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e MATERIALS LICENSE Amendment Wo. 20

Pursuant to the Atomic Energy Act of 1954, as amended, the | nergy Reorganization Act of 1974 (Public Law 93-438), and Title 10. Code of

b Federal Regulations, ( hapter L Parts 30, 31, 32, 33, 34. 35, 36, 39, 40, and 70, and in reliance on statements and representations heretofore made

Nuclear Regulatory Commission now or hereafter in effect and 1o any conditions specilied below

o By TUREE T et R < E L
- Licensee - In accordance with letter dated
- . January 7, 1997

i Sealed Power Division of Dana Corporation 1. License Number 21-12192-01 is amended in

its entirety to read as follows:

T 8

b= by the licensee. a icense is hereby issued authorizing the hicensee to receive, acquire, possess, and transfer byproduct, source, and special nuclear

matenial designated below, to use such material for the purposels) and at the place(s) designated below; to deliver or tansfer such material to
persons authorized to receive it in accordunce with the resulations of the applicable Part(s). This license shall be deemed to contain the conditions
specitied in Section L5 of the Atomic Energy Act of 1954, as amended, and 15 subject to all applicable rules, regulations. and orders of the
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Special Nuclear Material Form May Possess at Any One Time
Under This License

A. Hydrogen-3 A. Any A. 2000 millicuries

T

Muskegon, MI 49443 t 4. Expiration Date November 30, 2000
b | S Docketor  030-04910
< NS T S ) enduiimon SRS RN
s © Byproduct, Source, and/or 7. Chemical and/or Physical 8. Maximum Amount that Licensee

9. Authorized Use:

Q4A. To be used for o0il consumption and emission analyses in internal combustion engines.

CONDITIONS

Licensed material shall be used or', at the licensee’s facilities located at
2001 Sanford Street, Muskegon, Michigan.

A. Licensed material shall be used by, or under the supervision of Timothy J.

Reiley, Michael J. Medema, David C. Beckline, Wilfred F. Aldrich, Michael J.
Hansen or Joseph C. Hamelink.
a B. The Radiation Protection Officer for the activities authorized by this license
j is Joseph C. Hamelink.
;‘12. Pursuant to Section 32.11, 10 CFR Part 32, the licensee is authorized to transfer
; engines containing tritium as a contaminant in residual engine oil at a
* concentration not to exceed 3 x 10 microcuries per milliliter as a product
< containing an exempt concentration of byproduct material. The concentration shall
j be controlled in accordance with procedures described in application dated June 28,
ﬁ 1990. Transfers shall be reported in accordance with Section 32.12, 10 CFR Part 32.
< |,
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SUPPLEMENTARY SHEET

! Except as specifically provided otherwise in this license, the licensee shall
b conduct ils program in accordance with the statements, representations, and
o procedures contained in the documents, including any enclosures, listed below. The

0 U.S. Nuclear Regulatory Commission’s regulations shall govern unless the statements,
o representations, and procedures in the
« more restrictive than the regulations.

o B. Letters dated September 22, 1995 (with enclosures) and November 10, 1995.

BB RN S 8 8 R e

i . Licensed material shall not be used in or on human beings or in field applications
* where activity is released except as provided otherwise by specific condition of

< A. Application dated June 28, 1990 (with attachments); and

FOR THE U.S. NUCLEAR REGULATORY COMMISSION
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GARDNER, CARTON & DOUGLAS

SUITE 3400-QUAKER TOWER

321 NORTH CLAILK STREET

WRITER'S DIRECT DIAL NUMBER CHICAGO, ILLINOIS 60610-4795% WASHINGTON. D C
ANDRE R. FIEBIG (312) 644-3000
(312) 245-8770 rAK: (81 "
afiebig@ged.com VLD - ae:

INTERNET: gcdlawchgo@gcd com

January 7, 1997

United States Nuclear Regulatory Commission
Nuclear Materials Licensing Branch, Region 111
801 Warrenville Road

Lisle, lllinois 60532

Re: . otification of Planned Transfer of Control of Licensed Activities in
Accordance with 10 CFR 30.34(b), 40.46 and 70.36 and Request for an
Amendment to NRC Materials License Number 21-12192-01

To Whom it May Concern:

Please find attached a copy of a Notification of Planned Transfer of Control of Licensed
Activities in Accordance with 10 CFR 30.34(b), 40.46 and 70.36 and Request for an Amendment
to NRC Materials License Number 21-12192-01 which we submit on behalf of SPX Corporation
and Dana Corporation.

As indicated in the Notification, Dana Corporation will acquire control of certain assets
currently owned by SPX Corporation or one of its affiliates. As part of this acquisition. Dana
will acquire control over certain activities falling under NRC Materials License Number 21-
12192-01. However, as far as this License is concerned, the change of control will entail only a
change in the Licensee. W o ; ] 1ew of this Notification,

If you have any questions in this matter or would like miore information, please feel free

to contact us. Once the fees for the amendment have been determined, please let us know so that
we can make the appropriate payment.

Sincerely,
Andre R. Fiebig

Enclosure (Only the first page of Attachment F is included in the telecopy since “RECE’VED
pages. The entire Attachment is being sent by messenger.)

\ JAN 08 1997
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Notification of Planned Transfer of Control of Licensed Activities in
Accordance with 10 CFR 30.34(b), 40.46 and 70.36 and Request for an
Amendment to NRC Materials License Number 21-12192-01

R  for Exnedited Revi

United States Nuclear Regulatory Commission
Nuclear Materials Licensing Branch, Region 111
801 Warrenvilie Road

Lisle, Hlinois 60532

The Sealed Power Division of SPX Corpot.tion is currently the holder of a Materials
License (Number 21-12192-01) (Attachment A) granted by the Nuclear Regulatory Commission
(“NRC”) pursuant to the Atomic Energy Act of 1954, as amended. the Energy Reorganization
Act of 1974 (Public Law 93-438), aad Title 10, Code of Federal Regulations, Chapter 1. Parts 30,
31,32, 33, 34, 35, 36, 39,40 and 70. The Materials License authorizes Sealed Power Division to
use hydrogen-3 for oil consumption and emission analyses in internal combustion engines at its
facilities located at 2001 Sanford Street, Muskegon, Michigan. The License was most recently
amended on November 16, 1995 and is due to expire on November 30, 2000 (Attachment B).

SPX Corporation intends to sell its Sealed Power Division (hereinafter “Transferor™) to
Dana Corporation (hereinafter “Transferee™) with headquarters in Toledo, Ohio, including the
licensed facilities located at 2001 Sanford Street, Muskegon, Michigan. In accordance with NRC
Regulations, the Transferor and Transferee hereby notify the NRC of this planned change of
control and request an amendment to Materials License Number 21-12192-01 to reflect this
change of control. Because the Transferor and Transferee would like to consummate this
transaction as soon as possible, they request an expedited review of this notification and
application.

In accordance with NRC Notice 89-25 of December 7, 1994, the Transferor and
Transferee supply the following information:

1. The name of the licensed organization will remain Sealed Power Division but will
become part of Dana Corporation. Therefore, the name of the Licensee will be Sealed Power
Division of Dana Corporation.
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2. The contact and telephone number of the new licensee/Transferee will be as follows:
Joseph C. Hamelink
Radiation Protection Officer
Sealed Power Division of Dana Corporation
Tel. 616-724-1794
Until the transfer of control over Sealed Power Division, the contact and telephone
number of the Transferee is:
Jack Pew
[yana Corporation
1400 Dana Parkway
Richmond, Indiana 47374
Tel. 317-966-8111

3. Under the Transferee’s current plans, there will be no changes in personnel having
control over licensed activities nor will there be any changes in personnel named in the
License (i.e., radiation safety officer, authorized users, or any other persons identified in
previous license applications as responsible for radiation safety or use of licensed
material).

4, Upon consummation of the planned transaction and transfer of control to Transferee, the
Transferor will not remain in the business without the license since it plans to withdraw
from the area of business entirely.

3 SPX intends to transfer its entire piston rings and piston liners business to Dana

Corporation. This business consists of the following shareholdings and assets:

A. The complete assets of the Sealed Power Division comprising production plants at
the following locations:

(1) Muskegon, Michigan

(1) Sanford Street Plant

(1) Harvey Street Plant

(ii1)  Jefferson Street Foundry
(2) Manchester, Missouri
() Rochester, Indiana

(4) Franklin, Kentucky

o




(1) Franklin Cast Iron Ring Plant
(i) Franklin Steel Ring
(5) St Johns , Michigan
B. All shares in:

Sealed Power Europe GmbH (a German company)
Sealed Power Technologies Pringy S.A. (a French société anonyme)
Sealed Power Technologies Vilanova S.L. (a Spanish company)

8 A 50% shareholding in Allied Ring Corporation, 916 West State Street, St. Johns,
Michigan 48879.

D. A 40% shareholding in a Mexican joint venture called Promec which is presently
held by Sealed Power Technologies Corp., Nevada, One East First Street, Reno.
Nevada 89501, which belongs to the SPX group.

There are no planned changes in organization, location, facility, equipment or procedures
(i.e., changes in operating or emergency procedures) relating to the handling of the
licensed material.

There will be no changes in the use. possession, location or storag 2 of the licensed
material.

There are no changes in organization, location, facilitates, equipment, procedures. or
personnel that would require an amendment to the Materials License without the change
of ownership.

Transferor confirms that all surveillance items and records (e.g., calibrations, leak tests,
surveys, inventories, and accountability requirements) will be current at the time of
transfer. For a description of the status of surveillance requirements and records see

Attachment C.
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10.  The Transferor and Transferee hereby confirm that all records concerning the safe and
effective deceinmissioning of the facility, pursuant to 10 CFR 30.35(g), 40.36(f),
70.25(g), and 72.20(d); public dose; and waste disposal by release to sewers, incineration,
radioactive material spills, and on-site burials will be transferred to the Transferee.

11, Transferor confirms that the licensed facility is currently in good working order and there
is no contamination detected. A detailed description of the facility is provided in

Attachment D.

12.  Since there is no contamination detected, neither the Transferor nor the Transferee has
any plans for decontamination, as specified in 10 CFR 30.35, 40.36, and 70.25. The
Transferor already has an escrow account established in the amount of $150,000 in the
event contamination is detected. (Attachment E). This account will be transferred to
Transferee as part of the saie of Sealed Power Division.

13.  (a) The Transferee hereby agrees to abide by all commitments and representations
previously made to the NRC by the Transferor. These include, but are not limited to:
maintaining decommissioning records required by 10 CFR 30.35(g); implementing
decontamination activities and decommissioning of the site and completing corrective
actions for open inspection items and enforcement actions.

(b) The Transferor is not aware of any contamination of facilities and equipment related
in any way to the licensed materials. The Transferee hereby accepts full liability for the
site upon the change of control.

(¢) There are no open inspection items regarding the licensed materials.

14,  As discussed above, the Transferor and Transferee plan to agree to the change in
ownership or control of the licensed material and activity. The Asset Purchase Agreement
is attached as Attachment . The Transferor and Transferee consider the Asset Purchase
Agreement privileged and confidential and request that it not be given to third parties
except with their written consent or otherwise required by law.
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15.  The Transferee hereby agrees to abide by all constraints, conditions, requirements,
representations, and commitments identified in the existing Materials License aumber 21-
12192-0] as amended.

The undersigned hereby confinm and sttest that the foregoiny information is true and

accurate to the best of their knowledge and that they will abide v any and all of the
commitments and obligations made herein.

Scaled Power Divisian Dana Corporation

SPX Corporation
(Transferor)

By: 9
Joséph C. Hamelink

Title: Radiation Protection Officer

Date: //IA)
v S B
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ATTACHMENT A MATERIALS LICENSE Amendment No. 19

- Pursuant to the Atomic Energy Act of 1954, as amended, the Energy Reorganization Act of 1974 (Public Law 93-438), and Title 10, Code of
Federal Regulations, Chapter [, Parts 30, 31, 32, 33, 34, 35, 36, 39, 40, and 70, and in reliance on statements and representations heretofore made

W9 00919

by the licensee. 2 license is hereby issued authorizing the licensee to receive, acquire, possess, and transfer byproduct, source, and special nuclear [£3
material designated below; to use such material for the purpose(s) and at the place(s) designaied below; to deliver or transfer such material to »o
persons authorized to receive it in accordance with the regulations of the applicable Part(s). This license shall be deemed to cortain the conditions f;
specified in Section 183 of the Atomic Energy Act of 1954, as amended, and is subject to all applicable rules, regulations, and orders of the .
Nuclear Regulatory Commission now or hereafter in effect and to any conditions specified below .
5

<

Licensee In accordance with application dated .

October 13, 1994 ®

I Sealed Power Division 3. License Number  21-.12192-01 is amended in .
5P, Corporation its entirety to read as follows: .

.

2. 2001 Sanford Street H
Muskegon, MI 49443 o+ ifS-Expraion D b amber 30, 1995 >

5. Docket or e

- Reference No. -~ 030-)4910 s

6. Byproduct, Source, and/or 7. Chemical and/or Physical 8. Maximum Amount that Licensee =
Special Nuclear Matenal Form . May Possess at Any One Time -
Under This License .

.

A. Hydrogen-3 A. Any A. 2000 millicuries o

>

>

g

9. Authorized Use: ®
. »

A. To be used for oil consumption and emission analyses in internal combustion engines. |
S 14% - ¥ T, -

! . ” ; B

>

CONDITIONS _

10. Licensed material shall be used only at the licensee’s facilities located at *
2001 Sanford Stieet. Muskegon, Michigan. ®

.

11. A. Licensed material shall be used by, or under the supervision of Timothy J. o
Reiley, Michael J. Medema, David C. Beckline, Wilfred F. Aldrich, Michael J. »

Hansen or Joseph C. Hamelink. ®

>

B. The Radiation Protection Officer for the activities authorized by this license

is Joseph C. Hamelink. ®

>

12. Pursuant to Section 32.11, 10 CFR Part 32, the Ticensee is authorized to transfer d
engines containing tritium as a contaminant in residual engine oil at a ®
concentration not to exceed 3 x 10 microcuries per milliliter as a product >
containing an exempt concentration of byproduct material. The concentration shall .

be controlled in accordance with procedures described in application dated June 28, =

1990. Transfers shall be reported in accordance with Section 32.12, 10 CFR Part 32. .

-
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13. Llicensed material shall not be used in or on human beings or in field applications

where activity is released except as provided otherwise by specific condition of
this license.

14. Except as specifically provided otherwise in this license, the licensee shall
conduct its program in accordance with the statenents, representations, and
procedures contained in the documents, luding any enclosures, listed beiow. The
U.S. Nuclear Regulatory Commis mﬁre&%ﬂ shall govern unless the statements,

censrd &/

representations, and proced plicatton and correspondence are
more restrictive than th ations

A. Application dat@ne 28, 1990 (with attachments) @d _
B. Letters dated éqptelber 22 1995 (with enclosures) anﬂ velnber 10, 1995.

i’ -
pate  NOV 1 § 1995 By QMo

uclear Hatm;i’als [icensing lranch Region IT1

FOR THE U.S. NUCLEAR REGULATORY COMMISSION

-
-
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&
UNITED STATES
NUCLEAR REGULATORY COMMISSION

WASHINGTON, D.C. 20888-0001
May 6. 1996

’.'..

ATTACHMENT B

SEALED POWER DIVISION

ATTN: MR JOSEPH C. HAMEL INK
Radiation Safety Officer

SPX CORPORATION

2001 SANFORD STREET
MUSKEGON, M1 49443

SUBJECT: ONE-TIME EXTENSION OF LICENSE EXPIRATION DATE
LICENSE NUMBER 21-12192-01. DOCKET NUMBER 3004910

Dear MR. JOSEPH C. HAMELIMK

On January 16. 1996. the Nuclear Regulatory Commission (NRC))amended its regulations in 10 CFR 30. 40,
and 70 to extend the expiration date of certain byproduct. source. and special nuclear material licenses
by five years (61 FR 1109). The above referenced license was extended by this rulemaking and will now
expire on November 30, 2000. Your license will not be amended to show this extended date until the next
routine licensing action. Until then, you may provide copies of this letter to vendors and other
interested parties as evidence that the license has bren extended as a result of the rule.

The extended 1icense authorizes the same activitic, and contains tie same limitations as it previously

did. There will be no change in the frequency that the NRC inspects activities authorized by this
license

The amended rules state that in the case of licensees who are granted e-tensions and who have a currently
pending renewal application for that extended license, he application will be considered withdrawn by
the lTicensee and any renewal fees paid by the licensee ,ur that application will be refunded. This will
apply to licenses with expiration dates after July 1. 1995. for which renewal applications and the
appropriate fees have been submitted and the renewal 15 still pending. Refunds will be mailed to
licensees under separate cover.

All licensees, including those whose renewa) apnlications were withdrawn by this rulemaking. who wish to
crange their radiation safety programs must request amendment of their licenses to reflect these

changes. Amendment requests must include the correct amendment fee since the NRC cannot apply pending
renewal refund balances toward amendment fees.

[f you have any questions regarding this letter. please contact the individua) below.
John R. Madera, Division of Nuclear Materials Safety - (708) 829-9834
Thank you for your cooperation in this matter.
Sincerely,
Oonald A Cool, Director

Division of Industrial and Medical Nuclear Safety
Office of Nuclear Materials Safety and Safeguards



Sealed Power Divisi.,.
P.Q. Box 1208
Mushegon, M1 49443 USA

Pbone 616-722.1300
Fax 616-724-5727

' SEALED POWER TECHNOLOGIES | SEALED POWER

METED S am T Ageas

ATTACHMENT C

ALARA PROGRAM

SEALED POWER IS COMMITTED TO MAINTAINING ALL RADIATION
EXPOSURES AS LW AS REASONABLE ACHIEVABLE. WE ACHIEVE THIS
THROUGH TRAINING AND EMPLOYEE AWARENESS PROGRAMS.

(_..-‘/"14:. /& /C-z"r/é /[’\ '7?/7’91/

~ 7 \Signature) / (Date)

SEALED POWER DIVISION

Daniel J. Moody
President, Sealed Power and Hy-Lift



IR Ry S TR PO ety i

RADIOMETRIC OPERATIONS
Third Quarter of 1996

The following report contains information regarding Radiometric Engineering
operations for the third quarter of 1996.

e STATUS OF BATCH OIL
Batch #61, with a beginning activity of 322 mCi, is currently in use.
® STATUS OF RESERVE OIL

Batch #62 and #63 remain in unopened vials, with an anticipatid activity of
250 mCi each.

¢ RESULTS OF QUARTERLY SMEAR CHECKS

Forty smear were taken of the Test and Research Engineering Department and
all were foun to be under the maximum allowable limit of 220 D.P.M.

¢ RESULTS ( F QUARTERLY RADIOMETRIC STORAGE AREA INSPECTION
The Radiometr : Storage Area has been found to be in satisfactory condition.

During the first juarter of 1996, Batches 49, 50, and 51/52, which were in a
solidified state, vere repackaged and shipped to S.E.G. for incineration. The ash
created during cineration has been sent to Bamwell, S.C. for burial. Batch #56
was also shippt 4 to S.E.G. , in liquid form, for incineration.

Previous Batches, 1 through 48, were disposed of at the Richland, Washington
site. Batches #53 and #54/55 were incinerated at the S.E.G. site in Oakridge,

TN.
Batches #57/58, #59, and #60 are currently stored, in liquid state, awaiting
disposal.
Mich el J Hansen
Supervisor, Radiometric Engineering

c. D Moody

D Wilkinson

J. Hamelink

K Karrip

-2 -
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RADIOMETRIC OPERATIONS
Second Quarter of 1996

The following report contains information regarding Radiometric Engineering
operations for the second quarter of 1996.

e STATUS OF BATCH OIL
Batch #61, with a beginning activity of 322 mCi, is currently in use.
e STATUS OF RESERVE OIL

Batch #62 and #63 remain in unopened vials, with an anticipated activity of
250 mCi each.

® RESULTS OF QUARTERLY SMEAR CHECKS

Forty smears were taken of the Test and Research Engineering Department and
all were found to be under the maximum allowable limit of 220 D.P.M.

¢ RESULTS OF QUARTERLY RADIOMETRIC STORAGE AREA INSPECTION

The Radiometric Storage Area has been found to be in satisfactory condition.

During the first quarter of 1996, Batches 49, 50, and 51/52, which were in a
solidified state, were repackaged and shipped to S.E.G. for incineration. The ash
created during incineration has been sent to Barnwell, S.C. for burial. Batch #56
was also shipped to S.E.G. , in liquid form, for incineration.

Previous Batches, 1 through 48, were disposed of at the Richland, Washington

site. Batches #53 and #54/55 were incinerated at the S.E.G. site in Oakridge,
TN

Batches #57/58, #59, and #60 are currently stored, in liquid state, awaiting

disposal.
Micéel J. Hansen
Supervisor, Radiometric Engineering
¢.  D. Moody
-8, -Wilkinson
J . Hamelink
K. Karrip



RADIOMETRIC OPERATIONS
First Quarter of 1996

The following report contains information regarding Radiometric Operations for the
first quarter of 1996.
e STATUS OF BATCH OIL
Batch #59, with a beginning activity of 53 mCl. is currently in use.
e STATUS OF RESERVE OIL
Batch #60, with a beginning activit; of 53 mCl, is currently in reserve,
Batch #61, with a beginning activity of 323 mCl, is currently in reserve.
¢ RESULTS OF QUARTERLY SMEAR CHECKS

Forty smears were taken of the Test and Research Engineering Department and all
were found to be under the maximum allowable limit of 220 DP M.

¢ RESULTS OF QUARTERLY RADIOMETRIC STORAGE AREA INSPECTION
The Radiometric Storage Area has been found to be in satisfactory condition
During the first quarter of 1996, Batches 49, 50, and 51/52. which were in a solidified
state, were repackaged and shipped to S E G. for incineration. The ash created during
incineration will be sent to Barnwell, S.C for burial. Batch #56 was also shipped to

S.E.G., in liquid form, for incineration.

Previous batches, 1 through 48, were disposed of at the Richland, Washington site
Batches #53 and #54/55 were incinerated at the S.E.G. site in Oakridge, TN.

Batch #57/58 is currently in storage, in liquid state, awaiting disposal.

A
/1 _/11/[)/ { f/ /?AI/)
Michael Jf’Hansen
Radiometric Supervisor

¢ D Moody
D. Wilkinson
J. Hamelink
K. Karrip



RADIOMETRIC OPERATIONS
Fourth Quarter of 1995

The following report contains information regarding radiometric operations for the
fourth quarter o7 1995
e STATUS OF BATCH OIL
Batch #57/58, with a beginning activity of 290 mCl, is currently in use
e STATUS OF RESERVE OIL
Batch #59 will be delivered in the month of January
¢ RESULTS OF QUARTERLY SMEAR CHECKS

Forty smears were taken of the Test and Research Engineering Department and ali
were found to be under the maximum aliowable limit of 220 D P M.

¢ RESULTS OF QUARTERLY RADIOMETRIC STORAGE AREA INSPECTION

The radiometric storage area has been found to be in satisfactory condition. Batch
#49, 50, and 51/52 are currently stored, in a solidified state, in the Radiometric Storage
Area. These three batches are slated for disposal in the first quarter of 1996. The total
activity of these three batches is 341 mCl|

Previous batches, 1 through 48, were disposed of at the Richland. Washington site
Batches #53 and #54/55 were inc nerated at the S E.G. site in Oakridge, TN.

Batch #56 is currently in storage, in liquid state, awaiting disposal in the first quarter
of 1996

Michael J/Hansen
Radiometric Engineer B

¢ D Moody
S. Hill
J.  Hamelink
K Karrip



The following report contains information regarding radiometric operations for the
third quarter of 1995

® STATUS OF BATCH OIL

Batch #57/58, with a beginning activity of 290 mCl, is currently in use.
® STATUS OF RESERVE OIL

Currently there is no reserve batch oil.

® RESULTS OF QUARTERLY SMEAR CHECKS

Forty smears were taken of the Test and Research Engineering Department and
all were found to be under the maximum allowable limit of 220 DPM

® RESULTS OF QUARTERLY RADIOMETRIC STORAGE AREA INSPECTION

The radiometric storage area has been found to be in satisfactory condition.
Batch #49, 50, and 51/52 are currently stored, in a solidified state, in the
Radiometric Storage Area. The to.al activity of these three batches is 341 mClI.

Previous batches, 1 through 48, were disposed of at the Richland, Washington

site. Batches #53 and #54/55 were incinerated at the S E.G. site in Oakridge,
TN

Batch #56 is currently in storage, awaiting disposal.

Michag! J Hansen
Radiometric Engineer B

c D Moody
S Hill
J Hamelink
K. Karrp



The following report contains informatian regarding radiometric operations for the
second quarter of 1995,

mr 0188

*STATUS OF BATCH OIL

Batch #57/58, with a beginning activity of 290 mCi. is currently in use.
*STATUS OF RESERVE OIL

Currently there is no reserve batch oil.

*RESULTS OF QUARTERLY SMEAR CHECKS

Forty smears were taken of the Test and Research Engineering Department and
all were found to be under the maximum allowable limit of 220 D.P.M.

*RESULTS OF QUARTERLY RADIOMETRIC STORAGE AREA INSPECTION

The radiometric storage area has been found to be in satisfactory condition.
Batch #49, 50, and 51/52 are currently stored, in a solidified state, in the
radiometric storage area. The total activity of these three batches is 341 mCi.

Previous batches, 1 through 48, were disposed of at the Richland, Washington
site. Batches #53 and #54/55 were incinerated at the S.E.G. site in Oakridge,
TN.

/?
Miaiiael J. Hansen
Radiometric Engineer B
e D. Moody
S. Hill
J. Hamelink
K. Karrip



The following report contains information regarding radiometric operations for the first
quarter of 1995
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*STATUS OF BATCH OIL

Batch #56, with a beginning activity of 206 mci, is currently in use. It is
expected to be depleted in the beginning of the second quarter,

*STATUS OF RESERVE OIL

Batches #57 and #58, with a combined total of 290 mci, have been processed
and are ready for use upon the depletion of batch #56.

*RESULTS OF QUARTERLY SMEAR CHECKS

Forty smears vwere taken of the Test and Research Engineering Department and
all were found to be under the maximum allowance limit of 220 D.P.M.

*RESULTS OF QUARTERLY RADIOMETRIC STORAGE AREA INSPECTION

The radiometric storage area has been found to be in satisfactory condition.
Batch #49, 50, and 51/52 are currently stored, in a solidified state, in the
radiometric storage area. The total activity of these three batches is 341 mci.

Previous batches, 1 through 48, were disposed of at the Richland, Washington
site. Batches #53 and #54/55 were incinerated at tne S.E.G. site in Oakridge,
TN.

