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BUSINESS DIVISION_AGREEMENT

Business Division Agreement. (the "Agqreewment™), dated as
of May 15, 1992, by and among Pandrol North Amcrica Corparation,
a Delaware corporation ("PNAC"), Pandrol Jackson ‘lechnoloyies
Inc., a Delaware corporation ("PJur™; or coullectively with PNAC,
the "Pandrol Group"), Dapcv Industries, a New York general.
partnership (the "Fartnership"), DAP Industries. Inc., =
Connecticut corporation ("DAP™) and Duminick A. Dagano ("Pagano";
and collectively with DAP, "Pagano").

WTTNBSS ET H:

WHEREA3, FNAC and DAP are the sole partnecs in the
Partnerehip pursuant. to that certain partnership agreament, dated
as of October 4, 1989 (the "PFartnerchip Agremement");

WHRREAS, Pagano is the sole sharcholder of DAP and is
employed by Luhe Partnership purcuant to that certain ewployment
agrcement, dated as of October 4, 1989 (the “"IEmployment
Agreement") ;

WHERFAS, Pandrol and Payano are parties to that certain
consultation and non-competition agreement, dated as of Ocluber
4, 1909 {thc “CNCAY);

WHEREAS, Pagano and the Partnership are pacties to that
certain laase agreement, dated October 1, 1989 (thc "0ld Lease!);

WHEREAS, PNAC, DAP and Pagano are parties to that
certain asset purchase agreement, dated as of October 4, 1989
(the "APA™), and in connection therawith, the Partnership and
Pagano are partias to a certain Llicense agrecuwent made October 4,
1989 (the "T.icense Agreement™); and

WHEREAS, the parties hereto desire to modify or
terminate their respective relationships undsr the feoregoing
agreemenls (and certain other agreements, arrangemenls and
understandings relating thereto) on the terms and conditions
herrinafter set forth;

NOW, THEREFORE, in consideralion of the agreemants,
promises and covenants set forth hercin and for nther good and
valuable considcration, the reneipt and sufticieucy of which are
hereby acknowledged, th& partius hereto agrce as follows:

May 15, 1992 X.4]
F\DMS\HUGHES DIRUWLI4UT3 WP
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Ei‘ll‘l"'l :’ l
Agreements and Covenants

Section 1.1 Division of Partnership Asscts iabilities and
Business; Termination of Partnership,

(a) Assets. The Partnerchip hereby transfers to PJT,
as the designee of PNAC, all of its right, title and interest in
and tu the assets and properties set forth on Bchecdule 1(a) (i)
heraeto; and the Partnership hereby transfers fo DAP all of its
right, title and interest in and to the assets and pruperlies set
forth on 8chedule 1(a) (ii) hereto; provided, howcver, that
notwithstanding the faregning to the contrary, if any assets and
properties appear on both Schedule 1(a) (i) and Schedule 1(a) (ii)
hercto, cach of PJIT and DAP shall, subject to the provisions of
this Agreement, be deemed an owner of such assets and proper;%g;.

