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PUBLIC VERSION 

STOCK PURCHASE AGREEMENT 

This STOCK PURCH \SE AGREEMENT is made and entered into as of [•], 2013, by 
and among DARA:VIJC ACQUISJ.TION CORP., a Delaware corporation (''Daramic"), 
POL YPORE BY, a corporation organized and existing under the laws of The Netherlands 
("Polypore BV" and together v-.ith Daramic, "Sellers"), POLYPORE INTERNATIONAL, INC., 
a corporation organized under the laws of Delaware and the ultimate parent of Sellers ("Seller 
Parent") (solely for purposes of Section ll.l8), SEVEN MILE CAPITAL PARTNERS TOP, 
lNC., a Dcla'vvare corporation ("U.S. Buyer") and SASR ZWEIUNDFONFZfGSTE 
BETEILIGUl'\GSVERWALTUNG GMBH, an Austrian limited liabil ity company w.ith its 
corporate seat in Vienna, Austria, and registered in the companies register of the Vienna 
Commercial Court under FN 398930 m ("Austrian Buyer" and, together with U.S. 13uyer, 
''BuYers''). Sellers and Buyers are collectiYely referred to herein as the "Parties". 

RECITALS 

WHER.CAS, the Business Entities are engaged in the Business: 

WHEREAS, Sellers desire to sell to Buyers, and Buyers desire to acquire from Sellers, 
all of the outstanding capital stock of MP Assets Corp. and all of the outstanding ownership 
interests in Separatorenerzeugung Holding GmbH; 

WHEREAS, the Parties desire to enter into a license agreement at the Closing, pursuant 
to which Sellers or certain of their Affiliates would license to Buyers or their Affiliates 
(including, following the Closing, the Business Entities) certain Intellectual Property used in the 
Business; 

WHEREAS, the Parties desire to enter into a transit ion sel'\ ices agreement at Closing, 
pursuant to which Sellers or certain of their Affiliates would provide to Buyers or th~i r Affiliates 
(including, following the Closing, the Business Entities) certain short -term transition sen ices 
with respect to the Business; 

WI IEREJ\S , th~ Parties desire to enter into a technical services agreement at Closing, 
pursuant to which Sellers 0r certain of their Affiliates would provide to Buyers or their Affi liates 
(including, following the Closing, the Business Entities) certain shott-term technical services 
v-. ilh respect to the Business; 

WHEREAS, the Pa1ties desire to enter into a supply agreement at th\! Closing, pursuant 
to v·:hich Buyers would supply to Sellers or certain of their Affiliates certain products currently 
supplied by the Business to certain of the Sellers' A ffil iatcs; 

\VH EREAS. the Parties desire to enter into th is Agreement to set forth the terms and 
conditions of the above-descrihed transactions; and 

Wl·IERE:'\S, simultaneously herewith, substantially all of the providers of equity capital 
to the Buyers (wilh Kayne Anderson Mezzanine Advisors, LLC, the "Buyer Equity Providers") 
have executed and delivered to Sellers those certain Guarantee Agreements, dated as of the date 
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hereof (the "Buyers Guarantees"), made in favor of Sellers and guaranteeing Buyers' due and 
punctual payment ofthe Buyers Fee. 

NOW, THEREFORE, intending to be bound legally. and in consideration of the mutual 
covenants and agreements set forth herein, the receipt and legal sufficiency of which are hereby 
acknowledged, the Parties agree as follows: 

ARTICLE 1 

DEFINED TERMS 

Section 1. I Defined Terms. All capital ized terms not otherwise defined 
elsewh~.:re in this Agreement shall have the meanings ascribed to ~uch terms in this Section 1. 1. 

'·Acquisition Date" means February 29, 2008. 

"Acquisition Proposal" means (a) any bona fide inquiry, proposal, discussions, 
negotiations or ol'fer relating to any sale, leas~, exchange, transfer or other disposition of all or 
any part of the Business or the material assets or properties of the Business Entities, ,_,·bether by 
merger, consolidation, business combination, stock or asset sale, disposition, similar transaction 
or otherwise, other than the sale of their respective products in the ordinary course of business, or 
(b) any acquisition by any Person or group of P~rsons resul ting in, or inquiry, proposal, 
discussions, negotiations or offer to acquire by tender afTer, share exchange or in any matll1er 
which if consummated would result in, any Person or group of Persons becoming the beneficial 
ovvner or, directl y or indirectly, in one or a series of related transactions, more than twenty 
percent (20%) of the total voting power or of any class of equity securities of any Business 
Entity . 

"Adjustment Assets" means, without duplication, net accounts receivable and all other 
current assets of the Business other than (a) any Tax assets and deferred Tax assets and (b) an_r 
cash, cash equiYalents or securities held in the securities account(s) maintained in connection 
with the Feistritz Lease, determined in accordance with 0/\.AP (except as otherwise provided in 
this Agreement). 

"Adjustment Liabilities" means, without duplication, all current liabilities of the 
Business, inc.:luding Transaction Expenses and any Indcbkdness of the Business to the extent 
unpaid at Closing. other than any Tax liabilities and deferred Taxes, determined in accordance 
with G/\.AP (except as otherwise provided in this AgrGement). 

·'Adjustment Time" means 11:59 p.m. (Charlotte, North Carolina time) on the Closing 
Date. 

"Affiliate" means, v.ith respect to any specified Person, any other Person that directly, or 
indirectly through one or more intermediaries, controls, is controlled b), or is under common 
control with, such specified Person. for purposes of this definition , "control" as applied to any 
Person means the possession, directly or indirectly. of the power to direct or cause the diJection 
of the management and policies of such Person, whether through the ownership of \'oting 
securities, by contract or otherwise. 

- 2 -
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"Anlliated Grour" means any a1Jiliated group within the meaning of Cod(,;§ 1504(a) or 
any simi lar group defined under a similar provision of state, local or foreign Law. 

",\greement" means this Stock Purchase Agreement, including all Exhibits and 
Schedules hereto, as it may be amended, modified or supplemented from time to time in 
accordance with its terms. 

"Antitrust Laws" means, without limitation, the Sherman Antitrust Act of 1890, as 
amended, the Clayton Antitrust Act of 1914, as amended, the Federal Trade Commission Act of 
1914, as amended, and any intemational, federal, state, or other antitrust or unfair competition 
statute, law, rule, regulation, principle, prohibition, proscription, or decree, including without 
limitaLion common law and equity, that applies or relates to monopolization, attempted 
monopolization, abuse of dominance, restraints of trade, unfair or deceptive trade practice, 
consumer protection, or price discrimination or other conduct undertaken with similar purpose or 
effect. 

''Austrian Merger" means the merger between Daramic Austria as transferring 0ntity and 
Separatorcnerzeugung Holding as receiving entity. 

"Benefit Plan" means each (i) "employee benefit plan" as defined in Section 3(3) of 
ERISA, including each multiemployer plan within the meaning of Section 3(37) of ERISA, and 
(ii) other compensation and employee benefit plan, policy, program, arrangement and payrol l 
practice (other than regular base salary or hourly wages), including each bonus, incentive, profit­
sharing, stock option, stock purchase, oth~:r equity-based, employment or indiyidual independent 
contractor (other than arrangements that may he terminated by Sellers or any of their Affiliates 
(including the Business Entities) at will without cost or penalty), vacation or other leave, change 
in control, retention, se\erance, collective bargaining, employee loan, fringe benefi t, defetTed 
compensation and other benefit plans, policies, programs, arrangements and payroll practices, in 
each case of (i) or (ii) established, maintained or contributed to (or for which there is an 
obligation to contribute to) by Sellers or any of their Affiliates (including the Business Entities) 
lor the benefit of any Business Employees or under which the Business Entities have any current 
or potential liability, other than a Governmental Plan. 

"Business" means the Business Entities' cw·rent business of developing. manufacturing 
and marketing battery separators for deep-cycle tlooded lead-acid batteries and a line of 
separators for the motive, stationary and automotivt: end markets, including, at a minimum, the 
Microporous business as defmed in the FTC Order. 

"B usiness Day" means a day other than a Saturday, a Sunday or a day on which banks are 
required or authorized to be closed in the State of New York or in Vienna, Austria. 

"Business Employees" means the individuals employed b) the Business Entities 
primarily in connection with the Business immediately prior to the Closing, including in each 
case all such indi,·iduals on ,·acation. sick leave, jury duty, berea,·ement leave, or leave of 
absence, including maternity and paternity leave, fcu11ily m.;dical kaYe, short term disability, 
workers' compensation and military leave or any other leave of absence with a legal right to 
return to work. 

- 3 -
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''Business Cntities" means MP Assets Corp., Microporous Holding, Daramic Holding, 
Microporous Products, Separatorenerzeugung Holding, and Daramic Austria. 

"f3_lJ~incss Ell.tl!Y. __ Benefit Plan" means each materia l Benefit Plan that is sponsored, 
maintained, contributed to, or required to be contributed to, b) a Business Entity and does not 
cover any Person other than a Business Employee or a former employee of any Business Entity 
(or eligible dependents thereof), including, for the avoidance of doubt, the U.S. Business Entity 
Benefit Plans. 

"Business Intellectual Property" means all Intellectual Property owned or used by the 
Business Entities. 

''Buyer Fundamental Warranties" means the representations and warranties contained in 
Sections 4.1, 4.2, and 4.6. 

"Change of Control Payments" means any and all management sale bonuses, transaction 
bonuses, chang~ of control, retention or similar compensatory payments due or payable to any 
Business Employee as a result of the transactions contemplated here b), the entry into or adoption 
of th is Agreement or any R~..:latc:d Agreement. 

"Closing'' means th~ consummation of tbe transactions contemplated herein m 
accordance with Article 8. 

"Closing Date" means the date on which the Closing occw-s or is to occur. 

"Cl.9sing ~et Working Capital" means an amount equal to the Adjustment Assets less the 
Adjustment Liabilities, as of the Adjustment Time, calculated in a manner consistent with the 
preparation and the calculation of the Net Working Capital Adjustment ?\Iethodology. 

"Code" means the Internal Revenue Code of 1986, as amended, and the rules and 
regulations promulgated thereunder. 

"Confidenjial Information Memorandum" means that certain confidential information 
memorandum prepared in connection with the syndication of the Debt Financing. 

"Confidential Microporous lnfonnatiort means any non-public information relating to 
Microporous either prior to or after the Closing Date, including, but not limited to, all customer 
lists, price lists, distribuUon or marketing methods, or Intellectual Property relating to 
Microporous that was obtained by Sellers or their Affiliates prior to the Closing Date or obtained 
by Sellers or their Affiliates after the Closing Date in the course of performing their obligations 
under this Agreement or the Rclatcd Agreements; provided, ]:lowever, that Confidential 
Microporous Information shall not include (i) information that St!llers or th~ir Affiliates can 
demonstrate they obtained prior to the Acquisition Date (other than information obtained from 
Microporous during due diligence pursuant to any confidentiali ty or non-disclosure agreement); 
(ii) information !hat was in the public domain when received by Sellers or their Affiliates; (iii) 
information that was not in the public domain when rccei\ ed by Sellers or their Aftiliates but 
thereafter becomes public through no act or failure to act by Sdlers or their Affiliates; (iv) 
information that Sellers or their Affiliates develop or obtain independently, without violating an) 

- 4 -
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applicable Law or the FTC Order; and (v) information that becomes known to Sellers or their 
Affiliates from a third party not in breach of applicable Law or a confidentiality obligation with 
respect to the information. 

"Confidential Seller Information" means any non-public information re lating to Other 
Seller Businesses, including, but not limited to, all customer lists, price lists, distribution or 
markc:ting methods, or Intellectual Property relating to Other Seller Businesses; pro,·ided, 
bowc~e.r, that Confidential Sell.er Information shall not inc! ude (i) information that was in the 
public domain \vhen received by Buyers or their Affiliate~; (ii) i.nrmmation that was not in the 
public domain when received by Buyers or their Affiliates but thereafter becomes publ ic through 
no act or failure to act by Buyers or their Affiliates; (iii) information that Buyers or their 
Affiliates develop or obtain independently, without violating any applicable Law; (iY) 
information that becomes known to Buyers or their Affiliates from a third party not in breach of 
applicable Law or a confidentiality obligation with respect to the information: and (\·) any 
Confidential Microporous Information. 

"Confidentiality Agreement•· means that certain confidentiality agreement, dated 
December 18, ~0 12, by and between St:ller Parent and Seven Mile Capital Partners, LLC, an 
affiliate of Buyers. 

"Consent'' means a consent, wai \'er, authorization or appro' a! of, or a filing, declaration 
or registration with, a Person. 

' '~ontracts'' means all contracts, leases, binding sales or purchase orders, indentures, 
mortgages, notes, non-governmental licenses and other agreements, including any amendments 
and other modifications thereto. 

"Custom~" means any Person that is a direct or indirect purchaser of lead-acid baticry 
separators from Sellers or their Atliliates. 

"Daramic Austria" means Daramic Austria GmbH, an Austrian limited liability company 
and, prior to the Austrian Merger, a wholly owned direct subsidiary of Separatorenerzeugung 
llolding. 

"Daramic Battery Separators'' means any lead-acid battery separators manufactured or 
sold by Sellers or any of th~ir Affiliates as of the day before the Acquisition Date, and any lead­
acid battery !>t:parators manufactured or sold by Sdlers or any of their Affiliates after the 
Acquisition Date that do not util ize any Microporous Intellectual Property (as defined in the FTC 
Order) other than Shared lntdlectual Property. 

"Daramic Ilolcling" means Darnmic Holding, LLC, a Delaware limited liability company 
and a wholly owned indir~ct subsidiar; of Daramic. 

"Daramic Name:" mt;ans all trade names, corporate names, trademarks, fictitious names 
and other entity names and source identifiers containing tbe v..ord "Daramic". 

'·Direct Cost'' means the cost of direct material and direct labor used to proYide the 
relevant assistance or sen ice. 
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"Employee Warranties" means the representations and warranties contained in Section 
3.17 and Section 3.18. 

"Enforceahility Limitations" means limitations on enforcement and other remedies 
imposed by, arising under, or in connection with. applicable bankruptcy, insolvency, fraudulent 
transfer, reorgani7ation, moratorium and other similar Laws affecting creditors' rights generally 
fi·om time to time in effect or gent:ral principles of equity. 

"Environmental Claim" means any claim, action, cause of action, investigation or notice 
(written or oral) by any person or entity alleging potential liability (including v.ithout limitation, 
potential liability for investigatory costs, cleanup costs, governmental response costs, natural 
resources damages, property damag~s . personal injuries, or penalties) arising out of, based on or 
resulting from (a) the presence, Release or threatened Release of any Hazardous )..1aterials at any 
location, whether or not owned or operated by the Seller, or (b) circumstances forming the basis 
or any violation, or alleged "iolation, of any Ern ironmental Lav.. 

"Environmental Law" means any and all past, present and future Laws and Permits 
relating to pollution or occupational health or safety or protection of human health or the 
environment (including ambient air, surface water, groundwater, land surface or subsurface 
strata), including, without limitation, the exposure to, or Re leases or threatened Releases of, 
Hazardous l\laterials or otherwise relating to the manufacture, processing, distribution, sale, offer 
for sale, use, treatment, recycling, storage, Release, disposal, transport or handling of Hazardous 
Materials and all Laws with regard to recordkeeping, notification, disclosure and reporting 
requirements respecting J la.zardous Materials, and all Laws relating to endangered or threatened 
species of fish, wildlife and plants and the management or use of natural resources. For the 
a\o idancc of doubt, "Environmental Law" includes without limitation the Comprehensive 
Environmental R0sponsl.!, Compensation and Liability Act as amended, the Emergency Planning 
and Community Right-to-Know Act as amended, the Resource Conservation and Recovery Act 
as amended, the Occupational Safety and Health Act as amended, the Clean Air Act as amended, 
the Clean Water Act as amended, lhc Superfund /\mendments and Reauthorization Act as 
amended, and the Toxic Substances Control Act as amended, the state and local Laws related 
thcrdo and implementing such acts, and all analogous Laws and Permits (whether foreign, state 
or local). 

"Environmental Permit" means any Permit required by or issued by a GoYcrnmental 
Authority pursuant to any applicable Environmental Law. 

"Environmental Wananties" means the representations and wananties contained m 
Secti.9_n.J..21. 

''ERISA" means the Employee Retirement Income Security Act of 1974, as amended, 
and the rules and regulations promulgated thereunder. 

"Essential Financial Information" means, as of any date, the information required to be 
dcliYered to Key Bank, as of such date, in the 11rst sentence of Item 10 of Arwex A to the 
Commitment Letter, dated the date hereof, among Seven Mile Capital Partners Top, Inc. and 
Key Bank. 

- 6 -
I'P,\B2095315vl0 



PUBLIC VERSION 

"Feistritz Lease" means th e lease agreement, dated February 28, 2007, between Daramic 
Austria, as lessee, and Posato Leasing Gesellschaft m.b.ll. , as lessor. 

''Financing Sources'' means the financial institutions party to the Debt Commitment 
Letters. 

"Financing Source Party" means the f<inancing Sources and the former, current and 
future eq uity holders, contro11ing p<.:rsons, directors, officers, employees, agents, Affiliates, 
members, managers, general or limited partners or assignees of any Financing Source or any of 
their respective assets. 

"FTC" means the Federal Trade Commission. 

"FTC Consent" means the Consent of the F fC with respect to Buyers, this Agreement 
and the Related Agreements and the transac tions contemplated hereby and thereby in accordance 
with the FTC Order. 

"FTC Order'· means the Final Order issued by the FTC issued on NoYember 5, 2010, 
with an effective date of January 28, 20 II, issued In the Matter ofPolypore International, fnc. 

'·GAJ\P'' r:~eans generally accepted accounting principles in the United States . 

.. Governmental Authority" means any federal, state, local or foreign government or 
subdivision thereof. or any entity, body or authority exercising executive, legislative, judicial, 
regulatory or administrati ve functions of or pertaining to any federal. state, local or foreign 
government, including any court, tribunal or arbitrator (public or private). 

" Governmental Order" means any order, writ, judgment, injunction, decree, stipulation, 
determination or award entered by or with any Govenunental Authority. 

"Go\ernmental Plan" means each goYcrnmental plan, program or arrangement that any 
Business Entity is required to contribute to pursuant to applicable Law. 

"Hazardous Materials" means those substances, v..hether waste materials, raw materials, 
finish~d products, co-products, byproducts or any other materials or articles or constituents 
thereof which (from use, handling, processing, storage, emission, disposal, spill , release or any 
other activity or fo r any other reasun) are regulated by, form the basis of liability under, or are 
defined as a contam inant, pollutant, dangerous, designated or controlled substance product, solid 
or hazardous waste, hazardous substance, or toxic substance under any Environmental Law, 
including gasoline or any other petroleum product or byproduct or fractions thereof, any form of 
natural gas, asbestos or asbestos-containing material, polychlorinated biphenyls, radon or other 
radioactive substances, mold, infectious, cJrcinogenic, mutagenic or etiologic agents, pesticides, 
defoliants, explosives, flammables, corrosives, urea formaldehyde, alcohols, chemical solvents, 
or any other material or substance which constitutes a health, safety or en\'ironmental hazard to 
any Person or the environment. 

"Income Tax Rctum" means any Tax Return relating to Income Taxes. 
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''Income Taxes" means any federal, state, local, or foreign t<D< measured b} or imposed 
on net income, including any interest, penalty, or addition thereto, whether disputed or not. 

"Indebtedness" means, with respect to any specified Person, (a) the principal, accreted 
value, accrued and unpaid interest, prepayment and redemption premiums or pt:nalties (if any), 
unpaid fees or expenses and other monetar; obligations in respect of (i) indcbteJncss of such 
Person for borrowed money and (i i) indebtedness evidenced by notes, debentures, bonds or other 
simil ar instruments for the payment of which such Person is responsible or liable (including any 
notes, debentures, bonds or other similar instruments issued in cotmection with an acquisition of 
any equity interests, assets or rights of any Person), (b) the amount of all liabilities and 
obligations (including unpaid interest, fees or expenses and other monetary obligations and, to 
the extent payable as a result of the transactions contemplated hereby, prepayment and 
reJcmption premiums or penalties) under leases of such Person required to be capitalized in 
accordance with G/\AP, (c) any obligations of such Person pursuant to any surety bond, 
performance bond or other guarantee of contractual obligations to the extent a claim has been 
made agai ns t such bond or obligation, (d) all obligations of such Person relating to eamout or 
similar contingent payment obligations (whether or not currently payable), (e) any indebtedness 
and liabi liti<.:s and related costs or obligations of such Person under any interest rate protection 
agreements, foreign cunency exchange agreements, forward contracts or other interest, exchange 
rate or commodity hedging or swap agreements (other than advance purchase agreements entered 
into in the ordinary course of busini..!SS consistent with past practice fo r raw materials and other 
supplies used in the manufacture of battery separators for deep-cycle flooded lead-acid batteries 
and separators for the motive. stationary and automotive end markets), (f) any drawn letters of 
credi t issued on behalf of such Person. (g) any other obligation that, in accordance with GAAP, 
vvould be required to be reflected as debt on the consolidated balance sheet of such Person, (h) 
obligations or such Person for dcfencd purchase price for property, equit) interests, assets, or 
rights (whether or not currently pa) able) (other than that certain Put Option related to the 
Feistritz Lease), (i) all obligations of the type referred to in clauses (a) through (h) of any Persons 
for the payment of which such Person is responsible or liable, directly or indirectly, as obligor, 
guarantor, surety or otherwise, and U) al l obligations of the type refeiTed to in clauses (a) through 
(h) of other Persons secured by any Lien on any property or asset of such Person (whether or not 
such obligation is assumed by such Person) to the extent of such Lien. 

" Indemnified Person" means the Person or Persons entitled to, or claiming a right to, 
indemnification under ,\rt icle 10. 

"Indemnifying Person" means the Person or Persons claimed by the Indemnified Person 
to be obligated to provide indemnification under Article 10. 

"Intellectual Property" means the following, whether protected, created or arising under 
the Laws of the United Stales or any other jurisdiction anywhere in the world: 

(a) patents, patents pending, patent applications and statutory invention 
registrations, including reissues, diYisions, continuations, continuations-in-part, substi tutions, 
extensions and reexaminations thereat: all inventions disclosed therein, all rights therein 
pro\ ided under international treaties and conventions, and all rights to obtain and file for patents 
and registrations thereto; 
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(b) copyrights, copyright registratiuns and applications to register copyrights; 

(c) trade names, commercial names and brand names, registered and 
unregistered trademarks, including registrations and applications for rl.!g istration thereof (and all 
renewals, modifications, and extensions thereof), trade dress. logos, service marks and 
app li cations, geographical indications or designations, and all rights related thereto under 
common law or otherwise, and the goodwill S) mbolized by and associated therewith ; 

(d) know-how, trade secrets, techniques, systems, software, data (including 
data contained in softv. are), formulae, d~;.:signs, research and test procedures and information, 
inv(;ntions, processes, practices, protocols, stanJards, methods (including, but not limited to, test 
methods and results), customer service and support materials, and othl.!r confidentia l or 
proprietary technical, technological, business, research, de\·elopmcnt and other materi als and 
information , and all rights to limit the uses or ttisclosure thereof; 

(e) technology, recipes, formulations, blend specifications, customer 
specifications, equipment (including repair and maintenance information), tooling, spare parts, 
product development records, manuals, quality assurance and quality control information and 
documentati on, and regulatory communications; and 

(J) domain names and registrations thereof. 

"Jungfer Technology" means all Intell ectual Property owned or licensed by Sellers or 
their respective Affili ates as a result of their acquisition of Separatorencrzeugung GmbH on 
November 16, 200 I . 

"KcyBank" means KeyBank National Association. 

"Lav." means any internationa l, foreign, federa l, state or local law (incl uding common 
law), ~iatute, regulation, ordinance, code, rule, order, decree or other legal requirement enacted 
by any Govc:-rnmental Authority. 

"Lien'· means any lien, mortgage, pledge, security interest, encumbrance, deed of trus t. 
charge, option , right of first refusal, easement or servitude. 

"Marketing Period" means the first thirty (30) consecutive da) period (exc luding August 
JO, 2013 through and including September 2, 2013) from tbl: earlier of: (x) the date specified by 
KcyBank, as Administra tive Agent under the senior Debt Financing, as the date of 
commencement of the marketing period under the senior Debt Financing, and (y) rhe later of ( l) 
the date on which the Confidential Information Memorandum has been provided co the 
Financing Sources, and (2) the tenth (lOth) Business Day following the commencement of tbe 
public comment period relating to the FTC Consent. 

"Material Ad\ erse Effect" means an effect that is material and adverse to the Business 
Entitil!s taken as a whole or the assets, liabil ities, results of operations or condition (fi nancial or 
otherwise) of th~ Business taken as a whok, exclud.ing effects directly or indirect[) resulting 
from (i) changes in economic or political conditions or the financing, banking, currency or 
capital markets in general ; (ii) changes in Lav.s or Governmental Orders or interpretations 
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thereof or changes in accounting requirements or principles (including GAAP); (iii) changes 
generally affecting industries, markets or geographical areas in which the Business operates, 
including changes in the prices of raw materials and supplies used by the Business; (iv) the 
announcement or pendency of the transactions contemplated by this Agreement or other 
communication by Buyers or any of their Affiliates of their plans or intentions (including in 
respect of employees) with respect to the Business, including losses or threatened losses of 
employees, customers, suppliers, distributors or others having relationships with the B usiness; 
(\')the consummation of the transactions contemplated by this Agreement or any actions by 
Buyers or Sellers required to be taken pursuant to this Agreement or in connection with the 
transactions contemplated hereby; (vi) conduct by the Business prohibited under Section 5.1 to 
which Bu) ers gave their prior written consent; (vii) any natural disaster o r any acts of terrorism, 
~abotage, military action or war (\;.,·hether or not declared) or any escalation or worsening thereof, 
whether or not occurring or commenced before, on or after the date ofthis Agreement; (Yiii) any 
action required to be taken under any Law or Governmental Order; (ix) (A) proposing, 
negotiating, commi l!ing to or effecting, by consent decree, ho ld separate order or otherwise. the 
sale, transfer, divestiture, license or disposition of operations, diYisions, businesses, product 
lines, customers or assets arising from Buyers' compliance with their obligations under 
Section 5.1, or (B) otherwise taking or committing to take acti ons that limit or could limit 
Buyers' or their Affiliate;:;' (including, after the Closing, the Business Entities) freedom of action 
with respect to, or their ability to retain, one or more of their respective operations, di\ isions, 
businesses .. product lines, customers or assets arising from Buyers' compliance with thei r 
obligations under Section 5.3; or (x) any fai lure by the Business to meet any internal projections 
or forecasts (but not the underlying reasons therefor) and seasonal changes in the results of 
operations of the Business consistent with past seasonal changes; except, in the case of the 
foregoing clauses (i), (ii) (iii) and (vii), to the extent such effect referred to therein has or would 
reasonably be expeckd to have a disproportionate impact on the Business taken as a whole as 
compared to other comparable companies in the industries in which Business operates. 

