to
agree upon procedures before the end of thirty (30) days
after receipt of notice of any objections pursuant to
Section 4.3, the Disputes Auditor shall establish procedures
giving due regard to the intention of the parties to resolve
disputes as quickly, efficiently ang inexpensively as
possible; the Disputes Auditor’s Procedures may be, but need
not be, those pProposed by either party, provided, that such
pProcedure shall require the Disputes Auditor to render its

Disputes Auditor shaill decide the dispute in accordance
therewith as promptly as practicable. The fee of the
Disputes Auditor for, and relating to, the making of any
such decision shall be borne by the parties equally.

(c) The Preliminary Closing Statement shall
become final andg binding on both parties upon the earliest
of (i) if no such notice has been given, the expiration of
the period within which Seller may notify Buyer of any
objections thereto pursuant to Section 4.3, (ii) agreement
in writing by Seller and Buyer that such Preliminary Closing
Statement, together with any modifications thereto agreed by
Seller and Buyer, shall be final and binding and (iii) the
date on which the Disputes Auditor shall issue its decision
with respect to any dispute relating to such Preliminary
Closing Statement. The Preliminary Closing Statement, as
adjusted pursuant to any agreement between the parties or
pursuant to the decision of the Disputes Auditor, when final
and binding on both parties, is herein referred to as the
L] 3 [ t".

and Buyer pursuant to Section 4.4, but in no event later
than the fifth business day thereafter, the following shall

(a) If the Working Capital of the Companies as
the Final Closing Statement exceeds .

, Buyer shall bay to Seller, by wire transfer in
immediately available funds to the account designated by

-11~-
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Seller not less than three business days prior to the date
of such payment, an amount equal to such excess.

(b) If the Working Capital of the Companies as
reflected on the Final Closing Statement is less than

+ Seller shall pay to Buyer, by wire transfer in
immediately available funds to the account designated by
Buyer not less than three business days prior to the date of
such payment, an amount equal to such deficit.

4.6 E:;gg;_gf_ggzmgn;. Notwithstanding any other
provision of this Agreement to the contrary, any payment
made by Seller to Buyer or Buyer to Seller under this
Article 4 shall have no effect upon either party’s
obligations to the other party under any other provision of
this Agreement, including without limitation, Article 11,

ARTICLE 5

meummﬁ

Seller and Cyprus Tepresent and warrant, jeintly
and severally, to Buyer that:

5.1 io 5] e

jurisdiction of its incorporation or organization, with, in
the case of Seller and Cyprus, the corporate power and

authority to enter inte this Agreement and to perform their
respective obligations hereunder. Each of the Companies is

adverse effact on the assets, businesses, financial
condition, results of operations or prospects of such

have been duly authorized by all requisite corporate action
on the part of Seller and of Cyprus. This Agreement has
been duly executed and delivered by Seller and Cyprus and
Constitutes the valid, binding and enforceable obligation of
Seller and Cyprus.

5.2. it o) e ent. Except
as provided in Schedule 5.2, none of Seller, Cyprus or any
of the Companies is subject to or bound by any provision of

-]2-
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(i) any law, statute, rule, requlation or
judicial or administrative decision,

. (ii) . any articles or certificates of
incorporation or by-laws,

(iii) any mortgage, deed to secure debt,
deed of trust, lease, note, shareholders’ agreement,
bond, indenture, other instrument or agreenment,

license, permit, trust, custodianship or other
restriction, or

(iv) any Jjudgment, order, writ, injunction
or decree of any court, governmental body,
administrative agency or arbitrator,

that would prevent or be violated by or under which there
would be a default ag a4 result of, nor is the consent of any
Person under any material contract Or agreement to which any
of the Companies or any of its predecessors ig a party,
which consent has not been obtained, required for the
execution, delivery ang performance by Seller of this
Agreement and the transactions contenmplated hereby.

5.3. j i i H -
(a) The authorized, issued and outstanding capital stock of

each of the Companies are set forth in Schedule 5.3. All of
the issued ang outstanding shares of capital stock of each
of the Companjes are duly authorized, validly issued, fully
paid and nonassessable. Except as set forth in Schedule
5.3, there are no outstanding options, warrants or other
rights of any kind to acquire any additional shares of

convertible into or exchangeable for, or which otherwise
confer on the holder thereof any right to acquire, any such
additional shares, nor is any of the Companies comeitted to
issue any such option, warrant, right or security.

(b) The Shares are owned of record and
benericially by Seller. Seller has good and valid title to
the Shares, free ang clear of any and all liens, clains,
restrictions, encumbrances, security interests or options
(" §") and good and valid title to the Shares,

Buyer on the Closing Date. Except as set forth on Schedule
5.3, Newco owns all shares of capital stock of the Other
Companies, free and clear of any Encumbrances.

5.4. e 8. Except as set forth in

Schedule 5.3, none of the Companies or the European
Companies has, directly or indirectly, any equity interest
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in any other corporation, joint venture, partnership or
other entity,

5.5. Financjal Statements. Seller has heretofore
furnished Buyer with copies of the following financiajl
statements: (i) combingd balance sheets for the Companjes

the comments thereto, being collectively referred to ag the
"Fina a tements"). fThe Financial Statements are
attached hereto as Annex A. To the Knowledge of Seller, the
Financial Statements have been Prepared in conformity with
the Accounting.Principles as applied by the Companies on a

Accounting Principles as applied by the Companies nor as of
the Closing, any contingent debts, liabilities or

5.6. %w To the
Knowledge of Seller, €xcept as set forth on Schedule 5.6, or

o . specifically required by the Agreement to consummate the
hEE transactions contemplated by the Agreement, since December
S - 31, 1991, the Companies have conducted their businesses in
. the ordinary and usual course, and there has not been (1)
B any change or amendment to the charter, by-laws or other

issuance or sale of any shares of capital stock of any of
the Companies, or options, warrants or other rights of any
kind to acquire any such shares or securities convertible
into or securitieg exchangeable for, or which otherwige
Confer on the holder thereof any rights to acquire, any such
shares, or enter into any agreement obligating it to do any
of the foregoing, (iii) any non-cash dividends declared, set
aside, paid or made with respect to the capital stock of any
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of the Companies, except as provided in Section 7.3(b), (iv)
any damage, destruction or other casualty loss of any asset

Adverse Effect, (V) any increase in the compensation payable
or to become Payable by any of the Companies- to any of its
officers, directors or employees, or any increase in any
bonus, insurance, pension or other employee benefit Plan,
payment or arrangement made by any of the Companies for or
with any such officers, directors or employees, except in
the ordinary course of business consistent with past
practice (vi) any labor dispute, other than routine labor

business, (viii) any acquisition or disposition of
businesses or assets, other than in the ordinary course of
business, (ix) any increased Production or purchase of
inventory in anticipation of the transactions contemplated
by this Agreement, (x) any increase or decrease in the
accounts receivable or accounts payable of the Companies in

anticipation of the transactions contemplated by this

any character which, singly or in the aggregate, has had or
is reasonably likely to have 2 material adverse effect on
the assets, businesses, financial condition, results of
operations or, to the extent the event or change is caused
by Seller, Prospects, of the Companies taken as a whole.

5.7. Title to Personal Properties: Absence of
Liens. To the Knowledge of Seller, except as set forth on

Schedule 5.7, each of the Companies has good and valid title
to, or valid and subsisting leasehold or other possessory
interests in, all of its personal properties and assets
reflected on the Refeyence Balance Sheet {(except for

Reference Balance Sheet and required by the Accounting
Principles to be recorded on the balance sheets of such
Company, free ang Cclear of any Encumbrances, except for

Encumbrances w ch, individually or in the aggregate, do not
exceead d

pProperties more particularly identified by parcel on
Schedule 5.8 (the " "), free and clear from
any and all Encumbrances other than those identified ag
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Permitted Exceptions on Schedule 5.8 (the "Permitted
EXceptions"), (ii) own good and valid fee simple title
to certain mineral rights pursuant to certain Deeds
more particularly identified by parcel on-Schedule 5.8
(the * ") (iii) hold valid and
subsisting leasehold estates in and to those certain
real properties more particularly jidentified by parcel
on Schedule 5.8 (the " d 0 "), pursuant, in
each case, to a valid angd subsisting leasge
{individually, "Lease" and collectively, the "Leaseg"™)
identified, as to each Leased Property, on Schedule
5.8. and (iv) hold a possessory interest in certain
unpatented mining claims subject to the paramount title
of the United States Government as set forth on
Schedule 5.8 (the "pPos Q "). The Fee
Property, the Mineral Property, the lLeased Property and
the Posgessory Property are hereinafter referred to as
the "Real Property". To the Knowledge of Seller,
Schedule 5.8 alsc includes a complete and accurate list
of all patented and unpatented mining claims of the
Companies.

(b) Wetlands. To the Knowledge of Seller,
except as set forth on Schedule 5.8, there doeg not
exist any written survey, study or report which claims
specifically that any portion of the Real Property is a
wetland as that term is used and defined in The Clean
Water Act, 33 U.s.c. §8 1251 et seq., as amended, which
would render Previocusly disclosed talc reserves
unrecoverable,.

(c) Beal Property Records. Seller has made

avajlable to Buyer, to the extent in Seller’s
S possession or control, or in the possession or controi
TR of one of the Companies, copies of any documents

S directly relating to the Real Property, including,
without limitation, copies of any and all title
insurance policies, title commitments, title abstracts;
deeds and options; leases and pipeline documents; plans
and surveys; and environmental studies, surveys and
reports., 1In addition, in the event any additional
items become available to Seller during the term of
this Agreement, Seller shall promptly make such items
or copies of such items available to Buyer.