ICC !2.)3(’ l.' (<) a‘f"har.t.c/ -L"(,c-‘f'o and Aacde a ’/\Zn.r/' "\f"Cuf- ¢

(i) Except to the extent pravided to the contrary
in this Agreement (including, but not limited Lu, Sections
1.1(b) (ii) and (iii) hcrcof), PIT, ac tha designee of PNAC,
hereby assumes and shall be responsible for all liabilities and
vbligyations of the Partnership (A) reflected on the balance shecct
of the Partnership as at March 31, 1992, (B) inenrred in the
ordinary course of business of the Partnership since March 31,
1992 and which would be required, under generally acocpted
accounting principles, to be reflected on a halance sheet of the
rartnership as at May 15, 1992 and (C) which are sel furllh vi
Schedule 1(b) (i) hereto; provided, howevcr, that the foregoing
chall not be construed as an assumption by PNAC or PJT or any of
thelr respective Affiliates (i.e., any person or entity which at
any time contreolzs, iz controlled by or is under common control
with either of PNAC or PJT; hereinatter, "Affiliate" or
"ACfiliates™, as thie context requires) of, and neither FNAC nor
PJT or any of the Affiliates shall, pursuant to this Section
1.1(b) (i), be deemed responsible for, any liabilitles or
obligations of the Partnership in any way arising out of or
resulting from the violation of any Federal, state, lncal or
foreign law, ordinance or governmental or regqulatory rule oc
regqulation (collectively "Regulations") relating to thc pollution
or protection of the environment, including, without limitation,
liabilities or obligations arlsing under Regulatlons relaling to
edmissions, discharges, releases or threcatencd recleaces of
prllutante, contaminants, chaemicals or industrial toxic or
hazardous substances or wastes inlou lhe environment (including,
without limitation, ambient air, surface water, ground water or
land), or otherwise relating to the manufacture, processing,
disleibulion, use, treatment, storage, disposal, transport or
handling of pollutants, contaminants, chemicals or industrial,
toxic or hazardous substances or wastes, including, willwut
limitation, any remediation obligations or clean-up coste

(b) Liabiliti

15, 1991 tfipm -2 -
PbASUIUCHRS DRAMIAGTE WP
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relating to any of the foregoing (collectively, the
"Environmental Claims%); and further provided, however, that
notwithstanding anything contained in this Agreement (including,
without limitation, this Section 1.1(b) (i)) to the contrary, PNAC
shall not be relieved of its proportional responsibility for

liabilities or obligations of Partnership under Section

1.1(b) (iii) hereof. )

(ii) Pagano hereby assumes and shall be
responsible for all liabilities and obligations of the
Partnership which are set forth on schedule 1(b) (ii) hereto or
which are the subject of Section 4.2(a) (ii) or (iii) hereof.

Federdt 4@/
(iii) PNAC pnd DAP, in proportion to their

respective partnership intlerests in the Partnership prior to the qyy&
date hereof, shall remain |liable and shall be severally
responsible for the liabilities and obligations of the
Partnership which (A) (1) are not reflected on the balance sheet
of the Partnership as at Marchb 31, 1992; (2) have not been
incurred by the Partnership in the ordinary course of business of
the Partnership since March 31, 1992; and (3) which are not set
forth on 8chedule 1(b) (1) or Schedule 1(b) (ii) hereto, irncluding,
without limitation, any Environmental Claims; ox (B) have been
incurred by the Partnership in the ordinary course of business of
the Partnership since March 31, 1992 to the extent that any such
liabilities or obligations, individually or in the aggregate,
would have a material adverse effect on the business, financial
condition or operations of the Partnership (assuming it were not
terminated pursuant to the provisions of this Agreement) or on
the assets, properties or business transferred by the Partnership
to either PJT or Pagano hereunder.

(c) Continuation of Businesses. The Pandrol Group, on
the one hand, and Paganc, on the other band, shall each, with
respect to the other, have the exclusive right to operate certain
of the present or proposed businesses of the Partnership as more
fully described in Section 1.2 hereof.

(d) Termination of Partnership. The Partnership, and
the rights and obligations of PNAC and DAP under the Partnership
Agreement, except to the extent provided elsewhere in this
Agreement to the contrary, are terminated effective the date
hereof; and each of PNAC and DAP are, except to the extent
provided elsewhere in this Agreement to the contrary, released
from all liabilities and obligations thereunder or arising out of
the Partnership’s activities prior to the date hereof.

Section 1.2 Non-Competition Agreement.