'·Microporous" means Mieroporous Holding and its joint ventures, subsidiaries, divisions, 
groups and at1lliates controlled by :1\licroporous Holding, and all assets of Microporous Holding 
acquired by Daramic through the purchase of all of th~ outstanding shares of Microporous 
Holding on the Acquisition Date. 

''Microporous Battery Separators" means all lead-acid battery separators with respect to 
which Microporous was engaged in research, development, manufacture, finishing, packaging, 
distrtbution, mar"cting or sa le as of the Acquisition Date, and all lead-acid battery separators 
distributed, marketed or <>old after the Acquisition Date using any Microporous Trade 1'-:ames and 
Marks. 

''Y.licroporous Holding" means Microporous Holding, LLC, a Delaware limited liability 
company formerly known as Microporous Holding Corporation and a wholly owned indirect 
subsidiary of Daramic. 

"Microporous Products" means Microporous Products, LLC, a Delaware limited liability 
company and a wholly owned indirect subsidiary of Daramic. 
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"Microporous Trade Names and \t1arks" means dll Trade Names and Marks relating to 
the research, de,·elopmenl, manufacture, finishing , packaging, iistribution, marketing, or sale of 
Microporous Battery Separators or otherwise used in connection with :\1icroporous, including, 
but not limited to, all rights to commercial names, "doing business as" (d/b/a) names, service 
marks and applications for or using the words "Microporous," "A.merace," "Cel!Force," "FLEX­
SIL," "ACE-SIL" and all rights in internet v.eb sites and intemet domain names using any of the 
above. 

"MP Assets Corp." means MP Assets Corporation, a Delaware corporation and a wholly 
owned indirect subsidiary ofDaramic. 

"Other Seller Businesses" means any and all businesses of Sellers and their respective 
Affiliates, in each case that are not engaged in the lead-acid battery separator business. 

"Owned Intellectual Property" means all Business Intellectual Property owned or 
purported to be owned by the Business Entities. 

"Permit'' means any permit, license, franchise, order, certificate, registration, 
qualification, variance, approval or other authorization required or granted by any Governmental 
Authority. 

''Permitted Lien~" means the follov. ing: (a) statutory Liens for Taxes that are not yet due 
or payable or that arc being contested in good faith in both cases as to which reserves have been 
established as disclosed on Schedule 1.1-1: (b) statutory Liens of landlords and Liens ofcaniers, 
v,;arehousernen, mechanics, materialmen, repairmen and similar Liens imposed by Law and 
arising in the ordinary course of business for amounts not yet due and as to which reserves have 
been established as disclosed on Schedule 1.1.-1; (c) Liens incurred or deposits made in 
connection with workers' compensation, unemployment insurance or other types of social 
security and other restrictions or rights required to be granted to Governmental Authorities or 
otherwise imposed by Governmental Authorities under applicable Law; (d) all covenants, 
restrictions, conditions, easements, reservations, rights-of-way, licenses, Liens and other mat ters 
related to real property of record as of the date of this Agreement other than those that would 
materially affect the use of. such real property consistent with past practice; (e) all matters that 
would be shown on a cunent and accurate survey of the Ovvned Real Property; (f) all applicable 
zoning, subdivision, land use and other laws, regulations or ordinances; (g) defects of title or 
other irregularities in title (including leasehold title) thereto that do not impair the usc of real 
property, leases or leasehold estates in a manner consistent with their use in the Business prior to 
Closing; (h) Liens created pursuant to this Agree:!ment or any Related Agreement; (i) Liens 
securing obligations that arc reflected as liabilities on, or that otherwise are discLosed in , the 
f-'inancial Statements: U) Liens and other restrictions that do not impair the value of the 
underlying asset or the abili ty ol· Buyers to use such asset in a manner consistent with its use in 
the Business prior to the Closing; and (k) Li0ns disclosed in Schedule 1.1-l. 

''Person" means an individual, firm, proprietorship, partnership, corporation, limited 
liability company, .limited partnership, association, joint stock company, trust, joint venture, 
unincorporated organization, Governmental Authority or any other type of entity. 
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"Piney Flats Real Property" means the parcels of real property in Piney Flats, Tennessee 
used in the Business, including all buildings, structures, improvements and fixtures located 
thereon, and all casements and other rights and interests appurtenant thereto. 

"Pre-Closing Tax Period'' means a t<Lxable period ending on or prior to the Closing Date, 
and , fo r any Straddle Period, the portion of such period attributable to Pre-Closing Tax Periods 
pursuant to Section 5.11. 

"Pre-Closing: Ta;xes" means (a) alllia.bility for Taxes of the Business Entities for Pre­
Closing Tax Periods; (b) all liability resulting by reason of the several liability of the Business 
Entities pursuant to Treasury Regulations § 1.1502-6 or any analogous state, local or foreign lav. 
or regulation or by reason of the Business Entities having been a member of an) consolidated, 
combined or unitary group on or prior to the Closing Date; and (c) all liability for Taxes resulting 
b) reason of the Business Entities ceasing to be a member of the Affiliated Group that includes 
Sellers. 

"Proceedio.g" means an action, suit, arbitration, audit, investigation, hearing, order, 
charge, complaint, claim, proceeding or other litigation by or before any Governmental 
Authority. 

"Relat~..:d Agreements" means, collectiYely, the Confidentiality Agreement, the Buyers 
Guarantee~ and any Contract that is to be entered into at the Closing or otherwise pursuant to this 
Agreement on or prior to the Closing Date, including the Share f'ransfer Agreement, the 
Transition Services Agreement, the Technical ScrYices Agreement, the Supply L\greement and 
the Shared IP Licen~e Agreement. The Related Agreements executed by a specified Person shall 
be referred to as "such Person's Related Agreements," "its Related Agreements" or other similar 
expression. 

·'Release" means any release, spill, emtsston, discharge, leaking, pumping, InJection, 
deposit, d.isposal, dispersal, leaching or migration into the indoor or outdoor environment 
(including, without I imitation, ambient air, surface water, groundwater and surface or subsurface 
strata) or into or out of any property, including the movement of llazardous Materials through or 
in the air, soil, surface water, groundwater or property. 

"Securities Act" means the Securities Act of 1933, as amended, and the rules and 
regulations promulgated thereunder. 

"Seller Fundamental Wanantics·· means the representations and warranties contained in 
Sections 3. !(a), 3.2, 3.7, 3.22 and 3.23. 

"Sellers' knowledge" (or any similar expression with regard to the knowledge or 
awareness of or receipt of notice by any Seller) means the actual knowledge of Phillip Bryson, 
William Bro'An, Roger Eggleston, Peter Gaugl, Steve Hall, Stew McDonald, Daniel Nicholls, 
Markus Schutting, Rob Whitsett and Steve Willis, in each case without independent 
investigation. 

"Separatorcncrzeugung Holding" means Separatorenerzeugung Holding GmbH, an 
Austrian limited liability company and a wholly ov .. :ned direct subsidiary of Polypore BV. 
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"Shared Tnte lkctual Property" shall have the meaning ascr ibed thereto in the FTC Order, 
all of vvhich shall be the subject of the Shared IP License Agreement. 

"Statute of Limitations Date" means the close of business on the 60111 day after the 
expiration of the applicable s tatute of limirations, including any extensions thereof (or if such 
date is not a Business Day, the next Business Day). 

"Straddle Period" means any Tux Period which includes but does not end on the Closing 
Date. 

'Tamet 1\et Working Capital" means an amount equal to $ 15,100,000. 

"Tax" or ·'Taxes" means all taxes, charges, fees, duties, levies or other assessments 
(including income, gross receipts, n~t proceeds, ad \ alm·em, turno\·er, real and personal property 
(tangible and intangible), sales, use, franchise, excise, goods and services, value added, stamp, 
user, transfer, fuel, excess profits, occupational, interest equalization, windfall profits, severance, 
payroll, unemployment and social security taxes and contributions) which are imposed by any 
Governmental Authority, including all interest, renalties or additions to tax attributable thereto 
(or to the nonpayment then.:of). 

"Tax Claim"' means any pending audit or assessment, proposed adjustment, deficiency, 
dispute, or Proceeding with respect to Taxes. 

"Tax Period" m~ans any period prescribed by any Gm·ernmental Authority for which a 
Tax Return is required to be ti led or a Tax is required to be paid. 

"Tax Return" means any report, return, declaration, claim for refund, or other information 
return or statement relating to Taxes, including any schedule or Jttachment thereto, and including 
any amendment thereof. 

''Tax Warranties" means the representations and warranties contained in s~ction 3.19. 

"Tem1inablc Contracf' means :my Contract or rights under any Contract between Sellers 
or their Affiliates and any Customer(s) for the supply of any lead-acid battery separator in or to 
North America (including the entirety of any Contract that includes in the same Contract the 
supply of lead-aciJ battery separators both inside and outside North America) in effect at any 
time from January 28, 2011 and effective through the Clos ing Date; pro vi dec!, however, that 
"Terminable Contract" does not include any Contract between Sellers or their Af1iliates or 
Microporous and any Customer(s) for the supply or any lc;ad-acid battery separator that was 
entered into prior to the Acquisition Date, except to the extent sud1 Contract was amended or 
modified, including changes to the pricing terms, after the Acquisi tion Date (and such amended 
or modi ficd portion of such contract or agreement shall be considered a ''Terminable Contract"). 
The Terminable Contracts are listed on Schedule l.l-3. 

"Trade Names and Marks" means all trade names, commercial names and brand names. 
all registered and unregistered trademarks, including registrations and applications for 
registration thereof (and all renewals, modifications, and extensions thereof), trade dress, logos, 
service marks and applications, geographical indications or designations, and all rights related 
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thereto under common lav\· and otherwise, and the goodwill symbolized by and associated 
therewith, anywhere in the world. 

"1 ransaction Expenses" means all costs, fees and expenses of the Business Entities or the 
Sellers and its Affiliates (to the extent they intend to seek reimbursement from the Business 
Entities therefor or such amounts are paid by the Business Entities) remaining unpaid at Closing 
in connection with the preparation, execution, negotiation and performance of this Agreement 
and the Re lated AgTeements and the transactions contemplated hereby and thereby, including, 
without limitation, (a) all fees and expenses of all representatives or Sellers and their respcctiYe 
Affiliates (including the Business Entities), including attorneys, accountants, consultants and 
financia l advisors and (b) ali Change of Control Payments. 

"U.S. Business Emplovc~" means each Business Employee emplo) cd by any U.S. 
Business Entity. 

"U.S. Business Entities" means MP Assets Corp., Microporous Holding, Daramic 
I-lolcling, and Microporous Products. 

''U.S. Benefit Plan" means each material Benefit Plan established, maintained or 
contributed to (or for which there is an obligation to contribute to) by Sellers or any of their 
Affiliates (including the Business Entities) for the benefit of any U.S. Business Employees or 
under which the U.S. Business Entities have or reasonably could be expected to have liability. 

"U.S. Business Entity Benefit Plan" me::tns each material Benefit Plan that is sponsored, 
maintained, contributed to, or required to be contributed to, by a U.S. Business Entity and does 
not cover any Person other than a U.S. Business Employee or a former employee of any U.S. 
Business Entity (or cligibk dependents thereof). 

Section 1.2 Terms Defined Elsewhere in this Agreement. In addition to the 
ddincd terms in Section 1 .1, the following is a list of defined terms used in this Agreement and a 
reference to the Section hereof in which such term is defined: 

Adjusted Purchase Price 
Affiliate Transactions 
Aggregate Balance 
Alternate Financing 
Arbiter 
Audited Financials 
Austrian Buyer 
Buyer Benefit Plan 
Buyer Equity Pro' itkrs 
Buyer Fee 
Buyer Indemnified Pa1iics 
Buyer Related Parties 
I3uyer Welfare Benefit Plan 
I3uyers 
Buyers Guarantees 
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Section 2.2(d) 
Section 3.23 
Section S.llli.l 
.Section 5.16(aJ 
Section 2.3(c) 
Section 3 .4(a) 
Preamble 
Section 5.13(b) 
Rt:citals 
Section 9.2(c) 
Section 1 0.2 
Section 9.2(d) 
Section 5.13(b) 
Recitals 
Recitals 



Buyers' Flexible Benefits Plan 
Cap 
Closing l3abnce Sheets 
Closing Purchase Price 
Commitment l .etters 
Continuing Employees 
Daramic 
Debt Commitment Letters 
Debt Financing 
Dispute 
DOL 
En\'ironmental Insurance Policy 
Environmental Policies 
Equity Commitment Letters 
Equity Financing 
Estimated :et Working Capital 
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Section 1 .3 Interpretation. The usc of the masculine, feminine or neuter 
gender or the singular or plural form of words used herein (including defined terms) shal1 not 
limit any provision of this Agreement. The terms "include," "includes'' and "including" are not 
intended to be limiting and shall be deemed to be followed by the \\Ords "without limitation" 
(whether or not they are in fact followed by such words) or words of like import. The term "or" 
has the inclusive meaning represented by the phrase "and/or." Reference to a particular Person 
includes such Person's successors and assigns to the extent such successors and assigns arc 
permitted by the terms of any applicable agreement. Reference to a particular agreement 
(including this Agreement), document or instrument means such agreement, docwnent or 
instrument as amend~d or modified and in effect from rime to time in accordance with the terms 
thereof. Any reference to a particular Lav\ means such Law as amended, modified or 
supplemented (including all rules and regulations promulgated thc..:reunder) and, unless otherwise 
proviJed, as in effect from time to time. The Exhibits and Schedules identified in this 
Agreement are incorporated into this Agreement by reference and made a part hereof. The 
Article. Section, paragraph, Exhibit and Schedule headings contained in this Agreement are for 
refcrence purposes only and shall not atfect in any way the meaning or interpretation of this 
Agreement. References to Articles, Sections, paragraphs, clauses, Exhibits or Schedules shall 
refer to those portions of this Agreement. The use of the te1ms "hereunder,'' "hereof," "hereto" 
and words of similar import shall refer to this Agreement as a whole and not to any particular 
Article, Section, paragraph or clause of, or Exhibit or Schedule to, th is Agreement. 

ARTICLE 2 

PURCHASE AND SALE 

Section 2.1 Purchase and Sale of Shares. Upon the terms, and subject to the 
conditions, of this Agreement, at the Closing: (a) Daramic shall sell to U.S. Buyer, anJ U.S. 
Buyer shall purchase and acquire from Daramic, all of Daramic's right, title and interest in all of 
the outstanding capital stock of MP Assets Corp. and (b) Polypore BV shall sell to Austrian 
Buyer, and Austrian Buyer shall purchase and acquire from Polypore BV, all of Polypore BV's 
right, title and interest in the entire business quota in Scparatorenerzcugung I foldi ng (together, 
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the "Shares"), in each case free and clear of all Li~.!ns. Prior to Closing the Austrian Buyer shall 
not have any rights, interest or risks (including \'Oting rights) in Separatorcnerzeugung Holding. 
For the a\·oidance of doubt, any reference made in this Agreement to the term "Buyers" shall not 
be construed as leading to the U.S. Duyer gaining any beneficial ownership rights or interest in 
Separatorenerzeugung } lolding. 

Section 2.2 Purchase Price. 

(a) Upon the terms and subject to the conditions of this Agreement, at the 
Closing Buyers shall pay or cause to be paid to Sellers $[REDACTED] (the "Closing Purchase 
Price") by wire transfer of immediately avai lable funds to an account designated in writing by 
Sellers to Buyers, subject to adjustment as provided in Section 2.2(h). 

(b) No later than three Business Days prior to the Closing Date, Sellers shall 
deliver (i) estimated consolidated balance sheets of each or MP Assets Corp. and 
Separatorcncrzeugung Holding, setting forth the Sellers' good faith estimat0 o[ the assets and 
liabilities of such entiti\!s as of the Adjustment Time, and (ii) a good faith l.!stimate of the Closing 
Net Working Capital (the '·Estimated Net Working Capital") to Buyers, which balanct; sheets 
and estimate shall be prepared in accordance with the methodology and accounting principles set 
forth in Schedule 2.2(b) (the "Net Working Capital Adjustment Methodology''). Target Net 
Working Capital, Estimated Net Working Capital and Closing Net Working Capital shall all be 
calculated using the applicable foreign currency exchange rates as in effect when Target Net 
Working Capital is calculated (such foreign currency exchange rates to be set fo rth on Schedule 
2.2(b)). 

(c) If the Estimated N\!t Working Capital is less than the Target Net Working 
Capital, the Clo, ing Purchase Price shall be decreased by the excess of the Target Net Working 
Capital over the Estimated Net Working Capital. If the Estimated Net Working Capital is greater 
than the Target Net Working Capital, the Closing Purchase Price shall bl.! increased by the excess 
of thl! Estimated Net Working Capital over the Target Net Working Capital. 

(d) After the Closing, the Closing Purchase Price shall be subject to further 
adjustment as provided in Section 2.3 (the Closing Purchase Price, as so adjusted, is refrr.red to 
as the "Adjusted Purchase Price"). 

Section 2.3 Purchase Price Adjustment. 

(a) As promptly as practicable, but in no event later than forty -five days 
following the Closing Date, Buyers shall prepare (or cause to be prepared) and deliver to Sellers 
the ir proposed: (i) consolidated balance sheets of each of MP Assets Corp. and 
Separatorenerzeugung Holding, setting forth the assets and liabilities or such entities as of the 
Adjustment Time las finalized in accordance with Section 2.3(d), the "Clos ing Balance Sheets"), 
and (ii) statement of the calculation of the Closing Net Working Capital (as finalized in 
accordance v.ith Section 2.3(d), the "Net Working Capital Statement"). Sellers shall have the 
right to review and copy the computations and work papers (including accountants' work papers) 
and the underlying books and records used in connection with Buyers' computation and 
preparation of the proposed Closing Balance Sheets and the proposed Net Working Capital 
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Statement. Each of the Closing Balance Sheets and the Net Working Capital Statement shall be 
prepared in accordance with the Net Working Capital Adjustment Methodology. 

(b) Within thirty days following Sellers' receipt of Buyers' propost:d Closing 
Balance Sheets and proposed Net Working Capital Statement, Sellers shall, in a v..ritten notice to 
Buyers either accept Buyers' proposed Closing Balance Sheers and proposed Net Working 
Capital Statement or, in the event that Sellers believe that Buy~rs' proposed Closing Balance 
Sheets and/or proposed Net Working Capital Statement contains mistakes or was not prepared in 
accordance with the Net Working Capi tal Adjustment Methodology, describe in reasonable 
detail any proposed adjustments to Buyers' proposed Closing Balance Sheets and/or proposed 
Net Working Capital Statement that Sellers believe should be mad~ and the basis therefor. If 
Sellers have not deli\ ered such notice of proposed adjustments within such thi rty-day period, 
Sellers will be deemed to have accepted Buyers' proposed Closing Balance Sheets and proposed 
Net Working Capital Statement and such items shall be final, binding, conclusi,·e and non­
appealable. 

(c) Sellers and Buyers shalt negotiate in good faith to resol\'c any timely 
dispute over Buyers' proposed Closing Balance Sheets and/or proposed Net Working Capital 
Statement, provided that if any such dispute is not ful ly resoJ\'cd within thi rty days following 
Ruycrs' receipt of Sellers' proposed adjustments, Lhen at the wrinen request of either Sellers or 
Buyers, the Parties shall jointly submit such items in dispute to KPMG or another independent 
public accounting tirm mutually acceptable to Buyers and Sellers (the ''Arbiter") for resolution, 
"'-hich resolution shall be final, bind ing, conclusive and non-appealable. Within fifteen days 
following a Party ' s written request to engage the Arbiter, each Party shall submit to the Arbiter a 
statement of its position with respect to the dispute, any infom1ation or materials reasonably 
requested of such Party by the Arbiter and any other materials or information such Party believes 
will assist the Arbiter in resolving such dispute. Furthermore, each Party shall reasonably 
cooperate with any further requests for infonnation or materials by the Arbiter. The Arbiter shall 
be instructed to deliver its VvTitten determination not later than the forty-fitl:h day after the dispute 
is referred to the Arbiter. The Arbiter shall address only those items identified in the Parties' 
submissions as being in dispute and may not assign a value greater than the greatest value for 
such item claimed by either Party or smaller than the smallest value for such item claimed by 
either Party. Each Party shall pay a portion of the fees and expenses of the Arbiter equal to the 
total fees and expenses of the Arbiter multiplied by a fraction, the numerator of which is the 
difference between such Party 's proposed Closing Net Working Capital amount and the final 
Closing Net Working Capital amount, and the denominator of which shall be the difference 
bct\o\·een th~ Parties · proposed Closing t\ct Work ing Capital amounts. 

(d) The Closing Balance Sheets and the Net Working Capital Statement (and 
the Closing J'\et Working Capital amount set forth therein) shall become final and bind ing on al l 
Parties upon the earliest of (i) Sellers' de!iYery of written notice to Buyers of their acceptance of 
Buyers' proposals thereof, (ii) Sellers' failure to deli,·cr written notice of their proposed 
adjustments to Buyers ' proposals thereof within the thirty-day period specified in Section 2.3(b) 
abo,·e, (iii) the mutual written agreement of Sellers and Buyers with respect to any of Sellers' 
proposed adjustments to Buyers' proposals thl!reof, and (i\') the Arbiter's final resolution of any 
disputes submittl.:d to the Arbiter v..ith respect to Sellers' propos~d adjustments to Buyers' 
proposals thereof. 
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(~.:) Promptly, but no later than three Business Days after the final 
determination of the Closing Balance Sheds and the Net Working Capita l Statement: 

(i) if the Closing Net Working Capital is greater than the Estimated 
Net Working Capital, then Buyers shall pay to Sellers by wire transfer of immediately available 
funds, to an account designated in writing by Sellers to Buyers, the amount by which the Closing 
t et Working Capital exceeds the Estimated Net Working Capital; or 

(ii) if the Estimated Net Working Capital is greater than the Closing 
Net Working Capital, then Sellers shall pay to Buyers by wire transfer of immediately available 
funds, to an account designated in writing by Buyers to Sellers, the amount by which the 
Estimated Nd Working Capital exceeds the Closing Net Working Capital. 

Section 2.4 Share Trausfer Agreement. Prior to the Closing, Polypore BV and 
Austrian Buyer shall enter into a share transfer agreement relating to the sale and assignment of 
the entire quota in Separatorcncrzeugung Holding by Polypore BV to Austrian Buyer in the form 
of a notarial deed established by an Austrian notary, subs tantially in the form attached as Exhibit 
A hereto (the "Share Transfer Agrccmenf'). Other than in relation to the legal transfer of the 
quota in Separatorenerzcugung Holding, (a) this Agreement shall supersede, and govern in all 
respects, the Share Transfer Agreement and (b) nothing contained in the Share Transfer 
Agreement sha ll in any way supersede, modify, replace, amend, rescind, waive, narrow or 
broaden any provision set forth in this Agreement or any of the rights, remedies or obligations 
arising hercfrom. To the extent there is any inconsistency between this Agreement and the Share 
Transfer Agreement (i) this Agreement shall control, (ii) the Pa1ties shall cause the Share 
Transfer Agreement to be applied in such a rnanner that the application (which application shall 
be, to the extent permitted by Austrian Law, retroactive to the date of the Share Transfer 
Agreement) shall be consistent in all ways with this Agreement and (iii) in the event such 
appl ication is not permitted by Austrian Law, the Parties shall cooperate in good faith and 
promptly amend the Shan.! Transfer Agreement to correct such inconsistency (which amendment 
shall be, to the extent permitted by Austrian Law, retroactive to the date of the Share Transfer 
Agreement). If any such amendment is not pem1itted by Austrian Law or is otherwise 
impossible to implement, the Parties shall indemnify each other against any Losses suffered or 
incurred as a result of such inconsistency. If Sellers determine that amendment of the Share 
Transfer Agreement is necessary or advisable to maintain the validity or enforceability of such 
agreements under Austrian Law (including with respect to any adjustment to the Closing 
Purchase Price or the Adjusted Purchase Price), the Patties shall cooperate in good faith and 
promptly amend the Share Transfer Agreement in a manner that is consistent in all ways with 
this Agreement, so as to achieve to the greatest I!Xtent possible the commercial purpose and 
economic effect of this Agreement. 

Section 2.5 Withholding Rights. Buyers shall be entitled to deduct and 
withhold from th..: ;\djusted Purchase Price payabk hereunder, or other payment otherwise 
payab le pursuant to this Agre<;:ment, the amounts required to be d~ductcd and withheld under the 
Code, or any provision of any Tax Law, Any amounts so withheld shall be paid over to the 
appropri ate Governmental Authority. To the extent that amo unts are so deducted and withheld, 
such deducted and withheld amounts shall be treated for al l purposes of tllis Agreement as 
haring been paid to Sellers. 
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ARTICLE 3 

REPRESENTATIONS AND WARRANTIES OF SELLERS 

Except as set forth in the Disclosure Scht.!dules attached hereto (the "Schedules"), Sellers 
hereby represent and warrant to Buyers as follows: 

Section 3.1 Organization. 

(a) Each of Microporous Holding, Daramic Holding, and Microporous 
Products, is a limited liability company duly organized, validly existing and in good standing 
under the Laws of the State of Delaware and has the requisite limited liabil ity company pov..er 
and authority lo own, operate and lease its assets and to conduct its business as presently 
conducted. Each of Daramic and MP Assets Corp. is a corporation duly incorporated, validly 
existing and in good standing under the Laws of the State of Delawan; and has the requisite 
corporate power and authority to own, operak and lease its assets and to conduct its business as 
presently conducted. 

(b) Each Business Entity is duly qualified to do business and in good standing 
(with respect to those jurisdictions that recognize the concept of good standing) to do business as 
a foreign corporation in each jurisdiction in which its conduct of the Business makes such 
qualification necessary, othl!r than such jurisdictions in which the failure to be so qualified or in 
good standing would not reasonably be expected to haYe a Material Adverse Effect. 

(c) Polypore BY is a corporation (BY) duly organized and validly existing 
under the laws of The Netherlands and has the requisite power and authority to own, operate and 
lease its assets and to conduct its business as presently conducted. 