Lidod!| thacra
Micha#l J. Hansen
Radiometric Engineer B

& D. Moody
SEHill
J. Hamelink
K. Karrip



The following report contains information regarding radiometric operations for the
fourth quarter of 1994,
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«STATUS OF BATCH OIL

Batch #54/55 has been depleted and is scheduled for disposal in January,
1995.

Batch #56, with a beginning activity of 206 mCl, is currently in use.

*STATUS OF RESERVE OIL

Due to an on-hand limit of 1000 mCl, batch #57 will be ordered upon the
disposal of batch #54/55. Batch #57 will be stored, in a 10 ml ampule, in the
refrigerator located in the radiometric lab.

+RESULTS OF QUARTERLY SMEAR CHECKS

Forty smears were taken of the Test and Research Engineering Department and
all were found to be under the maximum allowance limit of 220 D.P.M.

*RESULTS OF QUARTERLY RADIOMETRIC STORAGE AREA INSPECTION

The radiometric stcrage area has been found to be in satisfactory condition.
Batch #49, 50, and 51/52 are currently <iored, in a solidified state, in the
radiometric storage area. The total activity of these three batches is 341 mCl.

Previous batches, 1 through 48, were disposed of at the Richland, Washington
site. Batch #53 was incinerated at the S.E.G. site in Oakridge, TN.

Miéel J. Hansen

Radiometric Engineer B
S D. Moody
S. Hill
J. Hamelink
T. Kantola



The following report contains information regarding radiometric operations for the third
quarter of 1994,

*STATUS OF BATCH OIL

Batch #54/55, with a beginning activity of 247 mCl, is currently in use and is
expected to be depleted by the beginning of the fourth quarter.

*STATUS OF RESERVE OIL

Batch #56, with an anticipated activity of 250 mCl, is currently contained in a
10ml ampule, as received, and stored in the refrigerator located in the
Radiometric Lab.

*RESULTS OF QUARTERLY SMEAR CHECKS

Forty smears were taken of the Test and Research Engineering Department and
all were found to be under the maximum allowance limit of 220 D.P.M.

*RESULTS OF QUARTERLY RADIOMETRIC STORAGE AREA INSFECTION

The radiometric storage area has been found to be in satisfactory condition.
Batch numbers 49, 50, and 51/52 are currently stored, in a solidified state, in
the radiometric storage area. The total activity of these three batches is 341
mCl.

Previous batches, 1 through 48, were disposed of at the Richland, Washington
site. Batch number 53 was incinerated at the S.E.G. site in QOakridge, TN.

/Yﬂ}m[ { thaxn
Michael J. Hansen
Radiometric Engineer B
D. Moody
S. Hill
J. Hamelink
T. Kantola
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ATTACHMENT D

FACILITIES AND EQUIPMENT

A HMMM'L&MNF lities, Fum ds, Etc

A dimensional fioor plan of the Dynamometer Laboratory is attached which shows
the location of the test cells, the Radiometric Measurement Laboratory, and the
fume hood which is vented to the outdoors at the east end of the building.

The exhaust gases from the engines operating in the test cells are removed by an
under the floor, water submerged, exhaust piping network. All pipes empty into a
common pipe under the floor of the main hallway and it is emptied out a 40 foot
tall stack at the north end of the building (see sketch). The exhaust network
operates at 1.5 inches H,0 vacuum such that no exhaust gases can escape. The
total volume of air flow through the exhaust system is .789 x 10'° mi/hr.

Each test cell has an independent air handling system which brings in outside air,
adjusts the temperature, and enters the cell from the front in the ceiling and
leaves the rear of each cell at the floor level. The capacity of each cell ventilation
system is 7500 cfm.

The ' is a conventional single engine dynamometer test cell
(Sealed Power Cells Nos. 1, 2, 3, 4, 5, €. 7.8, 8, 10, and 11) equipped with a
dynamometer operator controlled ventilation system. The engines will be sealed
from oil losses during tests.

One or more test cants will be used to condense water samples from the exhaust
of the engine under test. These samples will generally have activity levels of less
than .1 uci/ml. Exhaust particulate samples may also be taken having total
activity of less than .1 oi.

The iometri I contains the sample preparation and
counting equipment, chemicals, and storage facilities for all radicactive materials.
A chemical fume hood with exhaust fan is included in the laboratory to protect
technicians from chemical fumes and vapors,
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Radioactive oil in Phase | form is stored in the Radioametric Measurement
Laboratory. Phase I, lil, and IV oils are stored in the Radiometric Waste Storage
area. Both areas are locked dunng non-duty hours.

The only protective clothing required are rubber gloves which are used when
working in contact with radioactive oil.

Equipment used which comes in contact with radioactive oil include:
1. Sealed shipping ampules

2. Two-gallon special safety container
3. Fifty-five gallon drums

4. Shop wiping towei

5. One spatula

6. Disposable rubber gloves

7. Engine drip pan

8. Scintillation counter vials

9. Tweive-quart pail

10. Flexible tubing

11. Regulated air nozzle

13. PIB air driven vacuum pump

Other equipment used which does not come in diract contact with radioactive oil
includes, but is not limited to:

1. Glass funnels
2. Filter papers

3. Pipettes
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Water vials

Centrifuge

Liquid scintillation counter
Test tube and racks

Filter holder

Glass beakers

10. IBM computer

11. One or more sampling carts for exhaust gas

12. Diesel soot combustion fumace

Remote Handling Tools or Equipment, Etc.

No remote handling devices are employed

No respiratory protective equipment is necessary



ATTACHMENT E

THIS ESCROW AGREEMENT dated this 27th day of July, 1990, by
and between SEALED POWER TECHNOLOGIES, LIMITED PARTNERSHIP, a
Delavare limited pPartnership ("Licensee"), and FMB LUMBERMANS

BANK, a Michigan banking corporation ("Escrow Agent") .,

WHEREAS , » Licensee holds a license issued by the Nuclear
Regulatory Commission (the "NRC") with respect to the use of
certain materials in its business regulated by the NRC: and,

WHEREAS, under regulations pPromulgated by the NRC, Licensee
is reguired to eéstablish certain firnancizl assurance mechanismgs

in connection with the dccomnissioninq of activities l.censed by
the NRC; and,

WHEREAS, Licensee desires to establish this Escrow
Agreement in compliance with such financial assurance
requirements, and Escrow Agent has agreed to act as Escrow Agent.

NOW, THEREFOKE, the pParties agree as follows:

Initial Amount of

Facili

Sealed Power Techneologies $150,000
Linited Partnership

2001 Sanford Street

Muskegon, Michigan

NRC License No. 21-12192-01

2. Rescription of Property in Escrow Account. It is
hereby acknowledged by the parties that Licensee has delivered to

Escrow Agent, simultaneously with the execution of this
Agreement, One Hundred Fifty Thousand Dellars ($150,000) in cash,
which has been deposited and will remain in the escrow account
Created by this Agreement until one of the two conditions stated

Licensee warrants to and agrees with Escrow Agent that,
unless otherwise expressly set forth in this Agreement, there is
No security interest in the property in the éscrow account or any
Part thereof; no financing statement under the Uniform Commercial
Code is on file in any jurisdiction claiming a security interest
in or describing (whether specifically or generally) the escrow
account or any part thereof; and the Escrow Agent shall have no

— | -



responsibility at any time to ascertain whether °r not an
Security interest exists or to file i ‘

the Uniform Commercial Code with res
or any part thereof.

3. %mem Subject to any
disbursement of Property from the €sScrow acce

Paragrapn 4, the Property described in Paragraph 2 above will
remain in the escCrow account Created by this Agreement until one
©of the two following conditions has been satisfied: (i) the
dncommisuioniﬁq activities required by 10 CFR Part 30 have been
completed, the license has been terminated, the facility site is
available for Unrestricted us. for any Public
Purpose, and the @sSCrow account has been terminated p
notice, in writing, from Licensee angd NRC; or (ii) Eser
has been notified by the NRC in writing that Lice
defaulted on the agreed obligation to Carry out the
doconnis:ioninq for the above listed facility.

4. + The Escrow
Agent shall make Payments from the éScrow account as follows:

éxecuted by an autherized officer or agent of the
Licensee attesting to the occurrence of the events, and
in, the form Set forth in the attached Specimen
Certificate, and upon Presentation of a Certification
attesting to the following Conditions:

(1) That dccommissioning is Proceeding
Pursuant to an NRC-approved plan.

(ii) That the fundsg withdrawn will Dbe

éxpended for activities undertaken Pursuant to
that plan.

(1ii) That the NRC has been given 30 days'
Prior notice ©f Licensee's intent to withdraw
funds from the escrow account,

Ooutstanding balance of the escrow account, or $37,500, whichever
is greater, unless NRC approval is attached.

(b) Payment shall be made to the Licensee of the
entire amount in the escrow account upon the delive
©f a certificate duly executed by an authorized officer

Or agent of the Licensee attesting to the following
conditions:



i) That the Licensee has established ,
Substitute instrument °r instruments used to
Provide tinancial assurance for dccomnissioning
activities in such substance, form, and amount as
&re required by NRC regulations.

(ii) That the Licensee has submitteqd the
Substitute instrument or instruments to the Nre
and has given written notice ©f such substitution
at lfast $0 days prier to the substitution.

(€) The Escrow Agent receiving written notification of
Licensee's default from the NRc, Escrow Agent shall make
Payments from the @scrow account as the NRC shall direct, in
writing, to Provide for the Payrent of the Costs of the
Yequired docommissioninq activities covered by thig
Agreement., 1n Such event, the Escrow Agent shall reimburse
the Licensee ©r other perscns 88 specified by the NRre from

Such amounts 88 the NRC shal) direct in writing.
addition, the Escrow Agent shall refund to the Licensee such
amounts as the NRe Specifies, in writing. Upen refund, such

funds shall no longer constitute part of the escrow account
as described in Paragraph 2 above,

6. M‘—Rumsmﬂ; The only powers ang duties
of the Escroy Agent shal) be teo hold the

invest ang dispose of it in accordance with the terms of this
Agreement,

a. Ex:znz_AssannL_nAnnngm:nn- The Escrow Agent
shall invest and reinvest the Prin

cipal and income of
the escrow acccocunt and keep the éscrow account

invested asg a single fund, without distinction between
Principal and income, in accordance with general
investment Policies ang guidelines which the Licensee

time to tine, subject, however, to the Provisions of
the escrow account, The Escrow Agent shall discharge
its duties with respect to the escrow account solely in
the interest of the NRC and with the care, skill
Prudence, and diligence, under the circumstances then
Prevailing, that Persons or Prudence, acting in like
Capacity and familiar with sSuch matters, would use in



the conduct of an enterprise of like Character and with
like aims: $

(1) Securities or Other obligations of
the Licensee, or any other owner or Cperator
©of the licensed facility, or any of their
affiliates as defined in the Investment
Company Act ©of 1940, as apended (15 V.8.¢€.
BOA~2(a)), shall not be acquired or held,
Unless they are Securities or other
obligations of the Federal government;

(ii) The Escrow Agent is authorized to
invest the esSCrow account in time or demand
deposits, repurchase agreements, or other
obligations to the extent constituting
Securities issyed by the United states
government or to the extent insured o~ backed
by the United States government °r any agency

©f the government of the United States or any
Securities thereof; and,

(iii) The Escrow Agent is nuthorized'to
hold cash, awvaiting investment or
distribution uninvcstcd, for a reasonable

time and without liability for the payment of
¢+ interest thereon.

L. %m Without
in any way limiting the powers and discretion conferred

upon the Escrow Agent by other Provisions of this

Agrement or by law, the Escrow Agent is expressly
authorized ana empowered:

(1) To register any securities held in
the escrow account in its own name and to
held any security in bearer form or in book
entry, or to deposit or arrange for the
deposit of any securities issued by the vU.s.
Government, or any agency or instrunnntality
thereof, with & Federal Reserve bank, but the
books and records of the Escrow Agent shall
at all times show that all Such securities
are part of the eéscrow account;

(ii) To deposit any cash in the escrow
account in interest-bearinq accounts, savings
certificates, repurchase agreements, or
other obligations to the extent constituting
Securities issued by the government of the
United States O to the extent insured or
backed by the government of the United

-4 -



States, 4ny agency tr :reof, or any securities

issued by tie Unitei States or any agency
thereof;

(iii) 7o pay 'axes, from the account, of
any kind that By be assessed or levied
against the escr.. account and all brokerage
commissions incurred by the escrow account.

¥ Amunuu__yglyg;ign. After delivery has been made into
this escrow account, the Escrow Agent shall annually, at least 30

days before the anniversary date ©f receipt of the Property into
the escrow account, furnish to the Licensee and to the NRC a
statement confirming the value of the escrow account. Any
Securities in the account shall be valued at market value as of
nNe more than 60 days before the anniversary date of the
establishment of the €SCrow account. The failure of the Licensee
to object in writing to the Escrow Agent within 90 days after the
Statement has been furnished to the Licensee shall constitute a
conclusively binding assent by the Licensee.

8. . Upon 90 days prior notice to
the NRC and the Licensee, the Escrow Agent Way resign. Upeon g0

days notice to the NRC and the Escrow Agent, the Licensee may
replace the Escrow Agent, provided that such resignation or
replacement is not effective until the Licensee has appointed a
Successor escrow agent and this Successor accepts the
appointment. The successor €sScrow agent shall have the same
Powers and duties as those conferred upon the Escrow Agent under
this Agreenment. Upon the Successor's &cceptance of the
appeintment, the Escrow Agent shall assign, transfer, and pay
over to the Successor the funds and properties then constituting
the escrow account,. If for any reason the Licensee cannot or
does not act in the event of the resignation ©f the Escrow Agent
the Escrow Agent may apply to a court ©f competent Jurisdiction
for the appointment of & successor, or for instructions. The
Successor escrow agent shall specify the date on which it assumes
administration ©f the escrow account in a writing sent to the

+ and the current Escrow Agent by certified mail
10 days before the change becomes effective. Any expenses
incurred by the Escrow Agent as a result ©f any of the acts

contemplated by this paragraph shall be Paid as provided in
Paragraph 10 of this Agreement.

9. ! W 2 ' oW
Agent. All orders, reguests, and instructions from the Licensee
to the Escrow Agent shall be in writing, signed by such persons
45 are signatories to this Agrement, or Such other designees as
the Licensee or the NRC may designate in writing. Al} orders,
requests, and instructions from the NRC shall be in writing,
Signed by the designees of the NRC. The Escrow Agent shall be

fully protected in acting in accordance with such orders,
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requests, and instructions. The Escrow Agent shall have the
right to assume, in the absence of written notice
contrary, that no event “onstituting a change or a
the authority of any perion to act on behalf of the Licensee or

] . The Escrow Agent
shall have no duty te act in the absence of Such orders,
requests, and instructions from the Licensee and/or the NRC,
eéxcept as provided in this r~reement. The Escrow Agent shall in
No case or event pe liable for the failure of any of the
conditions of the esCrow account or damages caused by the
exercise of its discretion in any particular matter °r for any
other reason except gross negligence or willful misconduct with
reference to the escrow account, and shall in no event be liable
to nake any payment hereof, éxcept to the then extent of the
escrow account. The Escrow Agent may choose and consult with
legal counsel with respect to any matter relating to the carrying
Out of this Escrow Agreement and the cpinion of such counsel
shall be full Protection and Justification to the Escrow

Agent
for anything done Or suffered to be done Or omitted to be done by
Escrow Agent in accordance with and in reliance upon such
opinion.

10. : i w - The fee
of the Escrow Agent for its services in eéstablishing the escrow

account shall be Payable by Licensee.

the extent not paid directly by the Licensee, and a1} other
Proper charges and disbursements shall be paid from the escrow

. This Agreement may be
amended by an instrument in writing executed by the Licensee and
the Escrow Agent provided that the Licensee has given 30 days'

12. . This Agreement can be terminated by
written notice ©of termination to the Escrow Agent signed by the

Licensee and the NRC, or by the NRC alone if the Licensee has
Ceased to exist.

3. Tiils Agreement constitutes the entire
agreement between the Licensee and the Escrow Agent with respect
to the escrow account, The Escrow Agent shall not be bound by
any other agreement or contract heretofore entered into by
Licensee, and the only document that may be referenced in Case of
ambiguity in this Agreement is the licensing agreement between
the Licensee ang the NRC cr its successor.



14. + The Escrow
Agent does hereby acknovledge its appointment by the Licensee to

Serve as Escrow Agent for the €SCrow account Created under this

Agreement, and agrees to carry out its obligations and duties as
Stated in this Agreement,

15. Sl!l:lhili&!- If any part ©f this Agreement ig
invalid, it shall not affect the remaining Provisions that will
remain valid and enforceable.

J

IN WITNESS WHEREOF, the Licensee ang the Escrow Agent have

Caused this Agreement to be executed as ©f the date first above
written.

SEALED POWER TECHNOLOGIES,
LIMITED PARTNERSHIP

By: | /f?

Signature)

Name: 4§;§qugz: ny,gﬁéégaf

Titl‘: é . /

FMB LUMBERMAN'S BANK

5Y=z£%ighfiiﬂﬁéhzai//
(Sdgnature)

Name: N on

Title: vice President
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Exhibit 13.1 Working Capital Computation Procedures



THIS ASSET PURCHASE AGREEMENT (this "Agreement”). dated as of
December 31, 1996, is by and between SPX Corporation, a Delaware corporation
("Seller”), and Dana Corporation, a Virginia corporation ("Buyver").

WHEREAS, Seller is in the business of manufacturing and marketing piston
"ings and cylinder liners for automotive and heavy duty engines and sealing rings for auto-
matic transmissions, together with other products related thereto, i1n the United States.
Europe, Mexico and certain other countries through its unincorporated Sealed Power Divi-
sion (the "Division”) which it operates through (i) Sealed Power Technologies Limited
Partnership, a Delaware limited partnership ("SPT") of which Seller indirectly owns 100%
of the outstanding equity interest, (ii) Sealed Power Technologies Corporation of Nevada, a
Nevada corporation ("SPT NV") of which Seller indirectly owns 100% of the outstanding
equity interest, (i) Allied Ring Corporation, a Delaware corporation (" Alli ing") of
which Selier indirectly owns 50% of the outstanding equity interest, (iv) Sealed Power
Europe Limited Partnership, a Delaware limited partnership ("SPE L.P."), of which Seller
indirectly owns 70% of the outstanding equity interest and Mahle GmbH, a German com-
pany ("Mahle"), indirectly owns 30% of the outstanding equity interest, (v) Sealed Power
Europe GmbH, a German company ("SPE GmbH") of which SPE L P directly owns 90%
of the outstanding equity interest, (vi) Sealed Power Technologies Pringy S A., a French
société anonyme ("S%E_S_.A‘”) of which SPE L.P. directly owns 100% of the outstanding
equity interest, and (vii) Sealed Power Technologies Vilanova S.L., a Spanish company
("SPE S.L.") of which SPE L.P. directly owns 100% of the outstanding equity interest
(SPT NV, Allied Ring, SPE GmbH, SPE S.A. and SPE S.L., and all of their direct or
indirect subsidiaries (and investments in the equity interests of any person) collectively are

laries");

referred to herein as the " 1

WHEREAS, of the 10% outstanding equity interest of SPE GmbH not owned
by SPE L.P., 7% is indirectly owned by Seller and 3% is indirectly owned by Mahle (such
3% interest, together with the 30% equity interest held by Mahle in SPE L.P. and the man-
aging general partner thereof, the "Mahle Transferred Subsidiary Interest");

WHEREAS, Seller wishes to sell to Buyer substantially all of the assets,
business and goodwill of the Division, and Buyer wishes to purchase such assets, business,
goodwill, and equity interests and to assume substantially ali of the liabilities relating to the
Division and its assets and business, excluding all Excluded Liabilities (as defined herein),
all upon the terms and subject to the conditions set forth herein;

WHEREAS, it ic the intention of Seller and of Buyer that the Business be
operated in trust for the benefit of Buyer after December 31, 1996 and that any net cash
generated by or net cash used by the Business beginning January 1, 1997 be for the sole
account of Buyer; and

WHEREAS, Seller and Buyer have executed a letter of intent, dated as of
August 26, 1996, that, among other things, indicates the desire and intent of the parties to
effectuate promptly the sale ot the Division by Seller to Buyer substantially in accordance
with the terms set forth in such letter, and contemplates the entering into by Seller and
Buyer of this Agreement.



NOW THEREFORE, in consideration of the premises and the representa-
tions, warranties, covenants and agreements contained here'n, and for other good and valu-
able consideration, the receipt and sufficiency of which is hereby acknowledged, and in-
tending to be legally bound hereby, the parties agrct as follows:

ARTICLE |
“ertain Defini

Section 1.1. - As used in this Agreement the following
terms shall have the following respective meanings:

"Action” shall mean any action, suit, arbitration, inquiry, proceeding or
investigation by or before any Governmental Authority of any nature, civil, criminal, regu-
latory or otherwise, in law or in equity.

"Active Employee” shall have the meaning set forth in Section 6.1(a).

"Affiliate” (and, with a correlative meaning, "affiliated”) shall mean, with
respect (o any person, any direct or indirect subsidiary of such person, and any other person
that directly, or through one or more intermediaries, controls or is controlled by or is under
common control with such first person, and, if such a person is an individual, any member
of the immediate family (including parents, spouse and children) of such individual and any
trust whose principal beneficiary is such individual or one or more members of such imme-
diate family and any person who is controlled by any such member or trust. As used in this
definition, “control” (including, with correlative meanings, “controlled by" and "under
common control with") shall o zan possession, directly or indirectly, of power to direct or
cause the direction of management or policies (whether through ownership of securities or
partnership or other ownership interests, by contract or otherwise).

"Agreement” shall have the meaning set forth in the first paragraph hereof.
"Allied Ring" shall have the meaning set forth in the recitations.
"Allocation” shall have the meaning set forth in Section 2.9(a).

"Allocation Agreement” shall have the meaning set forth in Section 2.9(a).

"Antitrust Laws" shall mean and include the Sherman Act, as amended, the
Clayton Act, as amended, the HSR Act, the Federal Trade Commission Act, as amended.
and all other federal, state, foreign (including German and Mexican) and multinational
(including European Community) statutes, rules, regulations, orders, dccrees, administra-
tive and judicial doctrines, and other laws that are designed or intended to prohibit, restrict
or regulate actions having the purpose or effect of monopolization or restraint of trade.

- w" shall mean all applicable provisions of all (a) coustitutions,
treaties, statutes, laws (including the common law), rules, regulations, ordinances, codes or



orders of any Governmental Authority, (b) Governmental Approvals and (c) orders, deci-

sions, injunctions, judgments, awards and decrees of or agreements with any Governmental
Authority .

"Assets” shall have the meaning set forth in Section 2.1.

"Asset Purchase” shall mean the consummation of the transactions described
in Section 2.1.

" shall mean any Intellectual Property that is
not Retained Intellectual Property, and shall include the name "Sealed Power," all names,
marks, trade names, trademarks, trade dress, and service marks incorporating the name

“Sealed Power," and any logos or representations based thereon, derived therefrom, or used
in conjunction therewith,

"Assigned Leases" shall mean the real property leases, subleases, licenses
and occupancy agreements pursuant to which Seller or any of its Affiliates (other than any
Transferred Subsidiary) is the lessee, sublessee, licensee or occupant with respect to Real
Property Related to the Business.

"

" shall mean a Bill of Sale, Assign-
ment and Assumption Agreement in such form as may be agreed to by Buyer and Seller.

"Assumed Contracts” shall mean, except as otherwise indicated on Schedule
3.12, all of the Contracts together with any contracts, agreements or other instruments that
would be required (o be disclosed on Schedule 3.12 if not for the minimum dollar values set
forth in Sections 3.12(a)(iv), (viii) and (ix), and other contracts, agreements or other instru-
ments Related to the Business, and shall specifically include the collective bargaining agree-
ments with each of the International Association of Machinists (District 9) and the United
Auto Workers' Union Local Nos. 221 and 637 (collectively, the "Union Contracts"), but
shall not, except as provided herein, include (i) any Plans or Liabilities under Plans, or (ii)
indemnities in favor of Seller with respect to Excluded Liabilities under that certain Asset
Purchase Agreement between TRW Automotive Products, Inc. and Seller with respect to
the purchase of the Manchester facility.

"Assumed Liabilities" shall have the meaning set forth in Section 2.3.
"Assumed Plans" shall have the meaning set forth in Section 6.2(d).

"Assumed Workers' Compensation Liability" shall mean the Liabilities to or
in respect of any Employee relating to or arising in connection with any and all claims for
workers' compensation benefits arising in connection with any occupational i’ 'ry or dis-
ease occurring or existing on, prior to or following the Closing Date, and any ‘aims which
could otherwise be made by Employees under the general liability and long-term disability
insurance policy or program of Seiler.

"Balance Sheet" shall have the meaning set forth in Section 3.3.
“"Balance Sheet Date" <hall have the meaning set forth in Section 3.3.



] l .

“Business” shall mean the business and operations of the Division.

" means each Monday, Tuesday, Wednesday, Thursday and
Friday which is not a day on which banking institutions in Chicago are authorized or obli-
gated by law or executive order to close. Any event the scheduled occurrence of which

would fall on a day which is not a Business Day shall be deferred until the next succeeding
Business Day.

"Buyer” shall have the meaning set forth in the first paragraph hereof.
"Buyer Indemnitees” shall have the meaning set forth in Section 10.1.
"Buyer's Dispute Notice" shall have the meaning set forth in Section 13.1(c).
“Buyer's Hourly Plans" shall have the meaning set forth in Section 6.2(b).
"Buyer's Pension Plans” shall have the meaning set forth in Section 6.2(a).
"Buyer's Savings Plans" shall have the meaning set forth in Section 6.2(c).
"Buyer's Weifare Plans" shall have the meaning set forth in Section 6.3(a).

"CERCLA" shall mean the Comprehensive Environmental Response, Com-
pensation and Liability Act, as amended, 42 U.S.C. § 9601 er seq.

"Claims" shall have the meaning set forth in Section 2.2(d).

"Closing" shall mean the consummation of the Asset Purch: se.
i " shall mean January 6, 1997, or, if the conditions set forth in
Articles 8 and 9 have not been satisfied or duly waived on or before January 6, 1997, then

the (i) third Business Day following the date on which the last of such conditions shall have
been satisfied or duly waived, or (i) if Seller and Buyer mutually agree on a different date,
the date upon which they have mutually agreed.

"Code" shall mean the Internal Revenue Code of 1986, as amended, and any
successor thereto.

"Combined State Tax" shall have the meaning set forth in Section 5.9(c).

"Confidentiality Agreement" shall have the meaning set forth in Section
5.1(c).

"Consent” shall mean any consent, approval, authorization, waiver, permit,
grant, frarchise, concession, agreement, license, exemption or order of, registration, cer-
tificate, declaration or filing with, or report or notice to, any person, including but not
limited to any Governmental Authority.