(a) The CNCA shall be amended and restated in the form
attached hereto as Exhibit 1.2(a) (the "Non-Competition
Agreement") .
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(b) (i) For a period of seven years (the "Term") from
the date hereof (except as provided below to;the contrary),
neither PNAC nor PJT or any of their respective Affiliates (each
of the foregoing persons and entities shall, for the purposes of
this Section 1.2(b) only, be referred to as PNAC; provided,
however, that notwithstanding anything contained in this
Agreement to the contrary, excluded from the definition of
Affiliates and the definjition of PNAC as such terms are used in
this Section 1.2(b) shall be the Terrasonics-Pandrol Partnership,
a New York general partnership (the "Terrasonics Partnership"),
and neither PNAC nor PJT or any of their respective Affiliates
(including such Terrasonics Partnership) shall be deemed to be
violating the provisions of this Section 1.2(b) as a result of
any of the activities of such Terrasonics Partnership) shall
alone, or as a member, employee, agent, consultant, officer,
director, stockholder or investor (except to the extent PNAC does
not own more than 1% of the outstanding stock of any corporation
whose stock is publicly-traded) of, in or to any corporation,
partnership or other entity:

(A) engage in, permit the use of his or its name
by or be connected in any manner with any business or activity
which is at any time during the Term, in any manner, directly or
indirectly, involved or engaged in the design and/or the

manufacture and/or the marketing of, or with respect to, any of
the following:

(1) Transducers and wheel probes or any type of sensor
other than those used specifically to
ultrasonically inspect and scan railway rails in
SITU as railways for internal and external
defects; ‘

(2) All types of transducers used for biomedical
diagnostics including, but not limited to, .
hydrophones, linear, annular arrays and all other
configurations of same;

(3) Equipment, software and hardware to inspect any
type of material regardless of size, shape,
profile and composition other than that used
specifically to ultrasonically inspect and scan
railway rails in SITU as railways for internal
defects;

(4) Any type of equipment to cut, profile and prepare
for joining or welding any tubular products;

(5) Transducers for any high temperatures and pressure
applications; or

(6) Any type of characterization and classification of
transducers and related equipmentBKBEM: sape,
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located anywhere in the world where Pagano or any of its
affiliates (i.e., any person or entity which controls, is
controlled by or is under comman control with Pagano;
hereinafter, a "PG Affiliate") conducts at any time during the
Term the businesseg which are the subject of this Section
1.2(b) (i) (A) above; provided, however, that notwithstanding
anything contained in this Agreement (including, without
limitation, pursuant to this Section 1.2(b) (i) (A)) to the
contrary, PNAC shall not be restricted in any wanner, directly or
indirectly, from being involved or engaged in, anywhere in the
world, any aspect of the rail, railroad or railway businesses or
industries except with respect to the application of existing
Partnership wheel probe technology transferred to DAP pursuant to
this Agreement (with respect to which PNAC may only utilize such
wheel probe technology transferred to DAP pursuant to this

Agreement specifically to ultrasonically inspect and scan railway

rails in SITU as railways for internal and external defects). The
aspects of the rail, railroad or railway businesses or industries
with respect to which PNAC shall not be restricted in any manner,
directly or indirectly, from being involved or engaged in,
anywhere in the world, shall include, without limitation, the
design and/or the manufacture and/or the marketing and/or the
provision of any services of, or with respect to, any of the
following:

(aa) Rail fastening assemblies for railway and crane
tracks

-- discretely supported on all types of sleepers
-- continuously supported

- and comprising, as appropriate

—-- baseplates (rolled, cast and forged)

-= insulating pieces

-=- rail clips

-~ baseplate and rail pads

-- housings for securing rail fastenings
(rolled, cast and forged);

(bb) Machines to line, level and tamp railway tracks;

(cc) Machines to line and.level railway tracks by the
injection of filler materials between the sleeper
soffits and the top of the ballast section;

(dd) Machines to reprofile rail in-situ on railwvays;

(ee) Machines to extract and install railway sleepers;

(£f) Equipment to measure the& geometric configuration
of rails and railvay track;

W D 1997 K dimn
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(g9) Equipment to measure the profile of rails in
railways;