(d) Separatorenerzeugung Holding is a limited liability company (GmbH) 
duly organized and validly existing under the Laws of Austria and has the requisite limited 
liability company power and authority to o'An, operate and lease its assets and to conduct its 
business as presently conducted. All corporal\! restructurings involving the Business Entities, in 
particulaJ without limitation the Austrian M~rger, have been prepared and implemented in 
com pi iancc with alI applicable Laws in effect at the time of such restructurings, and the Austrian 
Merger has been completed by registration in the compani~s' register of each of Daramic Austria 
and Scparatorenerzeugung Holding. There are no pending or threatened claims against the 
Business Entities relat ing to such corporate restructurings, including the Austrian Merger. The 
required meetings and other corporate actions of or by the Business Entities and its shareholders 
in connection with such restructurings, including the Austrian Merger, have been legally and 
properly held or taken, and all resolutions passed by the meetings of shareholders have been duly 
recorded and haYC been duly filed with the applicable companies register, if required. 

Section 3.2 /\uthorization. Each Seller has full corporate or limited liability 
compnny power and authori ty , as the case may be, to execute, dcli\·cr and perform this 
Agreement and its Related Agreements and to consummate the transactions contemplated hereby 
and thereby. The execution, delivery and performance by each Seller of this Agreement and its 
Rdat~d Agn:ements and the consummation by such Seller of the transactions contemplated 
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hereby and thewby have been duly authorized by all necessary corporate or limited liability 
company action, as the case may be. Each Seller has duly and validly executed and delivered 
this AgTeement and, at or prior to the Closing, will ha' e dul y and validly executed and delivered 
each of its Related Agreements. Assuming the due authorization, execution and delivery by 
Buyers (and, where appropriate, their Affi liates) of this Agreement and its Related Agreements, 
this Agreement consti tutes, and after the Closing each Seller 's respective Related Agreements 
will constitute, such SeJlcr's legal, valid and binding obligations, enforceable against it in 
accordance with their respective terms, subject to the Enforceability Limitations. 

Section 3.3 Governmental Consents; Non-Contravention. 

(a) Except as rl!quired by the FTC Order. no Consent of, or with, any 
Gov<.;rnmental Authority is necessary in connection with the execution, delivery or performance 
by Sellers of thi s Agreement or any of their respective Related Agreements or the consummation 
by Sellers of the transactions contemplated hereby or thereby other than any Consent of, or with, 
any Governmental Authority the failure or which to be obtained or made would not reasonably 
be expected to have a Material Adverse Effect. 

(b) Except for, an.d as required by, the FTC Order, the execution, delivery and 
performance by Sellers of this Agreement and their respective Related Agreements, and the 
consummation by Sellers of the transactions contemplated hereby and thereby, do not and will 
not: (i) violate any Law or Governmental Order appl icable to or binding on Sel lers or their 
respective Affiliates (including the Business Entities); (ii) constitute a breach or default of: 
permit cancellation ot~ or give rise to a right of termination, acceleration or modification, v. ith or 
without notice or lapse of time or both, of any Contract to which any Seller or any of its 
Afliliates (including the Business Entities) is a party or by v .. ·hich any Sel ler or any of its 
Affiljates (including the Business Entities) or their assets is bound or subject; (iii) violate or 
conf1ict with any provision of the certificate of incorporation, bylaws or other organizational 
documents of any Seller or any Business Entity; or (iv) result in the creation or imposition of a 
Lien on any of the properties or assets of any of the Business Entities, other than. in the case of 
c lauses (i), (ii) and (h') abov~. any such items that would not reasonably be expected to haYc a 
Material Adverse Effect. 

Section 3.4 Financial Statements. 

(a) Schedule 3.4Ca! sets forth (i) the audited combined special-purpose 
statement of net assets and the re lated combined statement of net saks and direct expenses of the 
Business as of and for the) cars ended December 31, 2011 and December 29, 2012 (the "Audited 
Financials"), and (ii) the unauditc.!d, internal monthly financial statements of the Business for 
January 2013 th1·ough June 2013 (the "Internal Financials" and, tog..:ther with the Audited 
finaneials, the "Financial Statements"). The Financial Statements have been prepared from the 
books and records of the Business and are true and complete in all material respects and haYe 
been prepared in accordance with past practices and whose policies have been consistently 
applied (except for the Internal Financials, which are subject to normal year-end adjustments and 
lack footnotes and other presentation items). The Audited Financials present fairly, in all 
material respects, the net assets of the Business as of the dates thereof and the net sales and direct 
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expenses for the periods covered thereby in conformi ty wi th the basis of accounting described in 
::--.Jotc 2 to the combined special -purpose financial statements. 

(b) None of the Business Entities has any Indebtedness, other than 
Tnc.lcbtcdn~ss owing to Sellers or their respective Affiliates (the "Intercompany Debt"), all of 
which is set forth on Schedule 3.4(b). 

Section 3.5 No Undisclosed Liabilities. Neither the Business nor any Business 
Entity has any liab ilities or obligations (whether absolute, accrued, contingent or otherwise) 
other than those specifically reflected on and fully reserved against in the Financial Statements 
(subject to the basis of accounting described in Note 2 to the Financial Statements), except for 
trade payables, accrued expenses and other liabilities incurred in the ordinary course of business 
and liabilities att ri butable to actions contemplated or required by this Agreement, in each case as 
expressly set forth on the Net Working Capital Statement. 

Section 3.6 /\bsence of Certain Changes or Events. Since December 29, 2012 
until the date of this Agreement, (a) the Business has not suffered any event, change or 
development that has had, or would rcason::tbly be expected to haYe, a Material Adverse Effect, 
(b) the Business has been conducted in the ordinary course and in substantially the same mmmer 
as conductc:d during the periods co\'ered by the Financial Statements, and (c) neither Sellers (i n 
respect of the Business Entities) nor the Business Entities have taken or had occur any of the 
actions or events described in Sections 5.1 (a), (d), (e), (f), (g) and (1). 

S0ction 3.7 Capitalization of the Business Entiti0s; Title. The authorized 
capital stock or membership interests, as the case may be, of each Business Entity and the 
number of shares of capital stock or membership interests, as the case may be, outstanding of 
each Business Entity is as set forth on Schedule 3.7. Sellers own, directly or indirectly, all of the 
outstanding shares of capital stock or membership interests, as the case may be, of the Business 
Entities, free and clear of any Liens. Sellers have good and valid ti tle to the Shares, free and 
clear of any Liens. All of the issued and outstanding shares of capital stock or membership 
interests of each Business Entity (a) have been duly authorized and validly issued and are fully 
paid and nonassessable, (b) were not issued in violation of any purchase or call option, right of 
first refusal, subscription right, preemptive right or any similar rights, and (c) were issued in 
compliance with all applicable securities Laws. There are no outstanding or authorized options, 
warrants, purchase rights or pre-empti\e rights v\'ith respect to the Shares or any ownership 
interest in the Business Entities. There are no agreements with respect to the ·voting of any of the 
Shares or the shares of capital stock or membership interests of any Business Entity or that 
restrict the transfer thereof. Other than as set forth on Schedule 3.7. no Business Entity has any 
investment, or holds any interest in, or has any outstanding loan or advance to or from, any 
Person. 

Section 3.8 Real Property. 

(a) Schedule 3.8(a) identifies the real property owned by the Business Entities 
(the "Ov\ned Real Property") . The Business Enti ties ha\'e \alid ti tle to the 0\vned Real Property 
free and clear of any Liens other than Permitted Liens. [xcept for Permitted Liens, the Business 
Entities ha,·e not leased or otherwise granted to any Person the right to use or occupy the Owned 
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Real Property or any portion thereof. Except for Permitted Liens, there are no outstanding 
options, rights of first offer or rights of first refusal to purchase the Owned Real Property or any 
portion thereof or interest therein . Except as sd forth on Schedule 3.8(a), none of the Business 
Entities is a party to any agreement or opti on to purchase any material real property or material 
interest therein. ·rherc is no pending or, to Sellers' knowledge, tlu·earened Proceeding to 
condemn or take by the power of eminent domain all or any part of the Owned Real Property. 

(b) Schedule 3_&UU sets forth a list of each of the leases, subleases, licenses, 
permits and occupancy agreements (collectively, the "Leases") by vvhich a Business Entity, as 
lessee, leases real property for use in the Business (collccti\'cly, such parcels of real property are 
"Leased Real Property"). To Sellers' knowledge, (i) no security depos it or portion thereof 
deposited with respect to any Leased Real Properly has been applied in respect of a breach or 
defau lt under the corresponding Lease that has not been redeposited in full, (ii) each of t he 
1 eases is in full force and effect in accordance with its terms; (iii) subject to Permitted Liens, the 
applicable Business Entity has \·al id 1easehold title to th~ Leased Real Property; (iv) all material 
amounts due and payable as rent due under each such Lease have been paid in full; (v) there is 
no ongoing default or breach in a.ny material respect under the terms of any such Lease, and no 
event has occuned or circumstance exists that, with the delivery of notice, the passage of time or 
both, would constitute such a breach or default; and (vi) the Business Entities have not leased 01 

othcrwisi.! granted to any Person the right lo use or occupy the Leased Real Property or any 
portion thereof. 

Section 3.9 Inventories. All items included in the inventories of the Business 
(a) consist of ikms that are marketable and fit for their particular use, (b) consist of a quality and 
quantity usable tmd, with respect to finished goods, saleable, in the ordinary course of business 
except for obsolete items and items of below-standard quality, all of v. hich ha\·e been written off 
or written doV\-"n to net realizable value in accordance with past practices, and (c) can reasonably 
be expected to be consumed in the ordinary course of business within a reasonable period of 
time. All of the inventories of the Business have been valued at the lower of cost or market on a 
first-in, first -out basis. All of the material inventory of the Business Entities is in the possession 
of the Business Entities or with common carriers, warehousemen or similar parties that carry the 
Business Entities' inventory in the ordinary course of business. 

Section 3.10 Accounts Receivable; Accounts Payable. All trade accounts 
recei\·able, net of related allowance for doubtful accounts, due to the Business Entities are 
reflected properly on the books and records of the Business and represent valid obligations 
arising from sales actually made in the ordi nary course of business. All trade accounts payable 
of the Business Entities are reflected properly on the books and records of the Business and arose 
in the ordinary course of business. 

Section 3.11 Customers and Suppliers. 

(a) Schedule 3.11 (a) sets forth a complete list of the ten largest customers of the 
Business Entities (or in the case of customer Contracts that will be transferred to the Business at 
Clos ing, Sellers or their respective Affiliates) determined on the basi.s of the aggregate amount 
paid to the Business Ent ities (or in the case of customer Contracts that wi ll be transferred to the 
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Business at Closing, Sellers or their respective Affiliates) for goods or services in the twel\'e­
month period ended June 30, :2013 (each, a "Key Customer"). 

(b) Schedule 3.11 (b) sets forth a complete list of the eight largest suppliers of the 
Business Entities (or in the case of supplier Contracts that will be transferred to the Business at 
Closing, Sellers or their respective Affiliates) determined on the basis of the aggregate amount 
paid by the Business Entities (or in the case of supplier Contracts that will be transferred to the 
Business at Closing, Sellers or their respective AfJi liates) for goods or services in the t\A. elve­
month period ended June 30, ~0 I 3 (each, a "Key Supplier"). 

(c) (i) No Key Customer or Key Supplier has terminated its relationship, or 
materially reduced its business,"' ith the applicable Business Entity or Seller or its Affiliate since 
December 29, 2012, (ii) to Sel lers' knowledge, no Key Customer or Key Supplier intends to 
terminate or materially reduce, or has notified Sellers, the Business Entities or any of their 
respectiv~ Aftiliotcs that they intend to change the pricing or other terms ot: its business with the 
Business Entities or Sellers or their respectin: Affiliates, and (iii) there haYc not been in the past 
three years, and there are not, any material disputes with any Key Customer or Key Supplier. 

Section 3.1 2 Proceedings. Except for the FTC Order: 

(a) there are no Proceedings pending or, to Sellers' knowledge, threatened by 
or against SeLlers or any of their respective Affiliates with respect to this Agreement or the 
Related Agreements or in connection with the transactions contemplated hereby or thereby; and 

(b) there are no material Proceedings pending or, to Sell~rs' knowledge, 
threatened against the Business E::ntities, against Sellers, against the properties or assets of the 
Business Entities or as to matters related to tb~ Busin~ss, or against any officer, director, 
l!mployee or shareholder of a Business Entity (in their respective capacities as such) before any 
court or any other Go\'ernmental Authority. Neither the Business Entities nor Sel lers are subject 
to any material Governmental Order. Neither the Business Entities nor Sellers ha,·e entered into 
any Contract to settle or compromise any material Proceeding pending or threatened against it 
that involn~s. invoh ed or will involve any obligation other than the payment of money and for 
wh ich it has any continuing obligation. 

Section 3.13 Intellectual Property. 

(a) Schedule 3. 13 identifies all registered Intellectual Property owned by the 
Business Entities and each pending application therefor. The Business Entities 0\-\11 all right, 
title and interest in and to the Owned Intellectual Property and have the \alicl right to use all 
other Business Intellectual Property, in each case free and clear of any Liens other than Permitted 
Liens. 

(b) Schedule 3.13 identifies all licenses pursuant to \\ hich Sellers or the 
Business Entities li cense from a third pa11y material Intellectual Property that is used in the 
Business (other than ''shrink-wrap" or "click-through'' type licenses for non-customized 
software). 
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(c) The conduct of the Business as curn:ntly conducted does not infringe, 
misappropriate or otherwise violate the fntellectual Property of an) Person. In the last three 
years, Sellers have not received a written communication from any Person (i) asserting an 
ownership interest in any of the registered Owned Intellectual Property or (ii) alleging that the 
conduct of the Business infringes, misappropriates or otherwise violates, or has infringed, 
misappropriated or otherwise violated, Intellectual Property of any Person. 

(d) To Sellers' knowledge, no Person is materially infringing, 
misappropriating or otherwise violating any Owned Intellectual Prope11y or the rights of the 
Busine<;s Entities in or to any material Business Intellectual Property. 

(e) The Business Entities do not own an) proprietary software, including 
material operating applications and computer software programs and databases. 

(1) The Business Ent'ties take and have taken commercially reasonable steps 
to maintain th-.: confidentiality of thei r mater.ial trade secrets. To Sellers' knowledge, no such 
trade secrets have been disclosed to any Person except pursuant to written or otherwise legally 
enforceable confidentiality obligations. 

(g) Non~.! of the Business Entities has granted to any Person any license of any 
Owned Intellectual Property except (i) as set forth on Schedule 3.13 and (ii) for nonexclusiYe 
licenses granted in the ordinary course of business. 

(h) All Tntellectual Property used in the Business that is owneu by any Seller 
or its Affiliates (other than the Business Entities) wi ll be licensed to Buyers or their respective 
Affiliates pursuant to the Shared TP License Agreement. 

Section 3.14 Material Contracts. Schedule 3. 14 sets forth a list, as of the date 
hereot~ of all Contracts of the types described in subparagraphs Cill::C.D] below to which one o.r 
more of the Business Entities is a party or which is used in, or relates to, the Business, in each 
case pursuE~nt to which the Business Entity or the counter-party thereto has any continui ng 
obligation (each such contract, a "Material Contract"): 

(a) Contracts vvith a term exceeding one ) ear that cannot be terminated by the 
Business Entity -without penalty that require aggregate payments by or to the Business Entity in 
excess of $250,000; 

(b) Contracts that involve the lease of real property or that obligate the 
Business Entity tl l purchase real property; 

(c) Contracts that involve the lease of personal property im-olYing or 
reasonably likely to invol\·e payment obligations oyer the remaining term of the lease in excess 
of $250,000; 

(d) Contracts limiting the ability of any Business Entity or its Affiliates to 
compete in any line of business, industry or geographic area or with any Person; 
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(e) Contracts that create a partnership, joint ,·enture, strategic alliance or 
similar arrangement with respect to the Business or any Business Entity; 

(f) Contracts for the sale of any material amow1t of assets of the Business 
other than in the ordinary course of business; 

(g) Contracts entered into in the past three ) ears relating to the acquisition (b) 
merger, purchase of stock or assets or otherwise) b; any Business Entity of any operating 
business or material assets or the capital stock or equity interests of any other Person, under 
vvhich an) of the parties thereto haYe remaining financial obligations; 

(h) indentures, credit agreements, loan agreements, guarantees, notes or other 
evidences of Indebtedness (other than Intercompany Debt and capitalized leases entered into in 
the ordinary course of business); 

(i) 
Schedule 3. I 3; 

Contracts that are required pursuant to s~ction 3.1 3 to be set forth in 

U) Contracts (other than purchase orders accepted or confirmed 111 the 
ordinary course of business) with any Key Customer; 

(k) Contracts (other than pmchasc or equipment orders entered into in the 
ordinary course of busim:ss) \vith any Key Supplier; 

(1) Terminable Contracts; 

(m) Contracts (i) granting any Person the exclusive right in any geographical 
area to market or sell products or services of the Business, (ii) "'' ith a supplier requiring the 
Business to exclusively acquire materials or products of any Person, (i ii) with a customer 
requiring the Business to exclusively sell products or sen·ices to any P~rson , (iv) that contain 
"most favored nation" provisions or (v) that contain minimum purchase or minimum sale 
obligations; and 

(n) Contracts w ith any Affiliate of a Business Entity, including Sellers and 
thei r respective Affiliates. 

Sellers ha\ e made a\·ailable to Buyers copies of each Material Contract, except for those 
Material Contracts set forth on Schedule 3~. None of the Business Entities or, to Sellers' 
knowledge, any other Person is in material breach of or in material default unJer any Material 
Contract and, to Sellers' knowledge, no event has occurred which with the passage of time or the 
giYing of notice or both would result in such a breach or default. All Material Contracts are in 
full force and effect, valid, binding and enforceable by the applicable Business Entity, in 
accordance with their terms, except for (i) the Enforceabilit) Limitations, and (ii) termination 
rights with respect to the Terminable Contracts pursuant to the FTC Order. 

Section 3.15 Permits. Each of the Business Entities possesses or has applied for 
all material Permits required by applicable Law for it to own or hold its properties and other 
assets and to conduct the Business as currently conducted. Schedule 3.15 sets forth a list of all 
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material Permits (other than Em ironmental Permits) held or applied for by the Business Entities, 
ind icat ing which Perm irs arc the subject of an application (including renewal appl ications). This 
Section 3.15 does not relate to matters specifically covered by representations and warranties in 
Section 3.20 (Compliance with Laws) or Section 3.21 (Environmental Matters), as the case may 
be. 

Section 3.16 Insurance. 

(a) Each of the Business Entities currently maintains policies of property, 
casualty, liability and other forms of insurance (and/or participates in insurance arrangements 
made by one or more of Sellers or their Affiliates) in such amounts, and with such deductibles, 
as are, in Sellers' jndgment, reasonable for the Business. Schedule 3.16 contains an accurate 
listing and summary of all such insurance policies maintained by the Business Entities. All such 
policies are in full force and effect, and no written notice of cancellation or termination has been 
received by Sellers or their Affiliates (incl uding the Business Entities) with respect to an) such 
policy. All premiums due and payable with respect to the policies maintained by the Business 
Entities have been paid to date. To Sellers ' knowledge, there is no threatened termination of any 
such policies. Except for the Environmental Insurance Polic) (defined below), there are no 
claims under any such policy made dw·ing the three-year period prior to the date of this 
.'\greement that have been denied, rejected or disputed or as to which any insurer has made an) 
resc;rvation of right~ or refused CO\'erage, in whole or in part. 

(b) MP Assets Corp. is in possession of an environmental insurance policy 
wi th a policy numher EPC 9429299-00, effective February 29, 2008 and subject to an Extended 
Reporting Period Endorsement effective May 1, 2013, and providing environmental coverage as 
described in and limited by the insurance documents proYided to the Buyers (the ''Environmental 
Insurance Policv"). The Environmental Insurance Policy is still in effect. MP Assets Corp. has 
made a claim under the Environmental Insurance Policy for investigation and t\:~mediation of 
environmental impacts at the Piney Flats Real Property and this claim has not been denied, 
rejecred or disputed, nor has the insurer made any reservation of rights or refused coverage, in 
whole or in part, with respect to this claim, other than as described on Schedule 3.1 6(b). 

Section 3.17 Employee Compensation and Emplo;ec Benefit Plans. 

(a) Schedule 3.17 lists each material Benefit Plan and separately indicates 
each Business Entity Benefit Plan. Each Benefit Plan that is not a Business Entity Benefit Plan 
is hereinafter referred to as a "Seller Benefit Plan." 

(b) Sellers have JdiYered or made available to Bu;ers complete and concct 
copies of all material Benefit Plans and. v,ith resp~ct to each Business Entity Benefit Plan and 
each material Seller 8cncfit Plan, Sellers have provided Buyers or their counsel a true and 
completl: copy. to the extent applicable, of: (i) the most r~cent Annual Report (fom1 5500 
Series) and accompanying schedules, (ii) the cunent summary plan description and any material 
modifications thereto (in each case, whether or not n.:quired to be furnished under ERISA), (iii) 
the most recent annual financial and actuarial reports, (i\·) the most recent determination letter 
received by Sellers or their Affiliates from the Internal Revenue Service (the "IRS") regarding 
the tax-qualifil.!d status of such Benefit Plan and (v) the most recent v.Titten results of all 
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compliance testing required pursuant to Sections 125, 40l(a)(4), 401(k), 40l(m), 410(b), 415, 
and 416 of the Code. 

(c) Each u.S. Benefit. Plan that is intended to be qualified within the meaning 
of Section 40 I (a) of the Code has rccei\'cd a favorable determination letter as to its qualification 
or uses a master or prototype or volume submitter c..locument that is the subject of a favorable IRS 
opinjon or advisory letter and, to Selkrs' knowledge, nothing has occutTed that would 
reasonably be expccteJ to result in th<;; loss of such U.S. Benefit Plan's tax-qualified status, or the 
imposition o f any mdterialliabilily, lien, penalty or tax under ERISA or the Code. 

(d) Each Business Entity Benefit Plan has been established, administered, 
maintained and funded in accordance with its terms and in compliance in all material respects 
with the applicable provisions ofERISA and other applicable Lav. s. 

(e) No U.S. Business Entity Benefit Plan is (i) subject to Title IV or Section 
302 of ERISA or Section 412 or 4971 of the Code, (ii) a "multicmployer plan" as defined in 
Section 3(3 7) of ERISA or (iii) a plan that has two or more contributing sponsors at least two of 
whom are not under common control, within the meaning of Section 4063 of ERISA. The 
Business Entities do not have, and ha\'e not had within the last seven (7) years, any obligation to 
contribute to any "multiemploycr plan'· (as defined in Section 4001 (a)(3) of ERISA) and no ne of 
Sellas, or any other entity, trade or business that is, or was at the rele\ant time, a member of a 
group described in Section 414(b), (c), (m) or (o) of the Code or Section 4001 (b)(!) of ERJSA 
that includes or included Sellers or any of their Affiliates, or that is, or was at the relcva11t time, a 
member of the same "controlled group" as Sellers or any of their Affiliates pursuant to Section 
4001 (a)( 14) of ERISA has incurred any withdrawal liability \·Vhich remains unsatisfied. 

(f) There are no pending or, to Sellers' knowledge, threatened claims or 
lawsuits relating to the Bus iness Entity Benefit Plans (other than routine benefits claims and 
appeals). No Business Entity Benefit Plan is presently under audit or e>-.amination (nor has 
written notice been n::ct.:i ved of a potential aud it or examination) by the IRS, the U.S. Department 
of Labor (the ''DOL") or any other Governmental Authority. 

(g) None of the Business Entities has any obligations for retiree health or life 
insurance benefits, except as may be required b) applicable Law. 

(h) Except as set f011h on Schedule 3.1 7 or as may be required by applicable 
Law, neither the execution and deli\·ery of this Agreement nor the consummation of the 
transactions contemplated hereby will (either alone or in combination with another event) (i) 
entitle any Business Employee to se\·erance, change of control or other simi lar pay or benefits, 
(ii) increase any benefits otherurise payable under any Business Entity Benefit Plan, (iii) result in 
the acceleration of the time of payment or vesting of any compensation or benefits for any 
Business Employee, (iv) result in a non-exempt "prohibited transaction" within the meaning of 
Section 406 of ERISA or Section 4975 of the Code with respect to a U.S. Business Entity 
Benefit Plan or (v) result in the payment of any amount to any U.S. Business Employee that 
v.·ould, individually or in combination with any other such payment, be an "excess parachute 
payment" v. ithin the meaning of Section 280G of the Code. 
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(i) Each lJ .S. Business Entity Benefit Plan that is a "nonqualified deferred 
compensation plan" (as defined in Section 409A(d)(l) of the Code) is in docum~ntary 

comp.liance witl1, and has been administered (i) in good faith compliance with Section 409A of 
the Code for the period beginning October 1, 2004 through December 31 , 2008 and (ii) in 
compliance with Section 409A of the Code since January l, 2009. 

U) All Benefit Plans subject to the laws of any jurisdic tion outside of the 
United States (i) have been maintained in accordance with all applicable requirements, (ii) if they 
are intended to qualify fo r special tax treatment, meet all requirements for such treatment, and 
(iii) if they arc intended to be fund<Jd and/or book-reser\'Cd, are fully funded and/or book 
resen·cd, as appropriate. based upon reasonable actuarial assumptions. All contributions 
required to hrm; been made pursuant to any Governmental Plan have been timely paid or to the 
extent nor required to be pai d on or before Closing, ha,·e been Cully reserved. 

Section 3.18 Emplovment and Labor Matters. 

(a) None of the Business Entities is a party to or otherwise bound by any 
collective bargaining agreement or other labor union contract with any labor union or similar 
organization, and none of the Business Employees arc subject to or covered by any collective 
bargaining agreement or arc represented by any labor organization. To Sellers' knowledge, there 
are no union organintional drives in progress with respect to any Business Employees. 
Additionally (i) there is no unfair labor practice charge or complaint pending before any 
applicable Go\'errunental Authority relating to the Business Entities and any employee or other 
service proviJcr thereo1: (i i) there is no labor strike, material slowdown, material work stoppage 
or lockout pend ing or, to Sdlers' knowledge, threatened against or affecting the Business 
Enti ties, and none of the Business Entities has experienced any strike, material slowdown or 
material work stoppage, lockout or other colkctive labor action by or with respect to its 
employees since the Acquisition Date, (iii) there is no representation claim or petition pending 
before any applicable Govemmental Authority, and (iv) there are no charges with respect to or 
relating to the Business Entities pending before any applicable Governmental Authority 
responsible for the prevention of unlawful employment practices. 

(b) The Business Entities are, and since the Acquisition Date, ha\e been, in 
compliance in all material respects with all applicable Laws relating to employment oflabor, 
including al l applicable Laws rel ating to wages, hours, collective bargaining, employment 
discrimination, civil rights, safety and health, em ployment of foreign citizens, classification and 
treatment of independent contractors as non-employees (including for purposes of all Tax Laws), 
\vorkers' compensation, pay equity, plant closings and layoffs (including the U.S. Worker 
Adjustment and Rdraining Notification Act of l 988 and comparable state, local or other 
applicable Laws), payment of overtime, and the collection and payment of withholding and/or 
soc ia.J security Taxes. 