(d) Preservatjon of Mineral Rights. To the
Knowledge of Seller, except as set forth in Schedule
5.8, the Companies have good and valid title or
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and all federal, state or local laws or ordinances
related to the preservation of such mineral rights,

(e) o ] i i « To
the Knowledge of Seller, except as set forth in
Schedule 5.8, the activities conducted by any of the
Companies ard the improvements located on the Real
Property are in all material respects within the

(f) condemnation. To the Knowledge of
Seller, there is not now pending any condemnation or
similar proceeding which affects the Real Property or
any portion thereof. Seller has received no notice

that any such Proceeding or taking by condemnation is
contemplated,

at law, in equity or otherwise, in, before, or by any court
or governmental agency or authority. To the Knowledge of
Seller, there are no unsatisfied judgments or outstanding
orders, injunctions, decrees, stipulations or awvards

5.10 ngpligngg_gi;h_Lgx. To the Knowledge of
Seller, except as with Trespect to matters set forth in
Section 5.16 which are Ccovered therein, and except as set
forth on Schedule 5.10, the business of each Company is
being conducted, and has at all times during the last three
years been conducted by a Company or its Predecessor, in
material compliance with all laws, ordinances and
regulations of any governmental entity, common law and
equitable doctrines applicable to such Company (including,
without limitation, Non-Environmental Laws). To the
Knowledge of Seller, all material governmental approvals,
permits and licenses required by any Company in connection
‘with the conduct of its business have been obtained and are

in full force and effect and are being complied with in all
material respects.
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i) _involves future payment or receipt of in
excess of or future performance

» including, but not limited to, sale and
purchase agreements,

distributorship agreements and
loan agreements, notes and other finanecing documents;
is a guarantee in respect of
indebtedness of any Person (other than a Company) which

by a Company in excess of
securit

SR

S

o G e T
Ly B B

e
A

o i
u ok

(1ii) is a lease providing for monthl

Y a Company in excess of
. (exclusive of charges for taxes, insurance, utilities,
‘# maintenance and repair);

(iv) is an employment or consulting contract
e bargaining agreement;

PR PR R

is a technology license agreement;

contains a change of control
Provision or provisions of similar effect;

(vii) is between any Company and Seller
Or any of Seller'’s Affiliates

(other than any Company) ;

(viii) is not an arm’s~length agreement;

(ixX) contains any restriction on the
Companies ability to

compete with any other business,

or

(b) To the Knowledge of Seller, there is no
material defaul

t by any Company or any other party, under
any contract or agreement set forth or desc
5.11.

ribed in Schedule

5.12. e « Except for
Dillon Read & Co., neither Seller nhor any Company has
employed any broker, finder, advisor or intermediary in
connection with the transactions contemplated by this
Agreement which would be entitled to a broker’s, finder’s or
similar fee or commission in connection therewith or upon
the consummation thereof,

Seller shall be responsible for
making any payments to which Dillon Read & Co. shall be
entitled.

-18~-
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5.13. Tax Matters. (a) Except as set forth in
Schedule 5,13, (i) all Returns with respect to Taxes that

clause (i) or in assessments received have in either case
been paid in full, (iii) the Returns referred to in clause
(i) have been exanined by the Internal Revenue Service or
the appropriate state, local or foreign taxing authority or

(c) As a result of Buyer’s purchase of the
Shares, neither Buyer nor any Company will be obligated to
make a payment to an individual that would be a “parachute
Payment" to a "disqualifieq individqual" as those terms are
defined in Section 280G of the Code, without regard to
whether such Payment is reasonable compensation for personal
services performed or to be performed in the future.

5.14. Emplovee Benpefits.

(i) All benefit pPlans, contracts or
arrangements having a benefit valye exceeding, in present
value terms (4 ermined using a discount rate of 8-1/2% per
annum) , (regardless of whether they are funded or
unfunded, foreign or domestic, contractual or not) covering
Current employees or former employees of the Companies (the
"Employees"), including, but hot limited to, "employee

-19=
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benefit plans" within the meaning of Section 3(3) of ERIsa,
and plans of deferred compensation (the "Benefit Plans"),
are listed in Schedule 5.14. True and complete copies of
all Benefit Plans including, but not limited to, any trust
instruments angd insurance contracts forming a part of any
Benefit Plans, Summary plan descriptions and all amendnents
thereto have been made available to Buyer.

(ii) To the Knowledge of Seller, all
enployee benefit plans, other than "multiemployer plans"
within the meaning of Section 3(37) or 4001(a) (3) of ERISA,
covering Employees (the "Plans"), to the extent subject to
ERISA, are in substantial compliance with ERISA. To the
Knowledge of Seller, except as set forth on Schedule 5.14,
each Plan which is an “"employee pension benefit Plan" within
the meaning of section 3(2) of ERISA ("Pension Plan") and
which is intended to be qualified under Section 401(a) of
the Code, has received a favorable determination letter, or
is currently the subject of a request for a determination
letter, from the Internal Revenue Service, and Seller is not
aware of any circumstances likely to result in refusal or
revocation of any such favorable determination letter. To
the Knowledge of Seller, there is no material pending or
threatened litigation relating to the Plans. To the
Knowledge of Seller, the Companies have not engaged in a

(iii) To the Knowledge of Seller, no
liability under Subtitle ¢ or D of Title IV of ERISA has
been or is expected to be incurred by the Companies with
respect to any ongoing, frozen or terminated "single-
employer plan", within the meaning of Section 4001 (a) (15) of
ERISA, currently or formerly maintained by any of them, or
the single-employer pPlan of any entity which is considered
One employer with any Company under Section 4001 of ERISA or
| Section 414 of the Code (an YERISA Affiliate"). To the
. Knowledge of Seller, the Companies have not incurred and do
L hot expect to incur any withdrawal liability with respect to
2 multiemployer plan under Subtitle E of Title IV of ERISA
(regardless of whether based on contributions of an ERISA
Affiliate). To the Knowledge of Seller, no notice of a
"reportable event", within the meaning of Section 4043 of
ERISA for which the 30-day reporting requirement has not
been waived, has been required to be filed for any Pension
Plan or by any ERISA Affiliate within the 12-month period .
ending on the date hereof.

-20-

CAMC-Logiudice-003842



REDACTED DOCUMENT

{iv) To the Knowledge of Seller, all
contributions required to be made under the terms of any
Benefit Plan have peen timely made. Neither any Pension
Plan nor any single-employerkplan of an ERISA Affiliate has
an "accumulated funding deficiency" (whether or not waived)
within the meaning of Section 412 of the Code or Section 302
of ERISA and no ERISA Affiliate has an outstanding funding
waiver, To the Knowledge of Seller, the Companies have not
provided, or are required to Provide, security to any
Pension Plan or to any single-employer plan of an ERIsa
Affiliate pursuant to Section 401(a)(29) of the Code.

(V) To the Knowledge of Seller, exXcept as
Previously disclosed in writing to the Buyer, under each
Pension Plan which is a single-employer Plan, as of the last
day of the most recent Plan year ended prior to the date
hereof, the actuarially determineqd present value of al]
"benefit liabilitiesw, within the meaning of Section
4001(a) (16) of ERISA (as determined on the basis of the
actuarial assumptions contained in the Plan’sg most recent
actuarial valuation), dig not exceed the then current value
of the assets of such Plan, ang there has been no material

had occurred as of the date hereof, does not exceeq —

(vi) To the Knowledge of Seller, the
Companies have no obligations for post retiree health ang
life benefits under any Benefit Plan, except as set forth on
Schedule 5.14. To the Knowledge of Seller, there are no

hedical plan covering Active Employees without incurring any
liability thereunder, except for any restrictions set forth
in the Plan or arising under a collective bargaining
agreement.

5.15. P.ﬂ_em:_s_a_n_qua. To the Knowledge
of Seller, the Companies own or have the rights to use,
without payment of any consideration, all patents, patent
N applications, trademarks, trademark applications, service
I marks, trade names, copyrights, licenses ang rights which

© %  are necessary for use in connection with the businesses of
the companies (collectively, the
"). The Intellectual Property Rights owned by the
Companies are described on Schedule 5.15 hereto. To the
Owledge of Seller, the use and registration of the
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Intellectual Property Rights de not conflict with the
intellectual property rights of any other person, firm or
corporation and no other person’s, firm’s or corporation’s
operations conflict with the use and registration of the
Intellectual Property Rights. To the Knowledge of Seller,
there are no suits pending or threatened by any of the
Companies claiming a conflict by such Company with any
intellectual property rights of third parties or a conflict
by any third party claiming a conflict by such third party
with any of the Intellectual Property Rights,

5.16. Environmental Matters. For the purpose of
this Section 5.16 only, and expressly not for the purpose of
Section 11.3 hereof, "Predecessors" shall mean the companies
that operated Seller’s talc business immediately prior to

the creation of Newco. Except as set forth on Schedule
5.16:

(a) Each of the Companies has obtained all
material permits, licenses and other such authorizations
required to be obtained by it for the operation of its
business under all applicable Environmental Laws.

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

(¢} None of Seller, any Company or any of their
respective Predecessors have received any written notice
during the last six years of any material violation of any
Environmental Law by the Companies or their respective
Predecessors, and there are no civil, criminal or
administrative actions, suits, hearings, proceedings,
written notices of viclations, claims or demands pending or,
to the Knowledge of Seller, threatened against any Company
or with respect to any property owned or previously owned by
any Company or its Predecessor under any Environmental ILavw.
None of the Companies has received any written notice of any
actual or threatened Release of any Hazardous Substance in
violation of any Environmental Law.