(hh) Equipment to ultlasonlcally scan railway ralls in
situ as railways to detect flaws;

(ii) Devices for insertion into worn holes in timber
sleepers to re-establish their' ability to retain
rail fastenings;

(3jj) Methods of preserving timber in railway structures
(like sleepers, bridge timbers, timber bridge
members etc.) by the injection of fungicides and
pesticides;

(kk) Equipment to measure dynamic linear displacements
in railway tracks;

(11) Equipment to install and extract railway
fastenings;

(mm) Equipment to measure wheel profiles and to
ultrasonically detect flaws in railway wheels
and axles in-situ while the subject train is
moving; and

(nn) Equipment to ultrasonically measure track

structure geometry (like tunnel profiles, discrete
obstructions etc.).

(B) solicit, interfere with or endeavor to entice
away from Pagano or DAP, with respect to any of the businesses or
activities listed in any of Sections 1.2(b) (i) (A)(1)-(6) above,
(1) any of their respective customers (i.e., any person or entity
which at any time during the Term is a customer of Pagano or DAP)
or (2) any person or entity in the habit of dealing with Pagano
or DAP; provided, however, that notwithstanding the foregoing to
the contrary, the foregoing restrictions on PNAC shall be
inapplicable to the extent any of such restrictions relate to the
permltted bu51nesses/act1v1t1es of PNAC pursuant to the
provisions of the proviso contained in Section 1.2(b) (i) (A)
hereof (including, without limitation, the permitted
businesses/activities of PNAC which are referenced in Sections
1:2(b) (1) (&) (aa)-(nn) hereof);

(C) solicit, interfere with or endeavor to entice
away from Pagano or DAP any employee of Pagano or DAP; provided,
however, that PNAC shall be permitted to employ employees of
Paganc or DAP who PNAC neither solicits, interferes with or
endeavors to entice away from Pagano or DAP.

(ii) PNAC shall not at any time communicate or make
avallable to anyone other than Pagano or DAP, and their
espective directors and officers, any confldentlal or
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proprietary information relating to the business and activities
of Pagauw or DAP, including customer lists, computer programs,
information regarding present or future business, methods of
operation or affairs of Pagano or DAP, except to the extent any
such information ie in the public domain other lhan as a recult
of any breach or other violatiun of 3ection 1.3(b) berenf by PNAC
(the "Public Domain Exception®); provided, however, that
notwithetanding the foregoing to the contrary, the Fublic Domain
Exception shall be inapplicable if Pagano or DA® reasonabliy
belleves any such information is confidential or proprietary as
deecribed above, and any such informalion may only be
communicated or made available by FNAC upon the priar written
consent of Pagano or DAP. ’

(1ii) (A) PNAC expressly agrees that upon any breach
or violation by PNAC of the provisions of Sectlons 1.2(b) (i) (A)

;%~Qf~{8+~he§eef, Pagano and DAP slhall be entitled, ac a matter of
right, in additjon to any other rights or remedies it or they may

have, to injunctive relief in any court of cuwpetent juriadistion
and such damages as are provided at law or in equity in
connection with any such breach or violation. FNAC heceby
acknowledgas and agrees that the restiictive covenante contained
in sections 1.2(b) (i) () and (B) hereof, and the geographic reach
and duration of such eavenants as provided for iu such
provisions, are reasonable aud fully necessary for tha protection
ol the legitimate intcrcets of Pagann and DAP and, at the same

tima, are neithear harsh nor oppressive to Lue rights or intcreete
of PNAC.

' (B) In the event any court of competent
Jurisdiction delermines that any of. the provisions of these
Gections 1.2(b) (i) (A) or (B) are unreasonable or otherwise
unenfaorceable, they shall be cuunstrued, to the grcateet extent
possible, in a manner which shall render them valid and
enforocable, and any limitation on the scope or duration of any
such provisions necessary lLu weke them valid and enforceable
shall be deemed to be part thoraof; and the invalidity or
unenforceability of any of such provisions shall not affect any
of the remaining provisiuns of this Agreement (including, without
limitation, the remaining provisions of Sections 1.2(b) (1) (A) or

(B) hereof not found to be unreasonable vr otherwise
unenforceable) .