"Continuing Affiliate" shall mean any Affiliate of Seller other than the
Transferred Subsidiaries.



"Contracts” shall have the meaning set forth in Section 3. 12(a).

“Controlled Subsidiaries” shall mean, collectively, SPT NV, SPE GmbH.
SPES A and SPES L.

"Corporate Assets” shall have the meaning set forth in Section 2.2(g).
"Covered Returns” shall have the meaning set forth in Section 7. 1(a).

"Cut-Off Date” shall mean (i) January 1, 1997, if the Closing Date is on or
betore January 31, 1997, or (ii) the Closing Date, if the Closing Date is after January 31,
1997

“Determination” shall have the meaning set forth in Section 7.8(a).
"Division” shall have the meaning set forth in the recitations.

"Employee" shall mean any employee or former employee employed or
formerly employed in the operation of the Business or the beneficiaries or dependents of
any such employee or former employee.

"Encumbrances” shall mean mortgages, liens, encumbrances, security inter-
ests, covenants, conditions, restrictions, claims, charges, options, rights of first refusal,
rights of use or occupancy or other legal or equitable encumbrances and any other matters

affecting title (including, in the case of real property, rights-of-way, easements and en-
croachments).

"

Environmental Laws" sha!l mean all Applicable Laws relating to the protec-
tion of the environment, to human health arg safety, or to any emission, discharge, genera-
tion, processing, storage, holding, abatement, existence, Release, threatened Release or
transportation of any Hazardous Substances, including (a) CERCLA., the Resource Conser-
vation and Recovery Act, and the Occupational Safety and Health Act, (b) all other require-
ments pertaining to reporting, licensing, permitting, investigation or remediation of emis-
sions, discharges, Releases or threatened Releases of Hazardous Substances into the air,
surface water, groundwater or land, or relating to the manufacture, processing, distribution,
use, sale, treatment, receipt, storage, disposal, transport or handling of Hazardous Sub-
stances, and (c) all other requirements pertaining to the protection of the health and safety
of employees or the public.

"

Environmental Liabilities and Costs" shall mean all Liabilities, whether
direct or indirect, known or unknown, current or potential, past, present, future, whether or
not imposed by, under or pursuant to Environmental Laws, including all Liabilities related
to Remedial Actions (to the extent required pursuant to Environmental Laws), and all fees,
disbursements and expenses of counsel, experts, personnel and consultants based on, arising
out of or otherwise in respect of: (a) the ownership or operation of the Business, Real
Property, Assigned Leases, Subsidiary Leases, or any other real properties, assets, equip-
ment or facilities, by Seller, or any of its predecessors or Affiliates: (b) the environmental
conditions existing before, on or after the Closing Date on, under, above, or about any Real
Property or property subject to an Assigned Lease, Subsidiary Lease, or any other real
properties, assets, equipment or facilities currently or previously owned, leased or operated



by Seller, or any of its predecessors or Affiliates: and (¢) expenditures necessary to cause
any Real Property or any aspect of the Business to be in compliance with any and all re-
quirements of Environmental Laws as of the Closing Date, including all Environmental
Permits issued under or pursuant to such Environmental Laws, and reasonably necessary to
make full economic use of any Real Property including by virtue of maintaining, expand-
ing, remodelling, or demolishing any such Real Property .

_ 'Environmental Permits" shall mean any federal, state or local permit, li-
cense, registration, Consent, order, administrative consent order, certificate, approval or

other authorization with respect to Seller or any of its Affiliates necessary for the conduct of
the Business as currently conducted or previously conducted under any Environmental Law.

"Environmental Report” shall have the meaning set forth in Section 3.14(b).

"ERISA" shall mean the Employee Retirement Income Security Act of 1974,
as amended, and any successor thereto.

"Excluded Assets" shall have the meaning set forth in Section 2.2.
"Excluded Liabilities" shall have the meaning set forth in Section 2.4.
"FICA" shall have the meaning set forth in Section 6.5(a).

"Einancial Statements” shall have the meaning set forth in Section 3.3
"EUTA" shall have the meaning set forth in Section 6.5(a).
"GAAP" shall have the meaning set forth in Section 3.3.

"Governmental Approval” shall mean any Consent of, with or to any Gov-

ernmental Authority.

Governmental Authority" shall mean any nation or government, any state or
other political subdivision thereof, any entity exercising executive, legislative, judicial,
regulatory or administrative functions of or pertaining to government, including any gov-
ernment authority, agency, department, board, commission or instrumentality of the United
States, any state of the United States or any political subdivision thereof, and any tribunal
or arbitrator(s) of competent jurisdiction, and any self-regulatory organization.

" " shall mean any substance that: (a) is or contains
asbestos, urea formaldehyde foam insulation, polychiorinated biphenyls, petroleum or
petroieum derived substances or wastes, radon gas or related materials; (b) requires investi-
gation, removal, containment or remediation under any Environmental Law, or is defined,
listed or identified as a "hazardous waste" or “hazardous substance" (or any similar designa-
tion) thereunder; or (c) is toxic, explosive, corrosive, flammable, infectious, radioactive,
carcinogenic, mutagenic, or otherwise hazardous and is regulated by any Governmental
Authority or Environmental Law.

"HSR Act" shall mean the Hart-Scott-Rodino Antitrust Improvements Act of
1976, as amended.



"Income Taxes" shall have the meaning set forth in Section 7.8(b).
“Indemnified Party” shall have the meaning set forth in Section 10.3.
"Indemnifving Party" shall have the meaning set forth in Section 10.3.

" shall mean such of the following as are Related to the
Business or otherwise necessary for the ordinary conduct of the Business: all domestic and
foreign patents, industrial designs, mask works, copyrights, names, marks, trade names.
trademarks, trade dress, scrvice marks (whether or not registered) and registrations and
applications for any of the foreguing (together with the goodwill associated with such trade
names, trademarks and service marks), trade secrets, inventions and other proprietary infor-
mation and licenses from third persons granting the right to use any of the foregoing.

"Interim Period” shall have the meaning set forth in Section 13.3(a).
"Inventories” shall have the meaning set forth in Section 2.1(e).
“IRS" shall have the meaning set forth in Section 7.8(c).

"KSOP" shall have the meaning set forth in Section 6.2(c).

"Leased Real Property” shall mean all interests leased, subleased or licensed
pursuant to the Assigned Leases or the Subsidiary Leases.

“Liabilities" shall mean any and all debts, losses, liabilities, claims, dam-
ages, fines, costs, royalties, proceedings, deficiencies or obligations (including those arising
out of any Action, such as any settlement or compromise thereof or judgment or award
therein), of any nature, whether known or unknown, absolute, accrued, contingent or other-
wise and whether due or to become due, and whether or not resulting from third-party
claims, and any out-of-pocket costs and expenses (including attorneys', accountants', or
other fees and expenses incurred in defending any Action or in investigating any of the
same or in asserting any rights hereunder).

"Licenses” shall have the meaning set forth in Section 3.9(a).

"Mahle" shall have the meaning set forth in the recitations.

"Mahle Acquisition” shall have the meaning set forth in Section 5.8.
"Mahle Transferred Subsidiary Interest” shall have the meaning set forth in

the recitations.

"Manchester Liability" shall have the meaning set forth in Section 2.4(e).
’ v :t" shall mean any event, occurrence, fact, condition,
change or effect that is materially adverse to the business, operations, results of operations,
prospects, condition (financial or otherwise), properties (including intangible properties),
assets (including intangible assets) or Liabilities of the Business, taken as a whole.



"Names" shall have the meaning set forth in Section 14.1.
"Net Cash Flow" shall have the meaning set forth in Section 13.3.
"No. 3 Transferred Emplovees” shall have the meaning set forth in Section

6 2(a).

"Owned Real Property” shall mean the real property owned by Seller or any
Affiliate and Related to the Business, together with all other structures, facilities, improve-
ments, fixtures, systems, equipment and items of property presently or hereafter located
thereon in each case attached or appurtenant thereto which are owned by Seller or any
Affiliate, or owned by Seller or any Affiliate and located on the Leased Real Property, and

all easements, licenses, approvals, permits, qualifications, rights and appurtenances relating
to the foregoing.

"Permitted Liens" shail mean (a) liens for Taxes not yet due and payable or
which are being contested in good faith and by appropriate proceedings; (b) carriers', ware-
housemen's, mechanics’, materialmen’s, repairmen’s or other like liens arising in the ordi-
nary course of business which are less than $10,000 in amount (in the aggregate) per prop-
erty and which are being contested in good faith and by appropriate proceedings; or (c)
easements, rights-of-way, encroachments, restrictions, conditions and other similar encum-
brances incurred or suffered in the ordinary course of business and which, individually or in
the aggregate, (i) are not substantial in character, amount or extent in relation to the ap-
plicable Real Property and (ii) do not detract from the use, utility or value of the applicable
Real Property or otherwise impair the present business operations at such location.

"person” shall mean any individual, corporation, partnership, joint venture,
trust, unincorporated organization, other form of business or legal entity or Governmental
Authority.

"Plans" shall have the meaning set forth in Section 3.15(a).

"Purchase Price” shall mean $225 million (as finally adjusted pursuant to
Section 13.1).

"Real Property" shall mean the Owned Real Property and the Leased Real
Property.

"Real Property Laws" shall have the meaning as defined in Section 3.13(f).

’ " shall mean Taxes other than Income Taxes to the extent
and in the amount reflected in the Balance Sheet and Taxes other than Income Taxes arising

in the ordinary course following the Balance Sheet Date consistent with prior practice.

"Related to the Business" shall mean relating to, used in or held for use in

connection with or otherwise necessary to the Business as conducted immediately prior to
the Closing.

"Related Person" shall mean any Affiliate or any other trade or business,
whether or not incorporated, which, together with Seller or any Affiliate is or would have



been at any date of determination occurring within the preceding six years treated as a
single employer under Section 414 of the Code.

"Release” shall mean any releasing, disposing, discharging, injecting, spill-
ing, leaking, leaching, pumping, dumping, emitting, escaping, emptying, seeping, dis-
persal, migration, transporting, placing and the like, including the moving of any materials
through, into or upon, any land, soil, surface water, ground water or air, or otherwise
entering into the environment.

"Relevant Date" shall have the meaning set forth in Section 7.4(b).

&gmﬂm_Aggg_g shall mean all actions undertaken to- (a) clean up, re-
move, contain, treat or in any other way remediate any Hazardous Substances; (b) prevent
the Release of Hazardous Substances so that they do not migrate or endanger or threaten to
endanger public health or welfare or the environment; or (c) perform studies, inves*igations

and care related to any such Hazardous Substances, whether or not required by any Envi-
ronmental Laws.

| “ shall mean all of the Intellectual Property set
forth or described 1n Schedule 2.2(b).

"Returns” shall have the meaning set forth in Section 7.8(d).

"Seller” shall have the meaning set forth in the first paragraph hereof.
"Seller Indemnitees” shall have the meaning set forth in Section 10.2.
"Seller's Hourly Plans" shall have the meaning set forth in Section 6.2(b).
"Service Agreement" shall have the meaning set forth in Section 11.1(k).
"SPD" shall mean the United States operations of SPT.

"SPE GmbH" shall have the meaning set forth in the recitations.

"SPE L.P." shall have the meaning set forth in the recitations.

"SPE S.A." shall have the meaning set forth in the recitations.

"SPE S.L." shall have the meaning set forth in the recitations.

"SPT" shall have the meaning set forth in the recitations.

"SPT NV" shall have the meaning set forth in the recitations.

"SUB Plans” shall have the meaning set forth in Section 6.2(e).

"Subsidiary Leases" shall mean the real property leases, subleases, licenses
and occupancy agreements pursuant to which any Transferred Subsidiary or subsidiary of a
Transferred Subsidiary is the lessee, sublessee, licensee or occupant with respect to Real
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Property used in connection with, necessary for the conduct of, or otherwise material to,
the Business.

"subsidiary” of any person shall mean any company of which at least 30% of
the outstanding capital stock or other equity interests having voting power under ordinary
circumstances shall at the time be held, directly or indirectly, by such person, by such

person and one or more subsidiaries of such person, or by one or more subsidiaries of such
person.

"Tax Laws" shall have the meaning set forth in Section 7.8(f).

"Taxes" shall have the meaning set forth in Section 7.8(e).

"Taxing Authority” shall have the meaning set forth in Section 7.8(g).
"Transferred Emplovees” shall have the meaning set forth in Section 6. 1(b).
"Transferred Subsidiaries" shall have the meaning set forth in the recitations.

"Transferred Subsidiary Interests" shall have the meaning set forth in Section
2.1(a)

“Union Contracts” shall have the meaning set forth in the definition of As-
sumed Contracts.

"Working Capital" shall mean the net amount, as of the Cut-Off Date, of
those assets and liabii. 'es to be included in the computation of Working Capital in ac-
cordance with Exhibit 1..1.

"Working Capital Deficiency” shall have the meaning set forth in Section
13.1(b).

Section 1.2. Other Terms. Other terms may be defined elsewhere in this
Agreement and, unless otherwise indicated, shall have such meaning throughout this Agree-
ment.

ARTICLE 2
e of . Closi

Section 2.1. Assets to Be Acquired. Subject to the satisfaction or waiver in
writing of the conditions set forth herein and to the other terms, conditions and provisions
hereof, at the Closing, Seller shall sell, convey, assign, transfer and deliver to Buyer or
cause to be sold, conveyed, assigned, transferred and delivered to Buyer, as the case may
be, and Buyer shall purchase, acquire, accept and pay for, all of the right, title and interest
of Seller and its Affiliates (other than the Transferred Subsidiaries) in all of the properties,
assets and rights of every nature, tangible and intangible (including goodwill), whether real,
personal or mixed, wherever located, whether now existing or hereafter acquired (excluding
the Excluded Assets, and excluding any right, title or interest of any of the Transferred
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Subsidiaries in any of such properties, assets or rights) Related to the Business (collectively,

the "Assets”).
The Assets shall include but not be limited to the following:

(a) all of the outstanding equity interests in each of Allied Ring, SPT NV,
SPE GmbH, SPE S.L. and SPE S A. (the "Transferred Subsidiary [nterests").

(b) the Owned Real Property (other than Owned Real Property owned by a
Transferred Subsidiary);

(¢c) the Assigned Leases;

(d) all apparatus, computers and other electronic data processing equipment,
fixtures, machinery, equipment, furniture, office equipment, motor vehicles, tools and
other tangible personal property;

(e) all inventories of raw materials, work in process, finished products,
goods, spare parts, replacement and component parts, and office and other supplies (col-
lectively, the."Inventories", including Inventories held at any location controlled by Seller
or any Affiliate (other than the Transferred Subsidiaries), Inventories previously purchased
and in transit to Seller or any Affiliate (other than the Transferred Subsidiaries), Inventories
consigned to vendors, resellers or customers, and Inventories in transit to such vendors,
resellers or customers;

(f) all rights in and to products of the Business sold or leased (including, but
not limited to, products hereafter returned or repossessed and unpaid rights of rescission,
replevin, reclamation and rights to stoppage in transit);

(g) the Assumed Contracts;

(h) all written technical information, data, specifications, research and de-
velopment information, engineering drawings and operating and maintenance manuals;

(i) the Assigned Intellectual Property and all rights thereunder or in respect
thereof, including, but not limited to, rights to sue and collect for and remedies against
past, present and future infringements thereof, and rights of priority and protection of inter-
ests therein under the laws of any jurisdiction worldwide and all tangible embodiments
thereof;

() all computer applications, programs and other software, including sys-
tems documentation and instructions;

(k) all accounting and other books and records, cost information, sales and
pricing data, customer lists, quality records and reports and other books, records, studies,
surveys, reports, plans and documents;

(1) all expenses and payments of the Division prepaid or advanced for peri-
ods after the Cut-Off Date;
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(m) ali accounts and notes receivable (excluding intercompany and intracom-
pany receivables, which shall be treated as provided in Section 5.7), and all notes, bonds
and other evidences of indebtedness of and rights to receive payments from any person, in
each case, arising from the Business:

(n) except as set forth on Schedule 2.1(n), all guarantees, warranties. indem-
nities and similar rights in favor of Seller or any Affiliate (other than a Transferred Subsid-
lary) with respect to any Asset and all letters of credit and performance bonds issued pursu-
ant to which the Division is a material beneficiary;

(0) except as set forth on Schedule 2.1(0), all rights to causes of action,
lawsuits, judgments, claims and demands of any nature available to or being pursued by
Seller or any Affiliate (other than a Transferred Subsidiary) with respect to the Business or
the ownership, use, function or value of any Asset, whether arising by way of counterclaim
or otherwise (except arising pursuant to the transactions contemplated hereby), and

(p) all Licenses relating to the Division or any of the Assets which have
been issued by any Governmental Authority .

Section 2.2. Excluded Assets. Anything to the contrary herein notwith-
standing, all of Seller's and its Affiliates' right, title and interest in all of the following

properties, assets and other rights (the "Excluded Assets") shall be excluded from the As-
sets:

(a) the assets set forth on Schedule 13.1(e);
(b) the Retained Intellectual Property (as set forth on Schedule 2.2(b));

(c) except as specifically provided in Article 6, any assets of any Plan and
any rights under any Plan;

(d) all rights, demands, claims, actions and causes of action (whether for
personal injuries or property, consequential or other damages of any kind) (collectively,
“Claims") which Seller, any Continuing Affiliate, the Division or any of the Transferred
Subsidiaries may have, on or after the date hereof, against any Governmental Autnority for
refund or credit of any type with respect to Seller's Taxes for periods prior to the Cut-Off
Date (except with respect to Income Taxes, as to which this clause shall apply with respect
to periods prior to the Clocing Date);

(e) all Claims which Seller, any Continuing Affiliate, the Division or any of
the Transferred Subsidiaries may have against any person with respect to or which are
exclusively related to any Excluded Liabilities or Excluded Assets;

(f) cash and cash equivalents held directly by Seller or any Transferred
Subsidiary (other than Allied Ring or the Mexican investments of SPT NV); and

(g) assets related to the selling. general and administrative functions of the

Business currently afforded to the business by Seller, located in the corporate office of
Seller located at 700 Terrace Point Drive, Muskegon, MI or held by Seller at the corporate
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level, and not necessary to the conduct of the Business by Buyer (e.g. corporate aircraft of
Seller that may from time to time be used by the Business) (the "Corporate Assets").

Section 2.3. Assumption of Liabilities. Subject to the terms and conditions

set forth herein, at the Closing Date, Buyer shall assume and agree to pay, honor and dis-
charge when due all Liabilities to the extent relating to or arising out of the past, present or
future operations of the Business or ownership of the Assets, other than any Excluded Li-

abilities (collectively, the "Assumed Liabilities").

Section 2 4. Excluded Liabilities. Notwithstanding Section 2.3, and regard-
less of any disclosure to Buyer, Buyer shall not assume any of the following Liabilities.
whether or not relating to or arising out of the operation of the Business or the ownership of
the Assets or otherwise:

(a) all Liabilities relating to Actions, whether asserted before or after
the Closing Date, relating to or arising out of the sale, use or misuse of products
manufactured or sold by the Division prior to the Closing Date, if and to the extent

such Actions assert as the basis for any recovery, the occurrence of damages prior to
the Closing Date;

(b) any Liabilities for the repair or replacement of products manu-
factured or sold by the Business before the Closing, but only to the extent such
Liabilities arise as a result of occurrences prior to the Closing;

(c) except as otherwise specifically provided in Articles 7 and 13, all
Liabilities relating to Income Taxes with respect to periods ending on or prior to the
Closing Date, except with respect to the Transferred Subsidiaries (other than SPT
NV) for which the Cut-Off Date shall be substituted for the Closing Date for pur-
poses of this Section 2.4(c);

(d) all Liabilities relating to indebtedness for borrowed money of
Seller or any Transferred Subsidiary (other than Allied Ring or the Mexican invest-
ments of SPT NV);

(¢) any Environmental Liabilities and Costs related to or arising out
of the ownership or use of the properties and business at the Division's Manchester
facility to the extent such Environmental Liabilities and Costs are related to or arise
out of ownership or use of such properties and business prior to the Closing Date

(the "Manchester Liability"); and

() all Liabilities relating to or with respect to Employees or relating
to, with respect to, under or pursuant to Plans, except to the extent specifically
assumed by Buyer pursuant to Article 6;

(all the liabilities described in clauses (a) through (f) of this Section 2.4, collectively, the
\ iabilities").

Section 2.5. Consent of Third Parties. Anything to the contrary in this
Agreement notwithstanding, this Agreement shall not constitute an agreement to assign or
transfer any Governmental Approval, instrument, contract, lease, permit or other agreement
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or arrangement or any claim, right or benefit arising thereunder or resulting therefrom if an
assigrunent or transfer or an attempt to make such an assignment or transfer without the
Consent of a third party would constitute a breach or violation thereof or affect materially
and adversely the rights of Buyer thereunder; and any transfer or assignment to Buyer by
Seller of any interest under any such instrument, contract, lease, permut, or other agreement
or arrangement that requires the Consent of a third party shall be made subject to such
Consent being obtained. In the event any such Consent is not obtained on or prior to the
Closing Date, Seller shall, at its own expense, use its best efforts to obtain any such Con-
sent after the Closing Date until such time as such Consent has been obtained, and, if such
Consent has not been obtained prior to the Closing Date, Seller will cooperate with Buyer
in any lawful arrangement to provide that Buyer shall receive the interest of Seller or the
relevant Affiliate, as the case may be, in the benefits under any such instrument, contract,
lease or permit or other agreement or arrangement, including performance by Seller or the
relevant Affiliate, as the case may be, as agent, provided that Buyer shall undertake to pay
or satisfy the corresponding liabilities for the enjoyment of such benefit only to the extent
Buyer would have been responsible therefor hereunder if such Consent had been obtained.
Except as set forth on Schedule 2.5, nothing in this Section shall be deemed a waiver by
Buyer of its right (o have received on or before the Closing an effective assignment of all of
the Assets, nor shall this Section be deemed to constitute an agreement to exclude from the
Assets any properties, assets or rights described under Section 2.1.

Section 2.6. Consideration. Subject t¢ the terms and conditions hereof, at
the Closing, Buyer shall (a) pay to Seller the Purchase Price by wire transfer of same day
funds to the account or accounts specified by Seller, und (b) assume the Assumed Liabilities
pursuant to the Assignment and Assumption Agreer..ent.

Section 2.7. Time and Place of Closing. The Closing shall take place on the
Closing Date at 10:00 A.M., Chicago time, at the offices of Gardner, Carton & Douglas,
Chicago, Illinois.

Section 2.8. Designation of Affiliates by Buver. Prior to the Closing, upon
at least one day's written notice to Seller, Buyer may designate one or more Affiliates to
acquire at the Closing all or part of the Assets, in which event all references herein to
“Buyer"” shall be deemed also to refer to such Affiliates, as appropriate; provided, however,
that no such designation shall in any event limit or affect the obligations of Buyer under this
Agreement.

Section 2.9. Allocation of Purchase Price. (a) The parties shall use their
best efforts to enter into an agreement (the "Allocaticn Agreement”) as soon as practicable
after the Closing Date concerning the allocation (the "Allocation”) of the Purchase Price
among the Assets in accordance with Section 1060 of the Code and the reguiations promul-
gated thereunder. Buyer shall deliver to Seller a proposed Allocation Agreement which will
allocate the Purchase Price among the Assets within 120 days after the losing Date. If
Seller has not objected to such Allocation Agreement within 30 days after receipt, such
agreement shall be deemed accepted and shall be the Allocation Agreement. If Seller ob-
jects to Buyer's proposed Allocation Agreement, Seller shall give Buyer notice of its objec-
tions and Buyer and Seller shall use all reasonable efforts to resolve their differences. If.
60 days after the date on which Seller has given Buyer notice of its objections, the parties
have not adopted the Allocation Agreement, any disputes related thereto shall be referred to
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a "big six" accounting firm having no material relationship with either party or their respec-
tive Affiliates during the twelve-month period preceding the date of referral mutually
agreed on by the parties and shall be resolved within 30 days after such refercal. The costs.
expenses and fees of such accounting firm shall be borne equally by the parties.

(b) Seller and Buyer agree to (i) be bound by the Allocation, (ii) act in
accordance with the Allocation in the preparation of financial statements and filing of all
Tax returns (including filing Form 8594 with its federal Income Tax Return for the taxable
year that includes the date of the Closing) and in the course of any Tax audit, Tax review or
Tax litigation relating thereto and (iii) take no position and cause their Affiliates to take no
position inconsistent with the Allocation for all Tax and accounting purposes.

(c) Not later than 30 days prior to the filing of their respective Forms 8594

relating to this transaction, each party shall deliver to the other party a copy of its Form
8594

ARTICLE 3
ton. W i 1
Seller hereby represents and warrants to Buyer as follows:

Section 3.1. Incorporation; Authorization; Etc. (a) Seller is duly incorpo-
rated, validly existing and in good standing under the laws of the State of Delaware. Seller
(1) has all requisite corporate power to own its properties and assets and to carry on its
business as it is now being conducted, and (ii) 1s in good standing and is duly qualified to
transact business in each domestic jurisdiction in which the nature of property owned or
leased by it or the conduct of its business requires it to be so qualified, except where the
failure to be in good standing or to be duly qualified to transact business, would not, indi-
vidually or in the aggregate, have a Material Adverse Effect.

(b) Schedule 3.1(b) sets forth a list of each Transferred Subsidiary, together
with its jurisdiction of organization and its authorized and outstanding capital stock or other
equity interests. Each such entity is duly organized, validly existing, and in good standing
under the laws of its jurisdiction of organization and has all requisite corporate or similar
power and authority to own and operate its properties and assets and to carry on its portion
of the Business as presently conducted and is duly qualified to do business and is in good
standing as a foreign corporation or other entity in each jurisdiction where the ownership or
operation of its properties and assets or the conduct of its business requires such qualifica-
tion, except where the failure to be in good standing or to be duly qualified to transact
business, would not, individually or in the aggregate, have a Material Adverse Effect.
Seller has heretofore delivered to Buyer true, complete and correct copies of each such
entity's governing documents as in effect as of the date hereof.