(d) None of the Companies or any of its
Predecessors have generated, transported, or disposed, and
none of the Companies is generating, transporting or
disposing, of any Hazardous Substances to, in, upon, about,
or under any property wherever situated, which have resulted
in a Release giving rise to any material claims, losses,
damages (including 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.

—-22e-
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(e} None of the Companies and no other party has .
been involved in any activity in, upon, about, or under the
Real Property or any parcel or portion thereof, and none of
the Companies or any of its Predecessors have been involved
in any activity in, upon, about, or under any property
previously owned by any Company or its Predecessors, in
connection with the generation, use, handling, treatment,
removal, storage, clean up, traunznrort, or disposal of any
Hazardous Substances which have resulted in a Release giving
rise to any claims, losses, danages (including 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.

any underground storage tanks (as such term is defined in 40
CFR § 280.12) in, 4pon, about or under any of the Real
Property or any parcel or portion thereof.

(g9) Seller has made available in writing to Buyer
which equipment of the Companies contain PCB and Seller has
made available to Buyer all reports relating thereto.

(h) There are not now, nor has there ever to the
Knowledge of Seller been, any areas in, upon, about, or
under the Real Property or any parcel or portion thereof

disposal facilities under the Resource Conservation and
Recovery aAct, 42 Uu.s.c. Section 6901 et seq.

5.18 Insurance. Full and complete copies of all
property and casualty insurance policies which currently
insure each of the Companies have been made available to
Buyer.

5.1% Talc Reserves. Seller has made available
its talc reserve written data to Buyer. To the Knowledge of
Seller, Seller’s reporting of talc reserves is consistent
with the reserve reporting requirements of the u.s.
Securities and Exchange Commission.

5.20 Entire Business. The Companies and the
European Companies conduct all of the talc business of
Seller and its Affiliateg and own (without any right, title
or encumbrance in favor of Seller or any of its Affiliateg
other than the Companies) all of the assets, rights or

interests relating to such business, other than Cyprus logos
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and the Hamm Underground Mine Property, that are owned by
Seller or any of its Affiliates. The assets of the
Companies as of the Closing Date will be sufficient to

5.21 Mini ic - (a) For the
purposes of tuLis representation and warranty, "Mineral
ts" means all rights, leases, concessions, licenses and
other entitlements to explore for, mine and extract all and
any minerals.

(b) To the Knewledge of Seller, except as set
forth on Schedule 5.8, each Company is duly authorized to
carry on production of minerals in each Jurisdiction where
it presently carries on such activities, has good and valid
title to all Mineral Rights required in connection with its

easements, rights to water, power and other services
necessary for the said operations.

(¢) To the Knowledge of Seller, each Company is
duly authorized to Carry on exploration for minerals (where
such exploration is currently in progress) in each
Jurisdiction where it carries on such activities.

(d) To the Knowledge of Seller, all Mineral
Rights held by a Company are in full force and effect and,
free from cancellation, forfeiture or any accrued right of

¥

of ore reserves due to operations in the ordinary course of
business; provided, however, that with respect to
cancellation of possessory interests, Seller only represents

and warrants that it has not received any written notice of
cancellation.

(e) To the Knowledge of Seller, no Company has
received amy notice of default or claim of default or of any
current or th:eatened.expropriation, withdrawal or

therefram which, if decided adversely, would materially
Prejudice the Mineral Rights or the rights enjoyed
thereunder.

{f) To the Knowledge of Seller, except asz set
forth on Schedule 5.8, none of the Mineral Rights nor the
Production of minerals thereunder is subject to any royalty,
Production payment, lien, charge, security interest or other

-24-
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encumbrance, and no Company is obli ‘
pPrepayment under any contract Providing for the sale of any
such minerals or under any similar arrangement to deliver

any of such minerals at any future date without then or in
due course thereafter receiving ful}l Payment therefor.

ged by virtue of any

(9d) To the Knowledge of Seller, the records
supplied to Buyer relating to:

(i) geological, geophysical, dgeochemical, |
drilling and other engineering data;

(ii) maps and drawings showing mining
operations carried out;

(iii) ore reserve estimates ang pProduction
data; and

(iv) metallurgical test work,

are true and accurate, within the standards of the industry,
in all materia}l respects.

. To the Knowledge of Seller, all
written information which has been given by Seller or any

yer or any representative of
Buyer, is true, complete and accurate in all material

:§:-3 respects and there are no facts, matters or circumstances
§§y§, which render any such information inaccurate or misleading
A in any material respect.

EE 3

%% - 5.23 + All inventories of the Companies
% ) 7 are of a quality and specification conforming to the usual
& standards used by the Companies, and except as set forth on

Schedule 5.23, alj inventories are reflected on the
Reference Balance Sheet in accordance with the

5.24
To the Knowledge of Seller, all of the
the companies, including machinery and equipment, are in
Teasonable operating condition required for the current
conduct of the business of the Companies, normal wear and

e. To the Knowledge of
Companies and the
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all accounts receivable arising thereafter and prior to the
Closing shown in the books of the Companies, arose and will®
arise in the ordinary course of business and are fully
collectible, except to the extent a bad debt reserve has
been established for such accounts receivable in accordance

5.26 Formatjon of Newco, Newco was incorporated
on April 1, 1992 in the State of Delaware. Since its date
of incorporation, Newco has not engaged in any activity
other than activitijes contemplated and disclosed to Buyer in
connection with the restructuring of the talc business of
Seller and its Affiliates.

5.27 W n i the es. To the
Knowledge of Seller, no individual working capital item set

forth on the Reference Balance Sheet has changed by more
than

Sheet, except for changes in the ordinary course of business

5.28 Disclaimer, No representations or
warranties have been made to Buyer by Seller other than
those expressly set forth in this Agreement.

ARTICLE 6
P IONS D
Buyer represents and warrants to Seller that:
6.1 Qmmmmmmf_m: Buyer
is a Delaware corporation, with the corporate power and

authority to enter into this Agreement and to perform its
obligations hereunder. The execution and delivery of this

6.2 MMM@M Buyer is
not subject to or bound by any provision of

(1) any law, statute, rule, regulation or
judicial or administrative decision,

(ii) any articles or certificates of
incorporation or by-laws,

-26=
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(iii) any mortgage, deed to secure debt,
deed of trust, lease, note, shareholders’ agreement,
bond, indenture, other instrument or agreement,
license, permit, trust, custodianship, other
restriction, or B

(iv) any judgment, order, writ injunction or
decree of any court, governmental body, administrative
agency or arbitrator,

that would prevent or be violated by or under which there
would be a default as a result of, nor is the consent of any
Person under any material contract or agreement which has
not been obtained required for, the execution, delivery and
performance by Buyer of this Agreement and the transactions
contemplated hereby.

6.3. Brokers and Intermediarijes. Buyer has not
employed any broker, finder, advisor or intermediary in
connection with the transactions contemplated by this
Agreement which would be entitled to a broker’s, finder’s,
or similar fee or commission in connection therewith or upon

thereof. Buyer will not so distribute or resell any Shares
in vioclation of any such law.

ARTICLE 7
CERTAIN COVENANTS AND AGREEMENTS

7.1. SS_a f H H
€s. (a) Seller shall permit Buyer and itg
represantatives (including, without limitation, its public
accountants, counsel and other advisors) after the date of
this Agreement to have access during normal business hours, i

appropriate), the auditors of the Companies ana any and all '
of the premises, pProperties, contracts, books, records and

data of or relating to each of the Companies. Without

limiting the foregoing, Buyer, its public accountants,

counsel and other advisors shall have the right at any time

and from time to time prior to Closing to enter the Real

-2~
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Property, or any portion or bparcel thereof, for the purpose .
of obtaining a survey, either boundary or as-built, of such
Real Property, conducting Phase I environmental audits and
property audits of Real Property, surveying and otherwise
examining the physical, hydrological and topographical
nature of the Real Property. "Phase I environmental audits®
shall be understood to consist of walk-throughs of any of
the Real Property or facilities thereon, review of documents
relating to environmental issues, interviews of personnel
with knowledge relating to environmental issues, and review
of public records. Such access shall be conducted by Buyer

24, 1991 (the “Confidentiality Agreement?).

(b) From the date hereof through and including
the Closing Date, Seller shall cause the Companies to give
full access to Buyer and its representatives for the purpose
of testing Seller’s talc reserves, using standard industry
testing techniques. Such access shall be conducted by Buyer
and its representatives in such a manner as not to interfere

7.3 88} .
(a) Prior to the Closing, and except as set forth
in Schedule 7.3 or otherwise contemplated by this Agreement

or consented to or approved by Buyer in writing, Seller
covenants and agrees that:

(1) it will cause the businesses conducteq
by the Companies to be cperated only in the ordinary
and usual course and use all reasonable efforts to
preserve the properties and relationships with
suppliers and customers of such businesses:;

(ii) it will cause each Company not to issue
or sell any shares of capital stock of such Company, or
issue or sell any options, warrants or other rights of
any kind to acquire any such shares or securities
convertible into or exchangeable for, or which
otherwise confer on the holder thereof any right to
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acquire, any such shares, or enter into any agreement
obligating it to do any of the foregoing;

(iii) except for the contemplated -transfer of
assets from Seller to Newco, it will not, other than in
the ordinary course of business, cause the transfer of
any material assets or contracts, or hire, fire or

(iv) it will cause each of the Companies not
to change or amend its charter, by-laws or other
organization agreements;

(v) it will cause the Companies not to
acquire or to dispose of any property, right or other
asset.employed ;n the business of the COmQanieg, other

shall not be considered in the ordinary course of
business for Purposes of this paragraph (v));