(iv) The provisions of this Section 1.2 shall eurvive
any termination of this Agreementj provided, that in no event

shall the provisions of Section 1.2(b) (i) survive beyond the
Term.

(v) With respect to the businesses ur activities of
Pagano described in Seclion 1.2(b) (i) (A) (1)-(6) or (B) hereof,
Pagano and DAF agrece to pay to PIT a rayalty in an amount egual
to S%¥ of gross worldwide sales arising from any such bucinesses
or activities, within seven days after the receipt by Pagano or
DAP of any revenues relating tn such businesses or activities,

Moy 15, 1992 tAlpm -7 -
EADMRRUGHES DIRVII14T W

REEL: BA;mJ-E 0239
REEL: 010164 FRAME: 0239



which royalty payments, in the agqgreyate, shell not aexceed
$150,000. WwWithin 90 days after thc end of each calendar year,
Pagauo and DAP will cause an independent certifjied public
accountant tn provide pur with a financial atatement reviawed or
compiled by such accountant sctting forth all of such qruss
worldwide sales for the annual period endiny on such date,
together with a Auly executed certifiocate of such accountant
stuliny that such acoountant has raviewed or compiled such -
financlial statemaent in accordance wilh generally accepted
accounting principles. :

Saction 1.1 l.ease, The 0ld Lease shall terminata effertive
May 17, 1992 and, except to the cxtent provided elsewhere in this
Agrecment to the contrary, the parties thereto shall, without any
further action by any such party, be relcaced from all
liabililies and obligatione thereunder affective on such date.
Simultaneocusly with the execution of thils Ayreement, Iagano shall
deliver to PNAC a check payable to PNAC in an amount equal to
$1,490.25, which amount represent= the portion of the rent
previously paid for the month of May 1992 attributable to the
unused portion of the 0ld Lease (included in the calculation
thereof is the rent previonsly paid tor the month of May 1992
which is attriputable to the yarage which DPNAC and/or DJT <hall
be permitted to use until May 31, 1992 pursuant to Section 1.17
hereof) less the portion ot the rent payable for the period or
May 18 - May 31, 1992 under the Lcase. Pagano and PNAC shalil
enter into a lcace agreement, simultaneocusly with the execution
of this Agreement, in the form attached hereto ac Bxhibit 1.2a
(the "Lease™). Pagano shall pay the reasonable moving expenses
of TPNAC and/or PJT in rconnection with its move from the premicaee
which are the subject of the 0l1d Lease to the premises which are
the subject of the Leace; provided, however, that Pagano shall
net be required +n pay or snall not cotherwise be responcible for
any satiaries, wages or related costs of any omployee of PNAC
(except to the extent sct forth in Section 1.1(b) (11i) herwul to
the contrary) in connection with any such move without the prior
or written consent of Pagane. Paganeo shall, at the request of

PNAC, either pay any such cost directly or reimburse PNAC for the
£4mea . .

Section 1.4 Test Track. PJIT shall remove Lhat certain
"test track™ and the other rails and ties currcntly located at
241 Ethan Allen Highway, Ridgefield, Connecticut, as well as up
to two inches of ball=ast underlying such “test track®™, within two
months from the date hereof, at its sole coet and expense;
provided, however, that PJT shall not he required to pay custs
and expensas in excess of $4,UUU Wilth respect to the removal of
ballast which 1s referenced above.