(c) Neither the Business Entities nor, to Sellers' knowledge, any of the 
Business Entities' cmplo) ees or individual independent contractors is bound by any contract 
(including licenses, covenants or commitments of any nature) or subject to any judgment, decree 
or order of any Governmental Authority (other than the FTC Order) that would materially 
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interfere with the use of such Person's best efforts to promote the interests of the Business 
Entities or that would material!) conflict with the Business as currently conducted. 

(d) No employee of the Sellers and thei r respective Affiliates (other than the 
Business Employees) primru·ily provide senices to the Business Entities (other than employees 
of the Sellers whose service to the Business Entities relates solely to the transactions 
contemplated b) this Agreement and who are not otherwise critical to the day-to-day operations 
of the Business) or are otherwise critical to the continued operations of the Business Entities in 
the same manner as operated immediately prior to the Closing. 

Section 3. 19 Ta'<es. 

(a) The Business Entities (i) have timely filed or caused to be filed all income 
and uthcr material Tax Returns required to be filed by the Business Entities, and al l such Tax 
returns were true, correct and complete as of the time of such filing and (ii) have paid, collected 
or \\ ithht!ld, or causeJ lo be paid, colkcted or withheld, all income and other materia.! Taxes 
required to be paid, collected or withheld by the Business En titi~s. 

(b) No Business Entity has received a written claim from any Governmental 
Authority in a jurisdiction where the Business Entity does not file Tax Returns that it is subject 
to taxation by that jurisdiction. 

(c) There is no action, suit, proceeding, investigation, audit or claim no"" 
pending against, or with respect to, the Business Entities in respect of any Tax or assessment, nor 
is any claim for additional Tax or assessment asserted in \\Titing by any Governmental 
Authority. 

(d) No Business Entity has waived any statute of limitations with respect to 
Income Taxes or agreed to any ext~nsion of time with respect to an Income Tax assessment or 
deficiency. 

(e) None of the Business Entiti es arc a party to or bound by any Tax 
allocation or sharing agreement. 

(f) None of the Business Entities will be req uired to inc lude an; item of 
income in, or exclude any item of deduction from, taxabk .income for any taxable period (or 
portion thereof) ending after the Closing Date as a result of any: (i) change in method of 
accounting for a taxabk period ending on or prior to the Closing Date, (ii) "closing agreement" 
as described in Section 7121 of tbc Code (or any corresponding or similar pro\-ision of state, 
local or foreign income Tax Lav-) executed on or prior to the Closing Dale, (iii) intercompany 
transaction or excess loss account described in Treasury Regulations under Section 1502 of the 
Code (or any corresponding or similar provision uf state, local or foreign income Tax law), (iv) 
installment sale or open transaction disposi tion made on or prior to the Closing Date or (v) 
prepaid amount received on or prior to the Closing Date. 

(g) Each of the Business Entiti es other than MP Assets Corp. is a disregarded 
en ti l) for U.S. federal income tax purposes. 
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Section 3.20 Compliance with Law. Excluding (i) Lav,s relating to Taxes (as 
the sole and excl usi \'e representations and warranties regarding Laws relating to Taxes are set 
fDrth in Section 3. 19), (i i) Environmental Laws (as the sole and exclusive representations and 
waJTanties regardi ng F.m ironmental Laws are set forth in Section 3.2 I), (iii) Jntellectual Property 
(as the sole and exclusive representations and warranties regarding fntellectual Property are set 
forth in Section 3.13 ), and (iv) possession of Permits (as the sole and exclusi' e representations 
and vvarranties regarding Permits arc set forth in Section 3. 1 5): 

(a) each of the Business Entities is in compliance in all material respects with 
nil Laws applicab le to it with respect to its conduct of the Business; and 

(b) none of the Sellers or their respective Affiliates (including the Business 
Entities) has rcceiYed any written notice during the past three yeats from a Governmental 
Authority alleging that it is not in compliance in all material respects with any Law applicable to 
the conduct of the Business, except for the FTC Order. 

Section 3.21 Environmental Matters. 

(a) Each of the Business Entities is: (i) in possession of or has applied for all 
Environmental Permits, if' any, rl!quired for its operation of the Business as currently conducted, 
except v.'here the failure to possess such Environmental Permits woul d not reasonably be 
expected to ha\'e a Material Adv~rse Effect; (ii) in compJiance with all of th e requirements and 
limitations included in such Environmental Permits, except where the failure to so comply would 
not reasonably be expected to have a Material Adverst: Effect; and (iii) in compl iance with 
applicable Environmental Laws, except where the fai lure to so comply would not reasonably be 
expected to have a Material Adverse Effect. 

(b) There is no Environmental Claim pending or threatened against the 
Business Entities or, to Sellers' knowledge, against any person or entity whose liabili ty for any 
Environmental Claim the Business Entities have or may haYe retained or assumed either 
contractually or by operation of law that would reasonably be expected to have a Material 
Adverse Effect. 

(c) There are no past or present actions, activi ties, circumstances, conditions, 
events or incidents, including, without limi tation, the Release, threatened Release or presence of 
any Hazardous Material which could form the basis of any Environmental Claim against the 
l3usiness Entities, or to Sellers' knowledge, against any person or entity whose liability for any 
EnvironmentaJ Claim the Business Entities ha\e or may have retained or assumed either 
contractually or by operation of lav,, that would reasonably be expected to have a Material 
Adverse Effect 

(d) The Business Entities have not, and to Sellers ' knowledge, no other person 
has placed, stored, deposited, discharged, buried, dumped or Jisposed of Hazardous Materials or 
any other wastes product.:d by, or resulting from, any business, commercial or industrial 
activities, operations or processes, on, beneath or adjacent to any property currently or formerly 
owned, operated or leased by the Business Entities, except for im entorics of such substances to 
be used, and wastes generated therefrom, in the ordinary course or business of the Business 
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Entities (which inventories and wastes, if any, '"·ere and are stored or disposed of in accordance 
with applicable Environmental Laws and in a manner such that there has been no material 
Release or threatened Release of any such substances), that would reasonably be expected to 
have a ~1aterial Adverse EtTect. 

(c) Sdlcrs have deli \'cred or otherwise made availab le for inspection to the 
Buyer true, complete and correct co pie:. and rcsul ts of any reports, studies, anal) ses, tests or 
monitoring possessed or initiated by Sellers or the Business Entities perta ining to Hazardous 
Materials in. on, beneath or adjacent to any property currently or formerly owned, operated or 
leased by the Business Enti ties, or regarding the Business Entities' compliance wi th appl icable 
Environmental Laws. 

)Jotwithstanding any other provision of this Agreement, (i) the representations and warranties set 
forth in this Section 3.2 1 provide th~ so le and exclusive representations and wan·anties of the 
Sel lers in respect of environmental matters, including any and al l matters arising under 
En \'i ronmental Laws. 

Section 3.22 Brokers' Fees. No agent, broker. finder or investment banker 
(other than Wells Fargo Securities, LLC, whose fees shall be paid by Sellers) is entitled to any 
brokerage, finder's or other fee or commission in connection with the transactions contemplated 
by this Agreement based upon arrangements made by or on behalf of Sellers or their Affi liates. 

Section 3.23 Transactions wi th At1iliates. Except as set forth in Schedule 3.23, 
there are no Contracts or transactions between any of the Business Entities, on the one hand, and 
any stockholder (including Sellers and their Affiliates), director or officer of any Business Entity 
or Sdlcr and their respective Affi liates or any member of' such officer's, dirccror's or 
stockholder's immediate htmily, or any Person controlled by such officer, director or 
s tockholder, on the other hand. No Seller, Affi liate of Selkr, director or officer of any Business 
Entity or any of their respecti\.e spouses or family members (a) owns directly or indirectly, on an 
individual or join t basis, any interest in, or sencs as an officer or director or in another simi lar 
capacity of, any competi tor, customer, distributor or supplier of the Business Entities or any 
organization that has a Contract or arrangement with any Business Entity or (b) owns dir.:ctly, on 
an individual or joint basis, or has any interes t in any tangible or intangible property that any 
Business Entity uses in the conduct of the Business. The transactions set forth on Schedule 3.23 
shall be referred to as the "Affi Jiatc Transactions." 

Section 3.24 Unlawfu l Payments. No Business Entity, nor any representative of 
a Business Entity, has illegally offered payment or gi\·en anything of value to: (J) any official of 
a Governmental Authority or pol iti ca l party, or any candidate for po litical office or (b) any other 
Person, while knowing or having reason to know that all or a portion of such money or thing of 
Yaluc would be used unlawfully, or offered, given or promised, directly or indirectly, to any 
member of a Governmental J\ut hori t) or candidate for political office a payment or anything of 
' alue for the purpose of the following: (i) influencing any action or decision of such Person, in 
his or its otlicial capaci t), including a decision to fail to perform his or its oftlcial function; (ii) 
inducing such Person to usc his or its influence with any GoYernmental Authority to affect or 
influence any act or decis ion of such Governmental Authority to assist the Business Entity or any 
of its Affili ates in obtaining or re taini ng business for, or with, or directing business to, any 
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'Person; or (iii) where such payment or thing of value would constitute a bribe, kickback or 
illegal payment or gift to assist the Business Entity or an) of its Affiliates in obtaining or 
retaining business for, or with, or directing business to, any Person. There arc no pending or, to 
Sellers' knowledge, threatened, Proceedings against a Business Entity or any officer, director, 
employee, agent or other Person acting on behalf of a Business Entity or any of its Affiliates with 
respect to the Foreign Corrupt Practices Act ("FCPA") or any other anti-corruption Law. No 
Business Entity nor any director, officer, agent, employee or other Person acting on behalf of a 
Business Entity is (i) the subject of any sanctions administered or enforceJ by the U.S. 
Department ofTrcasury's Office of Foreign Assets Control (collectively, "U.S. Sanctions"); (ii) 
located, organized or residt::nt in a country or territory that is the subject of comprebenSI\'e U.S. 
Sanctions (including, without limitation, Burma/Myanmar, Cuba, Iran, Sudan and Syria); (iii) 
~ngaged in any acli\ ities or business that would violate applica ble U.S. Sanctions or (iv) engaged 
in any activities or business in or with countries or regions subject to eomprehensiYe U.S. 
Sanctions or Persons subject to U.S. Sanctions. 

Section 3.25 Tit le to Properties . The Business Entities have good and \'alicl title 
to all properties and assets purported to be owned by them thai are necessary to conduct the 
Business as presently conductt!d, or have a valid leasehold interest or right to use all of their 
properties and assets pmpo11ed to be leased or licensed by them that are necessary to conduct the 
Business as presently conducted, in each case free and clear of all Liens, except for Permitted 
Liens. Such prop~.:rties and assets are sufficient for the Business Entities to conduct the Business 
nnd represent all of the properties and assets used in the conduct of the Business, in each case, as 
presently conducted. 

Section 3.26 Warranty and Related Matters. There are no design, 
manufacturing or other defects with respect to any of the products sold by the Business Entities 
that are reasonably likely to result in a recall of such products. 

ARTICLE 4 

REPRESENTATIONS AJ'D WARRA;\TTIES OF BUYERS 

13uy.:rs hereby repn.:sent and warrant to Selkrs as follows : 

Section 4.1 Organization. U.S. Buyer is a corporation duly incorporated, 
valid ly existing and in good standing under the Laws of the State of Delaware and Austrian 
Buyer is a limited liability company, val idly existing tmdcr the Laws of Austria. Each Buyer has 
the requisite corporate or organizational power and authority to own, operate and lease its assets 
and to conduct its business as presently conducted. 

Section 4 .2 Authorization. Each Buyer has full corporate or organizational 
power and authori ty to execute, deliver and perform this Agreement and their respective Related 
Agreements and to consummate the transactions contemplated hereby and thereby. The 
execution, dcl i v~ry and performance by each Buyer of this Agreement and its Related 
Agreements and the consummation by each Buyer of the transactions contemplated hereby and 
thereby ha,·e been duly authorized by all necessary corporate or organizational action. Each 
Buyer has duly and validly executed and delivered this Agreement and, at or prior to the Closing, 
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will have duly and validly executed and delivered each of its Related Agreements. Assuming the 
due authorization, execution and deli\ ery by Se llers (and, where appropriate, their respecth·e 
Affiliates) of this Agreement and their respective Related Agreements, this Agreement 
constitutes, and after the Closing each of such Buyer's Related Agreements will constitute, such 
Buyer's legal, valid and binding obl igations, enforceable against it in accordance with their 
respective terms, subject to the Enforceability Limitations. 

Section 4.3 Governmental Consents; Non-Contra,·cnt ion. 

(a) Except as required by the FTC Order, no Consent of, or with, any 
Governmental Authority is necessary in connection with the execution, delivery or performance 
by Buyers of trus Agreement or any of its Related Agreements or the consummation by Buyers 
of the transactions contemplated hereby or thereby other than any Consent ot: or with, any 
Governmental Authority the failure of which to be obtained or made would not reasonably be 
expected to prevent or materially impair or delay the ability of Buyers to perform their 
obligations under, or to consummate the transactions contemplated by, this Agreement. 

(b) The execution, deli\ ery and performance by Buyers of this Agreement and 
their respective Related Agreements, and the consummation by Buyers of the transactions 
contemplated hereby and thereby, do not and will not: (i) violate any Law applicable to or 
binding on Buyers; (ii) constitute a breach or default of, or permit cancellation ot~ with or 
without notice or lapse of time or both, any Contract to which Buyers or any of their respective 
Affiliates is a party or by which Buyers or any of their respective Affi liates is bound or subject; 
(iii) permit thc acceleration of the maturity of any indebtedness of Buyers or any of their 
respective Affi liates or indebtedness secured by any of their respective assets; or (iv) violate or 
conflict with any provision of the certificate of incorporation, bylaws or other organizational 
documents of any Buyer, in each case other than any such items that would not reasonably be 
expected to prevent or materially impair or delay the ability of Buyers to perform their 
obligations under, or to consummate the transactions contemplated by, this Agreement. 

Section 4.4 Procecdmgs. There arc no Proceedings pending or, to Buyers' 
kno,\ledge, threatened by or against Buyers or any of their respective Affiliates with respect to 
this Agreement or the Related Agreements or in connection with the transactions contemplated 
hereby or thereb; . 

Section 4.5 Financing. Buyers have internal resources or financing 
commitments from responsible financial institutions a\ ai lable in connection with the acquisition 
o f the Shares in an aggregate amount sufficient tO pay the Adjusted Purchase Price. Buyers ha\'e 
ddiYered to Sellers true and complete copies of executed debt commitment letters (the "Debt 
~omm itment Letters''), dared [ • ], by and among Buyers and [ • ], pursuant to which the lender 
parties thereto have committed, subject to the terms and conditions c;et forth therein , to lend the 
amounts set forth therein (the "Debt Financing"). Buyers have dclh·ered to Sellers twc and 
complete copies of executed equity commitment letters (the "Equit) Commitment Letters" and, 
collectiYely with the Debt Commitment Letters, the "Commitment Letters"), dated (•] , hy and 
among Buyers and [ • ], pursuant to which the investor parties thereto have committed, subject to 
the terms and conditions set forth therein, to invest the amounts set forth therein (the "Equity 
Financing" and, collecti\ ely with the Debt Financing, the "Financing"). The Commitment' 
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Letters ha\'e not been amended or modified, and no commitment contained in the Commitment 
Letters has been withdrawn or rescinded in any respect. Eacb Commitment LGtter, in the form 
deli\·ered to Sellers, is in full force and effect and is a legal, val id and binding obligation of 
Buyers, suhject to the Enforceability Limitations, and, to the knowledge of Buyers, the other 
patties thereto. There are no conditions precedent or other contingencies, side agreements or 
other arrangements or tmderstandings relating to the Financing or the terms thereof, other than as 
set forth in the Commitment Letters in the forms delivered to Sellers. Buyers do not haYe any 
reason to bel ieve that they will be unable to satisfy on a timely basis any term or condition to be 
satisfied b; them contained in the Commitment Letters. Buyers have fully paid any and all 
commitment fees that have been incurred and arc due and payable in connection with the 
Commitment Letters prior to the date hereof and hnve otherwise satisfied all other terms and 
conditions required to be satisfied pursuant to the terms of the Commitment Letters on or before 
the date hereof, and Buyers will pay when due all other commitment fees aris.ing under the 
Commitment Letters as and when they become due and payable. 

Section 4.6 Brokers' Fees. Other than FDX Capital LLC, no agent, broker, 
tinder or investment banker is entitled to any brokerage, .tinder's or other fee or commission in 
connection with the transactions contemplated by this Agreement based upon alTangements 
made by or on behalf of Buyers or an; of thdr respective Affil iates.Purchase for Investment. 
Each Buyer acknOV\ ledges that the Shares have not been registered under the Securities Act or 
under any state sccmities Laws. Each Buyer (a) is not an underwriter as such term is defined 
under the Securities Act, (b) is acqu iring the Shares solely for in-,estment with no present 
intention to distribute the Shares to any Person, and (c) \-Viii not sell or otherwise dispose of any 
ol' the Shares, except in compliance with the registration requirements or exemption provisions 
of the Securities Act and any other applicable securities Laws. 

Section 4.8 Independent Investigation. Tn making the decision to enter into 
this Agreement and to consummate the transactions contemplated hereby, other than reliance on 
the representations, warranties and covenants of Sellers expressly set forth in this Agreement, 
Buyers ha\·c rcliL:d solely on their own independent investigation, analysis and e,·aJuation of the 
Business and the Shares (including Buyers' own independent estimate and appraisal of the value 
ot-: and the risks associated with, the financial condition, operations and prospects of the 
Business and the Shares). Buyers confirm to Sellers that Buyers are sophisticated and 
knowledgeable about the Business and are capable of responsibly evaluating the matters 
described in this Section 4.8. 

ARTICLE 5 

COVENANTS 

Section 5.1 Conduct of the Business. From the date.: of this Agreement until 
the Closing Datt:, except as set forth in Schcdulf 5.1, as reqllired by the FTC Order or as 
expressly required by this Agreement, Sellers shall, and shall cause the Business Entities to, 
operate the Business in the ordinary course of business and consistent with past practice 
(including with respect to capital expenditures) and in compliance \\ ith the FTC Order without 
inYoh ement or instruct ion by Buyers. Without limiting the generality of the foregoing, except as 
set forth in Schedule 5. I, as required by the FTC Order or as express!; required by this 
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Agreement, prior to the Closing Sellers (solely with respect to the Business) shall not, and shall 
cause the Business Entities not to, without the prior written consent of Buyers, which consent 
other rhan with respect to clauses (a), (h), (i), lk) or (n) shall not be unreasonably withheld or 
delayed: 

(a) sell, kase, pledge , transfer, convey or otherwise dispose of or encumber 
any assets, rights or properties material to the Business, except for saks of products in the 
ordinary course of business; 

(b) adopt any amendment to any of the articles of association, certificat~s of 
incorporation or similar organizational documents of the Business Entities; 

(c) issue or sell or agree to sell, or authorize the issuance or sale of any equity 
interests (or any instrument convertible, exercisable or exchangeable for any equity interest) in 
the Busim:ss Entities; 

(d) make any changes in the accounting principles or practices of the 
Busi11css, other than as required by GAAP; 

(e) other than as required by Law or the terms of any existing Benefit Plan: (i) 
increase the compensation or fringe bendits of any present or former Business Employee. 
individual consultant or independent contractor of the Business Entities, other than in the 
ordinar) course of business consistent with past practice, (ii) grant any new severance, bonus or 
termination pay to any present or former Business Emplo) ee, individual consultant or 
independent contractor of the Business Entities, other than in the ordinary course of business 
consistent with past practice, (ii i) estab.lish, adopt, enter into, amend or terminate any Business 
Entity Benefit Plan or any plan, agreement, program, policy, trust. fund or other arrangement that 
would be a Business Entity Benefit Plan if it wer.:: in existence as of the date of this Agreement, 
other than in the ordinary course of business consistent \\·ith past practice, ~iv) make any loans or 
advances to, or forgive or discharge in whole or in part any outstanding loans or advances to, any 
present or former Business Employee, individual consultant or independent contractor of the 
!Jusinl.!ss Entities, (v) terminate without "cause" William Brown or any Business Employee at 
the level or the persons set forth on Schedule 5.1 (e) or above, other than in tht; ordinary course of 
business consistent with past practice, (Yi) except as required by the Order and for the hiring or 
engagement of non-officer employees or individual independent contractors in the ordinary 
course or business consistent with past practice who haye aggregate annual compensation that is 
not in excess of 75,000, hire or engage any employee or individual independent contractor of 
the Business Entities or (vii) transfer the employment of nny person who is a Business Employee 
to Sellers or any of their Affiliates (other than the Business Entities) or accept the transfer of any 
employee of Sellers or any of their Affiliates (other than the Business Entities) who is not a 
Business Employee; 

(f) sell, transfer, abandon or exclusiYely license any material Business 
Intellectual Property; 
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(g) disclose any material trade secrets of any Business Entity, except in the 
ord inary course of business and pursuant to a written or legal!) enforceable confidentiality 
obligation; 

(h) amend, waive or terminate any Material Contract or enter into any 
Contract that would be considered a Material Contract other than renewals on substantially 
sinlilar terms in the ordinary coLu·se of business consistent with past practice; 

(i) incur any Indebtedness or mak~ any loans, advances or capital 
contributions to, or inwstmcnts in, any other Person, in each case, other than (i) Intercompany 
Debt that will b~ repaid, released or otherwise satisfied at or prior to the Closing, or (ii) any 
letter or credit, capitaliLed lease or performance bond entered into or issued in the ordinary 
course of business consistent with past practice; 

(j) (i) make any new material capital expenditure or commitment therefor 
other than pursuant to existing commitments or business plans or new capital projects that do 
not, in the aggregate, represent commitments in excess of $250,000, o.r (ii) fail to make 
maintenance capital expenditures or commitments in the ordinary course of business consistent 
with the capital expenditure budget Sl!t forth in Schedule 5.1 CD; 

(k) enter into any Contract with any Afftliate of a Business Entity, including 
Sellers and their respective Affiliates; 

(l) make or change any material election. change an annual accounting 
period. adopt or change any accounting method, file any amended Tax Return, enter into any 
closing agreement other than with respect to any matter disclosed on Schedule 3 .19, settle any 
Tax claim or assessment relating to the Business Entities other than any Tax claim or assessment 
which relates to an aud it or proceeding disclosed on SchedtJlC 3_j_2, surrender any right to claim a 
refund of Taxes, consent to any extension or waiver of the limitation period applicable to any 
material Tax claim or assessment relating to the Business Entities, or take any other similar 
action relating to the filing of any Tax Return or the payment of any Tax, if such election, 
adoption, change, amendment, agreement, settlement, surTend er, consent or other action would 
have the effect of increasing the Tax liability of the Business Entities for any period ending after 
the Closing Dale or decreasing any Ta:x attribute of the Business Entities existing on the Closing 
Date; 

(m) enter into any merger, consolidation, recapitalization or other business 
combination or make any other acquisi tion (directly or indirectly) of any business; 

(n) transfer or otherv;ise remove any cash, cash equivalents or securities held 
in securities account(s) maintained in connection with the Feistritz Lease; 

(o) settle or compromise any Procc~ding or other dispute ~whether or not 
commenced prior to the date of this Agreement); or 

(p) enter into any executory agreement, commitment or undertaking to do any 
of the activities prohibited by the forego ing provisions. 
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Section 5.2 Access to Information . Subject to the tetms and conditions of the 
Confidentia lity Agreement, from and after the elate of this Agreement until th e Closing Date, 
Sellers shall, and shal l cause the Business Entities to, afford to Buyers and their accountants, 
counsel and other representatives reasonab le access, at Buyers' expense and upon reasonable 
notice and during normal business hours, to the properties, assets, Contracts and books and 
records of the Business; pro\ idee!, that nothing herein will obligate any Seller or the Business 
Enti ties to (a) take any action that v- ould unreasonabl) intciTUpt the normal course of the 
Business or (b) violate any Law or the terms of any Contract to which any Seller or the Business 
Entities is a pai1) or to which any of thei r respecti\'e assets are subject; and providec.J , fwther, 
that Buyers may conduct em·ironmental testing at Se llers' Business locations in Piney Flats, 
Tennessee or Feistritz., Austria only to th~ degree and extent consented to by Sellers in advance 
of any environmental testing, including any intrusive testing such as soi l, groundwater or surface 
water testing. 

Section 5.3 Consents and Approvals. 

(a) Upon the terms and subj ect to the conditions set forth in th is Agreement, 
each Party shall use commercially reasonable efforts (at its own expense) to take, or cause to be 
taken, all actions, and to do, or cause to b~ done, and to assist and cooperate with the other 
Parties in doing, all things necessary, proper or ad\ isable to cause the Closing to occur and to 
consummate and make effective, in the most expeditious manner practicable, the transactions 
contemplated by this Agreement, including (i) the obtaining of all necessary actions or 
nonactions, waivers, and Consents from Governmental Authorities and the making of all 
necessary registrations and filings (incluJing filings with Governmental Authorities, if any) and 
the taking of all reasonable steps as may be necessary to obtain an approval or waiver from, or to 
avoid an action, objection or Proceed ing by, any GoYernmcntal Authori t) , (ii) the defending of 
any Proceedings challenging thi s Agreement or the consummation of the transactions 
contemplated hereby, including seeking to ha\'e Yacated or re\·ersed any Go,·crnmental Order 
that could restrain, prevent or delay the Closing, (i ii) the prompt compliance with all legal 
requirements (foreign and domestic) tl1at may be imposed on such Party or any of its A ffiliates 
wi th respect 10 the Closing or the transactions contemplated hereby, and (iv) the execution and 
de livery of any additional instruments rt.!asonably necessary to consummate the transactions 
contemplated hereby and to fully carry out the purposes of this Agreement; provided, however, 
that Buyers shall not be required to take or omit to take any action or commit to any undertaking 
pursuant to this Section 5.3 which would be reasonabl y li kely to have a material adverse impact 
on (A) the tinancial structure of the Financing, as such Financing is structured at the time that 
this Agreement and the Related Agreements and the transactions contemplated hereby and 
thereby are su bmi tted for the FTC Consent, or (B) the financi al condition or prospects of the 
Business after the Closing. 