(vi) it wil] cause the Companies to or will
itself keep in fuli force and effect insurance on
assets and Real Property and other Property of the
Companies or for the benefit of employees of the
Companies, liability and other casualty insurance
related to the Companies, and bonds on Personnel of the
Companies in accordance with the past practiceg of the
Companies, and it wil] eénsure that all proceeds

the Companies prior to the Closing;

(vii) it will cause the Companies not to
enter into or to amend any employment, bonus, severance
or retirement contract or arrangement or any employee
benefit plan with regard to the Companies;

(viii) it will cause the Companies not to
increase any salary or other form of compensation
payable or to become Payable to any of the executives
Or employees of the Companies, or to Pay any bonuses to
any of such executives or employees, except for

sharing provisions of the employment agreements listed
on Schedule 5,14 hereto;

(ix) it will cause the Companies not to
enter into, make, agree upon or to agree to enter into

=20 =
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purchase or sale order, or other commitment, or (B) any
real property lease requiring an expenditure or payment
in excess of Per annum or which cannot be
terminated by the relevant Company within a peried not
exceeding 12 months; :

(x) it will cause the Companies not to
incur any debt Or obligation for borrowed funds ang not
to extend credit in the sale of products, collection of
receivables or otherwise, other than in the ordinary
and regular course of business;

(xi) it will cauge the Companies not to take
any action and not to cause any action to be taken by
any party, which action would materially and adversely
affect the businesses of any of the Companies,
ineluding, without limitation, the state of title of
any of the Companies in and to any material portion of
the Real Property. It will not permit any Company to
fail to exercise any option to extend or exercise any
option to terminate any Lease between the date hereof
and the Closing without Buyer’s prior written consgent
as to each such hon-extension or termination of any

Lease, or amend or modify any such Lease except in the
ordinary course;

(xii) it will not pPermit any of the Companies
to wind up, liquidate or dissolve or to enter into any
transaction of merger or consolidation; and

(xiii) it wila not, and it will not permit
any of the Companjes to, agree to take any of the
foregoing actions.

(b) Seller and Buyer agree that all
intercompany accounts between Seller Or any Affiliate of
Seller (other than a4 Company) and any Company shall be
Settled with payment effective prior to the Closing and to

the Closing, shal} be settled as soon as practicable after

Closing, and such settlement shall be effective as of prior
to Closing.

those on vacation, leave of absence or disability (whether
short-term or long-ternm disability or workers’s
compensation) and those subject to or on lay-off (but only,
in the case of employees subject to or on lay-off, to the
extent a collective bargaining agreement providing for
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recall rights is applicable to such employees) ("Active ‘
Employees", which term shall be defined as those individuals
identified above), will be employed by Buyer or any
Affiliate of Buyer (including but not limited to the
Companies) on the Closing Date, on substantially the same
terms (regarding salary, job responsibility and location but
excluding retirement and welfare benefits) as those provided
to such Active Employees immediately prior to the Closing
Date. The employment of any Active Employee by Buyer on the
Closing Date does not create a right to ongoing employment |
with Buyer other than may exist under a collective
bargaining agreement or an individual agreement.

(b) Welfare Benefit Plans.

(1) Seller shall retain the responsibility
for providing for bayment of all (A) claims of
Employees under any medical, dental, hospital or health
plans for previously documented physical or mental
conditions in existence on the Closing Date, and
provided that a claim for such condition is made within
one year of the Closing Date, and (B) claims incurred
under any life insurance Plans for death occurring
prior to the Closing Date.

(ii) sSeller shall retain the responsibility
for providing for pPayments of all long-term disability
claims (including long~term disability claims that
result from continuous short-term disability claims in
existence on the Closing Date) arising from
disabilities of Employees that occurred prior to the
Closing Date and up until such time as the Employee
returns to work with the relevant Company on a full-
time, unrestricted basis for at least 30 days. Buyer
shall assume the responsibility for providing for

payments of all short-term disability claims arising
from such disabilities,

(iii) seller shali retain the responsibility
for providing for payments of all worker’s compensation
claims made on or before the Closing Date, '
however, that Seller shall only be liable under this
paragraph (iii) for payments in excess of the amount
accrued with respect thereto on the Final Closing
Statement. Buyer shall assume the responsibility for
providing for payments of all worker’s compensation
claims made after the Closing Date.

(iv) Seller shall retain the responsibility
for providing Non-Represented Employees who retired (or !

-31-
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benefit under the Benefit Plan(s) which covered such
Employees prior to the Closing Date. As of the Clesing

{v) Seller shall retain the responsibility
for providing Employees who terminated employment with
the relevant Company prior to the Closing Date {and
their "qualified beneficiaries" within the meaning of
Section 4980B of the Code) with the continuation of
group health coverage required by Section 4980B of the

(vi) Buyer shall assume Seller’s cbligations
and responsibilities under all collective bargaining
agreements covering Employees.

(c) Pension Plans.

(1) Effective as of the Closing Date, Buyer
shall amend an appropriate pension Plan to be
designated by Buyer (the “Buyer Pension Plan") to
provide that (A) upon the transfer of assets referred
to below, the service of Active Employees who
participated in the Retirement Plan for Salaried

As soon as reasonably practicable, but in any
event (unless both Buyer and Seller otherwise agree)
within 180 days after the Closing Date, Seller shall

either of the Seller Pension Plans, together with
interest at the rate of 84% per annum from the Closing
Date to the date of transfer. Determination of such
actuarial present value shall be the Base Present
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Value, provided, however, that if the Alternate Present.
Value exceeds the Base Present Value by more than

» the actuarial Present value shall pe the Base
Present value plus il of the difference between the
Alternate Present Value and the Basge Present Value. ag

used herein, the * * shall mean the
actuarial present va n the basis of the
i ring the Cyprus
Minerals Company Annual Report and as of December
31, 1991 plus WM of the actuarial present value go
determined, and the ® " shall

mean the actuarial present value based on the actuarial
assumptions used in Preparing the Cyprus Minerals
Company Annual Report and i as of December 31, 1991,

deferred (or immediate, if applicable) Pension Benefit
Guaranty Corporation interest rates, and (Y) base the

account the age and service of the Employees at
termination or retirement. Such actuarial present
values shall be calculated as at the Closing Date by an
actuary appointed by Seller and agreed to by an actuary
appointed by Buyer, and shall be reduced by the amount

Pénding completion of the transfers described
in this paragraph (i), Seller and Buyer shall make
arrangeaents for any required benefit payments to

Eo N | Brotherhood of Boilermakers International, a.r.L.-

S C.I.0., local lodge D449 (the "Windsor Plan") ang

A | Cyprus Industrial Minerals Company Division Pension

S Plan for Three Forks Plant Hourly Employees (the "Three
SO Forks Plan")to make the Buyer the "plan sponsor*® (as
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Soon as reasonably practicable, but in any event
(unless both Buyer and Seller otherwise agree) within
180 days after the Closing Date, to a trust established
by Buyer under the Windsor Plan and the Three Forks
Plan, all assets attributable to such Plans held under
the Cyprus Minerals Company Master Trust.

(iii) seller shaill continue to make
contributions to these pPlans when due as required until
the Closing Date. Buyer shall be responsible for
making required contributions when due to these plans
after the Closing Date. wWith respect to the Three
Forks Plan and the Windsor Plan, the required
contributions for 1991 and 1992 for purposes of this
Agreement shall be the minimum required contribution
under Section 412 of the Code as determined by an
actuary appointed by Seller. seller’s share of the
required contribution for 1991 will be the entire

such excess, If Seller’s share of the required
contributions exceeds Seller’s actual contributions

then Seller shall reimburse Buyer for the amount of
such excess.

(iv) Buyer shall assume Seller'’s liability
under the Grand Island, Nebraska Multiemployer Pension
Plan for Members of General Drivers and Helpers local
Union #544 Affiliated with the International
Brotherhood of Teamsters Afl-cCro.

(d) Eﬂ:ﬂmn_&enﬂgumimm Buyer shall
assume all liabilities and assets for all Benefit Plans

listed on Schedule 5.14 that cover foreign employees of the
Companies or the European Companies,

(e) Buyer shall assume responsibility for ali
liabilities, including but not-limited to severance benefit
liabilities and any withdrawal liabilities, arising because
of Buyer’s actions or omissions regarding Seller’s then
former Employees after the Closing pate.
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(f) Savings Plan.

(i) Effective as of the Closing Date, Buyer
- _ shall amend an appropriate savings plan to.be

designated by Buyer (the "Fayer Savings Plan") to
provide that (A) the serviég\ef'Active Employees who
participated in the Cyprus Minerals Company Savings
Plan and Trust (the "Seller Savings Plan") sghall be
recognized for all purposes thereunder to the extent
such service was recognized under the Seller Savings

Seller savings Plan, together with assets the fair
market value of which is equal to such liability.

(ii) Pending the completion of the transfer
described in paragraph (i), Seller and Buyer shall make
arrangements for any required benefit payments to
Employees from the Seller Savings Plan. Seller and
Buyer shall provide each other with access to
information reasonably necessary in order to carry out
the provisions of this Section.

caused by, resulting or arising from or otherwise relating
to any Breach of any of Buyer’s responsibilities or
obligations under this Section 6.4. The obligations of this
Section 6.4 shall survive the Closing Date without
limitation as to time. For purposes of this paragraph (h),
the terms Buyer Indemnitees, Damages, Breach and Seller
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Indemnities have the respective meanings ascribed thereto in
Section 11.1. ' '

_ 7.5. Tax Matters. (A) ectj 10).
Neither Buyer nor Seller nor any of their respective
Affiliates shall make any election pursuant to Section
338(h) (10) of the Code. Seller understands that, Buyer may
make and may cause each member of its ajifiliatea group (as

pProtective carryover basis election as provided for by
regulations under Section 338(e) of the Code. With regard
to this election, seller will fully Cooperate and join in

(B) ity £ d te .