Saction 1.5 Use of Name "Dapcou_Industries®.
(a) By PJT, PNAC and Aftiljates. Eachh of PJT, FNAC and

any of the Aftiliates may use any of the names transferred by the
Partnecship to DAP pursuant to Sectien 1(a) hereofr (1) in

May L5, 1992 8:4lpwm - 8 -
PADMINHUGHDS DI\D2 {4073 WF
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connection with those certain agreements identified as follows:
China Railway Import & Export Company POs # ZTC 911104 and 2ZTC
911105 - November 8, 1991, and China National Machinery and
Export Corporation Contracts 91MMG-014(1)1810US and 91MMG-
014(1)1811U0S — November 9, 1991, as such agreements may be
amended or extended from time to time and (ii) for a period of
not greater than six months from the date hereof in connection
with the transactions contemplated hereby and the orderly
transfer and transition (with respect to customers, vendors,
etc.) of the business (including the assets and liabilities)
transferred by the Partnership to PJT hereunder. Notwithstanding
the foregoing, PJT shall use all reasonable efforts to effect
such transition and cease using any such names as soon as is
practicable.

(b) By Pagano and DAP. In connection with the use by
Pagano and DAP of the names transferred to DAP pursuant to this
Agreement, Pagano and DAP hereby shall notify any actual or
prospective customer, vendor, supplier or other person with whom
either of them may transact business using any of such names
(each, "Business Person") of the dissociation of Pagano and DAP
from the Partnership and the Pandrol Group. In furtherance
thereof, Pagano and DAP shall use their respective best efforts
to obtain from each such Business Person any certificate,
instruments or other document acknowledging receipt of the notice

contemplated by this section as the Pandrol Group may reasonably
request.

Section 1.6 License Agreement. PJT hereby sublicenses to
DAP, subject to the provisions of Section 1.2 hereof and to any
limitations on the rights of PJT contained in the License
Agreement, the non-exclusive, irrevocable, right, throughout the
world, to manufacture, use, lease (to the extent of the rights
sublicensed to DAP hereby), sell (to the extent of the rights
sublicensed to DAP hereby) or in any other way utilize (to the
extent of the rights sublicensed to DAP hereby) any of the
technology or products covered by the patents or patents pending
vhich are set forth on Schedule 1.6 hereto. The Pandrol Group
shall bear seventy-five percent (75%), and Pagano shall bear
twenty-five percent (25%), of the costs and expenses relating to

the maintenance of the patents which are set forth on such
schedule.

Section 1.7 (Certain Employees. Pagano shall employ "at
will"™ all of the persons referenced on 8chedule 1(b) (ii) hereto
and, in connection therewith, shall assume the liabilities and
obligations described on such schedule; provided, however, that
notwithstanding the foregoing to the contrary, PJT or PNAC shall,
at the Closing, pay to either Pagano or DAP or Michael Pagano
such compensation of Michael Pagano which 15 days of unused
vacation represents. PJT shall provide to Pagano, for a pericd
of 90 days from the date hereof, the services of Nicholas
D’Avirro to the extent of 90% of Mr. DfAvirro’s working time with
PIT, and Pagano shall reimburse PJT, on a bi-monthly basis,
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within three days of pPJY's written notice to Pagano, for 90% of
all compensation payable to Mr. D’Avirro with rcspecot to euch 90-
day perind or =siurh leseaer amount as shall reflect the actual
percentage of time that Mr. D’Avirrv devoted to Pagano.

Section 1.8 Interim Agreement. <“hat certain interim
agreement, dated as of May 4, 1992, between the parties hereto
other than PJT (the "Interim Agreement"™), is hereby terminated
and the parties thereto are, except rfor the extent provided
elsewhere in this Agreement to the contr ¢ released from all
liabilities and obligations thereunder. Simultaneously with the
execution of this Agreement, Pagano shall deliver to PNAC a check
payabla teo PNAC in an amount egqual to $20,151.235, which amount

represents the amounts payable pursuant to Section 1(d) of such
Interim Agreement.

Section 1.3 Employment Agreement. The Employment Aqreement
ic hcrcby tcrminated and the parties thereto are, except to the
extent provided elsewhere in this Agreement to the contrary,
released from all liabililies and obliyalioans Lhereunder.