(b) In funherance and not lim itation o f the provisions of Section 5.3(a), each 
Party sha ll u~e best efforts to obtain the FTC Consent, and if the FTC notifies, orall y or in 
writing, either Party or both Parties th3t this Agreement and the Related Agreements and the 
transact ions contemplated hereby and thereby arc not an acceptable manner of divestitlll'e unless 
certain conditions or obligations arc satisfied, the relevant Party and its Afliliates shall be 
obligated to propose and fulfill without undue delay any such conditions and obligations and to 
take any action as necessary to obtain the FTC Consen t. 
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(c) ln furtherance and not limitation of the provisions of Section 5.3(a), the 
Parties will cooperate and use commercially reasonable efforts to participate in joint 
communications and/or meetings with customers, suppli ers and Business Employees regarding 
the sale of the Business and the transition of the Business from Sellers to Buyers; provided, 
however, that the rcprcscntati\·es of Sellers present at any meeting shall be limited to corporate 
representatives of Seller Parent, advisers and any other persons acceptable to Buyers in their 
reasonable discretion. 

(d) Prior to the Closing, Sellers shall , and shall cause their Affiliates to secure, 
at their sole expense, all Consents (other than the FTC Consent) fro m third parties that are 
necessary to di\·est any property or assets, tangible or intangible (including, but not limited to, 
any Contract), of the Business to Buyers; provided, however, that in instances where (i) 
Microporous Battery Separators are sold together with Daramie Battery Separators under the 
same Terminable Contract, Sellers shall only be required to obtain such Consents from the 
Customer as necessary to diYest that portion of the Terminable Contract pertaining to 
Microporous Battery Separators; or (ii) any Contracts (including, but not limited to, supply 
agreements) arc utilized in connection with the manufacture of Microporous Battery Separators 
and Daramic Battery Separators under the same Contract, Sellers shall only be required to obtain 
such Conscms from the other contracting party as necessary to divest that portion of the Contract 
pertain ing to Microporous Battery Separators; provided further, h.owever, that if for any reason 
Sellers arc unable ro accomplish such an assignment or transfer of Contracts, they shall enter into 
such agreements , contracts, or licenses as are necessary to reaJize rhe same effect as such transfer 
or assignment. Buyers shall, and shall cause their respective Affiliates to, use their commercially 
reasonabk efforts to assist and cooperate with Sellers in securing such Consents; provided, 
however, that such commercially reasonable effo rts shall not include the making of any payment. 

(e) Each Party shall promptly notify tbe other Parties of (i) the existence of 
any event or circumstance that could reasonably be expected to result in any cond ition to the 
obligations of the other Parties to effect the transactions contemplated by this Agreement not to 
be satisfied and (ii) the failure of such Party to comply with or satisfy any covenant, condition or 
agreement to be complied with or satisfied by it pursuant to this Agreement that could 
reasonably be expected to result in any condition to the obligations of the other Pa1ties to effect 
the transactions contemplated by this Agreement not to be satisfied. 

Section 5.4 Daramic Name and lntd lectual Property. 

(a) Buyers acknov.kdge and agree that, as between Buyers and Sellers, all 
rights, title and interests in and to the Daramic Name are and shall remain the exclusive property 
of Sellers and their remaining Affi liates and that nothing in this Agreement or any Related 
Agreement shall transfer, or operate as an agreement to transfer, an) right, title or interest in the 
Daramic Name to Buyers or any of their respective Affiliates (including, after the Closing, the 
Business Enti ties) . 

(b) Except fo r temporary use expressly permitted by Section 5.4(c) and except 
as express ly permitted by the li cense agreement attached as Exhibit B hereto (the ''Shared IP 
License Agreement"). Sellers are not granting Buyers or any of their respective Affiliates a 
license to usc th<:: Daramic ~ame. r\othing contained in this Agreement or any Related 
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Agreement shall restrict Buyers or their respective Affiliates from cxerCJsmg such rights 
regarding the Dara.mic !\rune as are legally permissible pursuant to appl icable Laws, including 
Laws comprising the trademark fair use doctrine. 

(c) Except as expressly permitted by the Shared IP License Agreement, 
Buyers agree that, from and after the Closing, no stationery, pu rchase order. invoice, receipt, 
brochure, leaflet, marketing material or other document or packaging containjng the Daramic 
Name shall be printed, ordered or produced by Buyers or any of their respecti\'e Affiliates 
(including, after the Closing, the Business Entities), and that, as soon as reasonably practicable 
following the Closing, but in an) e\·ent within ninety days following the Closing Date, Buyers 
shall, and shall cause their respective Affiliates (including, after the Closing, the Business 
Entities) to (i) cease to use any such stationer), purchase order, invoice, receipt, brochure, leaflet, 
marketing material or other document or shall use or permit the use of such materials only after 
having deleted, pasted over or placed a sticker over any Daramic ~arne, and (ii) remove the 
Daramic Name from all premises, signs and vehicles of Buyers or any of their respective 
Artiliatcs (including, after the Closing, the B usiness Entitiest 

(d) As soon as reasonabl> practicable after the Closing Date and in any event 
no later than thirty days after the Closing Date, Buyers shal l, and shall cause the Business 
Enti ties to, (i) file at1 application with th~ appropriate Governmental Authorities for the change 
of the name of the Business Entities to a name that does not include the Daramic Name or an) 
confusing ly similar namt: thereto, and (ii) ensure that the registration of such new name has been 
properly completed within ninety days after the Closing Date. 

(e) After the Closing, Sellers shall not, and shall cause their respective 
Affiliates not to, join, tile, prosecute or maintain any suit, in Jaw or equity, either directly or 
indirectly through a third party, against Buyers or any of their respective Affiliatl:s, licensees, 
sublic~:nseec;, manufacturers, suppliers or distributors, or any customers of Buyers or customers 
of an) of the foregoing, under lntellectual Property owned or licensed by Sellers or their 
respective Affiliates as of the Closing Date, including, but not limited to the Jungfer Technology, 
if such suit would ha' e the potential to interfere with Buyers' freedom to practice in the research, 
development, manufacture, use, import, export, distribution, offer to sell or sale of Microporous 
Battery Separators. 

(f) Upon reasonable noti~e and request from Buyers to Sellers, Sellers shall, 
and shall cause their respective Affiliates to, proYide, in a timely manner and at no greater than 
Direct Cost, the assistance of knowledgeable employees of Sellers and their respective Affil iates 
to assist Buyers and their respective A ffi.liates (including the Business Entities) to defend against, 
respond to, or otherwise participate in any liti gation related to the intellectual Property of 
Microporous, Intellectual Property related to the Microporous Battery Separators or Shared 
Intellectual Property. 

Section 5.5 Broker~. Regard less of whether the Closing occurs, (a) Sellers 
shall indemnify Buyers and their rcspecti\'e Affiliates against, and hold Buyers and their 
respective Affi liates harmless from, any and all liability for any brokers' or finders' fees or other 
commissions aris ing with respect to brokers or finders retained or engaged by Sellers or any of 
their Affiliates in respect of the t ransactions contemplated by this Agreement, and (b) Buyers 
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shall indcmnit): Sellers and their respective Affiliates against, and hold Sellers and their 
respective Affiliates harmless from, any and all liability for an) brokers' or finders' fees or other 
commissions arising with respect to brokers or finders retained or engaged by Buyers or any of 
their respective Affiliates in respect of the transactions contemplated by this Agreement. 

Section 5.6 Preservation of Books and Records: Access. Buyers shall retain all 
of the books and records of the Business Entities pe1taining to pre-Closing operations for a 
period of three yeaTs following the Closing Date or such longer time as may be required by Law 
and shall make such books and records (or copies thereof) available to Sellers or their 
representatives, at reasonable times and upon reasonable notice, after the Closing to the extent 
reasonabl y necessary for legitimate business reasons, such as disputing any indemni fication 
claim, the preparation of financial statements, Tax returns, the defense of litigation or Tax audits 
or complying with other legal requirements. In the event that any of the Business Entities 
intends to destroy any such books and records following the expiration of such period, Buyers 
must fi rst provide r~asonable prior notice of such inte-nded destruction to Sellers, and pro\'ide 
Sellers the opportunity to instead r-:trieve such books and reco rds from Buyers. 

Section 5. 7 Jnsurall~· Buyers acknowledge that none of the insurance policies 
maintained by Sellers or any oftheir respecti\'e Affiliates other than the Business Entities 'rvill be 
available to Buyers or the Business Entities etiective as of the Closing Date, other than the 
Environmentallnsuranc~ Policy described in Section 3.16(b). 

Section 5.8 Customer Contracts. Buyers shall allow all Customers v-. ith 
Terminable Contracts for Microporous Battery Separators the right and option unilaterally to 
reopen and renegotiate or to terminate their Terminable Contracts, sokly at such Customer's 
option, without penalty, forfeiture or other charge to the Customer, and consistent with 
Paragraph VI, Clause 5 of the FTC Order as if such Terminable Contract remained with Sellers 
or their Affiliates. Customers with Terminable Contracts for Microporous Battery Separators 
shall be third party beneficiaries of this Section 5.8 with the right to enforce this Section 5.8 
independent of, and apart from, Sellers. 

Section 5.9 Confidential Microporous Information; Confidential Seller 
Information. 

(a) As soon as practicable after the Closing, Sel lers shall deliver in good faith 
and at Sellers' expense all Confidential Microporous Information to Buyers in a manner that 
ensures its completeness and accuracy and that fully preserves its usefulness. 

(b) Until all Confidential Microporous Information has been deli,·ered to 
Buyers, Sellers shall prO\ ide Buyers and the Monitor Tntstee (as defined in the FTC Order) 
appointed under the FTC Order with access to all such Confidential Microporous Information 
and employees who possess or are able to locate such Confidential Microporous Information for 
the purposes of identifying the books, records and files that contain such Confidential 
Ylicroporous Information and facilitating the deli ,·cry in a manner consistent with the FTC 
Order. 
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(c) Sellers shall not, and shall cause their respective Affiliates not to, disclose 
or convey any such Confidential Microporous Information, directly or indirectly, to any Person 
except Buyers, the t--fonitor Trustee or the FTC and shall devise and implement measures to 
protect against the storage, distribution and use of Confidential Microporous Information that is 
not expressly permitted by the FTC Order, including but not limited to, placing restrictions on 
access by Persons to information available or stored on any of Sellers' or their respective 
Affiliates" computers or computer networks. Sellers shall use at least the same degree of care to 
safeguard and to prevent the disclosure, publication, dissemination, destruction, loss or alteration 
of the Confidential Microporous Information as it employs to avoid unauthorized disclosure, 
publication, dissemination, destruction, loss or alteration of its ov.n information (or information 
of its customers) of a similar nature, but in no case less than reasonable care. 

(d) Sellers shall not, and shall cause their respccti ve Affiliates not to, use, 
directly or indire~tly, any Confidential Microporous Information other than as necessary to 
comply with (i) the requirements of the FTC Order, (ii) their obligations to Buyers under this 
Agreement and the Related Agreements, and (iii) applicable Lav,.. 

(e) Buyers acknowledge that the information being provided to them in 
connection with the transactions contemp l ~:~tcd hereby is subject to the terms of the 
Confidentiality Agreement, the terms of which are incorporated herein by reference. Effective 
upon, and only upon, th~ Closing, the Contidentiality Agreement shall term inate vvith Jespect to 
any Confidential Microporous Information. All Confidential Seller Information provided to 
Buyers or any of their respective Affiliates prior to the Closing by Sel lers or any of their 
Affiliates or representatives shall remain subject to the terms and conditions of the 
Confidentiality Agreement after the Closing. 

(f) Buyers shall not, and shall cause their respective Aftiliates (including, 
arter the Closing, the Business Entities) not to, disclose, and shall maintain, and shall cause their 
rcspecti\ e Affiliates (including, after the Closing, the Business Entities) to maintain, the 
confidentiality of, all Confidential Seller Information. Buyers shall use at least the same degree 
of care to safeguard and to pre\·cnt the disclosure, publication, dissemination, destruction, loss or 
al teration of the Confidential Seller Information as they employ to avoid unauth\)rizcd 
disclosure, publication, dissemination, destruction, loss or alteration of their own information (or 
intormation of their customers) of a similar nature, but in no case less than reasonable care. 
Except as may be expressly authoriz..:d in the Shared I P License Agreement, Buyers shall not, 
and shall cause their respectin: Affiliates (including, after the Closing, the Business Entities) not 
to, (i) use ::my Confidential Seller Information in any manner, (ii) make any copies of any 
Confidential Seller Information, (iii) acquire any right in or assert any Lien against any 
Confidential Seller Information, (iv) sell, assign, transfer, lease, license or otherwise dispose of 
or make avai lable any Conlldential Seller Information to third parties or commercially exploit 
any Confidential Seller Information, includiJ1g through deriYati\'e works, or (\) refuse for any 
reason (including a default or breach of this Agreement or any Related Agreement by Sellers) to 
promptly provide any embodiments of the Confidential Seller Information (including copies 
thereof) to Sellers if requested to do so, in the form reasonably requested. 

(g) Sellers, on behalf of themselves and their respective Affiliates, hereby 
remove any contractual impediments and irrevocably waive any legal or equ itable rights they 
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may ha\e that may deter any Business Employee from accepting employment with the Buyers or 
their Afllliates and conducting the Business on behalf of Buyers following the Closing, 
including, but not limited to, any non-compete or confidentiali ty provisions of employment or 
other contracts with Sellers or any of their respective Affiliates; provided, however, that Sellers 
and their respective Affiliates may enforce confidentiality provisions related to Daramic Battery 
Separators. 

(h) Nothing contained in this Agreement shall be construed as obligating any 
Seller to disclose any Confidential Seller Information to Bu) ers or any of its Affiliates 
(including, after the Closing, the Business Entities), or as granting to or conferring on Buyers or 
any of its Affiliates (includ ing, after the Closing, the Business Entities), expressly or impliedl) , 
any right, title. interest or licc:nse to any Confidential Seller Information or any components 
thereof. 

!\otwithstanding any provision of this Agreement to the contrary, it. is understood and agreed that 
the remedy of indemnity payments pursuant to Article I 0 and other remedies at law would be 
inadequate in thl! case of any breach of the covenants contained in this Section 5.9. AccoJdingly, 
each Party shall be entitled, without limiting its other remedies and without lhe necessity of 
proving actual damages or posting any bond, to equitable relief, including the remedy of specific 
performance or injunction, with respect to any breach or threatened breach of such covenants, 
and such other Party (on behalf of itself and its Affiliates including, in the case of Buyers after 
the Closing, the Business Entities) hereby consents to the entry thereof. 

Section 5.10 Release of Jean-Luc Koch and other Buyer Indemnified Parties. 
Sellers, on behalf of themselves and any of their respective Affi liates, hereby expressly, fully, 
finally, and forever release, rel inquish, acquit, and discharge (i) Jean-Luc Koch of and from, and 
co\'enant not to sue Jean-Luc Koch for any and all claims, demands, causes of action, suits, 
damages, debts, liabilities, obligations, rights, set-offs, trespasses, torts and \"'l'Ongs of any and all 
kind whatsoever, including costs, expenses and artorneys' fees, known or unknown, asserted or 
unasserted, in law or equity (''Released Claims") that were, could haYe been, or could be asserted 
in Oaramic LLC and Dararnic SAS v. Jean-Luc Koch and Antonio Abriola, Case No 11 CVS 
22024 (the "North Carolina State Action"), or in any other suit or proceeding that could have 
been, or could be, brought or ini tiated in any jurisdiction (whether state, federal, foreign, 
internat1onal, or otherwise) now or in the future by reason of any matter, transaction, fact, e\'ent, 
cause, or thing, that was alleged, or could haYe been alleged, in the North Carolina State Action, 
whether or not such Released Claims were asserted in the North Carolina State Action, and (ii) 
Jean-Luc Koch and all other Buyer Indemnified Parties (collectively, the "Releasees") of and 
from, and covenant not to sue the Relcasees for, any Released Claims that in any way arise from 
or relate to the Rclcasees· pre-Closing employment, association or invol\'ement with Seller 
Parent, Sellers or any of their Affiliates; provided, howcYer, that the confidentiality pro\ isions 
referenced in Section 5.9(g) shall remain enforceable. 

Section 5.1 I Taxes. 

(a) filing of the Business Entities Tax Returns. Daramic shal l cause the 
income of MP Assets Corp. to be included in Seller Parent's consolidated U.S. federal Income 
Tax Return (and in any state or local consolidated, combined or unitru.·) Tax Returns of Seller 

- 43-
I'I'AB 2095315v!O 



PUBLIC VERSION 

Parent or its Affiliates in which l\1P Assets Corp. or any of its Affiliates are required to be 
included) for Pre-Closing Tax Periods as required by Law and shall cause any federal (and state 
or local) Income Taxes attributable to such income to be timely paid to the applicable 
Go\'ernmental Authority. Bu) ers shall prepare, or cause to be prepared, all other Income Tax 
Returns of the Business Entities that relate to Pre-Closing Tax Periods and that are not fi led on or 
before the Closing Date ("Pre-Closing Tax Returns"). All such Pre-Closing Ta'< Returns shall be 
pr~pared in accordance with accounting methods and practices of the applicable Business Entity 
for prior Tax Periods except as otherwise required by Law. For any Pre-Closing Tax Rerum, 
Buyers shall submit a draft of such Tax R ·turn to Sellers for their review and comment at least 
thirty days prior to the due date (taking into account any applicable extension). Sellers shall 
provide Buyers with a written description of any proposed revisions to such Pre-Closing Ta.'< 
Return no later than fifteen days following the date of receipt of such draft Pre-Closing Tax 
Return by Sellers fi·om Buyers. In the event that Sellers do not provide any such written 
description of proposed .reYisions within such fifteen day period, then thc Pre-Closing Tax 
Retum shall be deemed by the Parties to be acceptable and fina l. ln the event that Sellers do 
provide a written description of proposed revisions within such fifteen day period, then the Pre­
Closing Tax Return, as rc\ i;:;ed in accordance with such proposed revisions by Sellers, shall be 
dct'med by the Parties to be acceptable and final unless, within live days follO\-"ing the date of 
receipt of the written description of proposed revisions by Buyers, Buyers notify Sellers in 
writing that Buyers do not agree with any such revisions. In the event that the Parties are unable 
to resolve any such dispute within five days following the date on which Buyers notify Sellers 
regarding such dispute, then either Buyers or Sellers may engage the Arbiter to resolve the 
dispute and prepare such Pre-Closing Tax Return for execution and filing by the applicable 
Busine-ss Entity. The Pre-Closing Tax Return, as prepared by the Arbiter, shall be deemed by the 
Parties to be acceptable and final. Buyt:rs, on the one hand, and Sellets, on the other hand, shall 
each be responsible for paying one-half of the Arbiter's fees and expenses, and the determination 
o f the Arbiter shall be binding on the Parties. The applicable Business Entity shall promptly 
execute and file any Pre-Closing Tax Return for such 13usiness Entity after such Pre-Closing Tax 
Return is deemed to be acceptable and final in accordance with this paragraph, and such 
Business Entity shall timely pay all related Taxes. Buyers shall prepare or cause to be prepared 
and timely file or cause to be timely filed all other Tax Returns of the Business Entities that are 
required to be filed after the Closing Date. ln accordance with Section 10.2(c), Sellers shall be 
liable for any Taxes of the Business Entities attributable to Pre-Closing Tax Periods. Payment 
for Jncome Taxes of the Business Entities attributable to Pre-Closing Tax Periods and not 
otherwise paid directly by Sellers to the applicable GoYcmmental Authority shall be made by 
Sellers to Buyers or the applicable Business En tity on or prior to the clue date fo r fi ling the 
applicable Pre-Closing Ta'< Return (taking into account any applicable extension). Pa; ment fo r 
Taxes of the Business Entities which are attributable to Pre-Closing Tax Periods and are not 
Income Taxes shall be made by Sel lers to Buyers or the applicable Business Entity upon the later 
of the due date for the filing of the applicable Tax Return or fifteen (15) days following the date 
on v, hich Sellers receive from Buyers (i) v..ritten notification identifying the applicable Business 
Entity, the appl icable jurisdiction, the type of tax, the total amount of tax due and the portion of 
such Tax attributable to Pre-Closing Tax Periods, and (i i) a copy of the compl ct~,;d and executed 
Tax Return to accompany the payment of such Tax. 

(b) Straddle Period Returns. With respect to any Straddle Period, for 
purposes of allocating responsibility for 'taxes between Sellers and Buyers, (i) the amounts of 
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any Taxes based on or measured b) income or receipts of a Business Entity for the Pre-Closing 
Tax Period shall be determined as if the Straddle Period ended as of the close of business on the 
Closing Date based on an interim closing of the books and (ii) the amount of other Taxes of the 
Business Entity for a Straddle Period that relate to the Pre-Closing Tax Period shall be deemed to 
be the amount of such Tax for the entire Tax Period multipli ed by a fraction the numerator of 
which is the number of days in the Tax Period end ing on the Closing Date and the denominator 
of which is the number of days in such Tax Period. 

(c) Cooperation. After the Closing, the Parties shall cooperate, and shall 
cause their Affiliates to cooperate, in preparing and fili ng all Tax .Returns to the extent 
rea~onably requested, including by providing each other with access to information, records, 
documents, properties and personnel relating ro the Business Entities or the Business. 1 he 
Parties shall cooperate, and shall caust: their Afliliatcs to cooperate, in the same manner in 
defending or resolving any audit, examination or Proceeding relating to Taxes. 

(d) Amended Returns. Buyers shall not, and shall cause the Business Entities 
not to, file or permit to be filed any amended Tax Return v.ith respect to the Business Entities for 
any Pre-Closing Tax Period without obtaining the prior wri tten consent of Sellers, such consent 
not to be unreasonably withheld, conditioned or delayed. If the filing of such an amended Tax 
Rctum is requested by Sellers, Buyers shall cause the Business Entities to ti le such amended Tax 
Return. provided that the filing of such amended Tax Return is not reasonably expected to 
ad\ ersely affect Buyers or their respective Affiliates, as reasonably determined by Buyers, and 
Sellers shall pay the reasonable out-of-pocket expense!l incurred by Buyers and the Business 
Entities in respect of such filing. 

(e) Taxes Related to Transaction. Buyers, on the one hand, and Sellers, on 
the other hand, shall each pay one-half of the cost of all sales, use or trans f'er Taxes, and aU 
recording costs arising out of the transactions contemplated by this Agreement, including all 
costs and expenses incurred in connection with the transferring and recording of tit le to the 
Shares. The sales, use and transfer Tax Returns required by reason of the transactions 
contemplated by this Agreement shall be timely prepared by the Party legal ly obligated to make 
such filing. The Parties shall cooperate with each other in connection with the preparation and 
tiling of such Tax Retums , in obtaining all available exemptions from such sales, use and 
transfer Taxes and in timely pro\'idi ng each other with resale certificates and any other 
documents nec~ssary to satisfy any such exemptions. 

(t) Tax Refunds. If, at any time on or after the Closing Date, (i) the Business 
Entities recei\'e any refund, rebate, return, credit or other similar payment\\ ith respect to Taxes 
hom any Governmental Authority relating to a Pre-Closing Tax Period, or (ii) Buyers recei\'e 
any refund, rebate, return, credit or other similar payment with respect to Taxes for which Bu:;ers 
received an indemnification payment under this Agreement, Buyers shall promptly notify Sellers 
in writing of such receipt and shall remit the full amount of such payment (including any interest 
thereon received from the Govemmental Authority) to Sellers in immediately avaHable funds. 

(g) Section l.J502-36(d) Elections. IfTreasury Regulation§ 1.1502-36(d)(4) 
and (5) would apply to cause MP Assets Corp. and its subsidiaries to reduce its Tax attributes 
described in such Treasur) Regulation, Seller Parent shall make, or cause to be made, an election 
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pursuant to Treasury Regulation § l.l502-36(d)(6)(i)(A) to reduce the bas is in the shares of MP 
.'\ssets Corp. stock held by Seller Parent or an) member of the consolidated federal Income Tax 
group including Seller Parent to the maximum extent required to prevent MP Assets Corp. and 
its subsidiaries from experiencing a reduction of attributc.:s as described in Treasury Regulation § 
1.1502-36(d)(4) and (5). 

Section 5.12 Further Assurances. After the Closing, upon the reasonable 
request of another Party and at the expense of the requesting Patty, each Party shall execute and 
deli\'er, or cause to be executed and delivered, to the requesting Party such deeds, assigrunents 
and other instruments as may be reasonably requested and as are required to effectuate 
completely the transfer and assignment to Buyers of Sellers' right, title and interest in and to the 
Shares. 

Section 5.13 Employees and Employee Benefits. 

(a) Benefit Plans in General. Sellers and Buyers agree that, effective as of the 
Closing, (i) rhc Business Fnritics shall cease to be participating employers in the Sdler Benefit 
Plans Jnd the Business Employees shall cease to actively participate in such Seller Benefit Plans 
as employees, and (ii) except to the extent otherwise provided in this Agreement, Sellers and/or 
the applicable Affiliate thereof shal l retain sponsorship of such Sel ler Benciit Plans and all assets 
of and liabi lities under the Seller Benefit Plans. For the avoidance of doubt, Sellers and Buyers 
also agree that the Business Entities shall retain sponsorship of and all liabi lities under and with 
respect to the Business Entity Benefit Plans. 

(b) Service and Other Credit. Buyers shall use reasonable efforts to cause the 
Business Employees to receive fuJI credit for theiJ service with Sellers and their Affiliates and 
their respective predecessors under all cmplO) ee benefit plans, programs, policies and 
arrangement::; made available to Business Employees by Buyers or any of their respective 
Affiliates (including the Business Entities) after tbe Closing (each being a "Buyer Benefit Plan") 
for purposes of digibility, participation, vesting and the determination of benefits (including for 
purposes of calculating the amount of any vacation, sick days, paid time off, severance, layoff 
and similar benefits and for purposes of satisfying any allocat[on requirements for employer 
contr ibutions under any defined contribution retirement plan for the plan year in which the 
Closing Dat~ occurs), except to the extent that such credit would result in duplication of b~nefits 
and except that benefit accrual wil l not be provided under any defined benefit pension plan. 
Buyers also agree to use reasonable efforts to cause coverage to be extended or continued to the 
Business Employees (and, as applicable, their covered dependents), effective as of the Closing 
Date, under their or their respective Affiliates' (including th~.: Business Entities') health and other 
welfare plans (each being, a "Buyer Wel fare B<.:nefit Plan") without any waiting periods, without 
evidence of insurabili ty and without any restrictions, exclusions or limitations for pre-existing 
conditions, except to the extent that such limitations or exclusions applied to such Business 
Employees and had not been exhausted under the comparable Benefit Plan in which such 
l3usiness Employees participated immediately prior to the Closing Date. Buyers also shall use 
reasonable e.tiot1s to cause the Business Employees (and, as applicable, their d0pcndents) to 
re.ct:i\ e credit for any co-payments, co-insurance, dcductibles and out-of-pocket expenses 
incutTed by such Business Employees (or their covered dependents) under any applicable Benefit 
Plan for purposes of satisfying such year's co-payment, co-insurance, deductible and out-of-
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pocket expense limits and requirem~.mts under the Buyer Welfare Benefit Plans as if such 
amounts had been paid under such Buyer Welfare Benefit Plans. 