(c) Seller has full corporate power to execute and deliver this Agreement
and to perform its obligations hereunder. The execution and delivery of this Agreement
and the performance of Seller's obligations hereunder have been duly and validly authorized
by all necessary corporate proceedings on the part of Seller and no other corporate or stock-
holder proceedings or actions on the part of Seller or its Affiliates or any of their partners,
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boards of directors, or stockholders, as the case may be, are necessary therefor. The execu-
tion, delivery and performance by Seller of this Agreement will not (i) violate any provision
of Seller's certificate of incorporation or by-laws, (ii) violate any provision of any Trans-
ferred Subsidiary's certificate of incorporation or by-laws or similar organizational instru-
ment, (iii) violate any provision of, or be an event that is (or with the passage of tirne will
result in) a violation of, or result in the acceleration of or entitle any party to accelerate
(whether after the giving of notice or lapse of time or both) any obligation under, or result
i the imposition of any lien upon or the creation of a security interest in any of the Assets
or any of the Transferred Subsidiaries’ assets or properties pursuant to, any mortgage, lien,
lease, agreement, instrument, order, arbitration award, judgment, injunction or decree to
which Seller or any of its Affiliates is a party or by which any of them is bound, or (iv)
except as disclosed in Schedule 3.9(a) or 3.9(b), violate or conflict with any statute, rule or
regulation applicable to Seller or any of its Affiliates or any of their properties or assets or
any other material restriction of any kind or character to which Seller or any of its Affiliates
is subject, except, in the case of any of clauses (ii), (iii) and (iv), such violations as would
not, individually or in the aggregate, have a Material Adverse Effect or prevent or make
unlawful the Asset Purchase. This Agreement has been duly executed and delivered by
Seller, and, assuming the due execution and delivery hereof by Buyer, this Agreeraent
constitutes the legal, valid and binding obligation of Seller, enforceable against Seller in
accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization,
moratorium or other laws relating to or affecting the rights and remedies of creditors gener-
ally and to general principles of equity (regardless of whether in equity or at law).

(d) Seller has all requisite power to transfer to Buyer good and marketable
title to the Assets free and clear of all Encumbrances, except for Permitted Liens.

Section 3.2. Capitalization; Structure. All of the outstanding shares of

capital stock or other equity interests of each of the Transferred Subsidiaries constituting the
Transferred Subsidiary Interests, and all of the outstanding shares of capital stock or other
equity interests of each subsidiary of a Transferred Subsidiary owned directly or indirectly
by such Transferred Subsidiary, have been validly issued and are fully paid and non-
assessable and are owned directly or indirectly by Seller free and clear of all Encumbrances.
except as set forth in Schedule 3.2. There are no outstanding options, warrants or other
rights of any kind to acquire, obligations to issue, or securities convertible into, shares of
capital stock of any class of, or other equity interests in any of the Transferred Subsidiaries.
Except as set forth in Schedule 3.2, the outstanding shares of capital stock or other equity
interests owned by Seller of each of the Transferred Subsidiaries are not subject to any
restriction of transfer that would be violated or breached by the execution of this Agreement
or the consummation of the transactions contemplated hereby, and no person has any pre-

emptive right, right of first refusal, or other similar right in connection with such shares or
interests owned by Seller.

Section 3.3. Financial Statements. Selier has furnished to Buyer copies of
the unaudited balance sheets, income statements and cash flow statements as at and for the

period ended September 30, 1996 of (i) that portion of the Division directly owned and
operated by SPT, (ii) SPE L.P. and (iii) Allied Ring (the "Financial Statements”). The

inancial Statements were prepared on a basis consistent with the divisional statements
historically prepared by Se'ler with respect to the Busi* :ss collectively present fairly in
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accordance with United States generally accepted accounting principles ("GAAP") consis-
tently applied the financial condition of the Business represented by the Financial State-
ments as of such date and the results of operations of the Business represented by the Finan-
cial Statements for such period, except for differences from GAAP and other accounting
practices described in Schedule 3.3, and with the exception of any assets and liabilities
reflected in the Working Capital computation described in Section 13.1 or historically
reflected on Seiler's corporate office financial statements. The Balance Sheet does not
include any properties, assets or rights or Liabilities that do not constitute a part of the
Business or Assets after giving effect to the transactions contemplated hereby and presents
fairly the financial condition of the Business at the Balance Sheet Date, in accordance with
GAAP, except for differences from GAAP and other accounting practices described in
Schedule 3.3, and with the exception of any assets and labilities historically reflected on
Seller's corporate office financial statements described in Schedule 3.3, Excluded Assets
and Excluded Liabilities. The statements of income and of cash flows included in the Fi-
nancial Statements do not reflect the operations of any entity or business that does not con-
stitute a part of the Business after giving effect to all such transactions, fairly present all
costs that historically have been incurred by the Business (other than those related to the
Excluded Liabilities) and do present fairly the results of operations and cash flows of the
Business for the periods indicated, in accordance with GAAP, except for differences from
GAAP and other accounting ‘ractices described in Schedule 3.3, and with the exception of
any assets and liabilities historically reflected on Seller's corporate office financial state-
ments described in Schedule 3.3, Excluded Assets and Excluded Liabilities. As used
herein, the "Balance Sheet Date" shall mean September 30, 1996 and the “"Balance Sheet"
shall mean the collective balance sheets described in the first sentence of this Section 3.3.

Section 3.4, Absence of Undisclosed Liabilities. Seller has no Liabilities
arising out of or Related to the Business (including Liabilities for the repair or replacement
of products manufactured or sold by the Business), except (a) as set forth in Schedule 3 4,
(b) as and to the extent expressly disclosed or reserved against in the Balance Sheet or
reflected in the Working Capital computation described in Section 13.1 or the balance sheet
of Seller's corporate office dated September 30, 1996, which reserves are described on
Schedule 3.4, and (c) as and to the extent both (i) incurred after the Balance Sheet Date in
the ordinary course of business consistent with prior practice and (ii) individually and in the
aggregate not material to the Business and : not had or resulted in, and will not have or
result in, a Material Adverse Effect.

Section 3.5. Assets. Except as disclosed in Schedule 3 5, Seller or its sub-
sidraries has good title to all of the Assets free and clear of any and all Encumbrances other
than Permitted Liens. The Assets together with the properties and assets of the Transferred
Subsidiaries, taken as a whole, constitute all the properties, assets and rights necessary for
Buyer to conduct and operate the Business as conducted currently or at any time within the
past 12 months (except Inventory sold, cash disposed of, accounts receivable collected,
prepaid expenses realized, contracts fully performed, properties or assets replaced by equiv-
alent or superior properties or assets (in each case in the ordinary course of business) and
the Excluded Assets). The Assets together with the properties and assets of the Transferred
Subsidiaries, taken as a whole, are adequate for the purposes for which they are currently
used or are held for use, are in good repair and operating condition (subject to normal wear
and tear), other than Assets that are under repair or out of service in the ordinary course of
business, and, to the knowledge of Seller, there are no facts or conditions affecting them
which could, individually or in the aggregate, interfere in any material respect with the use,
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occupancy or operation thereof as currently used, occupied or operated, or their adequacy
for such use. EXCEPT AS OTHERWISE EXPRESSLY PROVIDED HEREIN, ALL
WARRANTIES (WHETHER WRITTEN OR ORAL, EXPRESS OR IMPLIED) IN RE-
GARD TO MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, CON-
DITION, DESIGN, OPERATION, MAINTENANCE, VALUE OR OTHERWISE WITH

RESPECT TO THE ASSETS OF THE DIVISION OR ANY TRANSFERRED SUBSID-
IARY ARE EXPRESSLY EXCLUDED.

Section 3.6. Absence of Certain Changes. Except as set forth in Schedule
3.6, since the Balance Sheet Date, Seller and its Affiliates have conducted the Business only
in the ordinary course consistent with prior practice and (x) Seller. (y) each of Seller's
subsidiaries that holds Assets or suffers Assumed Liabilities, and (z) the Transferred Sub-
sidiaries, have not on behalf of, in connection with or relating to the Business or the Assets:

(a) suffered any Material Adverse Effect:

(b) morgaged, pledged or subjected to Encumbrance (except for Permitted

Liens), any property, business or assets, tangible or intangible, held in connection
with the Business;

(c) sold, transferred, leased to others or otherwise disposed of any of the
Assets or any assets held directly or indirectly by any Transferred Subsidiary, except
for inventory sold in the ordinary course of business:

(d) cancelled or compromised any debt or claim, or waived or released any
right of substantial value;

(e) received any notice ~f termination of any contract, lease or other agree-
ment or suffered any damage, destruction or loss (whether or not covered by insur-
ance) which, in any case or in the aggregate, has had a Material Adverse Effect:

(f) transferred or granted any rights under, or entered into any settlement
regarding the breach or infringement of, any Assigned Intellectual Property or any
Intellectual Property held directly or indirectly by any Transferred Subsidiary, or
modified any existing rights with respect thereto;

(g) declared, set aside or paid any dividends or other distributions, directly
or indirectly, in respect of its capital stock or partnership interests;

(h) other than in the ordinary course of business consistent with past prac-
tices or as required by Applicable Laws or contracts entered into on or before the
date hereof, made any change in the rate of compensation, commission, bonus or
other direct or indirect remuneration payable, or paid or agreed or orally promised
to pay, conditionally or otherwise, any bonus, incentive, retention or other compen-
sation, retirement, welfare, fringe or severance benefit or vacation pay, to or in
respect of any shareholder, director, officer, employee, distributor or sales represen-
tative of Seller, or the Transferred Subsidiaries, relating to the Business;

(1) encountered any labor union organizing activity, had any actual or, to
Seiler’s knowledge, threatened employee strikes, work stoppages, slowdowns or
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lockouts, or had any material change in its relations with its employees, agents,
customers or suppliers,

(j) failed to replenish the Businesses' inventories and supplies in a normal
and customary manner consistent with its prior practice, or made any purchase
commitment in excess of the normal, ordinary and usual requirements of its business
or, to the knowledge of Seller, at any price in excess of the then current market
price or upon terms and conditions more onerous than those usual and custoinary in
the industry, or made any change in its selling, pricing, advertising or personnel
practices inconsistent with its prior practice;

(k) made any capital expenditures or capital additions or improvements in
excess of an aggregate of $100,000 individually or $2,000,000 in the aggregate,

(1) instituted, settied or agreed to settle any litigation, action or proceeding
before any court or governmental body relating to the Business, the Assets or any
assets held by the Transferred Subsidiaries, other than in the ordinary course of
business consistent with past practices but not in any case involving amounts in
excess of $100,000 or $1,000,000 in the aggregate;

(m) entered into any transaction, contract or commitment other than in the
ordinary course of business or paid or agreed to pay any legal, accounting, broker-
age, finder's fee, Taxes or other expenses in connection with, or incurred any sever-
ance pay obligations by reason of, this Agreement or the transactions contemplated
hereby which would result in an Assumed Liability; or

(n) taken any action or omitted to take any action that would result in the
occurrence of any of the foregoing; or

(0) entered into any agreement to do any of the foregoing.

Section 3.7. Litigation; Orders. Except as disclosed in Schedule 3.7, there
are no Actions, pending or, to Seller's knowledge, threatened against Seller or any of its
Affiliates in connection with the Assets, any assets held by the Transferred Subsidiaries, or
the Business, or against or relating to the transactions contemplated by this Agreement, and
neither Seller nor any Transferred Subsidiary knows of any basis for the same. Except as
disclosed in Schedule 3.7, there are no judgments or outstanding orders, injunctions, de-
crees, stipulations or awards (whether rendered by a court or administrative agency, or by
arbitration) against Seller or any of its Affiliates or any of their respective properties or
businesses that would reasonably be expected to, individually or in the aggregate, have a
Material Adverse Effect or that could prohibit or make unlawful the Asset Purchase,

Section 3.8. Intellectual Property. (a) Assigned Intellectual Property.
Schedule 3.8 lists the Assigned Intellectual Property. Except as disclosed in Schedule 3.8,
no notices have been given nor claims have been asserted by any person (i) to the effect that
the manufacture, use or sale of any product, invention, design, machine, process, technol-
ogy, know-how, information, literature, copyright table work, name, trade name, trade-
mark, service mark, or trade dress as now manufactured, sold or used by Seller or any
Affiliate in connection with the Business infringes cn any patents, intellectual property or



other right or (ii) challenging the ownership, validity or effectiveness of any of the As-
signed Intellectual Property or any of the Intellectual Property of any Transferred Subsid-
lary. Except as set forth on Schedule 3.8, Seller owns or has the exclusive right to use
pursuant to license, sublicense, agreement or permission all Assigred Intellectual Property
and all Intellectual Property of any Transferred Subsidiary, free from .ny Encumbrances
(other than Permitted Liens) and free from any requirement of any past, present or future
royalty payments, license fees, charges or other payments, or conditions or restrictions
whatsoever. The Assigned Intellectual Property and all Intellectual Property of any Trans-
ferred Subsidiary comprises all of the intellectual property necessary for Buyer to conduct
and operate the Business as now being conducted, other than as relates to use of the Names.

(b) Transfer. Seller has all requisite power to transfer the Assigned Intel-
lectual Property to Buyer, free from any Encumbrances (other than Permitted Liens) and on
terms and conditions no less favorable than as in effect prior to the Closing.

(c) No Infringement. The conduct of the Business does not infringe or
otherwise conflict with any rights of any person in respect of any patents, trademarks,
copyrights or other Intellectual Property. To the knowledge of Seller, none of the Assigned
Intellectual Property nor any of the Intellectual Property of any Transferred Subsidiary is
being infringed or, to the knowledge of Seller, otherwise used or available for use, by any
other person.

(d) Due Registration, Etc. Except as set forth on Schedule 3.8(d), the As-
signed Intellectual Property and all Intellectual Property of any Transferred Subsidiary has
been duly registered with, filed in or issued by, as the case may be, the United States Patent
and Trademark Office, United States Copyright Office or such other filing offices, domestic
or foreign. Seller and its Affiliates have taken such other actions, and to the knowledge of
Seller, no other actions will be required to be taken within the 180-day period commencing
the date hereof, to ensure full protection under any applicable laws or regulations, and such
registrations, filings, issuances and other actions remain in full force and effect, in each
case to the extent Related to the Business.

Section 3.9. Li v '
Etc. (a) Schedule 3.9(a) lists all material licenses, permits, approvals, franchises and other
authorizations of any Governmental Authority necessary for, or otherwise material to, the
conduct of the Business (the "Licenses”). Except as disclosed in Schedule 3.9(a), all such
Licenses are in full force and effect except for those whose failure to be in full force and
effect would not reasonably be expected to, individually or in the aggregate, have a Mate-
rial Adverse Effect. Except as disclosed in Schedule 3 9(a), no proceeding is pending or,
to the knowledge of Seller, threatened seeking the revocation or limitation of any such
License.

(b) Schedule 3.9(b) lists all Consents required to be made, filed, given or
obtained by Seller or any Affiliate with, to or from any Governmental Authority or other
person in connection with the consummation by it of the Asset Purchase except for those (i)
that become applicable solely as a result of the specific regulatory status of Buyer or its
Affiliates, or (i1) the failure to make, file, give or obtain which would not, individually or

in the aggregate, either have a Material Adverse Effect or prevent the consummation of the
Asset Purchase.



Section 3.10. Labor Matters. Schedule 3.10 lists all coliective bargaining
agreements with labor unions or associations representing employees of the Division. No
material work stoppage against the Division is pending or, to Seller's knowledge, threat-
ened. Except as set forth in Schedule 3.10, the Division is not a party to or, to the knowl-
edge of Seller, threatened with any labor dispute, arbitration, lawsuit or administrative
proceeding relating to labor matters (excluding routine workers' compensation claims)
involving the employees of the Division.

Section 3.11. Compliance with Laws. Except as disclosed in Schedule 3.11,
since January 1, 1995, Seller and its Affiliates have complied in all material respects with
all Applicable Laws applicable to the Business or the Assets, and neither Seller nor any
Transterred Subsidiary has received any written notice alleging any such conflict, violation,
breach or default of an Applicable Law.

Section 3.12. Contracts. (a) Schedule 3.12 contains a complete and correct
list of all agreements, contracts, commitments and other instruments and arrangements
(whether written or oral) of the types described below (1) by which any of the Assets (or
the assets of any Transferred Subsidiary) are bound or affected or (2) to which Seller or any
Affiliate is a party or by which it is bound or affected in connection with the Business or the
Assets, other than any which relate solely to Excluded Liabilities and Plans (which are set
forth in Schedule 3.15(a)) (collectively, "Contracts"):

(1) leases and other contracts, agreements, arrangements or under-
standings concerning or relating to the Real Property;

(ii) employment, consulting, agency, collective bargaining or other
similar contracts, agreements, and other instruments and arrangements relating to or
for the benefit of current, future or former employees, officers, directors, stockhold-

ers, sales representatives, distributors, dealers, agents, independent contractors or
consultants;

(i) loan agreements, indentures, letters of credit, mortgages, secu-
rity agreements, pledge agreements, deeds of trust, bonds, notes, guarantees, an’
other agreements and instruments relating to the borrowing of money or obtain.. !
or extension of credit;

(iv) licenses, licensing arrangements and other contracts providing
for payments by Seller in excess of £10,000 per annum which provide in whole or in
part for the use of, or limiting the use of, any Assigned Intellectual Property;

(v) brokerage or finder's agreements;

(vi) joint venture, partnership and similar contracts involving a
sharing of profits or expenses (including but not limited to joint research and devel-
opment and joint marketing contracts);

(vil) asset purchase agreements and other acquisition or divestiture
agreements, including but nou limited to any agreements relating to the sale, lease or



disposal of any Assets (or any assets held or owned directly or indirecily by a Trans-
ferred Subsidiary) (other than sales of inventory in the ordinary coure of business)
or involving continuing indemnity or other obligations;

(viii) orders and other contracts for the purchase or sale of materials,
supplies, products or services, each of which involves or could reasonably be ex-
pected to involve aggregate annual payments in excess of $250,000 in the case of
purchases or $250,000 in the case of sales:

(ix) contracts other than of the type described elsewhere in this
Section 3,12 with respect to which the aggregate amount that could reasonably
expected to be paid or received thereunder in the future exceeds $500,000 per an-
num or $2,000,000 in the aggregate;

' (x) sales agency, manufacturer's representative, marketing or dis-
tributorship agreements;

(xi) contracts, agreements or arrangements with respect to the repre-
sentation of the Business in foreign countries;

(xii) master lease agreements providing for the leasing of personal
property primarily used in, or held for use primarily in connection with, the Busi-
ness; and

(xiii) any other contracts, agreements or commitments that are mate-
rial to the Business.

(b) Seller has delivered to Buyer or has afforded Buyer access to true, com-
piete and correct copies of all written Contracts, together with all amendments thereto, and

accurate and complete descriptions of all oral Contracts, set forth or required to be set forth
in Schedule 3.12.

(¢) All Contracts are in full force and effect and enforceable against Seller
and/or a Transferred Subsidiary and, to the knowledge of Seller, all Contracts are in full
force and effect and enforceable against each other party thereto. There does not exist
under any Contract any event of default or event or condition that, after notice or lapse of
time or both, would constitute a violation, breach or event of default thereunder on the part
of Seller or any of its Affiliates or, to the knowledge of Seller, any other party thereto
except as set forth in Schedule 3.12 and except for such events or conditions that, individu-
ally and in the aggregate, (i) have not had or resulted in, and would not reasonably be
expected o have or result in, a Material Adverse Effect and (ii) have not and would not
reasonably be expected to impair the ability of Seller to perform its obligations under this
Agreement. Except as set forth in Schedule 3.12, no Consent of any third party is required
under any Contract as a result of or in connection with, and the enforceability of each Con-
tract will not be affected in any manner by, the execution, delivery and performance of this
Agreement or the consummation of the transactions contemplated hereby.

Section 3.13. Real Property. (a) Owned Real Property. Schedule 3.13(a)
contains a complete and correct list of all Owned Real Property serting forth the address and
owner of each parcel of Owned Real Property. Seller or its Affiliates have good, valid and



marketable fee simple title to the Owned Real Property indicated on Schedule 3.13(a) as
being owned by ut, free and clear oi ai! Encumbrances other than Permitted Liens. There
are no outstanding sale agreements, options. rights of first refusal or similar agreements to
lease or purchase the Owned Real Property, or any portion theteof or interest therein.

(b) Assigned Leases. Schedule 3.13(b) contains a complete and correct list
of all Assigned Leases and all Subsidiary Leases setting forth the address, landlord and
tenant for each Assigned Lease and each Subsidiary Lease. Seller has delivered to Buyer
correct and compleie copies of the Assigned Leases and Subsidiary Leases (including any
amendments, modifications or supplements thereto). Each Assigned Lease and each Sub-
sidiary Lease is legal, valid, binding, enforceable against Seller or the Transferred Subsid-
lary, as the case may be, and, to Seller's knowledge, against the other parties thereto, and
in full force and effect, except as may be limited by bankruptcy, insolvency, reorganization
and similar laws affecting creditors generally and by the availability of equitable remedies.
Neither Seller, any Transferred Subsidiary nor, to Seller's knowledge, any other party is in
default, violation or breach in any material respect under any Assigned Lease or any Sub-
sidiary Lease, and no event has occurred and is continuing that constitutes or, with notice or
the passage of time or both, would constitute a default, violation or breach in any material
respect under any Assigned Lease or any Subsidiary Lease. Fach Assigned Lease and each
Subsidiary Lease grants the tenant under the Assigned Lease or the Subsidiary Lease, re-
spectively, the exclusive right to use and occupy the demised premises thereunder. Seller,
or the Transferred Subsidiary indicated on Schedule 3.13(b), as the case may be, has good
and valid title to the leasehold estate under each Assigned Lease or Subsidiary Lease, as the
case may be, free and clear of all Encumbrances other than Permitted Liens. Seller, or the
Transferred Subsidiary indicated on Schedule 3.13(b), as the case may be, enjoys peaceful
and undisturbed possession under its respective Assigned Leases.

(c) Fee and Leasehold Inrerests, Etc. The Real Property constitutes all the

fee and leasehold interests in real property used by Seiler or the Transferred Subsidiaries in
connection with, necessary for the conduct of, or otherwise material to, the Business.

(d) No Proceedings. There are no eminent domain or other similar proceed-
ings pending or threatened affecting any portion of the Real Property. There is no writ,
injunction, decree, order or judgment outstanding, nor any Action pending or, to the
knowledge of Seller, threatened, relating to the ownership, lease, use, occupancy or opera-
tion by any person of any Real Property, or relating to the real property taxes or assess-
ments payable in respect thereof.

(e) Current Use. The use and operation of the Real Property in the conduct
of the Business do not violate any instrument of record or any other instrument or agree-
ment affecting the Real Property. There is no violation of any covenant, condition, restric-
tion, easement or order of any Governmental Authority having jurisdiction over such prop-
erty or of any other person entitled to enforce the same affecting the Real Property or the
use or occupancy thereof. No damage or destruction has occurred with respect to any of
the Real Property since the Balance Sheet Date that would individually or in the aggregate,
have a Material Adverse Effect.

() Compliance with Real Property Laws. The Real Property is in full
compliance with all applicable building, zoning, subdivision and other land use and similar
Applicable Laws affecting the Real Property (collectively, the “Real Property Laws"), and
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neither Seller nor any of its Affiliates has received any notice of violation or claimed viola-
tion of any Real Property Law. No current use by Seller or any of its Affiliates of the Real
Property is dependent on a nonconforming use or other Governmental Approval the absence
of which would materially limit the use of such properties or assets Related to the Business.

b ~ (g) Ulities. All water, sewer, gas, electric, telephone, drainage and other
utility equipment, facilities and services now used for the operation of the Real Property are
adequate to service the use of such properties as now operated.

Section 3.14. Environmental Matters. (a) Permits. All Environmental
Permits currently held by Seller or any of the Transferred Subsidiaries are identified in
Schedule 3.14(z), and, to the extent transferable, all such Environmental Permits shall be
validly transferred to Buyer (except for all such Environmental Permits held by a Trans-
ferred Subsidiary, all of which shall remain valid) on the Closing Date. Neither Seller nor
any Affiliate has been notified by any relevant Governmental Authority that any Envi-

ronmental Permit will be modified, suspended, cancelled or revoked, or cannot be renewed
in the ordinary course of business.

(b) No Violations Asserted. Except as set forth in Schedule 3.14(b) or in a
report prepared at Buyer's direction by RMT, Inc. entitled Phase 1.5 Environmental Site
Assessment Summaries, Sealed Power Division Sites, dated October 1996 (including any
revisions, supplement- or addenda thereto, the "Environmental Report"), to the knowledge
of Seller, no person ha. alleged in a writing received by Seller or its Affiliates any violation
within the past two years by Seller or any of its Affiliates of any Environmental Permits or
any applicable Environmental Law relating to the conduct of the Business or the use, own-
ership or transferability of the Real Property (other than the air permit violation described
in the Environmental Report for which Seller agrees, notwithstanding any other provision
hereof, to be responsible for any fines or penalties in connection therewith) and no cita-
tions, fines or penalties have been asserted against Seller or any of its Affiliates with respect
to the Division since the Balance Sheet Date, under any Environmental Law or any foreign,
federal, state or local law relating to occupational health or safety.

(c) No Actions. Except as set forth in Schedule 3.14(c) or the Environmen-
tal Report, neither Seller nor any of its Affiliates has knowledge of any material Liability of
Seller or its Affiliates relating to (i) the environmental conditions on, under, or about any
Real Property, the Assets or other properties or assets owned, leased or used by Seller or
any of its Affiliates held for use in connection with, necessary for the conduct of, or other-
wise material to, the Business, other than unaffiliated third party disposal sites, or (ii) the
past or present use, management, handling, transport, treatment, generation, storage or
Release of any Hazardous Substances with respect to any Real Property. To the knowledge
of Seller and except as set forth in Schedule 3.14 or as set forth in the Environmental Re-
port: (i) no Hazardous Substances have ever been buried, spilled, leaked, discharged,
emitted, or reieased, and no Hazardous Substances are now present in soils or groundwater
in, on, or under the Real Property in quantities that did or would reasonably be expected to
have a Material Adverse Effect or resulted in contamination or remediation in excess of any
applicable cleanup or remediation standards, other than in compliance with Environmental
Laws, (ii) the Real Property is not being used and never has been used in connection with
the manufacturing, storing or transporting of Hazardous Substances, and no Hazardous
Substances have been treated, stored or disposed of there other than in compliance with
Environmental Laws, and (iii) there are not now and never have been any underground or
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aboveground storage tanks or other containment facilities of any kind on the Real Property
which contain or ever did contain any Hazardous Substances.

(d) Other. Except as set forth in the Environmental Report or on Schedule
3.14(d):

(i) None of the current or past operations of the Business, or any
by-product thereof, and none of the currently or formerly owned property or assets
of Seller or any Affiliate used in the Business, including the Assets, the assets of the
Transferred Subsidiaries, and the Real Property, is related to or subject to any pend-
ing or threatened investigation or evaluation by any Governmental Authority, as to
whether any Remedial Action is needed to respond to a Release or threatened Re-
lease of any Hazardous Substances.

(11) Neither Seller nor any Affiliate is subject to any outstanding
order, judgment, injunction, decree or writ from, or contractual or other obligation
to or with, any Governmental Authority or other person in respect of which has
resulted in, or may result in, the incurrence of any Environmental Liabilities and
Costs arising from the Release or threatened Release of a Hazardous Substance.