(1) es. Seller shall be
liable for and indemnify Buyer for all Taxes
(including, without limitation, any obligation to
contribute to the payment of a tax determined on a .
consolidated, combined or unitary basis with respect to
a4 group of corporations that includes or included any
of the Companies and Taxes resulting from any of the
Companies ceasing to be a member of the Seller’s Group)
(a) imposed on Seller’s Group (other than any Taxes
described in the following clause (b) of the Companies
for any taxable Year), (b) imposed on any of the

respect to any taxable year or period beginning before
and ending after the Closing Date, for that portion of
such taxable year ending on and including the Closing
Date. Except as set forth in (v), seller shall be
entitled to any refund of Taxes of any of the Companies
received for such periods.

Closing Date. The Buyer shall be entitled to any
refund of Taxes of any of the Companies received for
such periods.

(iii) o o e . For
purposes of paragraphs (B) (1) and (B)(ii), whenever it
is necessary to determine the liability for Taxes of
any of the Companies for a portion of a taxable Year or
period that begins before and ends after the Closing
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Date, the determination of the Taxes of any Company for
the portion of the Year or period.ending on, and the -

Company had a taxable year or.period which. ended at- the
close of the Closing Date, except that exemptions,
allowances or Qeductions that are Calculated on an
annual basis, such as the deduction for depreciation,
shall be apportioned on a time basis,

(iv) 1If, as a result of a challenge by any
taxing authority to any transaction that haq been
treated or a tax-free transaction under Section 351 of
the Code or any similar Provision under state tax law,
such taxing authority determines the adjusted tax basis
in an asset of Newco, including the stock in any of the
Other Companies, as of the Closing Date to be less than
the Carryover Basis (as defined below), then Seller

basis in inventory, receivables or other current
assets, or any asset that is amortizable, depreciable
or depletable under the applicable tax law in effect on
the date that such determination is made. As used
herein, the term "Carryover Basgisg" means the adjusted
tax basis in the asset as of December 31, 1991 reduced
by any depreciation, depletion or other such allowance
(or, in the case of stock in any of the Other
Companies, by the adjustments provided for in

section 1,1502-32 of the income tax regulations)
properly attributable to the period between

December 31, 1993 and the Closing Date.

(v) t . Any
payment by Buyer or Seller under this Section will be
an adjustment to the Purchase Price.

(vi) . If Seller
becomes entitled to a2 refund or credit of Taxes for an
period for which it is liable under paragraph (B) (i) to

-3 =
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indemnify Buyer and such refund or credit is
attributable solely (or in part) to the carryback of
losses, credits or similar items from either a taxabls
year or period that begins after the Closing Date or in
the case of a taxable year or period that begins before
and ends after the Closing Date, that portion of the
taxable year or period that begins after the Closing
Date (determined under the Principles of paragraph

refund or credit if due only in part to the carryback
of such losses, credits or similar items) together with
any interest thereon. In the event that any refund or
credit of Taxes for which a4 payment has been made is

Provided, however, that the preceding sentence shall
not apply if the reduction or disallowance is caused by
Seller’s computational error.

pursuant to this baragraph. Seller shall pay Buyer the
Taxes for which Seller is liable pursuant to paragraph
(B) (i) but which are payable with Returns to be filed

] = by Buyer pursuant to the brevious sentence not less
A than two business days prior to the due date for the

W Payment of such Taxes. Buyer shall provide Seller with
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after the Closing Date, Buyer shall pay Seller, within
five (5) business days of making a payment for the
applicable taxes to a tax authority, any amounts
accrued on the Final Closing Statement of the Company
making the payment, for the particular liability for
tax, in excess of the applicable tax. -

(viii) Contest Provisions. Buyer shall
promptly notify Seller in writing upon receipt by

notice of any pending or threatened audit Or assessment
by any federail, state, local or foreign taxing
authorities which may affect the tax liabilitieg of any
of the Companies for any periods for which Seller would
be required to indemnity Buyer pursuant to pParagraph
(B) (i), provided that failure to comply with this
provision shall not affect Buyer'’s right to
indemnification hereunder. Seller shall have the sole
right to represent any Company’s interests in any tax

Date, and to employ counsel of its choice at its
expense. Notwithstanding the foregoing, Seller shall
not be entitled to settle, either administratively or
after the commencement of litigation, any claim for
Taxes which would adversely affect the liability for

period ending after the Closing Date to any extent
(including, but not limited to, the imposition of
income tax deficiencies, the reduction of asset basis
or cost adjustments, the lengthening of any
amortization or depreciation periodg, the denial of

reduction of loss or credit carryforwards) without the

prior written consent of Buyer. Such consent shall not
be unreasonably withheld, and shall not be necessary to
the extent that Seller has indemnified the Buyer

before but ends after the Closing Date. Neither Buyer
nor any of the Companies may agree to settle any tax
claim for the portion of the year or Period ending on
the Closing Date which may be the subject of

(ix)
- Any tax allocation or sharing agreement or
arrangement, whether or not written, that may have been
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payments which are owed by or to any of the Companies
pursuant thereto shall be made thereunder.

(C) Transfer Taxes. Seller and Buyer shall each
be liable for one half the transfer, sales, use or other
similar taxes arising under any state, local or foreign law
from the sale of the Shares, including any real pProperty
transfer taxes. Buyer and Seller shall Cooperate fully in

respect to such transfer, sales, use or other similar taxes
shall undertake to fulfill that responsibility; provided,

must be made by Buyer, amount that must be withheld by Buyer
or return or information that must be filed by Buyer with
respect to such transfer, Sales, use or other similar taxes.

(D) %@m With

shall cause the Tax Package described in this paragraph to
be delivered to Seller by December 31, 1992.

(E) Assistance and Cooperatiop. After Closing
Date, each of seller and Buyer shall:

(i) assist (and cause their respective
Affiliates to assist) the other party in preparing any
Returns or reports with Such other party is responsible
for preparing and filing in accordance with this
Section;

(ii) cooperate fully in preparing for any
audits of, or disputes with taxing authorities
regarding any Returns of any of the Companies;

(iii) make available to the other and to any
taxing authority as reasonably requested all
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information, records, and documents relating to Taxes
of any of the Companies;

(V) furnish the other with copies of all
correspondence received from any taxing authority in
connection with any tay audit or information request
with respect to any such taxable period.

(F}) Regord Retentjon. seller will continue to
store and maintain the original copies of any federal,
state, local or foyeign tax return or report for any Year

pPapers are prepared. Seller will notify Buyer prior to the
destruction of any records mentioned in this subsection (F)

7.6, dnsurance. To the extent that (i) there are
third-party insurance Policies maintained by Seller and its
)

Policies") insuring against any loss, liability, damage or
€xpense relating to the assets, businesses, operations,

liabilities, claims, damages or expenses, regardless of the
availability of insurance Coverage, are herein referred to
collectively as the © i ") and relating to
or arising ocut of occurrences prior to the Closing, and (i)
Seller’s Insurance Policies continue after the Closing to
permit claims ("Clains") to be made with respect to such
Business Liabilities relating to or arising out of
occurrences prior to the Closing, Seller agrees to cooperate
and cause such Affiliates to cooperate with Buyer and the
Companies in submitting Claims on behalf of Buyer or such
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Companies under Seller’s Insurance Policies with respect to
such Business Liabilities relating to Occurrences prior to
the Closing.

7.7. PBooks and Records. Except for tax records -
covered by Section 7.6(F), Buyer will, and will cause each
Company to, for a Period of six Years after the Closing,
retain all books, records and other documents Pertaining to
the businesses of the Companies in existence on the Closing

Seller at Seller’s éxpense during the normal business hours
of Buyer or such Company, as applicable, upon reasonable
request and upon reasonable notice. Without limiting the
generality of the foregoing, Buyer will, ang will cause each
Company to, make available to Seller, the Affiliates of
Seller and their respective representatives al}l information
deemed necessary or desirable by Seller Or such Affiliates

7.8. Announcements. Prior to the Closing,
neither Seller nor Buyer will issue any press release or
otherwise make any public statement with respect to this
Agreement and the transactions contenmplated hereby without
the prior written consent of the other (which consent shall
not be unreasonably withheldq), except as may be required by
applicable law, stock exchange regulation or in connection
with Buyer obtaining the approval of its shareholders.

7.9. Interim Use of Names. Except as provideq in
this Section 7.9, no interest in or right to use the name
"Cyprus" or any derivation or logo thereofr is being
transferred hereunder. The pParties agree that Buyer shal)

following the Closing Date, Temove or obliterate al} such
trade names, trademarks and logos from all signs, Purchase
orders, invoices, sales orders, packaging stock, labels,
letterheads, shipping documents and other materialg used by
it or any of its Affiliates (including but not limited to
the Companies). For a period of sixty (60) days after the
Closing Date, Buyer and its Affiliates (including the
Companies) may continye to use any purchase orders,
invoices, sales orders, letterheads or shipping documents
which bear the name Cyprus, provided that after such sixty
(60) days’ period, Buyer ang its Affiliates (including the
Companies) shall cease to use (i) any purchase orders,
invoices, sales orders, letterheads or shipping documents
existing on the date hereof, which bear the name "Cyprus® or

-
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which bear Such name, mark or 1ego. Except to tnpe extent
Contemplateq above, Buyer will not, ang will Cause eacp of
its Affiliates (including but neot limiteq to the Companies)

7. Lng.
the earljer of the Closing Date ang the termination of thig

Or cooperate with any person making an Acquisition Proposa)
(as hereinafter defined). The term "Aggnisi:ign Ezggggal"
hmeang any_prqposal for a merger with the Companjeg or for

the Acquisition of all or substantially all the AsSsets of
s

the Companies Or the share .