Section 1.10 Bhilaj Contract.. PJIT shall make available to
DAF, for one period of up to two consecutive weeks, the services
nf one of PJT’/s engineers (who is reasonably saticfactory to
FPagyanv) to assist a DAP technician with
commissioning with reepect to the Bhilai Contract. In connection
therewith, such engineer shall be required to travel to, and
perform the relevant services in, India, and all cousts aud
expenses associated therewith (including, without limitation, tha
cost of travel, room and board of such engineer) shall be borne
by DA« DAD will provide PJT with 45 days prior notice
respecting any services required of such engineer pursuant to
Lhis section. DAP shall pay to PJT, for services rendered by the
Partncrship/DAT under such Bhilai Contrect, %$6,300.00, within
seven days of the receipt by Fagano or DAP of payment, for such

. /
services. L.;.fdl - 2ﬁ%\

Section 1.11 Dalmine Contract. In connection with the kﬁh
assumption by DAP of all of the liabiliitlies ana obligations under
the Dalmine Contract, thc Partnership shall deliver to DAD,
simultaneously with the execution of this Agreement, a check
payable to DAP in the amount of $10,000.00.

Section l.12 APA. Notwithstanding anything contained in
this Agreement to the contrary, the APA shall remain in full
force and effect in accordance with the terms thereof; provided,
however, that section 6.11 thereof ("Non-Competition Covenant®)

chall bec deemed amended and restated by the provisions of Section
1.2(a) hereof.

Section 1.13 Terrasonics Lease. Pagano shall permit
‘lerrasonics Partnership to utilize the premises which it is
presently utilizing on a rent-free basis for a period of one year
from the date hereof. Thereafter, Pagano shall permit

Mry 15. 1992 S-dipm - 10
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Terrasocnics Partnership to utilize such premises at a rental rate
of $10 per square foot Lur a period of additional four years.

Sectlon 1.14 ¢ertain pPatents. The Partnership hprphy
tranefers to DAP all of its right, title and intereslL in and to
the patents and patents pending which are set forth on Schedule
1.14 hereto. DAP Lereby sublicenses to Terrasonics rartnership
the non-exclusive, irrevocable, right, throughout the world, to
manufacture, use, lease (to the extent of the righte sublicensed
to Terrasonics Partnership hexreby) , sell (to ‘the extent of the
righte sublicensed to Terrasonice Partncrship hereby) or in any
other way utilize (to the extent of the rights sublicensed to the
Terrasonics Fertnership hereby) any uf Wie technology or products
covered by the patents and patents pending which arc cect forth on
8chedule 1.14 hereto; provlded, however, that Terrasonics
Partnership may only utilise any auch technology or products
covered by such patents or patents panding which relate to
pipeline inspection, and upon the sale ol Terrasonics Partnership
or substantially all the assetes thoreof, the purchaccr thercof
may only utilize any such technology or products covered by such
patents or patente pcnding relating to pipeline inspection il
Terrasonics Partnership shall have utilized the same at any time
prior to the closing of any such transaction.

Section 1.15 Certain Feg. Payano and DAP shall pay to rut
$500.00 per month, for a period of 24 monthzs from the date
hereol, willh each payment made in advance on the first of each
month and with the first such payment in the amount of $250.00
(l.e., the pro-rated amount with respect to the month of May
1952) to be made at the Closiny.

Seclion 1.186 certalin Mail and Telephone Rights. The
partiee hereto shall jointly open all mail addressed to the
Partnership under any of the names transferred by thc Iartnership
tc DAP lhiereunder for a period of three months from the date
hereof. Furthermore, each of PJT and DAP will fully cooperate
with the other, for a period of no lese than cix months from the
date Liegecf, in dellvering to each other promptly upon receipt,
and in no case greater than one business day afller receipt, all
telephone messages and facsimiles which are addraessed or intended
for the othexr. PJT shiall promptly arter the date hereot use its
hest efforts to delivar to Pagano copiea of all correspondence
and rfacsimiles which relate to the assets, properties and
business transferred to DAP pursuant to this Agreement.