(i) None of the Real Property is, and neither Seller nor any Affili-
ate has transported or arranged for transportation (directly or indirectly) of any
Hazardous Substances relating to the Assets, or the assets of the Transferred Subsid-
iaries, or the Real Property to any location that is, listed or proposed for listing
under CERCLA, or on any other list of contaminated property issued or maintained

by any Governmental Authority, or the subject of federal, state or local enforcement
actions or investigations or Remedial Action.

(iv) Except in the ordinary course of business, no work, repair or
construction, and no material capital expenditure, is required or planned by the
Division pursuant to or to comply with any Environmental Law, nor has Seller or
any Affiliate received any written notice of any such requirement.

(e) Full Disclosure. Seller has disclosed or made available to Buyer all
information, including all studies, analyses and test results, in the possession, custody or
control of Seller and its Affiliates relating to (i) the environmental conditions on, under or
about the Real Property, and (ii) Hazardous Substances used, managed, handled, trans-
ported, treated, generated, stored or Released by Seller, any Affiliate or any other person at
any time on any Real Property, or otherwise in connection with the use or operation of the
properties or assets used in or held for use in connection with the Business.

Section 3.15. Employee Benefit Plans and Related Matters. (2) Employvee
Benefit Plans. Schedule 3.15(a) sets forth a true and complete list of each "employee ben-

efit plan,” as such term is defined in section 3(3) of the ERISA, whether or not subject to
ERISA, and each bonus, incentive or deferrcd compensation, severance, termination, reten-
tion, change of control, stock option, stock appreciation, stock purchase, phantom stock, or
other equity-based, performance or other employee or retiree benefit or compensation plan,
program, arrangement, agreement, policy or understanding, whether written or unwritten,
that provides or may provide benefits or compensation in respect of any Employees or
under which any Employee is or may become eligible to participate or derive a benefit and
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that is or has been maintained or established by Seller or any Related Person or to which
Seller or any Related Person contributes or is or has been obligated or required to contribute
or with respect to which Seller, any Affiliate or the Business may have any Liability (col-
lectively, the "Plans"). With respect to each such Plan, Selizr has provided Buyer complete
and correct copies of or has afforded Buyer access to: all written Plans; descriptions of all
unwritten Plans; all trust agreements, insurance contracts or other funding arrangements;
the two most recent actuarial and trust reports; the two most recent Forms 5500 and all
schedules thereto; the most recent [RS determination letter; current summary plan descrip-
tions; all material communications received from or sent to the IRS, the Pension Benefit
Guaranty Corporation or the Department of Labor (including a written description of any
oral communication), an actuarial study of any post-employment life or medical benefits
provided under any such Plan, if any; statements or other communications regarding with-

drawal or other multiemployer plan liabilities, if any; and all amendments and modifications
to any such document.

(b) Qualification. Each Plan intended to be qualified under Section 401(a)
of the Code, and the trust (if any) forming a part thereof, has received a favorable determi-
nation letter from the IRS as to its qualification under the Code and to the effect that each
such trust is exempt from taxation under Section 501(a) of the Code, and nothing has oc-
curred that could adversely affect such qualification or tax-exempt status.

(c) Liabiiity. (i) No Liability has been or is expected to be incurred by
Seller, any Related Person or the Business (either directly or indirectly, including as a result
of an indemnification obligation) under or pursuant to Title I or IV of ERISA or the pen-
alty, excise tax or joint and several liability provisions of the Code relating to employee
benefit plans that could, following the Closing, become or remain a Liability of the Busi-
ness or become a Liabiiity of Buyer or of any employee benefit plan established or contrib-
uted to by Buyer, and, to the knowledge of Seller, no event, transaction or condition has
occurred or exists that could result in any such Liability to the Business or, following the
Closing, Buyer.

(i1) No Transferred Employee is or may become entitled to post-employment
benefits of any kind by reason of employment in the Business, including death or medical
benefits (whether or not insured), other than (A) coverage provided pursuant to the terms of
any Plan specifically identified as providing such coverage in Schedule 3.15(c) or mandated
by Section 4980B of the Code, (B) retirement benefits payable under any Plan qualified
under Section 401(a) of the Code, or (C) deferred compensation accrued as a Liability on
the Balance Sheet. The consummation of the transactions contemplated by this Agreement
will not result in an increase in the amount of compensation or benefits or the acceleration

of the vesting or timing of payment of any compensation or benefits payable to or in respect
of any Transferred Employee.

(d) Certain Assumed Plans. Without limiting the generality of the forego-
ing: (i) each of the Assurned Plans and each of the SUB Plans has been maintained and
administered in compliance with its terms, ERISA, the Code and all other applicable laws
and regulations and contractual undertakings, (i1) each of the Assumed Plans has at all times
during its existence been maintained and operated as a separate plan, and has never been the
subject of any plan merger, spin-off, splitup or similar transaction, and (iii) each of the
SUB Plans has been maintained and administered in compliance with its terms and all ap-
plicable laws, regulations and contractual undertakings.



Section 3.16. Brokers, Finders, Etc. Seller and its Affiliates have not em-
ployed any broker, finder, consultant or other intermediary in connection with the Asset
Purchase who would have a valid claim for a fee or commission from Buyer in connection
with such transaction.

Section 3.17. Customers. Schedule 3.17 sets forth (a) the names of the 20
largest customers of the Division during the eleven-month period ended November 30, 1996
and (b) the amount for which each such customer was invoiced during such period. To
Seller's knowledge, except as set forth in Schedule 3.17, neither Seller nor any of its Affili-
ates has received any notice that any such customer of the Division (i) has ceased. or will
cease, to use the products, goods or services of the Division, (ii) has reduced or will re-
duce, materially, the use of products, goods or services of the Division or (iii) has sought,
or is seeking, to reduce materially the price it will pay for products, goods or services of
the Division, including in each case after the consummation of the transactions contem-
plated hereby.

Section 3.18. Suppliers. Schedule 3.18 sets forth (a) the names of the 20
largest suppliers (including Seller or any of its Affiliates) from which the Division ordered
raw materials, supplies, merchandise and other goods and services during the eleven-month
period ended November 30, 1996 and (b) the amount for which each such supplier invoiced
the Division during such period. To Seller's knowledge, except as set forth on Schedule
3.18, neither Seller nor any of its Affiliates has received any notice that there has been any
material adverse change in the price of such raw materials, supplies, merchandise or other
goods or services, or that any such supplier will not sell raw materials, supplies, merchan-
dise and other goods to Buyer at any time after the Closing on terms and conditions similar
to those used in its current sales to the Division.

Section 3.19. Product Warranties. Except as set forth in Schedule 3.19 and
for warranties under Applicable Law, (a) there are no warranties express or implied, written
or oral, with respect to the products of the Business and (b) there are no pending or threat-
ened claims with respect to any such warranty, and neither Seller nor any Transferred Sub-
sidiary has any liability with respect to any such warranty, whether known or unknown,
absolute, accrued, contingent or otherwise and whether due or to become due.

Section 3.20. Absence of Certain Business Practices. None of Seller or its

Affiliates, any officer, employee or agent of any thereof, or any other person acting on
their behalf, has, directly or indirectly, within the past five years given or agreed to give
any gift or similar benefit to any customer, supplier, governmental employee or other per-
son who is or may be in a position to help or hinder the Business (or assist Seller or any of
the Transferred Subsidiaries in connection with any actual or proposed transaction relating
to the Business) (i) which subjected or might have subjected Seller or any Transferred Sub-
sidiary to any damage or penalty in any civil, criminal or governmental litigation or pro-
ceeding, (i) which if not given in the past, would have had a Material Adverse Effect, (iii)
which if not continued in the turture, would have a Material Adverse Effect or subject Seller
or any Transferred Subsidiary to suit or penalty in any private or governmental litigation or
proceeding, or (iv) for the purpose of establishing or maintaining any concealed fund or
concealed bank account.



ARTICLE 4
1 W ties of Buver

Buyer hereby represents and warrants to Seller as follows:

Section 4.1. Incorporation; Authorization; etc. Buyer is duly incorporated,
valiCly existing and in good standing under the laws of Virginia. Buyer has full corporate
power to execute and deliver this Agreement and to perform its obligations hereunder. The
execution and delivery of this Agreement and the performance of Buyer's obligations here-
under have been duly and validly authorized by all necessary corporate proceedings on the
part of Buyer and no other corporate or stockholder proceedings or actions on the part of
Buyer or its Affiliates, or any of their partners, boards of directors or stockholders. as the
case may be, are necessary therefor. The execution, delivery and performance of this
Agreement will not (a) violate any provision of the charter or by-laws or similar organiza-
tional instrument of Buyer or any of its Affiliates, or (b) violate or conflict with any statute,
rule or regulation applicable to Buyer, any of its Affiliates or any of their properties or
assets or any other material restriction of any kind or character to which Buyer or any of its
Affiliates is subject, that would prohibit or make unlawful the Asset Purchase. This Agree-
ment has been duly executed and delivered by Buyer, and, assuming th-> due execution
hereof by Seller, this Agreement constitutes the legal, valid and bindin? obligation of
Buyer, enforceable against Buyer in accordance with its terms, subject t» applicable bank-
rugicy, insolvency, reorganization, moratorium or other laws relating to or affecting the

rigts anu remedies of creditors generally and to general principles of eraity (regardless of
whether in equity or at law).

Section4.2. Li v i
gtc. Schedule 4.2 contains a list of all registrations, filings, applications, Consents or quali-
fications required to be made, filed, given or obtained by Buyer or any of its Affiliates
with, to or from any person in connection with the consummation of the Asset Purchase
except for those (a) that become applicable solely as a result of the specific regulatory status
of Seller or any of its Affiliates, or (b) where the failure to make, file, give or obtain any of
them would not prohibit or make unlawful the consummation of the Asset Purchase.

Section 4.3. Brokers, Finders, Etc. Buyer has not employed any broker,
finder, consultant or other intermediary in connection with the transactions contemnplated

hereby who would have a valid claim for a fee or commission from Seller or its Continuing
Affiliates in connection with such transactions.

ARTICLE 5
Covenants of Seller and Buver
Section 5.1. Investigation of Business: Access to Properties and Records.
(a) After the date hereof and through the Closing Date, Seller shall, and shall cause each of

its Affiliates to, afford to representatives of Buyer reasonable access to their respective

offices, plants, properties, books and records during normal business hours, in order that
Buyer may have full opportunity to make such investigations as it desires of the affairs of
the Business. All requests for access to the offices, plants, properties, books, and records



relating to the Business shall be made to such representatives of Seller as Seller shall desig-
nate, who shall be solely responsible for coordinating ail such requests and all access per-
mitted hereunder. It is further understood and agreed that Buyer (and its representatives)
may, in its discretion, contact customers, suppliers, joint venture partners, or other associ-

ates or Affiliates of Seller or any of its Affiliates, in connection with the transactions con-
templated hereby.

(b) Buyer will continue its pre-acquisition review of the books. records and
facilities of SPT NV and its investments. Seller and its Affiliates will use their best efforts
to provide Buyer and its representatives, or cause Buyer and its representatives to be pro-
vided with, as soon as reasonably practicable, the access and information requested by
Buyer under paragraph (a) of this Section in connection with such review. Buyer shall use
its best efforts to act promptly to conclude such review after the date hereof and Buyer shall
notify Seller at the conclusion of such pre-acquisition investigation of all matters then
known to Buyer, which in the reasonable judgment of Buyer are of such significance as to
be reasonably likely to materially and adversely affect the business, assets. financial condi-
tion, or results of operations of SPT NV and its subsidiaries. taken together and Buyer shall
have the right to terminate this Agreement as set forth in Section 12. 1(¢), notwithstanding
the fact that such matters may have been disclosed in the Schedules to this Agreement.

(c) Any information Relating to the Business provided to Buyer or its repre-
sentatives pursuant to this Agreement shall be held by Buyer and its representatives in ac-
cordance with, and shall be subject to the terms of, the Confidentiality Agreement, date
November 5, 1993 by and between Seller and Buyer (the "Confidentiality Agreement");
provided, however, that confidentiality provisions in the Confidentiality Agreement relating
to such information shall terminate and be of no further force or effect as of the Closing;

provided further however, that Seller will treat confidentially 2ny information Relating to
the Business until the third anniversary of the Closing.

(d) Except as provided in Section 7.7(b), Buyer agrees (i) to hold all of the
books and records of the Transferred Subsidiaries existing on the Closing Date or included
in the Assets and not to destroy or dispose of any thereof for a period of seven years from
the Closing Date, and (ii) at any time and from time to time following the Closing Date to
afford Seller, its accountants and counsel, during normal business hours, upon reasonable
request, full access to such books, records and other data and to the employees engaged in

the Business or any successor thereto to the extent that such access may be reasonably re-
quested.

Section 5.2. Efforts; Obtaining Consents; Antitrust Laws. (a) Subject to
the terms and conditions herein provided, Seller and Buyer each agree to use all reasonable
efforts to take, or cause to be taken, all actions and to do, or cause to be done. all things
necessary, proper or advisable to consummate and make effective as promptly as practicable
the transactions contemplated hereby, and to cooperate with the other in connection with the
foregoing, including using all reasonable efforts (which efforts shall not require Buyer, in
order to obtain any Consent to (x) hoid separate, sell or otherwise dispose of any assets,
including Assets or assets held by the Transferred Subsidiaries, or (y) agree to any condi-
tions, the effect of any of which, in the sole good faith judgment of Buyer, would be to
materially impair the value of the Asset Purchase to Buyer) (i) to obtain all necessary Con-
sents from other parties to material loan agreements, leases and other contracts, (ii) to
obtain all Consents that are required to be obtained under any Applicable Laws, (iii) to lift
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or rescind any injunction or restraining order or other order adversely affecting the ability
of the parties hereto to consummate the transactions contemplated hereby, (iv) to effect all
necessary registrations and filings including, but not limited to, filings under German and
Mexican Antitrust Laws and regulations and submissions of information requested by any
Governmental Authority, and (v) to fulfill all conditions to this Agreement.

_ (b) Each party hereto shall promptly inform the other of any material com-
munication frotn. the Federal Trade Commission, the United States Department of Justice or
any other Govermi.iental Authority regarding any of the transactions contemplated hereby.

_ Section 5.3. Further As,urances. Seller and Buyer agree that, from time to
time, whether before, at or after the Closing Date, each of them will, and will cause their

respective Affiliates to, execute and deliver such further instruments of conveyance and

transfer and take such other action as may be necessary to carry out the purposes and intents
hereof.

~ Section 5. 4. Conduct of Business. From the date hereof to the Closing,
except as disclosed on Schedule 5.4 or otherwise specifically provided for in this Agree-
ment, and, except as consented to in writing by Buy:r, Seller covenants and agrees that:

(a) the Business shall be operated in the ordinary course, consistent with past
practices except as provided for or permitted by this Section 5.4;

(b) none of the Transferred Subsidiaries shall issue, sell or agree to issue or
sell (i) any shares of its capital stock (or, as the case may be, equity or partnership inter-
ests), or (ii) any securities convertible into, or options with respect to, or warrants to pur-
chase or rights to subscribe for, any shares of its capital stock (or, as the case may be,
equity or partnership interests);

(c) The Division, shall not (i) create, incur or assume any material long-
term or short-term debt for money borrowed (including obligations in respect of capital
leases) which would be an Assumed Liability, (ii) except in the ordinary course of business,
assume, guarantee, endorse or otherwise become liable or responsible (whether directly,
contingently or otherwise) for the obligations of any person other than the Division, or (iii)
make any material loans, advances or capital contributions to or investments in. any person
other than a Transferred Subsidiary (except for customary loans or advances to employees),

(d) except as required by law or contractual obligations existing on the date
hereof, the Division, shall not (i) increase in any manner the base compensation of, or enter
into any new bonus or incentive agreement or arrangement with, any of its directors, offic-
ers or other key employees, (ii) pay or agree to pay any pension, reticement allowance or
similar employee benefit to any such director, officer or key employce whether past or
present, (ili) enter into any new employment, severance, consulting, or u*her compensation
agreement with any existing director, officer or key employee, or (iv) commii itself to any
additional pension, profit-sharing, deferred compensation, group insurance, severance pay,
retirement or other employee benefit plan, fund or similar arrangement or amend or commit

itself to amend any of such plans, funds or similar arrangements in existence on the date
hereof;
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(€) except as required by law or contractual obligations existing on the date
herec! or as specifically provided for in this Agreement, the Division, shall not (i) sell,
transfer or otherwise dispose of any of its material assets, (ii) create any new material En-
cumprance on any of its properties or assets, (iii) enter into any material joint venture or
partnership or (iv) purchase any material assets or securities of any person;

(D) neither Seller nor any of its Affiliates shall take any action or omit to
take any action which action or omission would result in a breach of any of the representa-
tions and warranties set forth in Article 3; and

(2) Seller sha!l pay or otherwise discharge the obligation of SPE GmbH to
sauisfy that certain indebtedness of SPE GmbH to Dresdner Bank which is guaranteed by
TRW Inc. and as of November 30, 1996, amounted to DM 9,400,000.

(h) neither Seller nor any Affiliate shall agree to take or shall condone any
action prohubited by this Section.

Section 5.5. Preservation of Business. Subject to the terms and conditions
hereof, Seller shall, and shall cause its Affiliates to preserve the Business intact, keep avail-
able to the Business the services of the employees of the Divis,~, and preserve the good
will of customers and others having business relations with the Business.

Section 5.6. Public Announcements. From the date hereof until the Closing
Date, Seller and Buyer will consult with each other before issuing, or permitting any agent
or Affiliate to issue, any press releases or otherwise making or permitting any agent or

Affiliate 10 make, any public statements with respect to this Agreement and the transactions
contemplated hereby.

Section 5.7. wmm Effective as of the
Closing, all intercompany and intracompany receivables, payables and loans then existing
between Seller or any Continuing Affiliate, on the one hand, and the Division or any of the
Transferred Subsidiaries on the other hand, shall be settled by way of capital contribution in
kind (with respect to payables or loans due to Seller or any Continuing Affiliate) or by way
of dividend in kind (with respect to receivabies of the Division and the Transferred Subsid-
iaries and subsidiaries of Transferred Subsidiaries owed by Seiler or any Continuing Affili-
ate), provided however, the (i) trade payables and receivables, or (ii) other receivables,
payables and loans set forth on Schedule 5.7, shall not be so settled.

Section 5.8. Acquisiti f idi . Ator
prior to the Closing, Seller, if so requested by Buyer and to the extent permitted by Mahle,
shall acquire all of the Mahle Transferred Subsidiary Interest (the "Mahle Acquisition")
upon terms satisfactory to Buyer in its sole discretion and upon such terms and pursuant to
such agreement as Buyer may direct so long as such action by Seller shall not delay the
Closing, provided that Buyer shall reimburse Seller for any expenses associated with the
Mahle Acquisition and indemnify Seller for any liabilities assoviated with the Mahle Acqui-
sition, all upon terms satisf=_.ory to Seller in its sole discretion, and any agreement relating
to the Mahle Acquisitio.: shall be a Contract for the purposes of this Agreement, and pro-
vided further that the foregoing shall in no way relieve Seller of its obligations to obtain any
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Consents required pursuant to Section 8.2. If Buyer decides to acquire the Mahle Trans-
ferred Subsidiary Interest either directly or indirectly, Seller hereby consents to such acqui-
sition (provided that such acquisition shall include an option to Seller to acquire the Mahle
Transferred Subsidiary Interest at Buyer's cost thereof in the event this Agreement is later
terminated in which event Buyer shall not reimburse Seller for any expenses as provided for
in the provision of the immediately preceding sentence).

Section 5.9. Tax Covenants. (a) Without the prior written consent of
Buyer, not to be unreasonably withheld, neither Seller nor the Transferred Subsidiaries, any
subsidiary or any Affiliate of Seller shall, to the extent it may affect or relate to the Trans-
ferred Subsidiaries, make or change any tax election, change any annual tax accounting
period, adopt or change any method of tax accounting, file any amended Return, enter into
any closing agreement, settle any Tax claim or assessment, surrender any right to claim a
Tax refund, consent to any extension or waiver of the limitations period applicable to any
Tax claim or assessment or take or omit to take any other action, if any such action or
omission would have the effect of increasing the Tax liability or reducing any Tax asset
(including net operating losses) of the Transferred Subsidiaries.

(b) Without the prior written consent of Seller, not to be unreasonably with-
held, neither Buyer nor the Transferred Subsidiaries, any subsidiary or any Affiliate of
Buyer shall, to the extent it may affect or relate to the Transferred Subsidiaries, make or
change any tax election, change any annual tax accounting period, adopt or change any
method of tax accounting, file any amended Return, enter into any closing agreement, settle
any Tax claim or assessment, surrender any right to claim a Tax refund, consent to any
extension or waiver of the limitations period applicable to any Tax claim or assessment or
take or omit to take any other action, if any such action or omission would have the effect
of increasing Seller's Tax liability or obligation to indemnify Buyer.

(c) All Returns not required to be filed on or before the Closing Date, the
filing responsibility for which is allocated in accordance with Section 7.5, and relating in
whole or in part to any taxable period beginning before the Closing Date, (i) will be filed
when due in accordance with all applicable laws, and (ii) as of the time of filing, will ac-
curately reflect the facts regarding the income, business, assets, operations, activities and
status of the Transferred Subsidiaries, and any other information required to be shown
therein.

(d) Seller shall include, to the extent permissible under Applicable Law,
through the close of business on the Closing Date, SPT NV in its consolidated federal Tax
Return and in the Tax Returns of any state or local jurisdictions in which Seller files Tax
Returns with SPT NV on a consclidated, combined or unitary basis for purpose of income

or franchise tax ("Combined State s ax").

(¢) Seller and the Transferred Subsidiaries shall not reserve any amount for
or make any payment of Taxes to any person or any Taxing Authority, except for such
Taxes as are due or payable or have been properly estimated in accordance with applicable
law as applied in a manner consistent with past practice of Seiler.

Section 5.10. Franklin Plant. Seller shall prosecute, using best efforts, the
challenge to the recognition and certification under the National Labor Relations Act, as
amended, and the regulation promulgated thereunder, as amended, of the United Auto



Workers' Union as the collective bargaining representative of the employezs of Seller's
plant located in Franklin, Kentucky, and use its best efforts to preserve the rights of Buyer
to prosecute such challenge from and after the Closing.

ARTICLE 6
Employee Benefits

Section 6.1. Employment of Seller's Emplovees. (a) Seller will use all
reasonable efforts to cause the Employees of Seller and its Affiliates who are employed in
connection with the operations of the Business and whose employment has not been termi-
nated or who have not retired (“Active Emplovees") to make available their employment
services to Buyer. For a period of two years from the Closing Date, Seller will not, and
will not permit any of its Continuing Affiliates to, solicit, offer to employ or retain the
services of or otherwise interfere with the relationship of Buyer with any person employed

by or otherwise engaged to perform services for Buyer in connection with the operation of
the Business.

(b) Effective as of the Closing Date, Buyer shall offer employment to all
Active Employees, other than the Employees set forth on Schedule 6.1(b) who shall not be
offered employment, (i) in the case of employees not subject to collective bargaining agree-
ments, at wage or salary levels, as applicable, and with employee benefits, substantially
equivalent in the aggregate to the wage or salary and benefits enjoyed by similarly situated
employees of Buyer, immediately prior to the Closing Date, and (ii) in the case of employ-
ees subject to collective bargaining agreements, with wages and benefits substantially equiv-
alent in the aggregate to the wages and benefits enjoyed by such employee immediately
prior to the Closing Date. Those Active Employees who accept such offers of employment
effective as of the Closing Date shall be referred to herein as the "Transferred Emplovees”.
Seller shall permit Buyer to communicate with the Employees, at reasonable times and upon
reasonable notice, concerning Buyer's plans, operations, business, customer relations and

general personnel matters, provided that such contacts shall be conducted in a manner that
is reasonably acceptable to Seller.

(c) Effective as of the Closing Date, Buyer shall assume the liability of
Seller in respect of the Transferred Employees for (i) accrued but unpaid salaries, wages,
vacation and sick pay, and 1996 incentive compensation, but only to the extent such li-
ability is reflected on the Balance Sheet or incurred after the date of the Balance Sheet in
the ordinary course of business consistent with prior practice and in accordance with the
terms of this Agreement (applied as if this Agreement had been in effect from the close of
business on the Balance Sheet Date through the Closing Date), (ii) post-retirement medical
and life insurance benefits but only to the extent such benefits are disclosed on Schedule
3.15(c), and (iii) welfare benefits and Liabilities from Actions arising out of or relating to
the employment or the actual or constructive termination of employment of Transferred
Employees by Seller, other than Liabilities expressly retained by Seller in Section 6.1(e)(ii)
or related to Employees who are not Transferred Employees or other than with respect to
claims with respect to benefits or compensation. Seller shall remain responsible for pay-
ment of any and all retention, change in control or other similar compensation or benefits
which are or may become payable to or with respect to Employees or other employees and
former employees of Seller and its Affiliates and beneficiaries and dependents of any such
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employzes and former employees, in connection with or as a result of the consummation of
the transactions contemplated by this Agreement.

(d) Seller represents and warrants to Buyer that the Liabilities assumed by
Buyer under Section 6.1(c)(i1i) are reflected on the Balance Sheet or were incurred after the
Balance Sheet Date in the ordinary course of business consistent with past practice.

(¢) Neither Buyer nor any of its Affiliates shall have any Liability with
respect to any Employee or Plan or any claim thereof or related thereto, except to the extent
expressly provided in this Article. From and after the Closing, Seller shall, except to the
extent otherwise expressly provided in this Article, remain solely responsible for any and all
Liabilities in respect of the Employees, including the Transferred Employees and their
beneficiaries and dependents, relating to or arising in connection with or as a result of (1)
the employment or the actual or constructive termination of employment of any such Em-
ployee by Seller (including in connection with the consummation of the transactions con-
templated by this Agreement), (ii) the participation in or accrual of benefits or compensa-
tion under, or the failure to participate in or to accrue compensation or benefits under, any
Plan or other employee or retiree benefit or compensation plan, program, practice, policy,
agreement or arrangement of Seller other than the Assumed Plans and the SUB Plans. or
(111) accrued but unpaid salaries, wages, bonuses, incentive compensation, vacation or sick
pay or other compensation or payroll items (including deferred compensation), except, in
any such case, to the extent any such Liability is specifically assumed by Buyer pursuant to
this Article.

(f) Seller or one of its Affiliates, as the case may be, shall deliver any no-
tices to Employees required pursuant to the Worker Adjustment and Training Notification

Act as a result of the transactions contemplated hereby, to the extent requested by Buyer to
do so before the Closing Date.

(g) This Agreement is not intended to create and does not create any con-
tractual or legal rights in or enforceable by any Employee.