7.11.
Services. For a Period not to exceeq Six monthg following
the Closing, Seller will Provide tqo the Companieg such

Computer 8ervices of the types and of substantially the same
standard of Service that Seller hag Provideq Prior to the
date hereor, A5 and to the e
Seller‘g cost, Buyer shal} only be billed for Such servicesg
t ent Seller’g Cost for such Servicesg @Xceedg

associated Wwith the utilization of transitional OPerationaj
8ystems ang Software Packages, Other transitional Support
Services Provided tg Buyer ang the Companies by seller after
the Closing wilj be Performedq at Buyer’g €xpense but at an
Amount equal to Seller’g cost,

7.12. Barite Tolling Agzeemgn;. For as long ag
the Companjes Operate the Houston Mili lease, or for a
Daxj

ilum of one Year from the Closing, if the Operation
Continyeg after suych one year perioqd, Buyer shal} Provide to
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Seller reasonable barite toll grinding services at the
Houston Mill on negotiated fair market value terms. Buyer
shall provide Seller, and a purchaser and subsequent
purchaser of Seller’s facilities to the extent of using it
only with respect to such facility, with a non-assignable

perpetual, royalty free license to utilize the Nichols
Classifier technology.

7.13. Best Efforts. Subject to the terms and
conditions herein Provided, each of Buyer and Seller agree
to cooperate and to use their respective best efforts to
take, or cause to be taken, all action and to do, or cause
to be done, all things necessary, proper or advisable to
consummate and make effective the transactions contemplated
by this Agreement, including, without limitation, obtaining
consents under all contracts and agreements, requiring
consent to be assigned to Buyer.

7.14. Covenant Not to Compete. (a) Subject to
Seller’s right to engage in the barite business, for a
Period of five years after the Closing, Seller will not, and
will cause each of its Affiliates not to engage in any talc
business that directly, or indirectly, competes with the
businesses of the Companies, as conducted on the Closing
Date; provided, however, that nothing contained in this
Section 7.14(a) shall prohibit Seller or any of its
Affiliates from acquiring any company or business which has,
as a non-primary business, a talc business.

(b) TFor a periocd of five years after the Clesing,
Buyer will not, and will cause each of its Affiliates not to
engage in any barite businessg that directly, or indirectly,
competes with the barite business of Seller, as conducted on
the Closing Date; Rrovided, however, that nothing contained

(c) After the Closing, Seller wilj not, and
will cause each of its Affiliates not to, utilize the trade
secrets to be transferred to Buyer pursuant to this
Agreement to engage in any business that directly, or
indirectly, competes with the businesses of the Companies,
or disclose to any Affiliate Or any other person any such
trade secrets or, within five years after the Closing, any
other confidential information relating to the Companies or
its properties, eéxcept that Seller may make disclosures,
after consultation with Buyer, as required by law or
applicable rules of a stock exchange. It is understood that
confidential information does not include information which
is or becomes publicly available without Seller’s fault.
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(d) For a period of three years after the
Closing pate, Seller will not and will Cause each of itg
Affiliates not to, except with Buyer’s prior written consent
(which consent shall not be unreasonably withheld), hire or
employ, or solicit the hiring or enployment of, -any employee
of the Companies. .

(e) Seller ang Buyer agree that, if any
provision of thig Section 7.14 should be adjudicated to be
invalid or unenforceable, such provision shall, to the
extent permitteq by law, be deemed deleted herefrom with

and Newco, Seller has agreed to transfer to Newco, its
record and beneficial ownership of Ml of the issueqg and
cutstanding shares of Nihon Mistron Company. 1If seller is
unable to transfer Such shares to Newco because the other

to purchase such shares, the Proceeds from such sale shall
immediately be delivered to Buyer.

7.16 MMWL The parties
have agreed that Seller shall retain title to the Hamm

Underground Ming Property and ghall be responsible for all
costs associated with any required clean up of such
Property. any required clean up shall be performed as soon
as reasonably Practicable., at such time as such Property is
in material compliance with all applicable Environmentay

lLaws, Buyer shail have the option to purchase Such property
for one dollar in cash,
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ARTICLE 8

N ONS PRECEDFNT QF SELLER

2. e Buyer shaili have performed ang
Complied in alj materia] respects with alj its undertakings
and agreementg required b is Agreement to be Performed or

Buyer, dateq the Closing Date, certifying to the effect that
the conditiong contained ip Sections 8.1 and 8.2 have been
led

Or regulatory authority sghalj) exist againgt Buyer, Seller,
T rus, any Company or any of their respective Aftiliates,
N Or any of the principals, officers or directors of any of
= them, that restraing, Prevents or materially changes the
transactions contemplateq hereby,

8.5, Congents. All material Consents, approvals
and authorizations of governmental ang Tequlatory

authorities, and all materiay filings with and notifications
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- Agreement ang (ii) Compliance with the conditjong of Closing
set forth herein, :

ARTICLE o
CONDITIONS PRECEDENT OF BUYER

The obligation of Buyer to consummate the
transactiong described ip Article 2 hereor ig subject to the

fulfillment of €ach of the following conditions Prior to op
at the Closing;

hereunder shall be ue in al} material respects at ang as
of the Closing Date, wityp € same force and effect ag
though made at and as of the Closing Date, except for
changes Permitted or contemplateq by this Agreement and

respects as of such date; Provided that Buyer may not invoke
this section 9.1, unlegg the untruthfulness of the

Undertakings ang AgTeements requireq by this Agreement to pe
Performed or complied with by it prior to or at the Closing;
Provided that Buyer.may not invoke this section 9.2, unlessg
he non-compliance, jp the aggregate would have g material
adverse effect, on the talc business of the Companiesg as a
whole,

9.3, 59113;;ggxnizigg;g. Buyer shali have been
furnished with a certificate of an authorized officer of

Seller, dated the Closing Date, certifying to the effact
that the conditiong contained in Sections 9.1 and 9.2 have

9.4, ﬂg_;gjggg;ign. No injunction, restraining
order or decree of any court or governmental or requlatory
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authority shall exist against Buyer, Seller, Cyprus, any
Company or any of their respective Affiliates, or any of the
Principals, officers or directors of any of them, that
restrains, prevents or materially changes the transactions
contemplated hereby.

9.5. consentg. All material consents, approvals
and authorizations of governmental ang regulato

or Buyer, necessary on the part of Seller, any Company or
Buyer, or their respective Affiliates, to the eXecution and
delivery of this Agreement and the consummation of the
transactions contemplated hereby, shall have been obtaineq
or effected (and all‘applicable waiting periods, irf any,

9.7 - The Closing of the
transactionsg contemplated in the Agreement of Transfer and
Assumption dateg June 5, 1992 between Seller and Newco shall
have occurred to Buyer’s reasonable satisfaction,

9.8 - i +__Johnson & Johnson
Consumer Products, Inec. ("J&J") shall not have given notice
Of termination teo CYPrus or jits Affiliates or to Buyer
Pursuant to the Tajc Supply Agreement by and between Windsor
Minerals Inc. and J&J, dated January 6, 1989.

ARTICLE 10
SURVIVAL OF REPRESENTATIONS
W
10.1. u v ese W
(a) Except as Specified in Section 10.1(b)

hereof, a1l Tepresentations and warranties of Seller
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expire except with respect to breaches or violations
theretofore Specified, in writing in accordance with
Section 11.5, to Seller by Buyer, the Companies or their
Successors. The representations ang warranties contained in

Section 11.s, to Seller by Buyer, the Companies or their

successors .
ARTICLE 11
11.1. ‘
S i « Subject to Section 11.4, Seller and Cyprus,
R jointly ana Severally, agree to defend, indemnify ang hola
S harmless Buyer, itg Affiliates ang its successors and
7 assigns (1ndividua1ly, a ", and

e
Collectively, the ﬂngxg:_;ndggnigigg") against and in
respect of:

(a) any ana a1} losses, claims, damages,

-4 Q=
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(b} any and alj actions, suits, Proceedings,
claims, liabilities, demands, assessments, judgments,
costs and expenses, including reasonable attorneys-
fees, directly relating to such indemnificetion.