(c) Salary, Wage<>. Etc. The Business Entities shall retain all liability for, and 
Buyers shall pay or cause the: Business Entities to pay, all compensation, benefi ts under any 
Business Entity Benefit Plan, salary, wages and related Taxes earned or accrued prior to the 
Closing and payable after the Closing in respect of the Business Employees that have not been 
paid as of the Closing (other than compensation and benefits earned or accrued under the Seller 
Benefit Plans, except for any such liabilities that have been expressly assumed by Buyers 
pursuant to this Agreement). On and afrer the Closing Date, Buyers shall promptly pay or 
providl:, or shall cause the Business Entities to prompt!) pay or provide, wJ1en due, to all 
Business Employees all compensation and benefits earned or accrued after the Closing. 

(d) Flexible Spending Accounts. Effective as of the Closing Date, Buyers 
shall, or shall cause one of their Affiliates to, make available to the Business Employees who 
continue to be employed by Buyers or one of their Affiliates (including the Business Entities) 
after th~ Closing (the "Continuing Emp)_QYecs") a flexible spending account plan for medica l and 
dependent care expenses pursuant to Sections 125 and 129 of the Code ("Buver's Flexible 
Benef-its Plan"). As of the Closing Date, Buyers shall, or shal l cause one of their Afliliates to, 
credit the applicable account under Buyer's Flexible Benefits Plan of ~ach Continuing Employee 
pnrticipating in the cafeteria plan sponson.:d by Daramic or one of its Affiliates ("Seller's 
f.le:--ibk Benerits Plan ' ') with an amount equal to the balance of such Continuing Employee's 
account under the Sdlcr's Flexible Benefits Plan immediately prior to the Closing Date. Within 
ninety (90) days after the Closing Dak, Daramic or its applicabk Affil iate shal l determine the 
Aggregate Balance of each Continuing Employee's account under the Seller's Flexible Benefits 
Plan and notify Buyers of the amount of such Aggregate Balance in writing. For purposes ofthis 
Section 5.13(d), the term "Aggregate Balance" shall mean, as of the Closing Date, the aggregate 
amount withheld from such Continuing Employees' compensation under the Seller's Flexible 
Benefits Plan for the 2013 plan year, minus the aggregate amount of reimbursements paid to 
such Continuing Employees for such 2013 plan year. If the Aggregate Balance is a negative 
amount, Buyers shall make a cash payment equal to the absolute \ alue of such amount to 
Daramic as soon as practicable but no later than ten (I 0) Business Days following Buyers' 
receipt of the written notice thereof. If the Aggregate Balance is a positive amountj Daramic or 
one of its Affiliates shall make a cash payment equal to such positive amount to Buyers as soon 
as reasonably practicable but no later than ten ( 1 0) Business Days following delivery to Buyers 
of the written notice thereof. Buyers shall, or shall cause one of their Affiliates to, honor and 
continue through the end of 2013 all elections made by Continuing Employees that are in effect 
immediately prior to the Closing as if they had been made under Buyer's Flexible Benefits Plan 
and cause such Continuing Employees to ha\e the same levcl of CO\Cragc for 2013 under 
Buyer's Flexible Benefits Plan as such Continuing Employees had under Seller's Flexible 
Bcnet!ts Plan, except to the extent changes are otherwise permitted by applicable Law. Buyers 
shall assum~ and shall sat is f), or shall cause one of their Affiliates to assume and to satisfy, all 
claims for reimbursement by Continuing Employees, whether incurred prior to, on or after the 
Closing Date, that have not been paid in full as of the Closing Date, which claims shall be paid 
under the terms of Buyer's Flexible Benefits Plan, if such Continuing Employees timely submit 
cl:l ims for reimbursement in accordance \:o.·ith the procedures of Buyer's Flexible Benefits Plan. 
Daramic and Buyers shall each cooperate v, ith the other and shall provide to the other such 
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additional written documentation, information and assistance as reasonably is necessary to effect 
the provisions of this Section 5.13(Q}. 

(e) Accrued Vacation and Paid Absence Days. With respect to any accrued 
but unused \'acation and paid absence days to which any Business Employee is entitled 
immediately prior to the Closing Date, Buyers shal l, or shall cause the Business Entities to, 
honor any unused vacation and other paid absence days accrued as of the Closing Date and 
permit such Business Employees to usc such accrued vacation and paid absence days after the 
Closing Date. 

(I) Welfare Benefit Plans/COBRA .. For the avoidance of doubt, Sellers and 
the Seller Benefit Plans shall be responsible only for claims of Business Employees or their 
dependents under such Seller Benefit Plans that are required to be paid under the terms of such 
Seller Benefit Plans and inctu-red prior to the Closing Date. For purposes of the foregoing, (i) a 
medical, dental or \'ision claim is incurred on the date the service is rendered or the product is 
purchased; and (i i) a life insurance claim is incurred on the date of the indi\'idual's death. 
FffeL:ti\'c as of the Closing Date, Sellers or their Affiliates shall he responsible for all obligations 
to pro\'ide continuation CO\'erage under Section 4980B of the Code v.;ith respect to any Business 
Employee (as his or her qualified beneticiarics) as to whom a "qualifying event" (as defined in 
Section 4980D of the Code) has occurred prior to the Closing Date, and Buyers and the Business 
Entities shall be responsible for all obligations to provide continuation coverage under 
Section 4980B of the Code with respect to all Business .Lmployees whose "qualifying event" 
occurs on or after the Closing Date. 

(g) Workers Compensation. Following the Closing, Buyers shall cause the 
f1usin\!SS Entities to retain and satisf) all obligations and liabilities for all workers compensation 
anJ unemployment claims wi th respect to all Business Employees and all former employees of 
the Business Entities, whether arisi ng prior tu the Closing or thereafter. 

(h) Post-Closing Obligations. Buyers and the Business Entities shall be 
responsible for all obligations, liabilities, costs and expenses arising out of or based upon the 
termination of any BliSini!SS Employees on or after the Closing Date. 

(i) WARt{. Por a period of not Jess than ninety days following the Closing 
Date, Buyer shall not, and shall cause its Affiliates not to, effectuate a "plant closing" or "mass 
layoff' as those terms arc defined in the Worker Adjustment and Retraining Notification ,\ct of 
1988 (together with any similar state or local law, "WARN") affecting in whole or in part any 
site of employment, facility, operating unit or Business Employee without complying with 
WARN, to the extent applicabh.:. 

(j) t'-S..f_~ss to r::mployees. From and after the date hereof until the Closing 
Date, upon reasonable advance notice, Sellers shall (i) provide to Buyers and their authorized 
representatives reasonable access to all Business Employees during normal business hours (in a 
manner so as to not interfere with the nonnal business operations of the Business Entities), (ii ) 
allow Buyers to inspect the personnel files and other documentation relating to such Business 
Employees, to the extent permitted by applicable Law, and (ii i) make reasonably available to the 
authorized representatives of Buyers, each employee of Sellers or their Affiliates whose 
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assistance and expertise is reasonably necessary to assist Buyers in connection with Buyers' 
preparation to integrate the Business Entities and assets and the personnel related thereto v;ith 
Buyers' organization following the Closing. 

(k) NQ Third-Party Beneficiaries. Nothing contained in this Section 5.13, 
express or implied, is intended to confer upon any current or former Business Employee any 
right to continued employment for any period or continued receipt of any specific employee 
benefit, or shall constitu te an amendment to or any other modification of any Benefit Plan or 
Buyer Benefit Plan, or shall limit the right of Buyers or the Business Entities to, at any time, 
change or modify any compensation or employee benefit plan or arrangement at an) time cmd in 
any manner. Further, this Section 5.13 shall be binding upon and inure sole ly to the benefit of 
each of the Parties to this Agreement, and nothing in this Section 5.13, express or implied, is 
intended to confer upon any other Person any rights or remedies of any nature whatsoever under 
or by reason ofthis Section 5.13. 

Section 5.14 Expenses. Except as otherwise set forth herein, whether o r not the 
transactions contemplated by this Agreement are consummated, all expenses incurred in 
connection with this Agreement and the transactivns contemplated hereby shall be paid and 
borne by the Party incurring such expenses. 

Section 5.15 Intercompany Debt. At or prior to the Closing, Sellers shall cause 
any and all Intercompany Debt to be released, paid or otherwise satisfied in full. 

Section 5.16 Financing. 

(a) Buyers shall comply with their obligations under the Commitment Letters 
and use thei r reasonable best efforts to (a) arrange and obtain the Financing on the terms and 
conditions described in the Commitment Le1lers, (b) negotiate and 'iinalize defini tive agreements 
with respect thereto on the tenns and conditions contained in the Commitment Letters, which 
agreements shall be in effect as promptly as practicable after the date hereof, but in no e\·ent later 
than the Closing, (c) satisfy on a timely basis all conditions appl icable to Buyers or their 
respecti\·e Affiliates in such defi nitive agreements that are within their control, and 
(J) consummart.: the Financing no later than tJ1~ Closing. Buyers shall (i) keep Sel lers reasonably 
informed of the status of their efforts to cons ummate the Financing and del iver to Sellers 
complete and correct and executed copies of all amendments or modifications to the 
Commitment Letters promptly upon their execution, and (ii) promptly notify Sellers in writing of 
any material breach by any Person party to a Commitment Letter or any termination of either 
Commitment Letter. 1n the event all or any portion of the financing under the Commitment 
Letters becomes unavailable on the terms and conditions contemplated therein, Buyers shaH use 
their reasonable best efforts to arrange to obtain any such financing from alternative somccs on 
tenns not materially less favorab le in the aggregate to Buyers (including the flex pro\'isions in 
the fee letter) as promptly as practicable following the occurrence of such event (the ''Alternate 
Financing"), including entering into definitive agreements v.ith respect thereto . 

(b) From the date hereof until the Closing, upon the reasonable request of 
I3uyers, Sellers shall proYide, and shall cause their Affiliates (including the Business Entities) 
and shall cause management of tht.: Business to pro\'ide, such cooperation (including with respect 
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to timeliness) in connection ,,·ilh the Debt Financing as rn a:; be reasonably requested by Buyers, 
including, without limitat ion, (i) participation in a reasonable number of meetings, road shows, 
drafting sessions, rating agency presentations and due diligence sess ions customary and 
necessary for the consummation of the Debt Financing, (ii) furnishing Buyers and the Financing 
Sources with (A) al l Essential Financial Information and (B) all other financial and other 
pertinent information regarding the Business as may be customary for transactions of the type 
contemplated by the D~::bt Commitment Letters and reasonably requested by Buyers to the extent 
such infonnation requested pursuant to clause (B) is reasonably available to Sell ers and its 
Affiliates (inc luding the Business Entities) and reasonably necessary in orde r to consummate the 
Dl..!bt Financing, (iii) assisti ng Buyers and the Financing Sources in the preparation of offering 
documents for any portion of the D~bt Financing and materials for rating agency presentations 
(provided thar Buyers shall be solely responsible for the preparation of an) pro forma financial 
statements contained therein), (iv) reasonably cooperating wi th the marketing effot1s of Buyers 
and the Financing Sources for any of the Debt Financing, (v) providing and executing, cfJecti vc 
as of the Closing Date, customary authorization letters and closing documents as may be 
reasonably reques ted by Buyers with respect to the Debt Financing, (vi) using commerciaJiy 
reasonable effons to obtain consents of accountants for usc of their reports in any materials 
relating to the Debt Financing, (vi i) at least ti ve (5) days prior to the Closing Date, providing all 
documentation and other information about the Business Enti ties as is reasonably requested in 
writing by Buy~rs at lcasl seven (7) days prior to the Closing Date tha t relates to applicable 
" know your customer" and anti-money laundering rules and regulations, including, "vithout 
limi tat ion. the USA PATRIOT Act, and (viii) executing and del ivering, as of the Closing Date, 
any pledge and security documents and othervvise facilitating the pledging of collateral ; provided 
that, notwithstanding anything to the contrary contained in this Agreement (including this 
Section 5.16), nothing in this Agreement shall require any cooperation to the extent that it would 
( 1) require the Sellers to take any action to waive or amend any terms of this Agreement or agree 
to pay any commitment or other similar fee or incur any other cost or expense that is not 
reimbursed prior to the Closing Date by Buyers in connection with the Debt Financing or to 
approve the execution or delivery of any document or certificate in connection with the Debt 
Financing, (2) unreasonably interfere with the ongoing business or operations of Sellers or any of 
their respective Affiliates, (3) require Sellers or their respecti ve Affiliates to take any action that 
would contlicr with or' iolate such Seller' s or Affiliate's urganizational documents or any Laws 
or v.oulJ result in a vio lation or breach of, or default under, any Contract to which any Seller or 
any of its Affili ates is a party or (4) result in any officer or director of Sellers or any of their 
respecti ve Affiliates incurri ng any personal liabili ty with respect to any matters relating to the 
Debt financing~ and provided f"urthcr that. irrespective of the foregoing, no obligation of Sellers 
or any or their n.:spectivc Affiliates under any certificate, document or instrument shall be 
dT!.!c tive until the Closing Dare, and none of Sl: llers or any of their respecti\e Affiliates shall be 
required to take any action under any certificate, document or instrument rhat is not contingent 
upon the C losing (inc ludi ng entry into any agreement) or that would be effective prior to the 
Closing. Sellers hereby cons(!nt to the use of their and their respective At11liates' names and 
logos in connection with the Debt Financing; provided that such logos are used so lely in a 
manner that is not intended to or reasonably li kely to harm or disparage Sellers or any of their 
respecti ve Afliliates or the reputation or goodv..ill thereof. 

Section 5.17 Non-Solicitation; Non-Compete. 
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(a) J'or a period of two yt:ars after the Clos ing, Sellers will not, and 'Will cause 
their respe-:ti,·e Affiliates not to, directly or indirectly solicit or induce, or attempt to solicit or 
induce, any employee or Buyers or their Affiliates to terminate his or her employment 
relationship with Buyers or their Affiliates (including the Business Entities), or hire or enter into 
any arrangement fo r th~ services of any such employee; provided, however, Sellers may (i) 
advertise for employees in newspapers, trade publications or other media not targeted 
specifically at any one or more of the employees of Buyers or their Affiliates (incluJing the 
Business Entities), (ii) hire any employee of Buyers or their Affiliates whose employment has 
been terminated by Bu)ers or their Affiliates (including the Business Entities), and (iii) hire an 
crnpiO) ee of Buyt:rs or their Affiliates (including the Business Entities) who has applied for 
employment with Sellers or their respective Affiliates, provided that ~uch application was not 
solicited or induced in violation of this Section 5. 17. 

(b) For a period of one year atler the Closing, Sellers will not, and will cause 
their respective Affiliates not to, directly or indirectly sol icit any customers (other than any 
customers that are party to a Terminable Contract) of the Business Entities, or induce or attempt 
to induce any such customers (other than any customers that are party to a Terminable Contract) 
or any suppliers to terminate, cancel, reduce or discontinue business v.ith the Business Entities in 
relation to the Business; provided, that sales calls and sales activities in the ord inary course of 
business consistent with past practice vvith respect to products sold to customers of the Business 
Entities by Sellers or their respective Affil iates (other than the Business Entities) prior to the 
Closing shall not be deemed a solicitation or an inducement or attempt at inducement hereunder, 
provided that such saks calls and activities do not invol\'e attempts to induce purchases of 
products of Sellers or their Aftiliates in substitution for products currently sold by any .Business 
Entity to such customers. 

(c) For a period of two years after the Closing, Sellers shall not, and shall 
cause their respective Affiliates not to, advertise, market or sell any lead-acid battery separators 
utilizing cross-linked rubber anywhere in the world. 

Section 5. 18 Exclusivity. From the date of this Agreement until the earlier of 
the termination of this ,\grcement or the Closing (the "Exclusivity Period"), Sel lers shall not, and 
shall cause their respective Affiliates not to, permit any of their respecli\·e subsidiaries, 
Affiliates, officers, directors, employees, investment bankers, attorneys, accountants, consultants 
or other agen ts or advisors ("Representatives") to, directly or indirectly, (a) solicit, initiate, invi t~ 

or take any action to knowingly fac ili tate or encourage the submission (whether orally or in 
writing) of any Acquisi ti on Proposal, (b) enter into or prnticipate in any discussions or 
negotiations with, furnish any information relating to the Business or the Business Enti ties or any 
of their properties or assets (other than their products in the ordinary course of business) 
(whether orally or in writing) or afford access to the properties, assets, books or records of tht: 
Business or the Business Entities to, otherwise cooperate in any way v. ith, or knowingly assist, 
participate in, knowingly facili tate or encourage any effort by, any th ird party that is seeking to 
make, or has made, an Acqui:..ition Propo<>al or (c) enter into any agreement, Jetter of intent, term 
sheet, mergc:r agreement, acquisition agreement, option agreement or other simibr instrument 
relating to an ,\ cquisi tion Proposal. f-urther, Sellers will, and will cause their Representatives to, 
notify Buyers promptly after receipt by Sel lers or any of their respectiYe Affiliates (including the 
Business Entities), or any of their respective Representatives, during the Exclusi\ity Period, of 
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any expression of interest, inquiry, proposal or offer relating to an Acquisition Proposal recei\ cd 
from any person. Sellers agree that they and each of their At1il iates v.. ill immediately cease and 
cause to be terminated any existing activities, discussions or negotiations wirh any Person (other 
than Buyers) conducted prior to the date of this Agreement wi th respect to any Acquisition 
Proposal and n.:qucst each third party that had heretofore executed a confidentiality agreement 
that relates to an ,\ cquisition Proposal to return or destroy all confidential information heretofore 
fu rn ished to such third party by Sellers or on their behalf. Sellers agree to inform their and their 
Affiliates' Representatives of the obligations undertaken in this Section 5.18, and to use 
commercially reasonable efforts to cause such Representatives to comply therewith . 

ARTICLE 6 

CONDITIONS PRECEDENT TO BUYERS ' OBLIGATIONS 

Buyers' obligations to consummate the transactions provided for in this Agreement are 
subject to the satisfaction or waiver of the following conditions precedent at or prior to the 
Closing: 

Section 6. 1 Truth of Representations and Warranties. The representations and 
warranties of Sellers ..::ontained in Article 3 (other than the Seller Fundamental Warranties) shall 
be true and correct on and as of the date hereof and on and as of the Closing Date as if made on 
~nd as of such date (or if such representations and warranties address matters as of a particular 
date prior to the Clos ing Date, such rep resentations and warranties shall be true and correct as of 
such date), without giving effect to any .limitations as to materiality or "Material Adverse Effect" 
set forth therein, excL:pt to the extent such failures to be true and correct, individually or in the 
aggregate, would not reasonably be expected to ha\·e a Material Adverse Effect. The Seller 
Fundamental Warranties shall be true and correct in all respects on and as o f the date hereof and 
on and as of the Closing Date as if made on and as of such date. 

Section 6.2 Performance by Sell ers. Sellers shall h1.1ve performed in a ll 
material rcsp~.:cts their covenants anJ obligations contajned in this Agreement required to be 
performed by them at or prior to the Closing . 

Section 6.3 Certificate of Compliance. Sellers shall have deli vered to Buyers a 
certificate dated as of th e Closing Date, duly executed by the chief executive officer and chief 
fi nancial officer of each Seller, cettifying as to the satisfactwn of the conditions set forth in 
Section 6.1 and Section 6.2. 

Section 6.4 Del iveries. Sellers shall ha\'e made all of the deliYeries required 
by Section 8.2. 

Section 6.5 FTC Consent. The FTC Consent shall have been obtained (and 
Sellers shall have delivered to Buyers a copy or other CYidence thereof). 

Section 6.6 No Governmental Orders. No Go\'ernmental Orders prohibiting 
rhe consummati on of the Closing shall ha\'e come into effect a fter the date of this Agreement and 
continue to be in effect. 
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Section 6.7 Material Ad\'erse Effect. Since the date of this Agreement, no 
event, change or development shall have occurred that has had or would reasonably be expeckd 
to ha"c a Ivfatcrial Adverse Effect. 

Section 6.8 Affiliate Transactions. All Affi liate Transactions (other than those 
contemplated by this Agreement or any Related Agreement or the continuation of which Buyers 
have requested or approved in writing to not be so terminated) shall ha\'e been tctminated, 
without any further liability or obligations to the Business Entities. 

Section 6.9 Intercompany Deht. Sellers shall have caused any and all 
Intercompany Debt to be released, paid or otherwise satisfied in fu ll , and Sellers shall ha\·e 
pro\'idcd Buyers with e,·idence in respect thereof in a fo rm rea~onably acceptab le to Buyers. 

Section 6.10 Release of Liens . Selkrs shall have proYided Buyers v"ith 
e\·idcncc of (a) the release of all Liens O\'t:r properties and assets of the Business Entities under 
any Indebtedness o[ Sellers or its Affili ates, including Seller Parent, and (b) the satisfaction of 
the obligations of the Business Entities under any Indebtedness of Sellers or its Affiliates, 
including Seller Parent, including, without limitation, any guarantees relating thereto. 

Section 6.1 1 Em ironmental Insurance. Sellers shall purchase for Buyers an 
en\'ironmental imuran~e policy with coverage of $5,000,000 for the Piney Flats Real Property, 
nami ng MP Assets Corp. as insured and covering the period from the At:quisi tion Date up to the 
Closing Date, substantial ly in the fo rm of the quotation previously delivered to Buyers and with 
other customary terms and conditions, incl uding the waiver of suhrogation 1ights against the 
Business Entities (the "New Environmental Insurance Policy" and, together with the 
Environmental Insurance Policy, the "Environmental Policies"). 

Section 6.12 Feistritz Leas~ Wai\er. The waiver, dated August 1, 2013, of the 
lessor under the Feistritz Lease of its ability to tl:!rminate the Feistri tz Lease until March 3 1, 2028 
shall ha\'e remained in fu ll force and effect. 

Buyers may not rely on the failure of any condition set forth in this Article 6 to he satisfied if 
such failure was caused by Buyers' failure to act in good faith or to perform its obligations 
contained herein to cause the satisfaction of such condition and to consummate the transactions 
contemplated by this Agreement. 

ARTICLE 7 

CONDITIONS PRECEDENT TO SELLERS' OBLIGATIONS 

The Sl:l1ers' o bligations to consummate the transactio ns provided for in this Agreement 
are subject to the satisfaction or wai\'cr of the following conditions precedent at or prior to the 
Closing: 

Section 7.1 Truth of Repres ~..:ntations and Wanantics. The representations and 
warranties of Buyers contained in Article 4 (other than the Buyer Fundamental Warranties) shall 
be true and correct on and as of lhe date hereof and on and as of the Closing Date as if made on 
and as of such date (or if such representations and warranties address matters as of a particular 

- 53 -
PP.\13 ~095315,· 10 



PUBLIC VERSION 

date prior to the Closing Date, such representations and wan·anties shall be true and correct as of 
such date), without giving effect to any limitations as to materiality set forth therein, except to 
the extent such failures to be true and correct, indiYidually or in the aggregate, wonlJ not 
reasonably be expected to pre\·ent or materially impair or delay the abi lity of Buyers to perform 
their obligations nnder, or to consummate the transactions contemplated by, this Agreement. 
The Buyer Fundamental Warranties shall be tme and correct in all respects on and as of the date 
hereof and on and as of the Closing Date as if made on and as of such date. 

Section 7.2 Perfo1mance by Buyers. Bu) ers shall ha' e performed in all 
material respects their coYenants and obligations contained in th is Agreement required to be 
performed by them at or prior to the Closing. 

Section 7.3 Certificate of Compliance. Buyers shall have dcli\'ered to Sell ers a 
certificate dated as of the Closing Date, duly executed by Buyers, certifying as to the satisfaction 
of the conditions set forth in Section 7. I and Section 7.2. 

Section 7.4 Deliverie~. Buyers shall ha\·e made all of the deliveries required 
by Section 8.3. 

Section 7.5 FTC Consent. The FTC Consent shall have been obtained. 

Section 7.6 No Governmental Orders. No Governmental Orders prohibiting 
the consummation of the Closing shall have come into effect after the date of this Agreement and 
continue to be in effect. 

Sellers may not rely on the fail ure of any condition set forth in this AJ1icle 7 to bl! satisfied if 
such failw-e was caused by Sellers' failure to act in good faith or to perform their obligations 
contained herein to cause the satisfaction of such condition and to consummate the transactions 
contemplated by th is Agreement. 

ARTICLE 8 

CLOSING 

Section 8.1 Closing. Subject to Article 6 and A11icle 7, unless otherwise 
agreed in writing by Buyers and Sellers, the Closing shall take place at the offices of Parker Poe 
Adams & Bernstein LLP, 401 South Tryon Street, Charlotte, North Carolina 28202, at 
l 0:00 a.m., local time. on the date designated by Sellers, which date shall not be earlier than one 
Business Day or later than three Business Days after satisfaction of the conditions set forth in 
Article 6 and Article 7; provided, that notwithstanding the fo regoing provisions of this Section 
RJ., the Pm1ies shal l not be requi red to effect the Closing until the earlier of (i) a date during the 
Marketing Period specified by Buyers on no less than three (3) Business Days prior wri tten 
notice to Sellers, and (ii) the first Business Day atlcr the final day of the Marketing Period, 
unless, in each case, such date would be later than December 24, 2013, in which case the Closing 
shall be held on December 24, 2013. Subject to Article 9, failure to consummate the transactions 
contemplated by this Agreement on the date and time and at a place determined pw-suant to this 
Section 8. J shall not result in the termination of this Agreement and shall not relieve any Party of 
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any obligation or covenant contained in this Agreement. ln such a situation, the Parties shall 
cause the Closing to occur as soon as practicable, subject to Article 6, Article 7 and Article 9. 

Section 8.2 Deliveries by Sellers. At the Closing, Sellers shall deliYer, 01' 

cause to be d~livered, to Buyers the following: 

(a) evidence of execution of the Share Transfer ,\grecment, duly executed by 
Polyporc BV; 

(b) stock certificates, endorsed in blank or accompanied by duly executed 
assignment documents representing the Shares, or such other instruments of sale, transfer, 
assignment, com eyance or delivery as are required to transfer to Buyers good and marketable 
title thereto, free and clear of all Liens; 

(c) the transition services agreement attached as Exhibit C hereto (the 
"Transition Services Agreement"), duly executed b) Seller Parent; 

(d) the supply agreement attached as Exhibit D hereto (the "Supply 
Agreement"), duly executed by Daramic Battery Separator India Private Ltd. : 

(e) the kehnical sen·ices agreemt:nt attached as E>..hibit E hereto (the 
"Tt:chnical Services Agreement"), duly executed by Sellers; 

(l) the Shared IP License Agreement, duly executed by .Daramic, LLC and 
Poly pore B. V .; 

(g) resignation letters of the directors and officers and managing directors, as 
the case may be, of the Business Entities; and 

(h) the Nev> En\'ironmcntal Insurance Policy. 