Section 6.2. i ans. (a) ’ i =¥
Effective as of the Closing Date, Transferred Employees who are participating in the SPX
Corporation Pension Plan No. 3 ("No. 3 Transferred Emplovees") shall be eligible to par-
ticipate in defined benefit plans (as defined in ERISA Section 3(35)) sponsored by Buyer
and its Affiliates ("Buyer's Pension Plans"). Any No. 3 Transferred mployee who retires
under Buyer's Pension Plans or any successor plan thereto within one year after the Closing
Date shall be entitled to a benefit thereunder which shall be no less than the difference
between (i) the benefit that would ha -~ been provided under the SPX Corporation Pension
Plan No. 3, as in effect on the date hereof, had the No. 3 Transferred Employee continued
to be covered under that Plan until such date of retirement, based upon the information
supplied to Buyer pursuant to Section 6.2(f) (and Buyer shall have no obligation to inquire
as to the accuracy of such information, and shall be entitled to rely conclusively upen it),
and (ii) the benefit payable to the No. 3 Transferred Employee from the SPX Corporation
Pension Plan No. 3 as at the date hereof.

(b) Seller's Hourly Plans. Effective as of the Closing Date, Transferred
Employees who are participating in the St. Johns Wage Pension Plan No. 201, the
Muskegon Wage Pension Plan No. 001, the Rochester Wage Pension Plan No. 004 and the



Manchester Wage Pension Plan No. 019 ( "Seller's Hourly Plans") shall be eligible to par-
ticipate in defined benefit plans (as defined in ERISA Section 3(35)) sponsored by Buyer
and its Affiliates ("Buyer's Hourly Plans") which shall be substantially similar to Seller's
Hourly Plans for no less than five years following the Closing Date in all material respects
except as to monthly benefit rates, retirement supplements (which terms are understood to
include without limitation "special age benefits" and to refer to supplements payable before
and/or after normal retirement age), early retirement subsidies and subsidized actuarial
factors as may be negotiated with the applicable collective bargaining unit. For the period
after the Closing Date, (i) Buyer's Hourly Plans shall recognize Transferred Employees'’
service under Seller's Hourly Plans for eligibility to participate, eligibility to receive any
early retirement subsidy, eligibility to receive subsidized actuarial factors, eligibility to
receive retirement supplements and eligibility to receive disability benefits, and for vesting
purposes, to the same extent as such service was recognized for such purposes under
Seller's Hourly Plans, (ii) Seller's Hourly Plans shall recognize Transferred Employees’
service under Buyer's Hourly Flans for vesting and for eligibility to receive any early retire-
ment subsidiary, eligibility to receive subsidized actuarial factors, eligibility to receive
retirement supplements and eligibility to receive disability benefits, to the same extent as
such service is recognized for such purposes under Buyer's Hourly Plans; and (iii) any
Transferred Emd)loycc who qualifies for disability retirement or a retirement supplement
under Buyer's Hourly Plans following termination of service with Buyer shall receive pro
rata disability retirement benefits or retirement supplements or special age benefits, as
applicable, from Buyer's and Seller's Hourly Plans based proportionately on service with
Seller and Buyer; provided, that any determination of disability for purposes of Buyer's
Hourly Plans shall be made by Buyer, and for purposes of Selier's Hourly Plans shall be
made by Seller, after consultation with one another. Transferred Em loyees, to the extent
vested at the time of retirement, shall be eligible for retirement benefits under Seller's
Hourly Plans at the monthly benetit rates, retirement supplement and disability benefit lev-
els, and early retirement subsidies and levels of subsidy of actuarial factors in effect on the
Closing Date. Notwithstanding the foregoing, Buyer shall have no obligation to pay any
portion of an early retirement or other supplement if such supplement has been fully earned
as of the Closing Date and any Transferred Employee who receives a lump-sum distribution
of all of his or her benefit under Seller's Hourly Plans shall thereafter cease to have any
benefit rights thereunder. The covenants under this subsection (b) do not confer any right
to continued employment by Transferred Employees or to service credits for any period
when a Transferred Employee is not employed by Seller.

(c) ! ' vi wnershi . Effec-
tive as of the Closing Date, Transferred Employees who are participating in the SPX Cor-
poration Retirement Savings and Stock Ownership Plan No. 005 (the "KSOP") shall be
eligible to paiticipate in one or more defined contribution plans (as defined in ERISA 3(34))
sponsored by Uuyer and its Affiliates (" 's Savi "). Each Transferred Em-
ployee will receive full credit under Buyer's Savings Plans for such Transferred Employee's
servic~ with Seller prior to the Closing Date for purposes of edi ibility to panicigatc and for
purposts of vesting. Immediately following the Closing Date, Buyer's Savings Plan shall
accept individual transfers of Transferred Employees' accounts from the KSOP, subject to
the terms and conditions of Buyer's Savings Plans including any prohibition on accepting
transfers f Seller's common stock. For purposes of this Section 6.2(c), "individual trans-
fers" shall include both rollovers under Code Section 402(c) and direct rollovers as de-
scribed in Code Section 401(a)(31).



(d) Assumed Plans. As of the Closing Date, Buyer shall assume all of
Seller's rights, obligations and Liabilities under the Pension and Retirement Plan for Frank-
lin employees No. 401 and the Manchester Plan No. 401 (the "Assumed Plans”) and shall
take such steps as are necessary to adopt and continue such Assumed Plans. Seller shall
make all governmental filings and reports as may be due with respect to plan years of the
Assumed Plans ending prior to the Closing Date and Buyer shall be responsible for govern-
mental filings and reports for plan years ending after the Closing Date, provided, however,
that Seller shall promptly assist Buyer in preparing such reports for the plan year in which
the Closing Date occurs. Following the Closing Date, Seller shall cause the trustee of the
SPX Master Trust to continue to pay benefit payments under the terms of the Assumed
Plans, so as to avoid any interruption in benefit payments to persons entitled thereto.
Within 90 days after the Closing Date, Buyer shall notify Seller in writing of the tax-
qualified pension trust maintained by Buyer that will be the recipient of the assets of the
Assum~d Plans, and within 90 days thereafter, Seller shall cause the assets of the SPX
Master Trust properly allocable to the Assumed Plans (less the amount of subsequent ben-
efit payments, less the amounts of allocable expenses and other proper charges) to be trans-
ferred to the trustee of such successor trust. Seller and Buyer agree to execute, at or after
the Closing Date, such succession agreements or assignment agreements as may be neces-
sary to effectuate properly the transfer of the administration, sponsorship, assets and Li-
abilities relating to the Assumed Plan.

(e) Supplemental Unemployment Benefit Plans. As of the Closing Date,
Buyer shall assume all of Seller's rights, obligations and Liabilities under the Muskegon
Operations Supplemental Unemployment Benefit Plan and the St. Johns Plant Supplemental
Unemployment Benefit Plan (the "SUB Plans") and shall take such steps as are necessary to
adopt and continue such SUB Plans. Following the Closing Date, Seller shall cause the
trustee of the SUB Plans’ trust to continue to pay benefit payments under the terms of the
SUB Plans, so as to avoid any interruption in benefit payments to persons entitled thereto.
Within 90 days after the Closing Date, Buyer shall notify Seller in writing of the Code
Section 501(c)(17) tax-exempt trust maintained by Buyer that will be the recipient of the
assets of the SUB Plans, and within 90 days thereafter, Seller shall cause the assets of the
SUB Plans (less the amount of subsequent benefit payments, less the amounts of allocable
expenses and other proper charges) to be transferred to the trustee of such successor trust.
Seller and Buyer agree to execute, at or after the Closing Date, such succession agreements
or assignment agreements as may be necessary to effectuate properly the transfer of the
administration, sponsorship, assets and Liabilities relating to the SUB Plans. Seller hereby
represents and warrants to Buyer that the assets of the SUB Plans are adequate for the pur-
poses of covering Liabilities under the SUB Plans.

(f) Information Sharing. As soon as reasonably practicable, and in no event
less than 180 days, following the Closing Date, Seller shall provide Buyer with a schedule
of benefits accrued, as of the Closing Date, for each Transferred Employee in the SPX
Corporation Pension Plan No. 3 and Seller's Hourly Plans, as applicable, and a schedule of
the data used to determine each Transferred Employee’s benefit rights, including the period
of service used to determine the Transferred Employee's vesting of benefits, the period of
service used for benefit accrual purposes, the Transferred Employee's age and applicable
compensation data, to the extent such information is not in Buyer's possession in a readily
usable form.
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Section 6.3. Welfare and Fringe Benefit Plans. (a) Buyer shall provide the
[ransferr.d Employees, during their employment by Buyer, and their eligible dependents
and beneficiaries, coverage under any welfare and fringe benefit plans, programs, policies
or arrangements <.stablished or maintained by Buyer for such persons ("Buyer's Welfare
Plans”) for claims incurred after the Closing Date. Buyer's Weifare Plans shall treat ser-
vice by Transferred Employees with Seller and its Affiliates in the same manner as service
with Buyer and its Affiliates for purposes of eligibility to participate in Buyer's Welfare
Plans, and Buyer shall use its reasonable best efforts so that any limitations on coverage of
pre-existing conditions under Buyer's Welfare Plans will be waived with respect to Trans-
ferred Employees and their eligible dependents and beneficiaries.

(b) From and after the Closing Date, Seller shall remain solely responsible
for any and all Liabilities relating to or arising in connection with (i) the requirements of
Section 49808 of the Code to provide continuation of health care coverage under any Plan
in respect of (A) Employees, other than the Transferred Employees and their covered de-
perdents, and (B) to the extent related to a qualifying event occurring on or before the
Closing Date, Transferred Employees and their covered dependents, (ii) except for claims
for welfare benefits assumed by Buyer under Section 6.1(c), claims for welfare benefits
incurred by Transferred Employees on or before the Closing Date, and (iii) incentive bo-
nuses payable to Transferred Employees in excess of the amounts allocated to such Trans-
ferred Employees by the Division as set forth on Schedule 6.3(b).

Section 6.4. Workers Compensation. (a) From and after the Closing Date:
(i) Seller shall remain solely responsible for any and all Liabilities to or in respect of any
Employee who is not a Transferred Employee relating to or arising in connection with any
and all claims for workers' compensation benefits arising in connection with any oc-
cupational injury or disease occurring or existing on, prior to or after the Closing Date; and
(i1) Buyer shall be solely responsible for any and all Liabilities to or in respect of any
Transferred Employee relating to or arising in cornection with any occupational injury or
disease occurring or arising after the Closing Date and for all Assumed Workers' Compen-
sation Liability.

(b) Seller hereby represents and warrants to Buyer that the amount disclosed
on Schedule 6.4(b) relating to the Assumed Workers' Compensation Liability as of Decem-
ber 28, 1996 is an accurate estimate of such Assumed Workers' Compensation Liability
based on the outstanding claim reserve information provided by Seller's insurance carrier or
third party administrator on such date.

Section 6.5. Employment Taxes. (a) Seller shall, and Buyer shall (i) treat
Buyer as a "successor employer” and Seller as a "predecessor,” within the meaning of
Sections 3121(a)(1) and 3306(b)(1) of the Code, with respect to Transferred Employees
who are employed by Buyer for purposes of Taxes imposed under the United States Federal
Unemployment Tax Act ("EUTA") or the United States Federal Insurance Contributions
Act ("EICA"), and (ii) cooperate with each other to avoid, to the extent possible, the filing
of more than one IRS Form W-2 with respect to each such Transferred Employee for the
calendar year within which the Closing Date occurs.

(b) At the request of Buyer with respect to any particular applicable Tax

Law relating to employment, unemployment insurance, social security, disability, workers'
compensation, payroll, health care or other similar Tax other than Taxes imposed under
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FICA and FUTA, Seller will and Buyer will (i) treat Buyer as a successor employer and
Seller as a predecessor employer, within the meaning of the relevant provisions of such Tax
Law, with respect to Transferred Employees who are employed by Buyer, and (ii) cooper-
ate with each other to avoid, to the extent possible, the filing of more than one individual
information reporting form pursuant to each such Tax law with respect to each such Trans-
ferred Employee for the calendar year within which the Closing Date occurs.

ARTICLE 7
Tax Matters

Section 7.1. Tax Returns. (a) Seller or an Affiliate of Seller has (or by the
Closing will have) duly and timely filed all Returns of Seller and the Transferred Subsidiar-
ies relating to the Business required to be filed on or before the Closing Date ("Covered
Returns”). Except for Taxes set forth on Schedule 7.1(a), which are being contested in
good faith and by appropriate proceedings, the following Taxes have (or by the Closing
Date will have) been duly and timely paid: (i) all Taxes shown to be due on the Covered
Returns, (ii) all def..iencies and assessments of Taxes of which notice has (or by the Clos-
ing Date will have) been received by Seller or an Affiliate of Seller that are or may become
payable by Buyer or the Transferred Subsidiaries or chargeable as a lien (other than a Per-
mitted Lien) upon the Business, and (iii) all other Taxes due and payable on or before the
Closing Date for which neither filing of Covered Returns nor notice of deficiency or assess-
ment is required. All Taxes required to be withheld by or on behalf of Seller or any Trans-
ferred Subsidiary in connection with amounts paid or owing to any employee, independent
contractor, creditor or other party with respect to the Business have been withheld, and such
withheld taxes have either been duly and timely paid to the proper Governmental Authori-
ties or set aside in accounts for such purpose.

(b) Except as set forth on Schedule 7.1(b), no agreement or other document
extending, or having the effect of extending, the period of assessment or collection of any
Taxes, and no power of attorney with respect to any such Taxes, has been filed with the
IRS or any other Governmental Authority.

(c) Except as set forth on Scheduie 7.1(c), (i) there are no Taxes asserted in
writing by any Governmental Authority to be due, and (ii) no issue has been raised in writ-
ing by any Governmental Authority in the course of any audit with respect to Taxes. Ex-
cept as set forth on Schedule 7.1(c), no Taxes are currently under audit by any Govern-
mental Authority. Except as set forth on Schedule 7.1(c), neither the IRS nor any other
Governmental Authority is now asserting or, to the knowledge of Seller, threatening to
assert against Seller or any Transferred Subsidiary, any deficiency or claim for additional
Taxes or any adjustment of Taxes that would, if paid by Buyer, have a Material Adverse
Effect, and there is no reasonable basis for any such asseition of which Seller or any Trans-
ferred Subsidiary is or reasonably should be aware.

(d) Buyer will not be required to deduct and withhold any amount pursuant
to Section 1445(a) of the Code upon the transfer of the Business to Buyer.




(e) Except as set forth on Schedule 7.1(e). there is no litigation or adminis-

trative appeal pending or, to the knowledge of Seller threatened against or relating to Seller,
any Transferred Subsidiary in connection with Taxes.

(f) Except as set forth on Schedule 7.1(f), as of the time of filing, the Tax
Returns accurately reflected the facts regarding the income, business, assets, operations,
activities and status of the Division and any other information required to be shown therein.
On the Closing Date, after giving effect to the transactions contemplated hereby, there will
be available and utilizable to SPE GmbH, German tax loss carryforwards in an amount
equal to at least DM 69 million at December 31, 1995 for corporation income tax purposes
and DM 67 million at December 31, 1995 for trade tax on income purposes, with both tax

loss carryforwards being increased to reflect tax losses incurred after December 31, 1995
and prior to the Closing Date.

(2) Except as set forth on Schedule 7.1(g), there are no liens for any Tax on
the assets of the Transferred Subsidiaries, except for Taxes not yet due and payable, or on

the stock of any Transferred Subsidiary in the hands of Seller or another Transferred Sub-
sidiary .

(h) Except as set forth on Schedule 7.1(h), none of the Transferred Subsid-
laries has (A) been a member of any affiliated, consolidated, combined or unitary group
other than one of which Seller was the common parent or (B) participated in any other
arrangement (including by way of a tax sharing agreement) whereby any income, revenues,
receipts, gain, loss or Tax asset of the Transferred Subsidiaries was determined or taken
into account for Tax purposes with references to or in conjunction with any income, rev-
enues, receipts, gain, loss, asset, liability or Tax asset of any other person. Schedule 7.1(h)
contains a list of all jurisdictions (whether foreign or domestic) to which any Tax is prop-
erly payable oy the Division.

(1) Except as set forth on Schedule 7.1(i), the charges, accruals and reserves
for Taxes with respect to the Assets or Transferred Subsidiaries for any taxable period
beginning before and ending on, prior to or after the Balance Sheet Date (including taxable
period for which no Return has yet be filed) reflected on the Balance Sheet (excluding any
provision for deferred Income Taxes) are adequate to cover any unpaid such Taxes for the
period or portion thereof ending on or before the Balance Sheet Date.

(J) Except as set forth on Schedule 7.1(j),

() none of the Assets is tax-exempt use property within the meaning
of Section 168(h) of the Code.

(i) None of the Assets is preperty that is or will be required to be
treated as being owned by another person pursuant to the provi-
sions of Section 168(f)(8) of the Internal Revenue Code of 1954,
as amended and in effect immediately prior to tlie enactment of the
Tax Reform Act of 1986.

(iii) None of the Assets (including assets held by any Transferred Sub-

sidiaries or subsidiaries of Transferred Subsidiaries) is subject to0 a
lease other than a "true lease" for federal Income Tax purposes.
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Section 7.2. . Seller shall be liable for, and
shall hold Buyer, the Transferred Subsidiaries, and any successor corporations thereto and
affiliates thereof harmless from and against the following Taxes with respect to the Busi-
ness:

(a) any several liability of the Transferred Subsiq.asies for Income Taxes
under Treasury Regulation Section 1.1502-6 or under any comparable or similar provision
under state, local or foreign laws or regulations for periods ending on or prior to the Clos-
ing Date; and

~ (b) any sales, transfer, documentary, use, filing and similar Taxes and fees,
whether levied on Buyer, Seller, the Transferred Subsidiaries or any of their respective
Affiliates, resulting from the transactions contemplated by this Agreement.

Section 7.3. Tax indemnity by Buyer. Buyer shall be liable for, and shall
hold Seller and the Seller Indemnitees harmless from and against, any and all (i) Income
Taxes for any taxable period or portion thereof beginning on or after the Closing Date, (ii)
Reflected Taxes, and (iii) Taxes other than Income Taxes for any taxable period or portion

thereof beginning on or after the Cut-Off Date, in each case due or payable with respect to
the Business.

Section 7.4. Allocation of Certain Taxes. (a) Buyer and Seller agree that if
any of the Transferred Subsidiaries is permitted but not required under applicable foreign,

state or local Tax Laws to treat the day before the Closing Date or the Closing Date as the

last day of a taxable period, Buyer and Seller shall treat such day as the last day of a taxable
period.

(b) For purposes hereof, in the case of any Taxes that are umposed on a
periodic basis and are payabdle for a period that begins before the Closing Date, the Cut-Off
Date or the Balance Sheet Datc . as the case may be with respect to any particular Tax in
accordance with this Agreement (each, for the purposes of this paragraph, a "Relev
Date") and ends after a Relevant Date, the portion of such Tax that shall be deemed to be
g_ayablc for the portion of the period ending on the Relevant Date shall (i) in the case of any

axes other than Taxes based upon or related to income, payroll or receipts, be deemed to
be the amount of such Taxes for the entire period (or, in the case of such Taxes determined
on an arrears basis, the amount of such Taxes for the immediately preceding period),
whether actually paid before, during, or after such period, multiplied by a fraction the
numerator of which is the number of calendar days in the period ending on (and including)
the Relevant Date and the denominator of which 1s the number of calendar d2ys in the entire
period, and (ii) in the case of any Taxes based upon or related to income or receipts (includ-
ing, but not limited to, sales, use and withholding Taxes), be deemed equal to the amount
which would be payable if the taxable year ended on the close of business on the Relevant
Date and, in the case of any Taxes attributable to the ownership by Seller or any of the
Transferred Subsidiaries or any subsidiary of a Transferred Subsidiary of any equity interest
in any partnership or other "flowthrough” entity, as if a taxable period of such partnership
or the "flowthrough” entity ended as of the close of business on the a Relevant Date. Any
credits for such a period shall = prorated except credits for Taxes paid or deposited will be
allocated to the party that paid or deposited such Taxes and credits which are allocated in a
different manner under the Code, based upon the fraction employed in clause (i) of the
preceding sentence. Such clause (i) shall be applied with respect to Taxes for such period
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relating to capital (including net worth or long-term debt) or intangibles by reference to the
level of such items on the Relevant Date. In the event that Seller or any of its Affiliates has
prepaid any Taxes referred to herein to the extent that such Taxes exceed Seller's share of
such Taxes under this Section, Buyer shall pay Seller the amount of such excess within 120

days of the Closing Date upon receipt from Seller at the Closing of a statement detailing
such prepayments.

Section 7.5. Filing Responsibility. (a) Seller shall prepare and file or shall
cause the Transferred Subsidiaries to prepare and file the following Returns with respect to
the Business:

(1) all Income Tax Returns for any taxable period ending on or before
the Closing Date; and

(ii) all other Returns required to be filed (taking into account exten-
sions) prior to the Closing Date.

(b) Buyer or the Transferred Subsidiaries shall, subject to the provisions of
paragraph (c) of this Section, file all other Returns with respect to the Business.

(¢) With respect to any Income Tax Return for taxable periods beginning
before the Closing Date and ending after the Closing Date, Buyer shall consult with Seller
concerning such Return and shall report all items with respect to the period ending on the
Closing Date in accordance with the instructions of Seller, unless otherwise agreed by Seller
and Buyer. Buyer shall provide Seller a copy of its proposed Return at least 15 days prior
to the filing of such Return, and Seller may provide comments to Buyer, which comments
shall be delivered to Buyer within seven days of receiving such copies from Buyer.

(d) Seller and Buyer sha!l cooperate in the filing of any elections under
Section 338 and 338(h)(10) of the Code with respect to the Transferred Subsidiaries or any
of the Affiliates as Buyer shall request.

Section 7.6. Refunds. (a) Seller shall be entitled to any refunds or credits
of Income Taxes attributable to ur arising in taxable periods or portions thereof ending on
or before the Closing Date with respect to the Business other than (i) any refunds reflected
on the Bclance Sheet and (ii) any refunds attributable to carrybacks from post-Closing Date
periods.

(b) Buyer or the Transferred Subsidiaries, as the case may be, shall be en-
titled to any refunds or credits of Taxes attributable to or arising in taxable periods or por-
tions thereof beginning on or after the Closing Date with respect to the Business and to all
refunds not described in Section 7.6(a), in each case after deducting reasonable costs in-
curred in securing such retund.

(c) Buyer shall, and shall cause the Transferred Subsidiaries promptly to,
forward 1o Seller or to reimburse Seller for any refunds or .redits due Seller (pursuant to
the terms of this Article) after receipt thereof, and Seller shall promptly forward to Buyer
(pursuant to the terms of this Article) or reimburse Buyer for any refunds or credits due
Buyer after receipt thereof.
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Section 7.7. Cooperation and Exchange of Information. (a) As soon as
practicable, but in any event within 30 days after Seller's request, irom and after the Clos-
ing Date, Buyer shall provide Seller with such cooperation and shall deliver to Seller such
information and data concerning the pre-Closing operations of the Business and make avail-
able such knowledgeable employees of the Business as Seller may request, including provid-
ing the information and data required by Seller's customary tax and accounting question-
naires, in order to enable Seller to complete and file all Returns which it may be required to
file with respect to the operations and business of the Business through the Closing Date or
to respond to audits by any Taxing Authorities with respect to such operations. Such coop-
eration and information shall include provision of powers of attorney for the purpose of
sigming Returns and defending audits and promptly forwarding copies of appropriate notices
and forms or other communications received from or sent to any Taxing Authority which
relate to the Business, and providing copies of all relevant Returns, together with accom-
panying schedules and related workpapers, documents relating to rulings or other deter-
minations by any Taxing Authority and records concerning the ownership and tax basis of
property, which Buyer and the Transferred Subsidiaries may possess.

(b) For a period of ten years after the Closing Date or such loager period as
may be required by law (including any period during which any applicable statute of limita-
tions for the assessment or collection of any Taxes remain open, whether by waiver or
otherwise), Buyer shall, and shall cause the Transferred Subsidiaries to, retain, and neither
destroy nor dispose of, al! Returns, books and records (including computer files) of, or with
respect to the activities of, the Business for all taxable periods ending on or prior to the
Closing Date and to make such books and records available to Seller on a reasonable basis.
Thereafter, Buyer shall not destroy or dispose of any such Returns, books or records unless
it first offers such Returns, books and records to Seller in writing and Seller fails to accept
such offer within 60 days of its being made.

(c) Buyer and Seller and their respective Affiliates shall cooperate (and make
available knowledgeable employees) in the preparation of all Returns relating in whole or in
part to taxable periods ending on or before or including the Closing Date that are required
to be filed after such date. Such cooperation shall include, but not be limited to, furnishing
prior years' Returns or return preparation packages illustrating previous reporting practices
or containing historical information relevant to the preparation of such Returns, and furnish-
ing such other information within such party's possession requested by the party filing such
Returns as is relevant to their preparation. In the case of any state, local or foreign joint,
consolidated, combined, unitary or group relief system Returns, such ccoperation shall also
relate to any other taxable periods in which one party could reasonably require the as-
sistance of the other party in obtaining any necessary information.

Section 7.8. Definitions. For purposes of this Article, the following terms
shall have the meanings ascribed to them below:

(a) "Determination” means a "determination” as defined by Section 1313(a)
of the Code.

(b) "Income Taxes" means all (i) Taxes based upon or measured by income,
together with any interest, additions or penalties with respect thereto and any interest
in respect of such additions or penalties and (ii) any obligations under any agree-
ments or arrangements with respect to any Taxes described in clause (i) above.
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(c) "IRS" means the Internal Revenue Service.

(d) "Returns” means returns, reports and forms required to be filed with any
domestic or foreign Taxing Authority.

(e) "Taxes" means (i) all federal, state, local and foreign taxes, including
but not limited to income, gross receipts, windfall profits, goods and services, ad
valorem, value added, severance, property, production, transfer, sales, use, license,
excise, franchise, employment, withholding or similar taxes, and any custom, duty,
governmental fee or other like assessment or charge of any kind whatsoever, to-
gether with any interest, additions or penalties with respect thereto and any interest
in respect of such additions or penalties and (ii) any obligations under any agree-
ments or arrangements with respect to any Taxes described in clause (i) above.

(f) "Tax Laws" means the Code, federal, state, county, local, or foreign
laws relating to Taxes and any regulations or official administrative pronouncements
released thereunder.

(g) "Taxing Authority" means any Governmental Authority having jurisdic-
tion over the assessment, determination, collection, or other imposition of Tax.