11.2. %m
Affiliates. Subject to Section 11.4, Buyer agrees to

defend, indemnify ang hold harmless Seller and Seller’s
Affiliates, ang their respective Successors and assigns
(individuyall ¢ @ “Se ", and collectively, the
" ities") against and in Yespect of:

(a) any ang all Damages causgeq by, resulting or
arising from or otherwisge relating to (i) any failure
by Buyer to pPerform or otherwise fulfill or comply with
any provision of thig Agreement, or (11) any Breach of

(b) any and a11 actions, suits, Proceedings,
claims, liabilities, demands, assessments, judgments,
Ccosts and expenses, including reasonable attorneys’
feeas, directly relating to such indemnificaticn.

actual knowledge on the gate hereof of a' matter that would
give rise to a valid clainm under (ii), (iii) or (iv) below,
with respect to any written Clainm, specifying in reasonable
detail to the extent known, made by Buyer within thirty (30)
months of the Closing Date, seller ang Cyprus shall jointly
and severally indemnify ang hold Buyer Indemnitee harmless
from and against any and all damages, losses, liabilities,
actions, claims, costs and expenses (including, without
limitation, removal costsg, remediation costs, fines,
Penalties, expenses of investigation and ongoing monitoring,
and reasonable attorney’s fees) ("Iosseg") directly or
indirectly based upon, arising out of, resulting from or
relating to (i) any action taken by Seller with respect to

Hamm Underground Mine Property, (ii) any violation of any
Environmental Lay by the Companies or their Predecessors or
any of its employees, representatives, agents or any other
berson or entity acting on behalf of the Companies Prior to
the Closing (including, without limitation, any failure to
obtain or comply with any permit, license or other approval
Or authorization under the provisions of any Environmenta}
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Companies or thejir Predecessors at any time prior te the

Closing (including, without limitation, liabilities relating
to investigation, removal, remediation, containment, cleanup
or abatement of the Presence, Release or threatened Release
of any Hazardous Substance, whether on-site or off-site) and
(iv) any and alj} expenditures required to he incurreq by the

restore all damage to any building, lang Or property of the
Companies arising out of Or relating to the removal,
remediation, cleanup or abatement of the presence of any
Hazardous Substance in violation of any Environmental raw
existing on or prior to the Closing in connection with the
Companies or the pProperties owned or operated by the
Companies or their Predecessors at any time prior to the
Closing; Provided, however, that Seller shall not have any
o liability Pursuant te thig Section 11.3(a) for claims

n 1 brought by private individuals where there is no violation
o or liability under any Environmental ray. The indemnity
pProvided in thig Section 11.3 shall be without regard to any
purported availability of insurance.

(b) 1If any governmental authority (whether
federal, foreign, state or local) or jif any Environmental

removal, remedial, corrective or similar actiong {"Remedial
Action"), or if any third party makes any other claim which
is to be the basis for a claim for indemnification under
Section 11.3 ("Other Environmental Claim™), then Buyer shall
prior to taking any Remedial Action or having discussionsg
with or reporting to the governmental authority (except in
situations requiring immediate action under the applicable
Environmental 1ay Or emergency situations to Preserve life
Or property) give pPrompt written notice o Seller of the
required Remedial Action or the Other Environmentaj Claim,
Seller, at itg option, by notice to Buyer given within
thirty (30) days of Buyer’s hotice to Seller of the Remedia}
Action or oOther Environmenta] Claim (or such shorter periodg
Specified in Buyer’s notice if the ordering governmental
agency requires that action be taken more promptly than such
thirty (30) day notice Period would allow, or if Buyer
reasonably determines that the existing condition which ig
the subject of the Remedial Action or Other Environmental
Claim requires that action be taken more promptly than such
thirty (30) day period would allow) shall (i) assume control
of and effect such Remedial Action or defend such Other
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by Buyer on Seller’s account hereunder shall pe considered
within the term Losses and be subject to the limitations set
forth in Section 11.3(c). Buyer and Seller shall Cooperate
with each other and shall have a right to participate in
discussions with applicable government authorities in
effecting any Remedjia] Action with a view toward pPromptly
completing any Remedial Action, minimizing the disruptive

of such lowest reasonable cost shall be for Buyer‘’s account.
Seller may not settle or compromise any claipm by any
Jovernmental authorities relating to a Remedial Action or
Other Environmenta)} Claim, without Buyer’s prior written
consent (which consent may not be unreasonably withheld).
Buyer may not sett]e Or compromise any claim by any
governmental authorities relating to a Remedial Action or
Other Environmental Claim, without Seller’s prior written

{c) With respect to the operating sites of the
Companies set forth on Schedule 11.3a, Seller’s liability
for Losses pursuant to Section 11.3(a) shall not include any
liability for closure costs or reclamation costs, and shall
not in the aggregate exceed an amount equal to the Purchase
Price; provided, however, that no claim for any single item
may be made under this Section less and until the
amount of such claim exceeds #n vhich case seller
and Cyprus shall be liable for the whole amount of gycp
claim. with respect to the sites of the Companies not set
forth on Schedule 11.3A, Seller’s liability for Losses
Pursuant to Section 11l.3(a) shal}l include all liabilitieg
for closure and reclamation costs, and shall not be limited
to any amount;: Provided, however, that no claim for any

single item may be made under thig Section 1 unless and
until the amount of Such claim exceeds + in which
-.52-.
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Case Seller and Cyprus shall be liable for the whole amount
of such claim; prov;ggd, further, however, that if the cost

Seller to the r'easonable satisfaction of Buyer, -to be in
excess of its faig market value, Seller shall instead of

11.4. initations i io The
Provisions for indemnity under Sections 11.1(a}(i),(ii) and
(b) and 11.2 shall be effective only when the aggregate
amount of all claims for which Seller or Buyer is liabie
under Sections 1l.1(a) (i ) and (b) or 11.2,

respectively, exceeds + in which case such party
shall be liable for all such amounts; P weve

’ ’
however, that no claim for any single item may be made, nor
shall Seller or Buyer be liable, under Sections 11.1(a) (1),
(ii) and (b) or 11.2, res ectively, if the amount of such
claim is less than Provided, further, however, that
No claim may be made for indemnity to the extent the
Indemnitee can reasonably, and does actually recover
Pursuant to an existing business interruption insurance.

otherwise provided herein, when an Indemnitee seeking
indemnification under Section 11,31 or 11.2 receives notice
of any claims made by third partijeg ("Third Party Claims")
which is to be the basis for a clainm for indemnification
hereunder, the Indemnitee shalj give prompt written notice
thereof to the Indemnifying Party reasonably indicating (to
the extent known) the nature of such claims and the basis
thereof. upon notice from the Indemnitee, the Indemnifying
Party may, but shall not be required to, assume the defense
©f any such Third Party Claims, including its compromise or
Settlement, and the Indemnifying Party shall pay all
I'easonable costs and éxpenses thereof and shall be fully
responsible for the outcome thereo : o ‘ wever, that
in such case, the Indemnifying Party shall have no
obligation to Pay any further costs Or expense of legal

-53—
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11.6. Survival, Notwithstanding anything in this
Agreement to the contrary, this Article 11 shall survive
temmination of this Agreement without limitation.

ARTICLE 12

MISCELIANEOUS

12.1. Enx:hgx.Aggn;gnggg- From time to time
after the Closing, Seller will execute and deliver, or cause
FEE to be executed and delivered, such documents to Buyer as
K Buyer shall Teasonably request in order to vest more
S effectively in Buyer good title to the Shares or otherwise

Buye.* will execute and deliver, or cause to be executed ang
delivered, such documents to Seller as Seller shal]
Teasonably request in order to consummate more effectively
the transactions contemplated by this Agreement.

Seller shall Pay all expenses, including, without
limitation, all taxes, duties and registration fees,
incurred by it or the Companies in connection with the
restructuring of the talc business of Seller and its

-5 -
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Affiliates, including, without limitation, those relating to.
the creation of Newco.

12.3. Apg;iggglg_Lgx. This Agreement shall be
governed by, and construed in accordance with, the law of
the state of New York without reference to choice of law
Principles, including a1} matters of construction, validity
and performance. :

12.4, Netices. a1l notices, requests,
permissions, waivers, and other communications hereunder
shall be in writing and shall pe deemed to have beep duly
given if signed by the respective bersons giving then (in
the case of any corporation the signature shall be by an

If to Seller, to:

Cyprus Mines Corporation
9100 Mineral Circle

P.0. Box 3299

Englewood, Colorado 80155

Attention: President

with a copy to:

Cyprus Mines Corporation
9100 Mineral circle

P.0. Box 3299

Englewood, Colorado 80155

Attention: General Counse]
If to Buyer, to:

RTZ America, Inc.,

150 East 58th Street

New York, New York 10155
Attention: President

with copies to:

Borax Consolidated Limited
Borax House

Carlisle Place

London
SW1P 1HT

-55=
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Attention: Mr. F. Alan s. Lesser

RTZ Corporation PLC
6 St. James'’s Square
London SWiy 41D

Attention: Charles H.H. Lawton Esq.

Sullivan & Cromwell
St Olave’s House
9a Ironmonger Lane
London EC2V sEY

Attention: Dpavia M. Kies, Esq.
Such names and addresses may be changed by such notice.

12.5. Entire Aqre + This Agreement
(including the Schedules attached thereto, all of which are
a part hereof) and the Confidentiality Agreement containsg
the entire understanding of the parties hereto with respect
to the subject matter containeg herein, supersedes and
cancels all prior agreements, negotiations, Ccorrespondence,
undertakings and communications of the parties, oral or
written, respecting such subject matter.

12.6, Amendmentsgs. This Agreement may be amended
only by a written instrument executed by the partijes or
their respective Successors or assigns,

Agreement. A]] references herein to "Articles", "Sections",
or "Schedules" shail be deemed to be references to Articles

Or Sections hereof and Schedules hereto unless otherwige
indicated.

12.8. ggnn;g:pgxgg. This Agreement may be
eéxecuted in one or more counterparts and each counterpart
shall be deemed to be an original,
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Agreement; Brovided, however, that Seller shall have the

shall have the right to assign or delegate any or all of its
rights, obligations or liabilitieg hereunder to any
Affiliate of Buyer, so long as Buyer shall remain fully
liable for the fulfillment of all of its obligations

hereunder,

12.10. vera : orce E. The invalidit
of any portion hereof shall not affect the validity, force
or effect of the remaining portions hereof. 1If S ever

12.11. Jurisdiction. Buyer, Seller ang Cyprus
hereby irrevocably ang unconditionally submit to the
exclusive jurisdietion of the state and federal courts
located in the Borough of Manhattan, The City of New York,
for any actions, suits, or Proceedings arising out of or

any action, suit or Proceeding relating thereto except in
such courts), and further agree that service of any process,
Summons, notice or document by y.s. registered mail to its

: address set forth above shall be effective service of

A Process of any action, suit or Proceeding brought against it
LA in any such court, Buyer, Seller ang Cyprus hereby
irrevocably and unconditionally waive any objection to the
laying of venue of any action, suit or Proceeding arising
out of this Agreement or the transactions contemplated
hereby in such state or federal courts as aforesaid angd
hereby further irrevocably and unconditionally waive and
agree not to plead or claim in any such court that any such

12.12. Wajver. Any of the conditions to Closing

Set forth in this Agreement may be waived at any time Prior

to or at the Closing hereunder by the party entitled to the
Of. The f
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each and every such Provisions. No waiver of any breach of
Oor non-compliance with this Agreement shall be held to be a

currency of payment, as announced by Citibank N.A. as of

11:00 A.M., London time, on the date when such payment shall
be due.
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IN WITNESS WHEREOF, the parties hareto have duly
exacuted this Agreement as of the date first above writtqn.