Section 8.3 Deliveries by Buyers. At the Closing, Buyers shall deliver, or 
cause to be delivered, to Sellers the following: 

(a) the Closing Purchase Price in accordance with Section 2.2; 

(b) evidence of execution of the Share Transf~r Af:,rrccment, duly executed by 
a Buyer; 

(c) the Transition Services Agreement, duly executed by Buyers; 

(d) the Supply Agreement, duly ex~..:cutcd by Buyers; 

(e) the Technical Services Agreement, dul) executed by Buyers; and 

(f) the Shared IP License Agreement, duly executed by Buyers. 
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ARTICLE 9 

TERMINATION 

Section 9.1 Termination. Prior to the Closing, this Agreement may be 
terminated , and the transactions contemplated herein may b~ abandoned: 

(a) with the mutual written consent of Sel lers and Buyers; 

(b) by Sellers or Buyers if the Closing shall not ha\·e taken place on or before 
D~ccmber 26, 20 I 3 (the "Termination Date"); provided, that the right to te1minate this 
Agreement pursuant to this Section 9.l_(Q} shall not be available to (i) Sellers if the failure of 

ellers to fulfill any of their covenants or obligations under this Agreement caused the fa ilure of 
the Clo<>ing to occur on or before such date, or (ii) Buyers if the fai lure of Buyers to fulfill any of 
their co\·enants or obligations under this Agreement caused the failure of the Closing to occur on 
or before such date; 

(c) by Sdlers or Buyers, if any Governmental Order is entered enjoining or 
prohibiting any of the Parties from consummating the transactions contemplated hereby and such 
Governmental Order has become tina! and non-appealable; 

(d) by Buyers, if there shaU have been a breach of any representation, 
warranty, covenant or obligaUon of Sellers hereunder, which breach (i) v.ould give rise.:: to the 
failure of the condition set fortJ1 in Section 6.1 or Section 6.2, and (ii) shall not have been 
remedied, if capable of remedy, within thirty days after receipt by Sellers of a written notice 
ii·om Buyers specify ing the breach and requesting that such breach be remedied; 

(c) by Sellers, if there shall have been a breach of any representation, 
warranty, covenant or obl igation of Buyers hereunder, which breach (i) would give rise to tJ1e 
failure of the condition set forth in Section 7.1 or Section 7.2, and (i i) shall not have been 
remedied, if capabk of remedy, within thirty days after receipt by Buyers of a written notice 
from Sellers specifying the breach cmd requesting that guch breach be remedied; 

(f) by Sellers or Buyers, if at any time prior to Closing the FTC notifies, 
orally or in writing, the Parties that Buyers are not acceptable, or that this Agreement, any 
Related Agreement or the transactions contemplated hereby and thereby are not acceptable, and 
despite the Parties' compliance v.ith their respecti\'e obligations set forth herein, including but 
not limitt:d to Section 5.3, negotiations with the fTC have terminated without a mutually 
acceptable resolution; or 

(g) by Sellers upon notice to Buyers if (i) all of the conditions set forth in 
Article 6 and Article 7 ha,·c been satisfied (other than those conditions that by their terms are to 
be satisfied by actions taken at the Closing, but such conditions must be capable of being 
satisfied if the Clos ing Date were the date \'alid notice of termination of this Agreement is 
delivered by Sellers to Buyers), (ii) Sellers have irrcYocably confirmed to Buyers in wri ting that 
(A) all of the conditions to St.:llers ' obligations to consummate the Closing have been satisiled or 
wai\'ed (other than those conditions that by their terms are to be satisfied at the Closing, but such 
conditions must be capable of being satisfied if the Closing Date \\·ere the date valid notice of 
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termination of this Agreement is delivered by Sellers to Buyers) and (B) if Buyers perform their 
obligations hereunder and the Debt Financing (or, if Alternate Financing is being used in 
accordance with Section 5.16, pursuant to the commitments with respect thereto) is funded then 
Sellers arc prepared to cause the Closing to occur, and (iii) Buyers fail to consummate the 
transactions contemplated hereunder by the time set forth in Section 8.1 and at such time all of 
the conditions to the Buyers' obligation to consummate the Closing ha\'e been satisfied or 
wai\'ed (other than those conditions that by their terms are to be satisfied at the Closing, but such 
conditions must be capable of being satisfied at such date). 

In the e\·ent of termination by Sellers or Buyers pursuant to this Section 9.1 (other than 
Section 9. J (a)), the terminating Pru1y shall dcliYer prompt written notice thereof to the other 
Parties. 

Section 9.2 Effect of Termination. 

(a) If this Agreement is terminated pursuant to Section 9. J, this Agreement 
shall forthwith become void and there shall be no liability or obligation hereunder on the part of 
any Party, except for any liability or obligation pursuant to Section 5.5, Section 5.9, Article 11 
(other than the ri ght to seek specific performance or other equitable remedies under Section 11.2) 
and this Section 9.2, which Sections and Article shall survive the termination ofthis Agreement, 
and subject to Sections 9.2(b) through <D no such termination shall relie\'e any Pat1y of any 
liability or damages resulting from any breach by such Party prior to the termination of this 
Agreement of any covenant or obligation set forth in this Agreement. 

(b) Notwithstanding the foregoing, in the event this Agreement is terminated 
pursuant to Section 9.1 (f) and such fail ure to obtain the FTC Consent is a result of Sellers failing 
to comply with their obligations in Section 5.3, then Sellers shall make a payment in cash to 
Bu~ ers in an amount equal to $3,000,000 (the ''Seller Fee"), in immediate!; available funds no 
later than five (5) Business Days after notice of such termination is deli' ered. 

(c) Notwithstanding the foregoing, in the event this Agreement is tenninated 
by Sellers pursuant to Section 9.l(g), then Ruycrs shall make a payment in cash to Sellers in an 
amount equal to $3 ,000,000 (the ".Buyer Fee"), in immediately available funds no later than five 
(S ) Business Days a tier notice of such termination by Sellers is deli\ cred to Buyers. 

(d) The Parties acknowledge that the agreements contained in this Section 9.2 
are an integral part of the transactions contemplated by this Agreement, and that, vvithout these 
agreements, the Parties would not enter into this Agreement. Notwithstanding anything to the 
contrary in this Agreement, if Buyers fail to effect the Closing when required by Section 8.1 
under any circumstance where the Buyer Fee is payable to Sellers pursuant to Section 9.2(c), 
then (i) Sellers' and their respective Affiliates' sole and exclusive remedies (whether at Jaw, in 
cquit), in contract, in tort or oth(!rwisc) against Buyers and any of their respectiYe forme1, 
current or future directors, officers, employees, direct or indirect equityholders, contro ll ing 
persons, general or limited partners, stockholders, incorporators, Affiliates, Financing Sources, 
attorneys, representati vcs, agents, successors or assignees or any former, current or future 
director, ofl'iccr, ~mployee, direct or indirect equityholder, controlling person, general or limited 
partner, manager, member, stockholder, incorporatOJ, Affiliate, attorney, representative, agent, 
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successor or assignee of any of the foregoing (col lectively, the "Buver Related Parties") for any 
breach, Joss or damage shall be (A) the right to terminate this Agreement and receive payment of 
the Buyer Fee as and only to tl1e extent provided by Section 9.2(c) or pursuant to the Buyers 
Guarantees, as applicable, and (B) the right of Sellers to seek to enforce the obligations of 
Buyers by a decrl!e of specific performance and to seek tem porary, preliminary and permanent 
injunctiY~ relief to preYent breaches or threatened breaches of the obligations of Buyers pursuant 
to this Agreement as and only to the extent expressly permitted by Section 11 .2 and (ii) except as 
provided in the immediately fo regoing clause (i), none of the Buyer Related Parties will have any 
liability or other obligation (in each case whether absolute, accrued, contingent, fixed or 
otherv. isc) to Sellers or any of their respective Affiliates or Representatives relating to or arising 
out of this Agreement, the Buy0rs Guarantees or the Debt Commitment I .etter or in respect of 
any other agreement, document or theory of law or equity or in respect of any oral 
representations made or alleged to be made in connection herewith or therewith, through Buyers 
or otherwise, whether by or through attempted piercing of the corporate Yeil, by or through a 
claim b) or on behalf of Buyers against Buyer Equity Providers or any other Buyer Related 
Party, by the enforcement of any assessment or by any legal or equitable proceeding, by virtue of 
any statute, regulation or other applicable Law, or otl1erwise. Other than to the extent 
contemplated by an equity commitment letter to which any Financing Source Party is a party, 
under no circumstances will the Sellers or the Buyers be entitled to monetary damages from any 
Financing Source or Financing Source Party. The Parti~s hereto acknowledge and agree that in 
no event will Buyers be required to pay the Buyer Fee on more than one occasion. Upon 
termination of this Agreement by Sel lers and the payment of the Bu)er Fee, none of the Buyer 
Related Parties shall have any further liability or other obligation to Sellers or any of their 
rcspecti ve Affil iates or Representatives relating to or arising out of this Agreement, the Buyers 
Guarantees or in respect of any other agreement, document or theory of law or equity or in 
respect of any ural representations made or alleged to be made in connection herewith or 
therewith, whether at Law or equity, in contract, in tort or otherwise, and none of the Buyer 
Related Parties shal l have any further liabili ty or other obligation to Sellers or any of their 
respecti\'c Affiliates or RepresentatiYl!S relating to or arising out of this Agreement or the 
transactions contemplated hereby. 

(e) Notwithstanding anything to the contrary in this Agreement but subject to 
the following sentence, in the event this Agreement is terminated pursuant to Section 9.](0 and 
Sellers pay the Seller Fcc, (i) the maximum aggregate liability of Sellers and their respective 
Affiliates fo r any breach, loss or damages under, or in connection with, this Agreement and the 
transactions contemplated by this /\greement prior to the Closing shall not exceed the amount of 
the Sclkr Pee and in no even t shall Bu)crs or the Buyer Related Parties or an; of their respective 
Affiliates seek any recovery, judgment or damages of any kind, including consequential, indirect 
or punitive damages, against SI!Jlers or their respective Affiliates for any breach, loss or damages 
under, or in connl!ction with, this Agreement and the transactions contemplated by this 
Agrcemcnt prior to the Closing in excess of such amount and (ii) under no circumstances shall 
Buyers be permitted or entitled prior to the Closing to receive both a grant of speci fi c 
perfo rmance in accordance with Section 11.2 and monetary damages (other than after the 
Closing pursuant 10 Atiicle 10 hereof). The liability limitation proYided in this Section 9.2(e) 
shall not apply in the event of an intentional breach of this Agreement by Sellers or otherwise 
limit any Buyer Indemnified Party's right to indemnification pursuant to Atiiclc 10 hereof after 
the Closing Date. 
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(t) :--.Jotwithstanding anything to the contrary in this Agreement, (i) the 
maximum aggregak liability (including any payment of the Buyer Fee) of Buyers and the Buyer 
Related Partks for any breach. loss or damages under, or in cmmection v. ith, this Agreement and 
the transactions contemplated by this Agreement prio r to the Closing or the failure to perform 
hereunder in any way (v. hether wil lfully, intentionally, unintentionally or otherwise) prior to the 
Closing shall not excceJ the amount of the Buyer Fee (the "Liability Limitation") and in no 
event shalJ Sellers or any of their respective Affiliates seek any recoYery, judgment or damages 
of an) kind, including consequential, indirect, or punitive damages, against Buyers or any other 
Buyer Related Parties in excess of the Liability Limitation tmder, or in connection with, this 
Agreement or the transac tions contemplated hereby, and Sel lers' right to terminate this 
Agreement and receive the Buyer F~e shall be the sole and exclusive pre-Closing remedies of 
Sellers or any of their rcspccth e Affiliates against Buyers and any other Buyer Related Parties in 
respect of any liabil ities or obligations arising under. or in connection with, this Agreement or 
the transactions contemplat<.:d hereby and (ii) under no circumstances shall Sellers be perrnitted 
or entitled to receive both a grant of specific performance in accordance wi th Section 11.2 and 
mon~taJy damages, including all or any portion of the Buyer Fee. 

(g) Notwithstanding anything to the contrary herein, other than to the extent 
contemplated by an equity commitment letter to which any Financing Source Party is a party, 
each of the Parties agrees that it wi.ll not bring or suppu1t any action, cause of action, claim, 
cross-claim or third-party claim of any kind or description, whether in Jaw or in equity, whether 
in contract or in tort or otherwise, against the Financing Sources or the Financing Source Parties 
in any way relating to this Agreement or any of the n·ansactions contemplated by this Agreement, 
including any dispute ari sing out of or relating in any way to the documents evidencing the 
Financing or the performance thereof. in any forum other than the Supreme Court of the State of 
New York, County of ]\:cw York, or, if under applicable law exclusi\·e juri sdiction is vested in 
the federal courts, the United S tat~~ District Court for the Southern District of New York (and 
appellate courts thereof). 

ARTICLE 10 

lNDEMNIFICA TION 

Section l 0. 1 Survival of Representations and Warranties. The representations 
and warranties of each Party contained in this Agreement shall survive the Closing for a period 
of eighteen months after the Closing, except that (a) the Tax Warranties and the Employee 
Warranties shall survi\e until the Statute of Limitations Date, and (b) the Seller Fundamental 
Warranties and the Buyer Fundamental Warranties shall survive indefinitely. 1\o Party shall 
have any liabi lity with respect to claims first assc1ied in connection with any representation or 
wan·anty after expiration of the sun·ival period specified therefor in this Section 1 0.1 . No 
coYenants or obligations of the Parties contained in this Agreement shall survive the Closing, 
except that coYenmm contemplating or invo lving actions to be taken , or obligations in effect, 
after the Closi ng shall survive the Closing and shall continue in ful l force and effect after the 
Closing in accordance with their terms. 

Section 10.2 Indemnification bv Sellers. Subject to the other provisions of this 
Article 10, from and after the Closing Sellers jointly and severally shall indemnify and hold 

- 59 -
PP.\B 2095J15vl0 



PUBLIC VERSION 

harmless Buyers, their officers, directors, employees, agents, stockh olders and Affiliates 
(including the Business Entities) (the "Buyer Indemnified Parties") against any Joss, liability, 
claim, damage, Tax, fine, penalty, deficiency, assessment, judgment or expense (including 
expenses for investigation and defense and reasonable legal fees and expenses) (col lectively, 
''Losses") suffered or incurred by any Bu) er Indemnified Pmiy to the extent arising out of or 
relating to any of the following: 

(a) a breach of a representation or warranty made by Sellers in this 
Agreement; pro\·ided that Sellers shall have no liability under this Section 10.2(a) for any breach 
of a representation or warranty unless (i) in the case of all n.;presentations and warranties except 
for the Tax Warranties, the Employee Warranties and the Sel ler Pundamental Warranties, a 
written notjce of the Buyer lnd0mnified Party's claim is delivered to Sellers not later than the 
close of business on the 18-month anniversary of the Closing Date, and (ii) in the case of the Tax 
Wananties and rhe Employee Warranties. a written notice of the Buyer Indemnified Party's 
claim is delivered to Sellers not later than the close of business on the Statute of Limitations 
Date; 

(b) a breach of a coYenant or obligation of Sellers contained in this 
Agreement; provided that Sellers shall ha\ e no liability under this Section I 0.2(b) for any such 
brc:1ch occurring on or prior to the Closing Date unless a written notice of the Buyer Indemn ified 
Part) 's claim is delivered to Sellers not lat0r than the close of business on the !8-month 
annivt.:rsary of the Closing Date; 

(c) any Pre-Closing Taxes or Loss relating to a breach of Section 3.19(f); 

(d) each and every item listed on Schedule 3.21 (the "Scheduled 
Environmental Items") and any deductibles, self- retentions and co-pays incurred by Buyers 
under the Environmental Policies; or 

(e) any a lleged or actual violation of any Antitrust Law relating to the 
Acquisition (as defined in the FTC Order) or the sale of any produc1 ("Product") of or by tbe 
Seller Parent, the Sellers, or any of their respective Affiliates (including the Business Entities), 
which sale occurred on or between February 29, 2008, and the Closing (the "Period"), as well as 
the sale of any product of which a Product, sold during the Period, is a part or within which such 
Product is included. 

Section 10.3 Indemnification by Buyers. Subject to the other provisions of this 
Article I 0, from and after the Closing Buyers jointly and se\'erally shall indemnify and hold 
harmless Scllers1 their ofttcers, directors, employees, agents, stockholders and respective 
Affiliates (the "Seller lnc..lcmnified Parties") against any Losses suffered or incurred by any Seller 
Indemnified Party to the extent arising out of or relating to any of the following: 

(a) a breach of a representation or wananty made by Buyers in this 
Agreement; provided that Buyers shall have no liabi lity under this Section I OJ(a) fo r any breach 
of a representation or warranty unless, in the case of all representations and v. arran ties except for 
the Buyer Fundamental Warranties, a written notice of the Seller Indemnified Party's claim is 
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ddi\'ered to Buyers not later than the close of business on the 18-rnonth anniversary of the 
Closing Date; 

(b) a breach of a covenant or obligation of Buye rs contained in this 
Agreement; provided that Buyers shall have no liability under this Sect ion I0.3(b) for any such 
breach occurring on or prior to the Closing Date unless a written notice of the Seller Indemnified 
Party's claim is de livered to Buyers not later than the close of business on the 18-month 
anniYersary of the Closing Date; or 

(c) claims brought against the S811er Indemnified Parties by third parties 
resu lting t!'om the conduct of the Business Entities or the Business subsequent to the Closing. 

Section I 0.4 Limitations. Notwithstanding anything in this Agreement to the 
contrary OJ' any right or n.:medy availab le under any Law: 

(a) Except fo r Losses relating to the Seller Fundamental Wananties, the 
Environmen tal Warranties or fraud or wi llful misrepresentation, the Bu;er Indemnified Parties 
shall not be entitled to indcmnitication pursuant to Section 1 0.1(a) unless the aggregate amount 
of Losses indemnifiable under ~_0ction 1 0.2(a) exceeds one percent ( l %) of the Adjusted 
Purchase Price (and, then, only to the extent of such excess). The Seller Indemnifi ed Parties 
shall not be entitled to indemnification pursuant to Section 1 0.3(aJ unless the aggregate amount 
of Losses indemnifiable under Section 1 0.3(a) exceeds one percent (1 %) of the Adjusted 
Purchase Price (and, then, only to the extent of such excess). 

(b) Except for Losses relating to the Seller Fundamental Warranties, the 
Envi ronmental Warranties or fraud or wi lliul misrepresen tation, the Buyer lnd~mnified Parties 
shall not be entitled to indemnification pursuant to Section 1 0.2(a) unless the amount of Losses 
indemnifiable under Section 1 0.2(a) v.:ith respect to any specific matter exceeds $25,000, in 
which event al l such Losses with respect to such specific matter shall be included in calculating 
the threshold established in the first sentence of Section 1 0.4(a) . The Seller Indemnifi0d Parties 
shall not be enti tled to indemni fication pw·suan t to Section 1 0.3(a) unless the amount of Losses 
indemnifiable under Section 1 0.3(a) with respect to any specific matter exceeds $25,000, in 
which event all such Losses with respect to such specitic matter shall be included in calculating 
the threshold established in the second sentence of Section 1 0.4(a). 

(c) TN NO EVENT SIIALL ANY PARTY llAVE ANY LIABILITY 
PURSUA>JT TO THIS AGREEMeNT OR OTHERWISE IN CONNECTION WITH THE 
PURCHASE AND SALE OF TI-IE SHARES FOR SPECIAL, SPECULATIVE, INCIDENTAL, 
PUNITIVE, rNDTRECT OR CONSEQUENTIAL DAMAGES OR FOR LOST PROriTS. 
NOTWITHSTANDING THE FOREGOING, NOTHING HEREf SHALL LIMIT A PARTY'S 
ABILITY TO RECOVER ANY LOSSES TO THE EXTENT AWARDED fN CONNECTION 
WITH A THIRD-PARTY CLAIM. 

(d) Sellers shall not have any liability pursuant to this Agreement or otherwise 
in connection with the purchase and sale of the Shares for any Loss (i) to the extent arising out of 
or resulting from any action taken or omitted to be taken after the Clos ing hy Buyers or any of its 
Affiliates (including, after the Closing, the Business Entities), (ii) to the extent arising out of or 
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resulting from any matter disclosed in the Schedules to this Agreement, (ii i) under 
Section I 0.2(a) to the e""<tent arising out of or resulting from a change in Law that becomes 
effective atkr the Closing, or (i\) to the extent expressly taken into account on the Net Working 
Capital Statement. Buyers shall not ha\·e any liability pursuant to this Agreement or otherwise in 
connection with the purchose and sale of the Shares for any Loss (i) to the extent arising out of or 
resulting from any action taken or omitted to be taken after the Closing by Sellers or any of tbelr 
respective Affiliates (excluding, after the Closing, the Business Ent ities), or (ii) under 
Section 1 0.3(a) to the extent arising out of or resulting from a ch ange in Law that becomes 
effective after the Closing. 

(e) Except for Losses relating to the Seller Fundamental Wananties or fraud 
or willful misrepresentation, Sellers shall have no liability pursuant to Section l 0.2(a) or the 
Scheduled Emironmcntal ltem~ in excess of 15% of the Adjusted Purchase Price in the 
aggregate (the '·Can"). Except for Losses relating to the Buyer Fundamental WalTanties or fraud 
or wil lfu l misrepresentation, Buyers shall bave no liabi lity pursuant to Section 1 0.3(a) in excess 
of I 5% of the i\djusted Purchase Pric~.: in the aggregate. 

(f) For the purpose or determining whether there has been a breach of a 
representation or warranty and the amount of any Losses that arc the subject matter of a claim for 
indemniJicarion hereunder, each representation and warranty contained in thi s Agreement (other 
than the representations and warranties set forth in Section 3.6(a)) shall be read without regard to 
any materiality qualifier (including, without limitation, any reference ro Material Adverse E rtect) 
contained therein. 

Section 10.5 Claims. As promptly as is reasonably practicable after becoming 
aware of the basis for a claim for indemnification under this Agreement not involving a claim, or 
the commencement of <my Proceeding, of the type described in Section 1 0.6, but in any event no 
later than ten Bus iness Days after first becoming aware of the basis for such claim, the 
Indemnified Person shall deli ver written notice to the Indemnifying Person of such claim, \Vhich 
notice shall specify in reasonably sufficient detail the facts alleged to constitute the basis for such 
claim, the representations, wananties, CO\ errants and obligations alleged to have been breached 
and tbe amount that the Indemnified Person seeks he reunder Crom the Indemnifying Person to the 
extent known or reasonably calculable, together with such other information as may be 
reasonably necessary for the Indemnifying Person to determine whether the limitations in 
Section 10.4 ha\'e been satisfied or do not apply; proYided that the fai lure to timely pro,·ide such 
notice shall not release the Indemnifying Person from any of its obligations hereunder except and 
only to the extent that the Indemnifying Person is actually prejudiced by such delay. 

Section 10.6 '\Jotice of Third Party Claims; Assumption of Defense. The 
Indemnified Person shall deliver written notice as promptly as is reasonably practicable, but in 
an) event no later than ten Busi ness Days after receiving notice thereof, to the Indemnifying 
Person of the assertion of any c laim, or the commencement of any Proceeding, by any Person not 
a party hereto in respect ofwhich inJenmity may be sought under this Agreement (which notice 
shall specif~' in reasonable detail the nature and amount of such claim together with such 
information as may be reasonably necessary Jor the lndemnifying Person to determine whether 
the limitations in .Section 10.4 have been satisfied or do not apply); pro\'ided that the failure to 
timely provide such not ice shall not release the Indemnifying Person from any of its obligations 
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hereunder except and only to the extent that the Indemnifying Person is actually prejudiced by 
such delay. In the e\'cnt that such claim or Proceeding is a Tax Claim, the Indemnified Person 
shall not make any payment of such Tax Claim for at least thirty days (or such shorter period as 
may be required by applicable Law) after the delivery of such notice. The Indemnifying Person 
may, at its own expense, (a) participate in the defense of any such claim or Proceeding and 
(b) upon writll.!n notice to the Indemnified Person, at any time during the course of any such 
claim or Proceeding, assume the defense thereof with counsel of its own choice, which counsel 
shall be reasonably acceptable to the Indemnified Person, and, in the event of such assumption, 
shall have the exclusive right (subject to clause (i) in the proYiso in Section I 0.7) to settle or 
compromise such claim or Proceeding; provided that (A) the Indemnifying Person conducts the 
settlement or defense in an active and diligent manner, (B) the claim is not in respect of any 
matter involving criminal liability, (C) the matter that is the subject of the claim does not seek as 
a cause of action the impos ition of an equitable or injw1ctive remedy that is binding upon the 
Business Entities or any of their Affiliates, (D) the amount at issue in such claim (together with 
all pending and previously resolved claims) does not exceed the Cap, calculated based on the 
amount that could reasonably be expected to be paid with respect to such claims assuming that 
the party bringing such claim against the fndemn ified Person were to prevail. lf the 
Indemnifying Person assumes such defense, the Indemnified Person shaLl have the right (but not 
the duty) to participate in the defense thereof and to employ counsel, at its own expense, separate 
from the counsel employed by the Indemnify ing Person; pro\ ided that, if the Indemnifying 
Person assumes the defense of a Tax Claim, the Indemnifying Person shall haYe full control over 
the defense of such Tax Claim and nothing in this Agreement or otherwise shall rl!quire the 
Indemnifying Person to provide the lnJemnificd Person wi th access to, or inforn1ation regarding, 
the Indemnifying Person's U.S. f-ederal or state combined or unitary Tax Returns which the 
Indemnifying Person reasonably deems to be confidential; provided furth~!r that the 
Indemnifying Person shall pay all reasonable costs and expenses of counsel for the Indemnified 
Person if both the Indemnified Person and the Indemnifying Person are named parties to the 
Proceeding and counsel to the Indemnified Person shall ha' e concluded in good faith that 
repr10sentation of both parties by the same counsel would be inappropriate due to actual or 
potential differing interests between them or the availability to the Indemnified Person of one or 
more def~nscs or counterclaims that are inconsistent with one or more of those that may be 
available to the Indemnifying Person in respect thereof. Whether or not the Indemnif) ing Person 
chooses to defend or prosecute any such daim or Proceeding, all of the Parties shall reasonably 
cooperate in the defense or prosecution thereof. 