ARTICLE 8
Conditions of Buver's Obligai :

Buyer's obligation to consummate the Asset Purchase shall be subject to the
satisfaction on or prior to the Closing Date, or waiver by Buyer, of all of the following
conditions:

Section 8.1. Representations, Warranties and Covenants of Seller. The
representations and warranties of Seller contained in this Agreement (a) shall be true .d
correct in all respects (in the case of any representation or warranty containing any materi-
ality qualification) or in all material respects (in the case of any representation or warranty
without any materiality qualification) at and as of the date hereof, and (b) shall be repeated
and shall be true and correct in all respects (in the case of any representation or warranty
containing any materiality qualification) or in all material respects (in the case of any repre-
sentation or warranty without any materiality qualification) on and as of the Closing Date
with the same effect as though made on and as of the Closing Date. Seller and its Affiliates
shall have duly performed and compiied in ail material respects with all agreements and
conditions required by this Agreement to be performed or complied with by it prior to or on
the Closing Date. Seller shall have delivered to Buyer a certificate, dated the Closing Date
and signed by its duly authorized officers, to the foregoing effect.

Section 8.2. Filings: Consents; Waiting Periods. Seller shall have obtained
and shall have delivered to Buyer copies of (a) all Governmental Approvals required to be
obtained by Seller in connection with the execution and delivery of this Agreement and the
consummation of the transactions contemplated hereby, and (b) all Consents necessary to be
obtained in order to consummate the Asset Purchase, including all those specified in Sched-
ule 8.2 and including all those as may be necessary to obtain the benefit of the Assumed
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Contracts, the Assigned Intellectual Property and the Assigned Leases. All applicable
approvals, and all applicable waiting periods, under German and Mexican Antitrust Laws
and regulations shail have been obtained or shall have expired or been terminated. as the
case may be.

Section 8.3. No Material Adverse Effect. No event, occurrence, fact, con-
dition, change, development or effect shall have occurred, exist or come to exist since the
date hereof that, individually or in the aggregate, has constituted or resulted in, or would
reasonably be expected to constitute or result in, a Material Adverse Effect.

Section 8.4. No Injunction. There shall not (a) be in effect any injunction,
order or decree, restraining, enjoining or otherwise preventing consummation of the trans-
actions contemplated by this Agreement, or permitting such consummation only subject to
any condition or restriction unacceptable to Buyer, in its sole judgment, or (b) be any Ac-
tions pending, or to the knowledge of Seller, threatened which could reasonably be ex-
pected to have any of the effects set forth in clause (a) of this Section.

Section 8.5. Mexican Investments. Buyer shall be satisfied, in its sole
discretion, as to the proNsPects for developing a suitable working relationship with the man-
agement of SPT NV's Mexican investments and as to all other aspects of the operations,
assets, finances and governance of such enterprise.

Section 8.6. Union Contracts. The unions party to the Union Contracts
shall have ratified and consented to the assignment by Seller of the Union Contracts and the
assumpticn thereof by Buyer.

Section 8.7. Schedules. Buyer shall have agreed to the contents of the
Schedules to this Agreement provided to Buyer by Seller and such Schedules shall be satis-
factory to Buyer in its sole discretion; provided that this condition shall either be satisfied or
this Agreement terminated by Buyer no later than the last to occur of: (i) five Business Days
after receipt by Buyer of the Schedules or (ii) January 9, 1997.

Seller's obligation to consummate the Asset Purchase is subject to the satis-
faction on or prior to the Closing Date, or waiver by Seller, of all of the following condi-
tions:

Section 9.1. Representations, Warranties and Covenants of Buyer. The
representations and warranties of Buyer contained in this Agreement (a) shall be true and
correct in all respects (in the case of any representation or warranty containing any material-
ity qualification) or in all material respects (in the case of any representation or warranty
without any materiality qualification) at and as of the date hereof and (b) shall be repeated
and shall be true and correct in all respects (in the case of any representation or warranty
containing any materiality qualification) or in all material respects (in the case of any repre-
sentation or warranty without any materiality qualification) on and as of the Closing Date



with the same effect as though made at and as of such time. Buyer shall have duly per-
formed and complied in all material respects with all 1greements and conditions required by
this Agreement to be performed or complied with by it prior to or on the Closing Date.
Buyer shall have delivered to Seller a certificate, dated the Closing Date and signed by its
duly authorized officer, to the foregoing effect.

Section 9.2. Filings; Consents; Waiting Periods. Buyer shall have obtained
and shall have delivered tc Seller copies of all Governmental Approvals required to be
obtained by Buyer in connection with the execution and delivery of this Agreement and the
consummation of the transactions contemplated hereby. All applicable waiting periods

under German and Mexican Antitrust Laws and regulations shall have expired or been
terminated.

Secti®~ 9.3. No Injunction. At the Closing Date, there shall be no injunc-
tuon, restraining order or decree of any nature of any court or Governmental Authority of
competent jurisdiction that is in effect that restrains, prohibits or makes unlawful the con-
summation of the Asset Purchase.

ARTICLE 10
—— -

Section 10.1. Indemnification by Seller. Seller covenants and agrees to
indemnify and hold harmless Buyer, its officers, directors, employees, agents, advisers,
representatives and Affiliates (collectively, the "Buyer Indemnitees”) from and against, and
pay or reimburse the Buyer Indemnitees for, any and all Liabilities, (a) as provided for in
Section 7.2 and (b) resulting from or arising out of:

(1) any inaccuracy of any representation or warranty made by
Seller herein or any certificate delivered pursuant to this Agreement and which
survive the Closing (but only, with respect to Transferred Subsidiaries other than the
Controlled Subsidiaries and their subsidiaries, other than with respect to those repre-
sentations and warranties contained in Section 3.1 and 3.2, to the extent Seller has
knowledge of the facts or circumstances constituting such inaccuracy (and with
respect to the Mexican investments held by SPT NV, only such knowledge has
Seller has without having undertaken any additional inquiry or investigation)) (it
being understood and agreed that notwithstanding anything to the contrary contained
in this Agreement, to determine iy there had been an inaccuracy or breach of a rep-
resentation or warranty of Seller and the Liabilities arising from such inaccuracy or
breach, such representation or warranty shall be read as if it were not qualified by
materiality, including qualifications indicating accuracy in all material respects, or
accuracy except to the extent the inaccuracy will not have a Material Adverse Ef-
fect),

(ii) any failure of Seller (o perform any covenant or agreement
hereunder or fulfill any other obligation in respect hereof, including the obligations
set forth in Sections 13.1 and 13.2, except to the extent that such failure arises due
to acts or omissions of the Mexican investments held by SPT NV
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(iii) any Excluded Liabilities or Excluded Assets:

(iv) any and all Liabilities in respect of any and all Income Taxes
for any taxable period ending on or before the Closing Date, or allocable, in ac-
cordance with the provisions of Section 7.4, to periods prior to the Closing Date;

(v) any and all Liabilities in respect of any and ali Taxes (other than
Income Taxes) other than Reflected Taxes for any taxable period ending on or be-
fore the Cut-Off Date, or allocable, in accordance with the provisions of Section
7.4, to periods prior to the Cut-Off Date;

(v1) any failure of Seller to comply with any applicable bulk sales
laws (unless any Liabilities thereunder arise as a result of Buyer's failure to satisfy
the Assumed Liabilities); and

(vii) any and all out-of-pocket costs of Seller seeking to obtain or
obtaim’ng any Consents whether before or after the Closing Date in accordance with
Section 2.5.

As to indemnification for inaccuracies in the representations and warranties
contained in this Agreement (other than those in Sections 3.1, 3.2, 3. 15(a), (b), (c) and (d),
as to which the following limitations shall not apply), and as to indemnification pursuant to
Section 10.1(b)(v), Seller shall not be required to indemnify the Buyer Indemnitees with re-
spect to any unrelated claims which individually do not exceed $25,000, and in any event
shall not be required to indemnify the Buyer Indemnitees unless and until the aggregate
amount of all claims in excess of $25,000 against Seller with respect thereto exceeds
$2,500,000; provided, however, that if such aggregats amount of such claims exceeds
$2,500,000, Seller shall be obligated to pay the entire amount thereof. Without limiting the
generality of the foregoing, Liabilities incurred by Buyer in connection with the disqualifi-
cation or possible disqualification of any Assumed Plan (including in connection with any
audit by, application to or other proceeding before or negotiation with the Internal Revenue
Service relating to the issue of the qualification or disqualification of an Assumed Plan or
any other plan sponsored by Buyer with which an Assumed Plan may be merged after the
Closing), which Liabilities would not have been incurred if all of the representations set
forth in Section 3.15 had been accurate, shall be considered to result from or arise out of
the inaccuracy of such representations.

Section 10.2. Indemnification by Buyer. Buyer covenants and agrees to
indemnify and hold harmless Seller, its officers, directors, employees, agents, advisers,
representatives and Affiliates (collectively, the "Seller Indemnitees”) from and against, and
pay or reimburse the Seller Indemnitees for, any and all Liabilities (a) as provided for in
Section 7.3 or (b) resulting from or arising out of:

~ (i) any inaccuracy in any representation or warranty by Buyer
made or contained in this Agreement;

(i) any failure of Buyer to perform any covenant or agreement
made or contained in this Agreement or fulfill any other obligation in respect there-
of,




(iii) the Assumed Liabilities;

(iv) the operation of the Business by Buyer or Buyer's ownership,
operation or use of the Assets on or after the Cut-Off Date;

(v) any retroactive pension benefit increases with respect to Em-
ployees covered by Seller's Hourly Plans which result from any action taken by
Buyer (unless the obligation to take such action exists, whether contingent or other-
wise, on the Closing Date);

except, in the case of clauses (ii1) and (iv), to the extent such Liabilities result from or arise
out of the Excluded Liabilities or constitute Liabilities for which Seller is required to in-
demnify the Buyer Indemnitees under Section 10.1.

Section 10.3. Indemnification Procedures. In the case of any claim asserted
by a third party against a party entitled to indemnification under this Agreement (the "In-
demnified Party "), notice shall be given by the Indemnified Party to the party required to
provide indemnification (the "Indemnifying Party") promptly after such Indemnified Party
has actual knowledge of any claim as to which indemnity may be sought, and the Indemni-
fied Party shall permit the Indemnifying Party (at the expense of such Indemnifying Party)
to assume the defense of any claim or any litigation resulting therefrom, provided that (a)
the counsel for the Indemnifying Party who shall conduct the defense of such claim or
litigation shall be reasonably satisfactory to the Indemnified Party, (b) the Indemnified
Party may participate in such defense at such Indemnified Party's expense, and {(c) the
omission by any Indemnified Party to give notice as provided herein shall not relieve the
Indemnifying Party of its indemnification obligation under this Agreement except to the
extent that such omission results in a failure of actual notice to the Indemnifying Party and
such Indemnifying Party is materially damaged as a result of such failure to give notice
Except with the prior written consent of the Indemnified Party, no Indemnifying Party, in
the defense of any such ciaim or litigation, shall consent to entry of any Jjudgment or enter
into any settiement that provides for injunctive or other nonmonetary relief affecting the
Indemnified Party or that does nor include as an unconditional term thereof the giving by
rach claimant or plaintiff to such Indemnified Party of a releasc from all Liability with
respect to such claim or litigation. In the event that the Indemnified Party shall in good
faith determine that the conduct of the defense of any claim subject to indemnification
hereunder or any proposed settlement of any such claim by the Indemnifying Party might be
expected to affect adversely the Indemnified Party's Tax liability or the ability of Buyer to
conduct its business, or that the Indemnified Party may have available to it one or more
defenses or counterclaims that are inconsistent with one or more of those that may be avail-
able to the Indennifying Party in respect of such claim or any litigation relating thereto, the
Indemnified Party shall have the right at all times to take over and assume control over the
defense, settlement, negotiations or litigation relating to any such claim, with counsel rea-
sonably acceptable to the Indemnifying Party, at the sole cost of the Indemnifying Party,
provided that if the Indemnified Party does so take over and assume control, the Indemni-
fied Party shall not settle such claim or litigation without the written consent of the Indem-
nifying Party, such consent not (o be unreasonably withheld. In the event that the Indemni-
fying Party does not accept the defense of any matter as above provided, the Indemnified
Party shall have the full right to defend against any such claim or demand and shall be
entitled to settle or agree to0 pay in full such claim or demand. In any event, the Indemnify-
ing Party and the Indemnified Party shall cooperate in the defense of any claim or litigation



subject to this Article and the records of each shall be available to the other with respect to
such defense.

Section 10.4. ificati r rdi a ster Plant.
With respect to indemnification claim, relating to Environmental Liabilities and Costs
which are Excluded Liabilities, Buyer Indemnitees shall give prompt notice to Seller de-
scribing in detail the facts giving rise o any claim for indemnification. Seller shall have the
right and responsibility of defending, remedying, and settling any claim for Environmental
Liabilities and Costs and Buyer Indemnitees shall fully cooperate in connection therewith to
the extent reasonably requested by Seller Seller shall have complete control over any
Manchester Liability, including the performance of any Remedial Actions, for which in-
demnification is being sought by Buyer Indemnities hereunder. Buyer Indemnitees shall
provide Seller and any of its representatives and agents, including, when deemed necessary
by Seller, the representatives and agents of TRW Automotive Products Inc.. such reason-
able access as may be necessary or desirable by Seller or its representatives or agents to
address any Environmental Liabilities and Costs. Such actions shall include, where desir-
able, cooperation in the placement and operation of any wells at the Manchester Plant.
Buyer Indemnitees shall provide Seller and its representatives or agents with such utility
service at the Manchester Plant as may be deemed necessary by Seller or any of its repre-
sentatives or agents provided however, that Seller shall reimburse Buyer Indemnitees for
reasonable out of pocket costs for such services. Except during a reasonable period follow-
ing the Closing Date required to discontinue ongoing operations which may be aggravating
the Environmental Liabilities or Costs, Buyer Indemnitees shall take no actions which ag-
gravate any Environmental Liabilities or Costs being addressed by Seller and shall conduct
no subsurface sampling, drilling or digging unless required by law or necessary for the
continued operation of the Business at the Manchester Plant. Seller shall have no obligation
to indemnify Buyer Indemnitees to the extent that Buyer Indemnitees fail to comply with
their duties set forth herein. Seller's obligation to indemnify Buyer Indemnitees for Reme-
dial Actions at the Manchester Plant shall be limited to the completion of those actions
consistent with the industrial use of the Manchester Plant and only to the extent that such
actions are required or requested by any Governmental Authority or court order. Seller
agrees to perform whatever investigations or remediations which are required or reasonably
requested by a Governmental authority or court, however, nothing herein shall preclude
Seller from challenging the appropriateness of a1y investigations or remediations or Seller's
obligation to conduct any such actions. Notwithstanding anything to the contrary in this
Agreement, this indemnification survives the Closing and continues in effect indefinitely.

Section 10.5. Time Limitation. All claims for indemnification under clause
(1) of Section 10.1(b) or clause (i) of Section 10.2(b) must be asserted within 30 days of the
termination of the respective survival periods set forth in Section 10.6.

Section 10.6. Survival of Representations and Warranties, Etc. The repre-
sentations and warranties contained in this Agreement shall survive the execution and deliv-
ery of this Agreement, the consummation of the transactions contemplated hereby, any
examination by or on behalf of the parties hereto and the completion of the transactions
contemplated herein, but only to the extent specified below:

(a) except as set forth in clauses (b) and (c) below, the representations and

warranties of any party contained in this Agreement shall survive for a period of
three years following the Closing Date;
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(b) the representations and warranties contained in Sections 3.1, 3.2,
3.15(b), 3.15(c) and 4.1 shall survive without limitation;

(c) any representations and warranties relating to matters addressed in Sec-
tion 3.14 or 3.19 shall not survive the Closing Date, other than with respect to any
breach thereof as to which Seller has knowledge on or prior to the Closing Date (nor
shall any claim for indemnification arising from an alleged breach of Section 3.4
survive the Closing Date to the extent the basis for such claim also constitutes a
breach of the representations and warranties contained in Section 3.14 or 3.19), and,
accordingly, after the Closing, except to the extent Buyer's claim is based on
Seller's fatlure to disclose any fact or circumstance known to Seller relating to Envi
ronmental Liabilities and Costs and otherwise forming the basis of an appropriate
claim for indemnification hereunder, Seller shall have no liability to Buyer for anv
Environmental Liabilities and Costs relating to or arising out of the past, present . ©
future operations of the Business or ownership of the Assets (other than those whict
are Excluded Liabilities); and

(d) the representations and warranties contained in Sections 7.1, 7.2 and 7.3
shall survive as to any Tax covered by such representations and warranties for so
long as any statute of limitations for such Tax remains open, in whole or in part,
including by reason of waiver of such statute of limitations.

Section 10.7. Product Warranties. Except as set forth in Schedule 3.19 and
for warranties under Applicable Law, (a) there are no warranties express or implied, written
or oral, with respect to the products of the Business and (b) there are no pending or threat-
ened claims with respect to any such warranty, and neither Seller nor any Transferred Sub-
sidiary has any liability with respect to any such warranty, whether known or unknown,
absolute, accrued, contingent or otherwise and whether due or to become due.

Section 10.8. Survival of Covenants. The covenants and agreements of the parties
contained in this Agreement shall survive the Closing in accordance with the terms hereof.

Section 10.9. Sole Remedv. The remedy provided for in this Article 10 sha!l be the
exclusive remedy of Buyer and Seller under this Agreement with respect to money dam-
ages, but shall not preclude any assertion by a Buyer Indemnitee or a Seller Indemnitee, as
the case may be, of any causes of action that may exist for fraud.

ARTICLE 11
liveries at Cl

Section 11.1. Seller's Deliveries at Ciosing. In addition to the other things
required to be done hereby, at the Closing, Seller shall deliver, or cause to be delivered, to
Buyer the following:

(a) a certificate dated the Closing Date and validly executed on behalf of
Seller to the effect that the conditions set forth in Section 8.1 and Section 8.2 have been
satisfied;



(b) a copy of the resolutions of the board of directors of Seller, or similar
enabling document, authorizing the execution, delivery and performance hereof by Seller,
and a certificate of its secretary, dated as of the Closing Date, that such resolutions were
duly adopted and are in full force and effect;

(c) evidence or copies of any Consents required pursuant to Section 8.2:

(d) in the case of each Transferred Subsidiary that is a stock corporation
with certificated shares, stock certificates representing the Transferred Subsidiary Interests
with all appropriate transfer tax stamps affixed, duly endorsed in blank or accompanied by
stock powers duly executed in blank and sufficient to transfer the Transferred Subsidiary on
the books of the Transferred Subsidiaries, or, in the case of each Transferred Subsidiary
that is a stock corporation, joint venture or partnership with uncertificated shares, such
originals or certified copies of all documentation necessary to evidence Seller's partnership
or joint venture interests in such Transferred Subsidiary;

() in the case of each Transferred Subsidiary that is a stock corporation, the
stock book, stock ledger, minute book, corporate seal and other corporate books and
records of each of such Transferred Subsidiaries;

(f) an opinion, addressed to Buyer and dated the Closing Date, from counsel
to Seller, in substance and form reasonably satisfactory to Buyer;

(g) all documents, certificates and agreements necessary to transfer to Buyer
good and marketable title to the Assets, free and clear of any and all Encumbrances there-
on, other than Permitted Liens, including:

(1) a duly executed Bill of Sale, Assignment and Assumption
Agreement;

(i) assignments of all Assumed Contracts, Assigned Intellectual
Property and any other agreements and instruments constituting Assets, dated the
Closing Date, assigning to Buyer all of Seller's right, title and interest therein and
thereto, with any required Consent endorsed thereon;

(i) a general warranty deed, dated as of the Closing Date, with
respect to each parcel of Owned Real Property, together with any necessary transfer
declarations or other filings;

(iv) an assignment of lease, dated as of the Closing Date, with
respect to each Assigned Lease, in such form as Buyer and Seller shall agree, to-
gether with any necessary transfer declarations or other filings; and

(v) certificates of title to all motor vehicles included in the Assets to
be transferred to Buyer hereunder, duly endorsed for transfer to Buyer as of the
Closing Date;

(h) all documents necessary to transfer to Buyer the Assigned Intellectual

Property;




(1) Consents from the lessor of each Assigned Lease to the assignment of
such Assigned Lease to Buyer;

() a "FIRPTA" certificate of Seller, dated the Closing Date and sworn to
under penalty of perjury, setting forth the name, address and federal tax identification
number of Seiler and stating that Seller is not a "foreign person” within the meaning of
Section 1445 of the Code, such certificate to be in the form set forth in the regulations
thereunder,

(k) a duly executed services agreement relating to interim services to be
provided by the Division to Seller's Filtran and Contech divisions ("Service Agreement”) in
such form as shall be agreed by Buyer and Seller.

Section 11.2. Buyer's Deliveries at Closing. In addition to the other things
required to be done hereby. at the Closing, Buyer shall deliver, or cause to be delivered, to
Selter the following:

(a) a certificate dated the Closing Date and validly executed on behalf of
Buyer to the effect that the conditions set forth in Sections 9.1 and 9.2 shall have been satis-
fied;

(b) a copy of the resolutions of the board of directors of Buyer, or similar
enabling document, authorizing the execution, delivery and performance hereof by Buyer,
and a certificate of its secretary or assistant secretary, dated as of the Closing Date, that
such resolutions were duly adopted and are in full force and effect;

(c) evidence or copies of any Consents required pursuant to Section 9.2;
(d) a duly executed Bill of Sale, Assignment and Assumption Agreement;

(¢) an opinion, addressed to Seller and dated the Closing Date, of counsel
for Buyer, in form and substance reasonably satisfactory to Seller;

(f) a duly executed Service Agreement; and

(g) letters of credut to repiace letters of credit obtained or guaranteed by
Seller in favor of suppliers to the Business.

Section 11.3. Required Documents. All documents to be delivered by Seller
or to be entered into by Seiler and Buyer necessary to carry out the transactions contem-
plated by this Agreement or contemplated by the terms of this Agreement shall be satisfac-
tory in form and substance to Buyer and counsel to Buyer and all documents to be delivered
by Buyer necessary to carry out the transactions contemplated by this Agreement or to be
entered into by Seller and Buyer necessary to carry out the transactions contemplated by this
Agreement shall be satisfactory in form and substance to Seller and counsel to Seller.



ARTICLE 12
Terminati

Section 12.1. Termination. This Agreement may be terminated at any time
prior to the Closing by:

(a) written agreement of Seller and Buyer; or

(b) either Seller or Buyer if the Closing has not occurred by the close of
business on February 28, 1997 and if the failure to consummate the Asset Purchase on or
before such date did not result from the failure by the party seeking termination of this

Agreement to fulfill any undertaking or commitment provided for herein that is required to
be fulfilled prior to Closing; or

(c) either Seller or Buyer if any Governmental Authority of competent juris-
diction shall have issued a final nonappealable order permanently enjoining or otherwise
prohibiting the consummation of the transactions contemplated by this Agreement;

(d) by either Buyer or Seller in the event that (i) all of the conditions to the
obligation of such party to consummate the Asset Purchase set forth in Sections 8 and 9
shall have been satsfied and (ii) any condition to the obligation of such party to effect the
Asset Purchase set forth in Section 8 (in the case of Buyer) or Section 9 (in the case of
Seller) is not capable of being satisfied prior the end of the period referred to in Section
12.1(b);

(e) by Buyer in the event it notifies Seller as provided in Section 5.1; or
(f) by Buyer in the circumstances contemplated by Section 8.7.

Section 12.2. Procedure and Effect of Termination. In the event of termina-
tion of this Agreement by either or both of Seller and Buyer pursuant to Section 12.1,
written notice thereof shall forthwith be given by the terminating party to the other party
hereto, and this Agreement shall thereupon terminate and become void and have no effect,
and the transactions contemplated hereby shall be abandoned without further action by the
parties hereto, except that the provisions of Sections 5.1(c) and 14.5 shall survive the termi-
nation of this Agreement; provided, however, that such termination shall not relieve any
party hereto of any liability for any breach of this Agreement. If this Agreement is termi-
nated as provided herein all filings, applications and other submissions made in accordance
with Sections 3.9(b) and 4.2 shall, to the extent practicable, be withdrawn from the persons
to which they were made.

ARTICLE 13
Post-Closing Obligati

Section 13.1. W (a) By the date which is 30

days after the Cut-Off Date, Seller will prepare the Working Capital computation as of the




Cut-Off Date in accordance with the procedures set forth in Exhibit 13.1. Seller will pro-
vide Buyer reasonable detail of such computation, including copies of any computations,
work papers (including accountants’ work papers) and all other underlying books and
records used in connection with Seller's preparation of its Working Capital computation.
Buyer will make available necessary Division personnel and other resources under its con-
trol to assist Seller in performing such computation.

(b) Concurrent with the delivery of the Working Capital computation to
Buyer from Seller, if the Working Capital is less than $29,955,000 (the absolute amount of
any such deficiency being referred to herein as the "Working Capital Deficiency"), Seller
shall promptly pay to Buyer by wire transfer of same day funds to an account identified by
Buyer an amount equal to the Working Capital Deficiency .

(c) By the date which is 60 days after delivery of the Working Capital com-
putation to Buyer, Buyer will notify Seller in writing setting forth in reasonable detail
Buyer's disagreement with the Working Capital computation, including the basis therefor
and the dollar amount involved and will provide Buyer's Working Capital computation
("Buyer's Dispute Notice"). Seller and Buyer shall negotiate in good faith to resolve any
disagreement with respect to the determination of Working Capital. To the extent Seller
and Buyer are unable to agree with respect to the Working Capital computation within 30
days after the date of Buyer's Dispute Notice, Seller and Buyer shall select a mutually
acceptable accounting firm with no material relationship to Seller or Buyer or their Affili-
ates within the previous 12-month period, and submit their dispute to such accounting firm
for a binding resolution. If nc Buyer's Dispute Notice is received within 60 days after the
date of delivery of the working capital computation to Buyer, Seller's Working Capital
computation shall be final and binding on all the parties.

(d) If the Working Capital is adjusted in accordance with paragraph (c), a
final Working Capital Deficiency will be computed using the agreed upon Working Capital
computation, and if the final Working Capital Deficiency is greater than the Working Capi-
tal Deficiency computed in paragraph (b), Seller shall promptly pay to Buyer by wire trans-
fer of same day funds to an account identified by Buyer an amount equal to the difference.

(e) Notwithstanding anything to the contrary in this Agreement, Seller may
in its discretion lengthen the payment of certain accounts payable in order to achieve the
Working Capital of $29,955,000 as of the Cut-Off Date, but only if any such lengthening
of payments could not reasonably have a non-trivial adverse effect on the Division's rela-
tionship with any of its suppliers and, if such lengthening is outside the ordinary course of
business, only with the written approval of Buyer, which approval shall not be unreasonably
withheld. Seller shall deliver to Buyer on the Closing Date Schedule 13.1(e), which shall
set forth any actions taken under the preceding sentences. If undertaken in compliance with
this Section, the actions set forth on Schedule 13.1(e) shall not be deemed to breach any
other representation and warranty or covenant set forth in this Agreement, regardless of
whether disclosure of such items might have been otherwise required or such action other-
wise prohibited.