CYPRUSMINES CORPORATION

o VL]

Title: -5(71/“1. bre /fféi (10T~

CYPRUS MINERALS COMPANY

By, W w/r/

g?:;;;/f Bt vieF fpRIprs™
R A e s S

RTZ AMERICA INC.

y, Oy Yy

ane: fchge L
’.l‘itleﬂ‘:\:;m\ e

«59= ‘ i
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AMENDMENT TO
ETOCK PURCHASE AGREEMENT
AMONG
CYPRUS MINES CORPORATION
CYPRUS MINERALS COMPANY
and
RTZ AMERICA INC.
Dated as of Juney, 1992

:
R
,'\-W-V [ WJ
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AMENDMENT DATED AS OF JUNE°£ip 1992, TO STOCK PURCHASE
AGREEMENT DATED JUNE 3, 1992, by and among Cyprus Mines ,
corporation, a Delaware corporation ("Seller"), cyprus Minerals

company, a Delaware corporation ("Cyprus") and RTZ Anerica Inc.,
& Delaware corporation ("Buyerv),

WHEREAS, on June 5, 1992 the parties entered into a
stock Purchase Agreeme,* ("Agreement“};

NOW, THEREFORE, in consideratien of the mutual
agreemants contained herein and in the Agreenent, Buyer, Seller
and Cyprus hereby dgree as follows:

1. The Agreement ig hereby amended to insert ana
delete specified words and phrages ag follows:

& On page 7, Section 3.1, at the end of the section insert

“The Closing shall be effective ag of the cloese of business
on the Closing Date.";

b. On page 8, Section 3:3(c), line 1, insert wep CYbrus% after
l USeller™; ’

€. On page 8, Section 3.3(c), line 9, insert nop Cyprus™ after
! “Sellert;
d,

On page 26, Sectien 5.28, line 2, insert "or Cyprus* after
ﬁ "Sellex";

& On page 48, Section 10.1(a), iine 2, insert "and Cyprugh
aftar HSellert,;

.  on page 49, Section 11.1(a), line 8, insert “third party
atter “any*;

9+ On page 495, Section 1l.1(a), line 12, insert “excluding,

hovever, any such third party claim (x) for which a Buyer

Indemnitee would be entitled to indemnification ursuant to
Sections 11.1(a) (i), (ii) or (b), in each case d sregarding
the limitations get forth in Section 11.4, (y) raqarding any
environmental matter covered in Section 11.3, disreqard ng
the limitations set forth in section 11.3, or (z) for which
Buyer is responsible under Section 7.4% after *Date";
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h. On page 51, Section 11.3(a), line 6 from end of paragraph,
insert "neither CYPrus nor" prior to “Seller' and delete
"not" prior to "have";

i. On page 54, Section 11.6, line 3, insert "as to time* after .
“limitation®;

l‘j. On page 55, Section 12.4, line 9, ingert vor Cyprug" after
"Sellexr%; and )

X, On page 56, Section 12.9, line 3, insert ", Cyprug" after
Sellert. .

2. Section 11.3(c) of the Agreement ig hereby amended
§ to delete the existing Seotion 11.3(c) and insert in iieu thereof
] the following:

" 11.3. (e) With raspect to the coperating sites of
the Companies set forth on Schedule 11.3A, Seller and
Cyprus’ liability for Losses pursuant to Section
11.3(a) shall not includa any lianbility for closure
costs or reclamation costs, and collectively shall not
in the aggregate exceed an amount eqgual to the Purchase
Price; provided, howaver, that no claim for any single
iten may be made under thie Section 11.3, unl and
until the amount of such claim exceeds #in
which casa Seller and Cyprus shall be iiable for the
whole amount of such ¢laim subject to the aggregate
linit etated above. With respect to the sites of the

1 Companies not set forth en Schedule 11.3A, Seller and
Cyprus’/ liability for losses pursuant to Saection
11.3(a) shall include all liabilities for closure and
reclamation costs, and shall not be limited to any
anount; provided, however, that no claim for any single
item may be made under thig section 11.3 unles and
until the amount of such elaim exceeds , in
which case Seller and Cyprus chall ba liable for thae
whole amount of such claim; ¢ further, however,
that if the cost of any Remedial Action on such
property is clearly shown, by Seller or Cyprua to the
reasonable satisfaction of Buyer, to be in excess of
its fair market value, Seller or Cyprus shall instead
of taking such Remedia} Action have the option to
Yeacquire such property from Buyer for one dollar and
shall be solely liable for any costs associated with

3. Section 11.4 of the Agreement is hereby amended to
gbiete the existing Section 11.4 and insert in lieu thereof the
ollowing:

u 11.4. Tha
provisions for indemnity under Sections 11.1(a) (1),
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Cyprus, on the one hand, or Buyer, on the other hand,
is liable under Sections 11.1(ea) (i (ii) and (b) or
11.2, respectivaly, exceeds ¢+ in which case
Such Indemnifying Party or Parties shall be liable for
all such amounts; , + that in no event
shall either Buyer, on the one hand, or Seller and
Cyprus collectively, on the other hand, be liable for
more than amount in the aggregate equal to

for all claimes made againet it or thenm
under Sections 11.1(a) (1), (ii) ang (b) or 11.2,
respectively; vided, ' r that no clainm
for any single item nay be made, nor ghall Seller and
Cyprus, on the one hand, nor Buyer, on the other hang,
be liable, under Sectiong 11.1(a) (i), (ii) ana (b) or
11.2, respectively, if the amount of such claim is less
than ﬁprovided, further, howaver, that no clainm
may be made for indemnity to the extent the Indemnitees
can reasonably, and does actually recover pursuant to

E | 4, Typographical errors in the Agreemenf are hereby
-§ ¢orrected by amendment as follows:

i 2. On page 7, Ssection 3.1, line 5, "7 ang gt iz corrected to
read “g and 9%; ' :

=ﬁ;‘; b. On page 7, Section 3.1, 1line 8, "7 ana 8% is correctaed to
o | read "g and gow;

5;0. On page 7, Section 3.1, line 9, "section 7.6 and 8,.6% is
Corrected to read "Sections 8.6 and 9,6;

& T On page 9, Sectien 3.4, line €, "(e)" is corrected to read
B "(d)n;

§% On page 15, lines 4-5, "Material Adverse Effect" ig
, corrected to reaq "material adversge effectn;

1! on page 34, Subsection (iv), 1line S, "Af1-CIO" is corrected
k to read "arL-cIon;

%+ On page 35, Subsection (£), line 16, "Sellers® is corrected
to read "Sellert; ,
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;ﬂrutween Seller and Newco.

It page 35, Subsection (h), line 6,

"E6.4% ig corrected to
read W7.4%;

On page 35, subsection (h), line 7, "Indemnitiegm is
corrected to read "Indemnitees";
on page 35,

Subsection fh), line 10, %“6,4% ig corrected to
reag 47.4%;

On page 35, Subsection (b}, line 11, wg.4" ig corrected to
read "7.4%;

On page 36, line 1,

"Indemnities" is corrected to read
“Indemnitees";

On page 37, Section 7.5(B)fiv),

line 3, "treated or% is
corrected to read "treated as";

On page 48, Section 9.7; 1ine 3, “dates" is corrected to
read “dated¥;

on pagé 48, Section 11.1, line 6, YIndemnities™ ig corrected
to read "Indemnitees;

On page 50, Section 11.2, line 6, "Indemnitieg® is corrected
to read "Indemnitees";

On page 54, line 12, 11,44 is'qOrrected to read "11,.5%; ang
On page 58, line 4, "hreach of is corrected to read “breach
or"®,

S. The parties hereby recognize, acknowledge and

i:wree to the execution of a contormin? amendment of even date to
§the Agreement of Transfer and Assumptio

n dated June S, 1992
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_ This Amendment
counterparts and each counte

IN WITNESS WHERE

may be executed in one or more
rpart shall be deemed to be an

OF, the parties hereto have duly

gxecuted this Amendment to
spove written.

the Agreement as of the date first

CYPRUS MINES CORPORATION

VY
Title:

CYPRUS MINERALS CORPORATION

\\5
View, festdi~d

Name:
Title:
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. - JN P4 egz *1116aM Cvpryg MINEPALS 3p3 843 5943

CYPRug HINDRALg Potasgg

6. Thig Adendmeng Jay be axXecutad 4,
aornf;tfartl and gach Counterpary ghall xg d...,3“§,°§.!2:‘
orig al,

IN Witnzsg VHERSop the las §
.goo:tadlggh Anandnent to tliu Aqr:::.:n:ﬂu?:%?::tsuﬁut |
ROove written,

CYFRUZ MIngpg GORPOM!‘ZGH'

By .
aney .

Title,

CYrauyg HINSRALS CORPORATION
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