Section 10.7 Settlement or Compromise. Any settlement or compromise made 
or caused to be made by the Indemnified Person (unless the Indemnifying Person has the 
cxclusiYe right to settle or compromise under clause (b) of Section I 0.6) or the Indemnifying 
Person , as the case may be, of any such c!ajm or Proceeding of the kind referred to in 
Section 10.6 shall also be binding upon the Indemnifying Person o r the Indemnified Person, as 
the case may be, in the same manner as if a final judgment or decree had been entered by a court 
of competent jurisdiction in the amount of such settlement or compromise; provided that (i) no 
obligation, restriction or Loss shall be imposed on the Indemnified Person as a result of such 
settlement or compromise \\ithout its prior written consent, which consent shall not be 
w1rea~onably v.. ithheld, and (i i) the Indemnified Person shall not compromise or settle any claim 
or Proceeding without the prior written consent of the Indemnifying Person, which consent shall 
not be unreasonably withheld. 
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Section 10.8 Time T .imits. Any right to indemnification or other recovery under 
this Article 10 shall apply only to Losses with respect to which the lndemniflcd Person shall 
have delivered written notice to the Indemnifying Person within the applicable time periods 
prescribed by this Article 10. If any claim for indemnification or other recovery is timely and 
properly asserted under this Article 10 and the Parties aJc unable to resolve such claim in 
accordance with the pro\'isions of this Article 10, the Indemnified Person shall hm e the right to 
invoke the dispute reso lution provisions of Section 11 .3 . 

Section 10.9 Access. From and after the delivery of a claim notice by any 
Indemnified Person, such Indemnified Person shall grant the Indemnifying Person and its 
reprcsentati ,·es all reasonable access to the books, records, employees, assets and properties of 
such Indemnified Person relating to the matters purportedly giving rise t0 the claim. All such 
access shall be granted during normal business hours. 

Section J 0. I 0 Mitigation of Damages. Each Pany shall use commercially 
reasonable efTorts to mi tigat~ any Losses; provided, that in no e\·ent shall any Party be obligated 
to take unreasonably speculative steps to mitigate any Losses and in no event shall Buyers be 
obligated to bring any Proceedings againsL any cutTent or former customer. In furtherance and 
not limitation of the abo\'e, Buyers shall use commer.;ially reasonable efforts to assert and pursue 
to conclusion claims under the Environmenial Policies with respect to any applicable Losses 
prior to asserting any claims for indemnification pursuant to Article 1 0. 

Section 10.1 1 Indemnification as Exclusin~ Remedy. Notv.. ithstanding anything 
in this Agreement or any Related Agreement to the contrary or any right or remedy a\'ai!able 
under any Law, except as otherwise provided in Sect ion 5.4, Section 5.9, Section 5.17 or Losses 
relating to fraud or willful misrepresentation, the indemnirication provided in this Article I 0 
shall be the sole and exclusive post-Closing remedy a\ ailable to an) Party for any breach of any 
representation, warranty, covenant or ob ligation by any other Party pursuant to th is Agreement 
or otherwise in connection with the purchase and sale of the Shares, and no Pru1y shall pursue or 
seek to pursue any other remedy. Except as specifically set forth in or arising under this 
Article 10, Section 5.4, Section 5.9, S.xtion 5.4Section 5.17 or Losses relating to fraud or wi llful 
misrepresentation, from and after the Closing each Party hereby ine\'ocably waiYes any rights 
and claims that it may have against any other Party, whether in law or in equity, arising pursuant 
to this Agreement or otherwise in connection with the purchase and sale of the Shares, claims for 
breach of contract, breach of representation or warranty, negligent misrepresentation and all 
claims for breach of duty; provided, however, that nothing in this Agreement shall limit the 
rights, remedies or claims of any Party with respect to any fraud or willful misrepresentation by 
any other Party or the failure of any other Party to perform its post-Closing obligations under the 
Related Agreemems. 

Section I 0.12 Net Losses and Subrogation. 

(a) ?-Jolwilhstanding anything contained herein to the contrary, the amount of 
any Losses for which an Indemnified Person may be entitled to indemnification w1der this 
Article 1 Q shall be reduced to the extent of (i) any insu rance proceeds that the Indemnified 
Person or any of its Affiliates actually receives with respect to such Losses (including those from 
affiliated insurance companies), (ii) any tax benefit actually realized by the Indemnified Person 
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or any of its Affil iates arising ±rom the facts or ci rcumstances giving rise to such Losses in the 
taxable year in which the Loss is incwTed or in the succeeding taxab le year, and (i ii) any 
n:coverks arising from the facts or circumstan..::es giving rise to such Losses obtained by the 
rndemnified Person or any of its Affiliates from any Person, in each case, net of <my costs of 
recovery or collection thereof. Each !ndemnitied Person shall exercise commercially reasonable 
efforts to obtain such proceeds, benefits and recoveries. If an) such proceeds, benefits or 
reco,·eries are received by an Indemnified Person or any of its Affiliates with respect to any 
Losses after an Indemnifying Person has made a payment to the Indemnified Person with respect 
thereto, the Indemnified Person shall promptly pa), or cause its appropriate Affiliates to pay, to 
the Indemnifying Person the amount of such proceeds, benefits or recovcri..::s (up to the amount 
of the Indemnifying Person 's payment), in each case. net of any costs of recovery or collection 
thereof. 

(b) Upon making any payment to an Indemnified Person in respect of any 
Losses, the Indemnifying Person shall, to the extent of such payment, be subrogated to all rights 
and claims of the Indemnified Person and its Affiliates against any Person in respect of the 
Losses to which such payment relates. In such a case, thi.! InJ emnified Person shall execute, and 
shall causl! its Affiliates to execute, all instruments reasonably necessary to evidence or further 
perfect such subrogation rights. 

Section I 0.13 Purchase Price Adjustments. To the extent permitted by 
applicable law, all Parties shall treat any amounts payable under Section 10.2 or Section 10.3 as 
adjustments to the Adjusted Purchase Price for all purposes, including Tax purposes. 

ARTICLE 11 

MISCELLANEOUS 

Section 11. I Governing Law. Subject to the provisions of Section 9.2(g) with 
respect to the Financing Sources and the Financing Source Parties, this Agreement and the rights 
and duties of the Pmiies shall be governed by, and construed and enforced in accordance with, 
the internal Jaws of the Stale of Delaware without giving etfect to the principles of conflicts of 
la-vv thereo f. 

Section 11 .2 Specific Performance. Each Party hereby acknowledges that the 
other Parties would lx: ineparably damaged in the event any of such Party's co\'enants or 
obligations contained in this Agreement were not performed by such Party . Accordi ngly, in 
addition to any other right or remedy each Party may have, each Party may seek and obtain 
specific performance of the covenants and obligations set forth in this Agreement and may seck 
and obtain temporary and permanent injunctiYe relief to prevent any breach or Yiolation hereof, 
and no bond or other security may be required from any Party in connection there\\ith. Tf any 
action is brought by a Party to enforce this Agreement, the other Parties hereby waive the 
defense that there is an adequate remedy at Jaw. 

Section 11.3 Jurisdiction ofDisputl!s; WAfVER OF JURY TRIAL. 
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(a) Binding Dispute Resolution Agreement. Each Party hereby agrees that any 
Proceeding in connection with or relating to th is Agreement, any Related Agreement or any 
matters contemplated hereby or thereby (each. a "Dispute"), shall be resolved pursuant to the 
procedures specified below, vYhich shall be the sole and exclusive means for the resolution of any 
Dispute. Judgment on any award may be entered in any court of competent jurisdiction located 
in the State of Delaware, whether a state or federal court. 

(b) Mediation. The Parties shall attempt to resolve any Dispute by mediation. 
If the dispute is not settled by mediation with.in thirty (30) days after the date of the request by 
either Party for mediation, then the Dispute shall be resolved by final and binding arbitration. 

(c) Arbitration. Any Dispute not resolved by mediation shall be finally 
resolved by arbitrati on administered by the American Arbitration Association under the AAA 
Commercial Arbitration Rules for Complex Commercial Disputes in effect at the time the 
arbitration is commenced. 

(d) Place and Language. The place of arbitration shall be New York, New 
York. The arbitration shall be conducted in the English language. 

(e) Selection of Arbitrators. The arbitration shall be heard by a panel of three 
(3) arbitrators. The Party initiating arbitration will identi fy its selected arbitrator in connection 
with its demand for arbitration and the responding Party will identify its selected arbitrator 
within thirty (30) calendar days of receipt or the demand for arbitration. The two Party-selected 
arbitrators shall jointly select the third arbitrator, who will be chairperson of the arbitral tribunal, 
within thirty (30) days of their confirmation to serve as arbitrators. lf any arbitrators are not 
selected within these time periods, the American Arbi tration Association shall make the 
sclccti on(s). 

(f) Jurisdiction. 

(i) The Parties consent to the non-exclusive jurisdiction of any court 
described in clause (a) of this Section 11.3 in connection with any Proceedings to (i) enforce this 
arbitration agreement; (i i) seek provisional relief in connection with any arbitration; or (iii) 
confirm or enforce any arbitration award. 

(ii) In furtherance of the forego ing, each Party further irrevocably 
agre~s that in connection with any such Proceeding, such Party will consent and submit to 
personal jurisdict ion in any such court d~.:scribed in clause (a) of this Section I 1.3 and to service 
of process upon it in accordance with the rules and statutes governing service;: of process; agrees 
to waive to the full extent permitted b) L:lw any objection that it may now or hereafter ha\ e to 
the venue of any such Proceeding in any such court or that any such Proceeding was brought in 
an incom•enient forum; designates, appoints and directs CT Corporation System (unless such 
party maintains a different authorized agent in DclaYvare and notifies the other Parties of the 
authorized agent) as its authorized agent to receive on its behalf service of any and all process 
and documents in any sul.:h Proceeding in Delaware; agrees to notify the other Parties 
immediately if such agent shall refuse to act, or be prevented from acting, as agent and, in such 
event, promptly to designate another agent in Dela·ware to serYc in place of such agent and 
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deli\Tr to the other Parties written evidence of such substitute agent's acceptance of such 
desigm1tion; agrees as an alternati\·c method of service to service of process in any such 
Proceeding by mailing, return receipt requested, of copies thereof to such Pa11y at its address set 
forth in Section I 1.4; agrees that an) service made as provided herein shall be effective and 
binding sen ·ice in every respect; and agrees that nothing herein shall affect the rights of any 
Party to effect service of process in any other manner permitted by Law. 

(iii) In the e\'ent of any court Proceeding related to this arbitration, the 
preYailing Party shall be awarded all its costs incurred, including pa) ment of its reasonable 
attorneys' fees. 

(g) Entry of Judgment. Judgment upon any award rendered b) the arbitrators 
may be entered in any court having jurisdiction ther-:of. 

(h) Governing Arbitration Law. The arbitration shall be governed by and any 
award enforced under the arbitration law of the Stat~ of New York. 

(i) Interest. The Parties agree that the arbitrators shall have the authority to 
award pre-judgment and post-judgment interest. 

G) Coniidentialitv. The Parties agree that any arbitration shall be cnnducted 
in a confidential manner. The Panies shall (i) not publicly disclose any information regarding 
the arbitration or any award issued in the arbitration, except as may be required by Law; and (ii) 
keep all material used or exchanged in the arbitration confid~ntial and agree that any such 
material shall be used solely for the purposes of the arbitrution, and shall not be used for any 
business, commercial, competitive or other purpose. 

(k) Waiver of Jury Trial. Each Party shal l not, and shall cause its Affiliates 
not to, file, initiate or bring, or participate in, any Proceeding in connection with or relating to 
this Agreement, any Related Agreement or any matters contemplated hereby or thereby in or 
before any Gm ern.mental Authority or any other .Person other than that specified in clause (a) of 
this Section 11.3. EACH PARTY IRREVOCABLY AND ABSOLUTELY WAIVES THE 
RTGHT TO A TRIAL BY JURY IN ANY DISPUTE IN CON"NECTION WITH, ARISING 
UNDER OR RELATING TO THIS AGREEY1ENT, ANY RELATED AGREEMENT OR ANY 
MATTERS CONTE;-..1PLATED HEREBY OR THEREBY, AND AGRFES TO TAKE /\NY 
AND ALL ACTION NECESSARY OR APPROPRIATE TO EFFECT SUCH WA1VER. 

Section 11.4 Notices. All notices and other communications required or 
permitted hereunder shall be in writing and shall be mailed by registered or certified mail, or by 
reputable overnight delivery service, postage prepaid, or otherwise delivered by hand, by 
facsimile , by electronic mail or by messenger, addressed to the respective Parties at the addresses 
and/or facsimile numbers or electronic mail addresses set fo rth below or to such other address 
and/or facsimile number or electronic majl address as the Pat1y to whom notice is to be given 
may ha\'e further furnished to the otht:rs in v. riting in accordance herewith. 
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ifto any Seller: 

\\ith a copy to: 

if to any BuyL:r: 

'-'Vith a copy to: 

Polypore International, Inc. 
ll430 North Community House 
Suite 350 
Charlotte, NC 28277 
Attention: Christopher J. McKee 
Facsimile: (704) 587-8796 
Emai I: chris.mckee@polypore.net 

Parker Poe Adams & Bernstein LLP 
Three Wachovia Center 
401 South Tryon Street, Suite 3000 
Charlotte, North Carolina 28202 
Attention: R. Douglas Harmon 
facsimile: (704) 335-4485 
Email: 

c/o St:ven Mile Capital Partners LLC 
515 Madison A venue 
~ew York, NY 10022 
Attention : Vincent P Fandozzi 
Fa~.:simile: (646) 737-1939 
Emai l: vfandozzi@sevcnmilecp.com 

Willkie Farr & Gallagher LLP 
787 Seventh Avenue 
New York, NY 10019 
Attention: William H. Gump 
Telephone: 212-728-8000 
Facsimile: 212-728-8111 
Email: wgump@willkic.com 

PUBLIC VERSION 

Notice shall be deemed to have been given on the date of receipt, eYidcnced by the records of the 
commercial deli \·e ry S(;rvices, by the retum receipt or by facsimile or electronic mail 
confirmation report. 

Section II .5 Waivers .. Except as otherwise provided in Article J 0, the failure of 
a Party at any time or times to require performance of any provision hereof or claim damages 
with respect therdo shall in no manner affect its right at a later time to enforce the same. No 
waiver by a Party of any condition or of <:~ny breach of any term, covenant, representation or 
warranty contained in this Agreement shall be effective unless in writing, and no wai\ er in any 
one or more instances shall be deemed to be a further or continuing waiver of any such condition 
or breach in other instances or a waiver of any other condition or breach of any other term, 
covenant, representation or warranty. 

Section 11.6 Sc\'erability. If any pro,·ision of thi s Agreement shall be held 
in\'al id, illegal or unenforceable, the validity, legality or enforceability of the other provisions 
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hereof shall not be affected thereby, and there shall be deemed substituted for the provision at 
issue a valid, legal and enforctable provision as similar as possible to the provision at issue. 

Section 1 1.7 Entire Agreement. Thi s Agreement and the Related Agreements 
constitute the full and entire understanding and agreement among the Parties with respect to the 
subj ect matter hereof and thereof and supersede any and all prior agreements , arrangements and 
understandings, both written and oral, with respect to the subjeL:t matter hereof and thereof. 
Notwithstanding anything to the contrary contained in this Agreement, the Sellers and the Seller 
Parent acknowledge and agree that (i) thl': Sellers and the Seller Parent derive no contractual 
rights, whether as third party beneficiary or otherwise, under the Debt Commitment Letter or any 
financing documents related to the Debt F inanci ng and will not bl:! entitled to enforce the Debt 
Commitment Letter or any document against any Financing Source or Financing Source Party. 
includ ing any agent, arranger, bookrunner, lender, letter of credit issuer or other financing party 
that is a party to the Debt Commitment Letter or any financing documents related to the Debt 
f inancing, (i i) the St:llcrs and the Seller Parent each waives and agrees not to pursue any claim 
(ind uding any claim under contracts, any claim in tort and any claim for specitic perfo rmance) it 
may have against any Financing Source or Financing Source Party with respect to the failure of 
the Debt Financing to close, (iii) no Financing Source or Financing Source Party shall have any 
liability hereunder, and (iv) the Financing Sources will have no obl igation to provide any Debt 
F inancing except in accordance with tbe terms and conditions of the Debt Commitment Letter or 
any definiti\ e agreements with respect to the Debt Financing. 

Section I l. 8 Amendment. Except as provided in Section 11 .13 and subject to 
FTC approval, this Agreement may be amended, modified or supplemented only in writing 
s igned by each Buyer and each Seller; provided, however, that no amendment or modification 
may be made to Sec ti on 9.2(g), 11.3, ill, or this Section 11.8 that is advcrs~ to the Financing 
Sources or any Financi ng Source Party without the consent of the Financing So urces. 

Section I 1.9 Binding [ffect; Assignment. This Agreement and all of the 
provisions con tained herein shall be binding upon and shall inure to the benefit of the Parties and 
their respectiYe successors and permitted assigns; provided, however, that neither this Agreement 
nor any right<> or obligations hereunder may be assigned by any Party, by operation of law or 
otherwise, without the prior written consent of each of the other Par1ies (which consent may be 
granted or with.hdd in the sole discretion of each of the other Parties); pro\ ided further, hov.ever, 
that (a) Buyers shall be permitted to assign all or part of their respective rights or obligations 
hereunder to one or more of their respective Affiliates, but no such assignment shall relieve any 
such assignor of it~ obligations under th is Agreement, (b) Buyers shal l be permillcd to 
collaterally assign their respective rights and remedies under this Agreement and other Related 
Agreements to the Financing Sources (and thei.r successors and assigns) prO\ iding the Debt 
Financing or Alternate Financing, but no such assignm ent shall rel ieve any such assignor of its 
obligations under this Agreement, and (c) Buyers shall be permitted to assign thi s Agreement 
and al l of their respective rights and obligations J1ercundcr to a bona fide purchaser of al l or 
substantially all of the Business. Any attempted assignment in violation of this Section 11.9 
shall be void. 

Section 11 .1 0 Remittances. All remittances, payments, mail and other 
communications relating to the Business Entities received b) Sellers or an; of their respective 
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Affiliates at any time arter the Closing shall be promptly deli\ ered to Buy~rs by Sellers. All 
remillances, payments, mail and other communications rdating to the Other Seller Businesses 
received by Buyers or any of its Affiliates (including, after the Closing, the Business Entities) at 
any time after the Closing shall b~ promptly delivered to Sellers by Buyers. 

Section 11.1 1 No Third Party Be11eficiaries. Except as provided in Article I 0 or 
Section 5.8, or with resp~ct to the Financing Source Parties, as provided in Section 9.2 and 
/\.rticle 11, nothing in this Agreement is intended to confer any rights or remedies, whether 
express or implied, on any Persons other than the Parties and their successors and permitted 
assigns. 

Section 11.12 Publicity. Prior to the Closing Date, no publ ic announcement or 
other publici ty regarding the existence of this Agreement or any of the Helated Agreements or 
their contents or the transactions contemplated hereby or thereby shall be made by any Party or 
any of their respective Affiliates, officers, directors, employees, representati\·es or agents, 
without the prior written agreement of the other Pan ics a::i to form, content, timing and manner of 
distribution or publication. On and afler the Closing Date, each Party shall maintain confidential 
the terms and pro\'isions of th is Agr~cment and the Related Agreements and the terms of the 
tranS3(;tions contemplat~d hereby and thereby. ?\lotwithstanding the foregoing, nothing in this 
.SectiorL1..111 shall prevent any Party or its Affiliates or any other Person from (a) making any 
public announcement or disclosure required by Law or the rules of any stock exchange, 
(b) disclosing this Agreement or any of the Related Agreements or their contents or the 
transactions contemplated hereby or thereby to (i) current and future officers, directors, 
employees, representatives and agents of such Party and its Affiliates on a need to know basis, 
and (ii) current and pokntial lenders to, im esters in anJ purchasers of such Party and its 
Affiliates, (c) disclosing the tax treatment and tax structure of the transactions contemplated 
hereby and all materials of any kind (including opinions or other tax analyses) that arc provided 
to such Party relating to such tax treatment and tax structure except to the extent maintaining 
confidentiality of such information is necessary to comply with any applicable securities Laws or 
(d) enforcing its rights hereunder. 

Section 11.13 Materiality: Disclosure Schedules. As used in th is Agreement, 
unless the context would require otherwise, the terms "material" or "material to the Business" 
and the concept of the "material" nature of an effect upon the Business Entities or the Business 
shall be measured rela ti,·e to the entire Business taken as a \\hole. However, in an effort to 
achieve clarity and avoid any misunderstanding, there have been included in the Schedules (and 
may be included elseVvherc in this Agreement) items that are not "material" within the meaning 
of the immediately preceding sentence, and such inclusion shall not be deemed to be an 
agreement or representation by any Seller that such items arc "material" or to further define the 
meaning of such term for purposes of this Agreement. Any information disclosed pursuant to 
any Schedule hereto shall be deemed to be disclosed with respect to each other Schedule to the 
extent the relevance of such disclosure to such other Schedule is reasonably apparent on its face. 

'either the specification or any dollar amount or any it<.:m or matter in any pro\ ision of th is 
J\greem~nt nor the inclusion of any specific item or matter in any Schedule hereto is intended to 
imply that such amount, or higher or lower amounts, or the item or matter so specified or 
included, or other items or matters, are or are not material, and no Party shall use the fact of the 
specification of any such amount or the specification or inclusion of any such item or matter in 
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any dispute or controversy between the Parties as to whether any itern or matter is or is not 
material for purposes of this Agreement. Neither the specification of any item or matter in any 
proYision of this Agreement nor the inclusion of any specific item or matter in any 
Schedule hereto is intended to imply that such item or matter, or other items or matters, arc ur are 
not in the ordinary course of business, and no Party shall use the fact of the specification or the 
inclusion of any such item or matter in any dispute or contro\'crsy between the Parties as to 
whether any item or matter is or is not in the ordinary course of business for purposes of this 
Agreement. 

Section l I .14 DISCLAT"t\fER OF WARRANTIES. EXCEPT TO THE 
EXTENT OF THE EXPRESS REPRESENTATIONS Al'\D WARRANTIES CONTAINED IN 
ARTICLE 3, SELLERS ,\RESELLING THE SHARES ON AN "AS TS, WHERE IS" BASIS, 
AND EACI I SELLER HEREBY DISCLAIMS ALL OTHER WARRANTIES, 
REPRESE::--JTA TIONS AND GUARANTEES, WHETHER EXPRESS OR Hv1PLIED. 
WITHOUT LIMITT1\JG THE FOREGOING, AND EXCEPT AS EXPRESSLY SET FORTH IN 
ARTICLE 3, SELLERS HEREBY DISCLAIM ANY WARRANTY OF TITLE OR NON­
INFRTJ\'GEMENT, ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A 
PARTICULAR PURPOSE AND ANY WARRA~TY ARISr.t\G BY INDUSTRY CUSTOM 
OR COURSE OF DEALING. BUYERS ACKNOWLEDGE AND AGREE THAT THEY ARE 
NOT RELYING ON ANY REPRESENTATIONS OR WARRANTIES WHATSOEVER, 
EXCEPT FOR THE REPRESENTATIONS AND WARRA TIES CONTA..lNED IN 
~!{TJC'LE 3. Sellers make no representations or warranties, C'<press or implied, with respect to 
any projections, for~casts, forward-looking statements or any other information made available 
to Buyers. There is no assurance that any projected or forecasted restllts will be achieved. ~one 
of the Business Entities, any Seller, any of their respective Affiliates or any other Person acting 
on their behalf will have or be subject to any liabil ity or indemnification obligation to Buyers or 
any other Person resulting from the distribution to Buyers, or use by Buyers of, any such 
information, including any information, documents, projections, forecasts or other material made 
a\·ailable to Buyers or any of their Affiliates in certain "data rooms," confidential information 
memoranda, management presentations or in any other form in expectation of the transactions 
contemplated by this Agreement and the Related Agreements. Buyers acknowledge that there 
arc unc0rtainties inherent in attempting to make such estimates, projections and other forecasts 
and plans, that Buyers are fami liar with such uncertainties, that Buyers are taking full 
responsibility for maki ng and ha,·e made their own evaluation of the adequacy and accuracy of 
all estimates, projections and other forecasts and plans so furn ished to them (including the 
reasonableness of the assumptions undl!rlying such estimates, projections, forecasts or plans), 
and agree that neither Buyers nor any of their respective Affiliates shall have any claim ~ith 
respect thereto against the Business Entities, any Seller, any of their respl:ctive Affiliates or any 
other Person acting on their behalf. 

Section 11.15 Time of Essence. With regard to all dates and time periods set 
forth or referred to in this Agreement, time is ofthe essence. 

Section 11 . 16 Language; Construction. The language used in this Agreement 
and the Related Agreements is the language chosen by the Parties to t:Xpress their mutual intent, 
and no rule of strict construction is to be applied against any Party. The Parties have participated 
jointly in the negotiation and drafting of this Agreement and the Related Agreements. In the 
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e\·ent an ambiguity or question ofintent or interpretation arises, this Agreement and the Related 
Agreements -;hall be construed as if drafted jointly by the Parties, and no presumption or burden 
of proof shall arise f'avoring or disfavoring any Party by virtue of the authorship of any of the 
provisions of this Agreement or the Related Agreements. 

Section 11 .17 Counterl2_g.rts; Facsimile Signatures. This Agreement may be 
executGd in any number of counterparts, by original or facsimile signatures, each of which shall 
be deemed an original, but all of which taken together shall consti tute one and the same 
instrument. 

Section 11.18 Seller Parent Guarantee. Seller Parent hereby fully and 
uncond itionally guarantees the tim(.:ly and full performance of all of the payment obl igations of 
Sellers under this Agreement. including, v.ithout limitation, Sel lers' obligations undGr Article 10, 
as if it were Sellers. 

[Signature Pages Fullow] 

- 72-
PP,\B :!095315\ 10 



PUBLIC VERSION 

.fi\1 WITNESS WHEREOF, each Pm1y has caused this Stock Purchase Agreement to be 
duly executed as of the day and year first above written. 

1'1' •\ [3 2095315~ 10 

DARAMIC ACQUISITIO~ CORP. 

By: - - --- ---------­
Name: - ----------- --­
Title: ---- -----------

POLYPORE BV 

By: ----------------­
Name: ---- --------- --­
Title: ---------------

POLYPORE INTERNATIONAL, INC. 

By: ------- --------­
Name: ------------------­
T itle: -------------- -

SEVEN MILE CAPITAL PARTNERS TOP, INC. 

By: ----------------- ­
Kame: --------------­
Title: --- -------- - - -

SASR ZWEIUNDF0NFZ1GSTE 
BETEILTGUNGSVERWALTUNG GMBH 

l3 y: - -------------­
Name: - ------------ ­
Title: - - - ------------