Section 13.2. Non-Competition. (a) For the period commencing on the
Closing Date and terminating on the first anniversary of the Closing Date, Seller shall not,
and shall not permit any of its Continuing Affiliates to, directly or indirectly manufacture,
sell, market, advertise or distribute anywhere in the world, any items or products currently
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manufactured, solq. marketed, qdvenised or distributed, serviced or otherwise made or
offered by the Business, or any items or products competitive with or substitutable therefor,

and shall not, and shall not permit its Continuing Affiliates to license, sublicense or other-
wise permit any other person to do so.

(b) For the period commencing on the first anniversary of the Closing Date
and terminating on the tenth anniversary of the Closing Date, Seller shall not, and shall not
permit any of its Continuing Affiliates to, directly or indirectly, (i) manufacture or (i) sell,
market, advertise or distribute to original equipment manufacturers anywhere in the world,
any items or products currently manufactured, sold, marketed, advertised or distributed,
serviced or otherwise made or offered by the Business, or any items or products competitive
with or substitutable therefor, and shall not, and shall not permit its Continuing Affihates to
license, sublicense or otherwise permit any other person to do so.

(c) During the period commencing on the first anniversary of the Closing
Date and terminating on the tenth anniversary of the Closing Date, Seller shall provide
Buyer with the first opportunity to supply all of Seller's and its Affiliates’ requirements of
piston rings and cylinder liners. Seller also shall provide Buyer with the opportunity to
meet another supplier's terms for supplying piston rings and liners prior to acceptance
thereof by Seller and if Buyer meets such terms, Seller shall contract with Buyer.

Section 13.3. Operation of Busines as of Cut-Off Date. (a) If the Cut-Off
Date is not the same as the Closing Date, during ti. period from the Cut-Off Date to the

Closing Date (the "Interim Period"), Seller shall operate the business for the benefit of
Buyer, and Net Cash Flow, will accrue to Buyer during such period.

(b) Within five business days following the Closing, Seller shall deliver to
Buyer a detailed calculation of Net Cash Flow for the Interim Period. This calculation will
set forth in reasonable detail the basis for the calculation, together with copies of any com-
putations, work papers (including accountants’ work papers) and all other underlying books
and records used in connection with Seller's preparation and calculation of Net Cash Flow.
If Net Cash Flow is positive, then Seller shall promptly pay to buyer by wire transfer of
same day funds to an account identified by Buyer the amount of Net Cash Flow. If Net
Cash Flow is negative, then Buyer shall promptly pay to Seller by wire transfer of same day
funds to an account identified by Seller the amount of negative Net Cash Flow.

(c) For the purposes hereof, "Net Cash Flow" will, except as specifically
otherwise provided in the following paragraphs, be measured by actual cash receipts of and
payments by the Division (including by Seller on behalf of the Division), as captured using
Seller's established cash management systems which directly identifies any cash received or
cash disbursed by or for the benefit of the Division.

(1)  Seller maintains bank accounts designated for cash receipts
and cash disbursements of SPD. On a daily basis, these bank accounts are
swept into Seller's overall bank account via a positive transfer to Seller if the
SPD account has a positive balance or via a reimbursement from Seller if the
SPD account has a negative balance. Using summary reports on the daily
activity of the SPD bank accounts, the Net Cash Flow will be computed by
summarizing the activity in these accounts during the Interim Period.
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(1)  In addition, Seller will separately track all third-party ex-
penses, services and goods, that are for the benefit of SPD and that are paid
for directly by Seller other than through the SPD accounts and SPD wili
separately track any payments made for all third-party expenses, services and
goods for the benefit of Seller and that are paid for directly by SPD. All
such payments shall be taken into account in computing Net Cash Flow, and
appropriate detail describing the payments shall be included in the computa-
tion of Net Cash Flow. Schedule 13.3 provides a listing of the anticipated
items that will be paid by Seller for the benefit of SPD and by SPD for the

benefit of Seller, although additional items may arise in the ordinary course
of business.

(i) During the Interim Period no interest will accruc on ay funds
advanced by Seller to the Division or any of the Transferred Subsidiaries, or
in any event be included in the deiermination of Net Cash Flow.

(iv) Asto SPE L.P., any cash required by SPE L.P. and its sub-
sidiaries during the Interim Period will be provided by Seller via wire trans-
fer, all efforts will be made to avoid having any of these operations distribute
cash to Seller in any form, and Net Cash Flow will be decreased by any such
cash wire transferred by Seller, and Net Cash Flow will be increased by any
cash received, if any, from these operations by the Seller. Anv cash balances
existing at these operations on the Closing Date shall be included in the
Assets, and any cash balances existing at these operations on the Cut-Off
Date and not distributed shall be deemed to be funds provided by Seller to
SPE L.P. and its subsidiaries for purposes of computing Net Cash Flow.

(v) Additionally, any net cash activity between the Seller and SPD
with Allied Ring will be treated the same as any other third party transaction.

(vi) Any cash received by SPT NV shall be retained by SPT NV
and not distributed.

(vi)  Net Cash Flow derived from the U.S. operations of SPT
(other than SPT NV and Allied Ring) shall be decreased by the amount of
any Income Taxes actually payable by Seller in respect of such Net Cash
Flow and shall be increased by any Income Tax actually realized by Seller as
a result of negative Net Cash Flow arising from the U.S. operations of SPT
(other than SPT NV and Allied Ring).

(viii) For purposes of Section 13.3(c)(vii), the Income Taxes payable by
“cller in respect of Net Cash Flow shall be the product of (a) the estimated
| axable income from operations, if any, for the period (excluding any Tax-
able income arising from the Asset Purchase), and (b) an assumed combined
federal foreign and state income tax rate of 38% and the Income Taxes re-
ceivable by Seller in respect of Net Cash Flow shall be the product of (a) the
estimated Taxable loss from operations, if any, for the period (excluding any
Taxable income arising from the Asset Purchase), and (b) an assumed com-
bined federal foreign and state income tax rate of 38%. Buyer and Seller



shall use their best efforts to determine the foregoing amounts within 60 days
of the Closing Date.

(d) To the extent that either party disagrees with Net Cash Flow, any spe-
cific receipt or disbursement within Net Cash Flow, or any invoice received from the other
party, Seller and Buyer shall negotiate in good faith to resolve any disagreement. To the
extent Buyer and Seller are unable to agree with respect to such items within 30 days after
either party notifies the other of a disagreement, Bu''er and Seller shall select a mutually
acceptable accounting firm with no material relationship to Buyer or Seller within the previ-

ous 12-month period, and submit their dispute to such accounting firm for a binding resolu-
tion.

(¢) This Agreement contains certain cash adjustment provisions (including
this Section 13.3) which contemplates that Seller and/or Buyer may make certain payments
to the other following the Closing Date in order to put Seller and Buyer in the respective
positions of having sold and acquired the Business as of the Cut-Off Date. Seller and Buyer
acknowledge and agree that nothing in this Agreement is intended to produce any double
counting of benefits and detriments to Seller or Buyer.

ARTICLE 14
Miscellaneous
Section 14.1. Corporate Name. Buyer acknowledges that, from and after

the Closing Date, Seller and the Continuing Affiliates have the absolute and exclusive pro-
prietary right to all names, marks, trade names and trademarks (collectively "Names")
incorporating "SPX Corporation" or "SPX," by themselves or in combination with any
other Name, and that none of the rights thereto or goodwill represented thereby or pertain-
ing thereto are being transferred hereby or in connection herewith. Buyer agrees that from
and after the Closing Date it will not, nor will it permit any of its Affiliates to, use any
name, phrase or logo incorporating any or \he Names in or on any of its literature, sales
materials or products or otherwise in connection with the sale of any products or services;
provided, however, that Buyer may, for 180 days after the Closing Date, in accordance
with procedures and practices used by the Business prior to the Closing Date, continne fo
use any printed literature, sales materials, purchase orders and sales, maintenance cr licenze
agreements, and sell any products, that are included in the Assets or the inventories of any
of the Transferred Subsidiaries on the Closing Date and that bear a name, piirasz or logo
incorporating any Name, until the supplies thereof existing on the Closing Date have been
exhausted. With respect to the printed purchase orders and sales, maintenance or license
agreements referred to in the preceding sentence, from and after the Closing Date, Buyer

shall sticker or otherwise mark such documents as necessary in order to indicate clearly that
neither Seller nor any of its Affiliates is a party to such documents.

Section 14.2. Counterparts. This Agreement may be executed in one or
more counterparts, all of which shall be considered one and the same agreement, and shall
become effective when one or more counterparts have been signed by each of the parties
and delivered to the other party. Copies of executed counterparts transmitted by telecopy,



telefax or other electronic transmission service shall be considered original executed coun-

terpa:ts for purposes of this Section, provided receipt of copies of such counterparts is
confirmed.

Section 14.3. Governing Law. This Agreement shall be governed by and
construed in accordance with the laws or the State of Michigan without reference to the
choice of law principles thereof.

Section 14.4. Entire Agreement. This Agreement (including agreements
incorporated herein (other than the confidentiality agreement, dated November 5. 1996,
between Seller and Buyer) and the Schedules and Exhibits hereto contain the entire agree-
ment between the parties with respect to the subject matter hereof and there are no agree-
ments, understandings, representations or warranties between the parties other than those set
forth or referred to herein. Except for Sections 10.2 and 10.3, which are intended to ben-
efit, and to be enforceable by, any of the Seller Indemnitees and the Buyer Indemnitees, as
the case may be, this Agreement is not intended to confer upon any person not a party
hereto (and their successors and assigns permitted by Section 14.7) any rights or remedies
hereunder.

Section 14.5. Expenses. Except as set forth in this Agreement, whether or
not the Asset Purchase is consummated, all legal and other costs and expenses incurred in
connection with this Agreement and the transactions contemplated hereby shall be paid by
the party incurring such costs and expenses.

Section 14.6. Notices. All notices and other communications hereunder
shall be sufficiently given for all purposes hereunder if in writing and delivered personally,
sent by documented overnight delivery service or, to the extent receipt is confirmed, tele-
copy, telefax or other electronic transmission service to the appropriate address or number
as set forth below. Notices to Buyer shall be addressed to:

Dana Corporation

P.O. Box 1000

Toledo, Ohio 43697

Attention: Martin J. Strobel, Esq.
Telecopy Number: (419) 535-4790

with a copy to:

Wachtell, Lipton, Rosen & Katz

51 West 52nd Street

New York, New York 10019
Atiention: Adam O. Emmerich, Esq.
Telecopy Number: (212) 403-2000

or at such other address and to the attention of such other person as Buyer may designate by
written notice to Seller. Notices to Seller shall be addressed to:



SPX Corporaticn

700 Terrace Point Drive

Muskegon, Michigan 49443-3301
Attention: James M. Sheridan, Esq.
Telecopy Number: (616) 724-5824

with copies to:

Gardner, Carton & Douglas

312 North Clark Street

Chicago, Illinois 60610

Attention: George C. McKann, Esq.
Telecopy Number: (312) 644-3381

and

Skadden, Arps, Slate, Meagher & Flom
333 West Wacker Drive

Chicago, Illinois 60606

Attention: Charles W. Mulaney, Jr.,
Telecopy Number: (312) 407-0411

or at such other address and to the attention of such other person as Seller may designate by
written notice to Buyer.

Section 14.7. Successors and Assigns. This Agreement shall be binding
upon and inure to the benefit of the parties hereto and their respective successors and as-
signs; provided, however, that no party hereto shall assign its rights or delegate its obliga-
tions under this Agreement without the express prior written consent of each other party
hereto.

Section 14.8. Headings: Definitions. The Section, Article and other head-
ings contained in this Agreement are inserted for convenience of reference only and will not
affect the meaning or interpretation of this Agreement. All capitalized terms defined herein
are equally applicable to both the singular and plural forms of such terms.

Section 14.9. Amendments and Waivers. This Agreement may not be
amended, modified, superseded, cancelled. renewed or extended except by a written instru-
ment signed by the party to be charged therewith. No provision of this Agreement may be
waived except by a written instrument signed by the party waiving compliance. No waiver
by any party hereto of any of the requirements hereof or of any of such party's rights here-
under shall release the other parties from full performance of their remaining obligations
stated herein. No failure to exercise or delay in exercising on the part of any party hereto
any right, power or privilege of such party shall operate as a waiver thereof. nor shall any
single or partial exercise of any right, power or privilege preclude any other or further
exercise thereof or the exercise of any other right, power or privilege by such party.

Section 14.10. ion; ion. (a) For the pur-

: Interpretation; Absence of Presumption
poses hereof, (i) words in the singular shall be held to include ‘he plural and vice versa and
words of one gender shall be held to include the other genders as the context requires, (ii)
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the terms “hereof,” "herein,” and "herewith" and words of similar import shall, unless
otherwise stated, be construed to refer to this Agreement as a whole (including all of the
Schedules and Exhibits hereto) and not to any particular provision of this Agreement, and
Article, Section, paragraph, Exhibit and Schedule references are to the Articles, Sections,
paragraphs, Exhibits and Schedules to this Agreement unless otherwise specified, (iii) the
word "including” and words of similar import when used in this Agreement shall mean
“including, without limitation," unless the context otherwise requires or unless otherwise
specified, (iv) the word "or" shall not be exclusive, (v) provisions shall apply, when ap-
propriate, o successive events and transactions, and (vi) "knowledge" of a party means the
knowledge of any of the individuals of such party set forth on Schedule 14.10 and any
individual reporting directly to any person set forth on Schedule 14. 10, which such indi-
vidual should reasonably have after due inquiry and investigation.

~ (b) This.Agrecment shall be construed without regard to any presumption or
rule requiring construction or interpretation against the party drafting or causing any instru-
ment to be drafted.

Section 14.11. Severability. Any provision hereof which is invalid or unen-
forceable shall be ineffective to the extent of such invalidity or unenforceability, without
affecting in any way the remaining provisions hereof.

Section 14.12. Remedies Cumulative. All rights, powers and remedies
provided under this Agreement or otherwise available in respect hereof at law or in equity
shall be cumulative and not alternative, and the exercise or beginning of the exercise of any
thereof by any party shall not preclude the simultaneous or later exercise of any other such
right, power or remedy by such party.

Section 14.13. Specific Performance. The parties hereto each acknowledge
that, in view of the uniqueness of the subject matter hereof, each of the parties would not
have an adequate remedy at law for money damages in the event that this Agreement were
not performed in accordance with its terms, and therefore agree that each party shall be
entitled to specific enforcement of the terms hereof in addition to any other remedy to
which the parties hereto may be entitled at law or in equity.

Section 14.14. Attorney-Client Privilege: Work Product. Anything in this
Agreement notwithstanding, except with respect to matters addressed in the opinion referred
to in Section 11.1(f), the transactions contemplated hereby shall not be deemed to waive,
any attorney-client privilege between Seller or its Affiliates and its legal counsel with re-
spect to legal advice concerning the business or operations of the Business or Seller which
constitute privileged communications (or work product related thereto).
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IN WITNESS WHEREOF, this Agreement has been signed by or on behalf
of each of the parties as of the day first above written.

SPX CORPORATION

By: /s/ f
Name: Robert C. Huff
Title: Vice President

DANA CORPORATION

By:_/s/ William J. Carroll
Name: William J. Carroll
Title: President--Diversified Products




NRC FORM 677
(1-98)

LICENSE FEE REQUIREMENTS

‘. NUCLEAR REGULATORY COMMISSION

®

LICENSE FEE AND DEBT COLLECTION BRANCH
DIVISION OF ACCOUNTING AND FINANCE
OFFICE OF THE CONTROLLER

U.S. NUCLEAR REGULATORY COMMISSION
WASHINGTON, DC 20666-0001

GARDNER, CARTON & DOUGLAS
ATTN. ANDRE R. GIEBIG

SUITE 3400-QUAKER TOWER
321 NORTH CLARK STREET
CHICAGO, IL 60610-4785

TYPE OF ACTDN
NEW LICENSE

'] ‘ RENEWAL OF LICENSE
:;: AMENDMENT TO LICENSE
REQUESTED DATE

1-7-97
LICENSE NUMBER
21-12182-01
CONTROL NUMBER

302109

1. APPLICATION FEE DUE

Yourmuﬂfulwmnwwmtn(s)mhoMu)
noted below in accordance with Section 170 31 of the enclosed Federal
Register notice. Payment of the fee is required prior to the issuance of the
license, renewal, or amendment

. YourAroquu'.mmcot'vod' Wm\”y e ”theplucﬂb.d' . .M;"Olﬂon

~ fee
.Wo rcoow.dyoutChock No. mthenmouMof
$ Payment of the additional fee noted

[ Ywmmmmtmmdm. mproorw
Therefore, your request is subject to the application fee(s) noted above
Reter to Section 170.31 and Footnote 1(d)(2)

Therefore, your request is subject to the application fee(s) noted above
Refer to Section 170 31 and Footnote 1(a)

MAKE PAYMENT OF THE FEE(S) TO THE U.S NUCLEAR
REGULATORY COMMISSION AND MAIL THE PAYMENT TO THE
ADDRESS LISTED AT THE TOP OF THIS FORM IF WE DO NOT
RECEIVE A REPLY FROM YOU WITHIN 30 CALENDAR DAYS FROM
THE DATE LISTED BELOW, WE SHALL ASSUME THAT YOU DO NOT
WISH TO PURSUE YOUR APPLICATION AND WiLL VOID THIS
ACTION

=i _ W FEE NOT REQUIRED
' | Enclosed is Check No _ which accompanied your
request The fee is not required because
— | We received your Check No
~ | the fee

in payment of

|71 | The Licensing staff has informed us that your iequest is to be
|| considered as a continuation of your reques! dated

, Control No

Your request was combined, prier to review, with your

request, Control No

1~ | Enclosed is Check No

kiony, APPLICATION | RENEWAL | AMENDMENT
M s s ID 610. oo
r |8 LN 8
Ik 18 . e
$ 8 LN
s s it
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. $ o 18 i
|8 i — |$ B
$ s s
$ 4 - - e
8 L I 8
FEE(s) DUE $ 610 00
PAYMENT RECEIVED $ 000}
AMOUNT DUE $ 610.00

| MAIL THE REPLACEMENT CHECK TO THE ADDRESS LISTED AT THE

M. CHECK RETURNED

which was returned to us
by the bank for

| | INSUFFICIENT FUNDS

ACCOUNT CLOSED
OTHER

TOP OF THIS FORM AND REFERENCE THE ABOVE CONTROL
NUMBER

| Your license expired priof to the receipt of your application for renewal |

IV. LICENSE ISSUED WITHOUT THE REQUIRED FEE
- , Amendment No.

_was issued without the required fee being
collected ThofunqmmdnnotodeoctooMloMovm

The scope of your licensed program was increased Therefore, your
request is subject to the application fee(s) noted in Section 1 of this form
Refer to Section 170.31 and f ootnote 1(d)(2)

License No , Issued on

'Bmofttnurﬁ«;cyofyournqm,thimm

=
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A | Pending Fee File (WF-327) .~ .
‘ 123707 _ LFARB PF (2) R %ﬂ 23 /9%
NRC FORM 577  (1.95) k4 This form was electronically produced by Elite Federal Forms. inc




JAN 31 1997

Joseph C. Hamelink

Radiation Protection Officer

Sealed Power Division of Dana Corporation
2001 Sanford Street

Muskegon, Ml 49443

Dear Mr. Hamelink:

Enclosed is Amendment No. 20 to your NRC Material License No. 21-12192-01 in
accordance with your request.

This refers to your letters dated January 7, 1997, January 15, 1997, January 18, 1997
and January 21, 1997 regarding the proposed change of ownership of Sealed Power
Division, SPX Corporation, NRC License No. 21-12192-01. Based upon information
submitted in your letters, the NRC has no objections to this transaction. We have
amended your license to reflect the change in vour corporate name to Sealed Power
Division of Dana Corporation, as requested.

Please review the enciosed document carefully and be sure that you understand all
conditions. If theie are any errors or questions, please notify the U.S. Nuclear Regulatory
Commission, Region Il office at (630) 829-9887 so that we can provide appropriate
corrections and answers.

Please be advised that your license expires at the end of the day, in the month, and year
stated in the license. Unless your license has been terminated, you must conduct your
program involving byproduct materials in accordance with the conditions of your NRC
license, representations made in your license application, and NRC regulations. In
particular, note that you must:

1. Operate in accordance with NRC regulations 10 CFR Part 19, "Notices, Instructions
and Reports to Workers; Inspections,” 10 CFR Part 20, "Standards for Protection
Against Radiation,” and other applicable regulations.

- 8 Notify NRC, in writing, within 30 days:

a. When the Radiation Safety Officer permanently discontinies performance of
duties under the license or has a name change; or




J. Hamelink -2-

b. When the licensee’s mailing addrese/changas (no fee is required if the
location of byproduct material remai” = the same).
3. In accor 'ance with 10 CFR 30.36(b) and/o: license condition, notify NRC,
prempt!v in writing, and request termination of the license when you decide to
terminate all activities involving materials authorized under the license.

4, Request and obtain a license amendment before you:
a. Change Radiation Safety Officers;
b. Order byproduct material in excess of the amount, or radionuclide, or form

different than authorized on the license;

8. Add or change the areas of use or address or addresses of use identified in
the license application or on the license; or

d. Change ownership of your organization.

5. Submit a complete renewal application with proper fee or termination request at
least 30 days before the expiration date of your license. You will receive a
reminder notice approximately 90 days before the expiration date. Possession of
byproduct material after your license expires is a violation of NRC regulations. A
license will not normally be renewed, except on a case-by-case basis, in instances
where licensed material has never been possessed or used.

In addition, please note that NRC Form 313 requires the applicant, by his/her signature, to
verify that the applicant understands that all statements contained in the application are
true and correct to the best of the applicant’s knowledge. The signatory for the
application should be the licensee or certifying official rather than a consuitant,

You will be periodically inspected by NRC. Failure to conduct your program in accordance
with NRC regulations, license conditions, and representations made in your license
application and supplemental correspondence with NRC will result in enforcement action
against you. This could include issuance of a notice of violation, or imposition of a civil
penalty, or an order suspending, modifying or revoking your license as specified in the
General Policy and Procedures for NRC Enforcement Actions. Since serious consequences
to employees and the public can result from failure to comply with NRC requirements,
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prompt and vigorous enforcement action will be taken when dealing with licensees who do
not achieve the necessary meticulous attention to detail and the high standard of
compliance which NRC expects of its licensees.

Sincerely,

Original Signed By
Cassandra Frazier
Nuclear Materials Licensing Branch

License No. 21-12192-01
Docket No. 030-04910

Enclosure: Amendment No. 20

cc: Daniel J. Moody, President

DOCUMENT NAME: M:\03004810.CL7
To receive a copy of this document, indicate in the box: "C" = Copy without attachment/enclosure "E" =
Copy with attachment/enclosure "N" = No copy

OFFICE |DNMS/RIll; C.

NAME  [CFrazier:tsf™ y— -

DATE C1/2{ 197 7




GARDNER, CARTON & DOUGLAS

SUITE 3400-QUAKER TOWER

321 NORTH CLARK STREET

WRITER'S DIRECT DIAL NUMBER CHICAGO, ILLINODIS 60610-4795% WASHINGTON DC
ANDRE R. FIEBIG (312) 644-3000
(3l2)2‘54770 FAX: (312) 644-3381
afiehig@ged com
INTERNET. gealawchgo@ged com
January 15, 1997
Sandy Frazier

United States Nuclear Regulatory Commission
Nuclear Materials Licensing Branch, Region 111
801 Warrenviile Road

Lisle, Illinois 60532

Re: Notification of Planned Transfer of Control of Licensed Activities from SPX
Corporation to Dana Corporation

Mail Control Number 302199

Dear Ms. Frazier:

Once again, thanks for looking into our file so quickly. Please find attached the original
signature page of the Notification which we sent to the NRC on January 7, 1997. Once the bank
has agreed to assign the escrow account, we wiil send you the signed agreement assigning the
escrow account from SPX to Dana.

Sincerely,

A S

Andre R. Fiebig

RECEIVED
JAN 16 1997
REGION III

JAN 16 897
201742201
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15, The Transfcree hercby agrees to abide by all constraints, conditions, requiremeats,
representations, and commitments identified in the existing Materials License number 21-

12192-01 as amended.

The undersigned hereby confirm and attest that the Joregoing information is true and
accurate to the best of their knowledge and that they will abide by any and all of the

commitments and obligations made herein.

Sealed Power Division

/

Title: President, Sealed Power Division

SPX Corporation
(Transferor)

( londd

Joseph C. Hamelink

Title: Radiation Protection Officer

C/‘( ' %4
/

20172257.2
2/z ebedivs e XBERY ‘waor:L 16/90/10

Dana Corporation
(Transferee)

(o, A
: ——R

ugo F erreira

Tite: Group Vice President
Petfect Circle Engine
Products Group

Date: \'“ (1>“ \_\»17

'LBEE PPY 21E 0OVITHO-SYIONOO NOLMYD HANCGHVD :AQ 1uss



UNITED STATES
NUCLEAR REGULATORY COMMISSION
REGION il
801 WARRENVILLE ROAD

January 13, 1997

Joseph C. Hamelink
Radiation Safety Officer
Sealed Power Division
SPX Corporation

2001 Sanford Street
Muskegon, MI 49443

SUBJECT: ACKNOWLEDGEMENT OF CORRESPONDENCE
(Letter Dated 01/07/97)

Dear Licensee:

In response to your request, we have completed the initial processing, which is
an administrative review of your application for a(n):

—_ New License _X_ Amendment — Renewal
o ggagination — Auth User (Amendment not required)
o r

No administrative deficiencies were identified during this initial review.
However, it should be noted that a technical review may identify omissions in the
submitted information.

It appears that your request is routine (see 1-3 velow. as applicable).

1. ;gngng_nmgngmgng actions are normally processed within 90 days, unless we
ind major deficiencies, or policy issues requiring central program office
assistance.

2. gggg¥§1 actions are normally processed within 180 days, however, under
timely filing (before expiration), you may continue to operate under your
existing license.

3. Termination actions are normally processed within 90 days, unless
confirma%ory surveys following decontamination/decommissioning activities
are involved.

A copy of your correspondence has been forwarded to our Licensing Fee and
Debt Collection Branch (301/415-6097) for approval of the fee category and
amount, if required.

If you have a compelling safety or business-related reason for requesting
expedited review, please contact the Materials Licensing Branch at (630)
829-9887. We will try to complete your request as soon as practicable.
Any corr.spondence about this request should reference the control number.

Nuclear Materials Support Branch

Mail Control No. 302199
License No. 21-12192-01