Section 1.17 Garage Lease. Payanu shall permit PNAC and/or
PJT to continue to use the garaga which ic part of the premises
which are the subject of the Uld Lease until May 31, 1992. The

rantal for thc garage shall be deemed satisfied upon compliance
with the provisions of Section 1.3 hereof.

Msy 15. 1992 $Adlpm - 11 -
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Section 1.18 Certain other Provisions.

(a) All transducer equipment transferred to PJT
hereunder will remain at the premises of DAP until replacement
equipment has been delivered to DAP, or within ninety (90) days
from the date hereof, whichever is the longer. PJT will have
full access during normal working hours at no charge to use the
transducer equipment to produce its own regquirements with its own
labor force. A secure place will be provided by DAP for storage
of PJT’s own raw materials, work in process and finished goods.

(b) DAP will retain rights to use all the test
fixtures and boards described below for a period of nine months
from the date hereof. PJT will make these items available to DAP
upon one week’s prior notice, and the use of the same by DAP

shall be limited to no more than two weeks out of every four
weeks. -

Full rack test fixtures for RTS 300 Boards:

0 Lp 0 FEP
0 BP 0 TC
0 DP 0 MP

(c) DAP will retain the rights to use all engineering

library documentation for a pericd of nine months from the date
hereof.

(d) PNAC representatives will have free access during
normal working hours, upon one day’s prior notice, to the
premises leased to Terrasonics Partnership pursuant to Section
1.13 hereof, as and when required. ‘

ARTICLE IT

Closing; Actions to be Taken at Closing

Section 2.1 Closing. The closing transactions contemplated
hereby (the "Closing") shall take place on the date hereof (the
"Closing Date") at 3:00 p.m. at the office of Dapco Industries,
241 Ethan Allen Highway, Ridgefield, Connecticut 06877, or such

other place or time as the parties hereto may agree upon in
writing.

Section 2.2 Deliveries by Pagano _and DAP at Closing. At
the Closing, Pagano and DAP shall deliver the following, all of
which shall be in form and substance satisfactory to the Pandrol
Group, except as to those forms provided below which shall be
executed and delivered in the forms attached hereto:

(a) the Lease, duly executed by Pagano;
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(b) the consent of Union Trust to the termination of
the 0ld Lease and to the terms and conditions of the Lease, duly
executed by an officer of Union Trust;

(c) the resignation of Pagano as an officer and/or
director of each of PNAC and any of its Affiliates (except
Terrasonics Partnership); i

(d) the Non-Competition Agreement, duly executed by
Pagano and DAP;

- (e) a certificate of the Secretary of DAP certifying as
to the resolutions adopted by the Board of Directors of DAP
approving the execution of this Agreement and the consummation of
the transactions contemplated hereby, together with copies of the
relevant Board of Directors resolutions;

(f) a receipt for the payments to be made by PNAC or
PJT pursuant to Sections 1.2(b), 1.7 and 1.11 hereof;

(g) checks with respect to the payments required to be
made by Pagano or DAP pursuant to Sections 1.3, 1.8 and 1.15

hereof; ects of DAF an and (<) (u)

(h) that cgertain assignment which is attached hereto as
Exhibit 2.2(h), duly executed by the signatories thereto, which
delivery shall be déemed to have been made immediatefly prior to
the C1051ng and the| consummation of the transactiong contemplated
hereby (with the copcommitment effect that the asset{s and
properties which the subject of such assignment|shall be
deemed to be included in the assets and properties
the Partnership to(PJT pursuant to the provisions
1.1(a) hereof and

f Section
s set forth on Schedule 1(2) (i)/heretc; and

(i) such other and further documents and instruments as
the Pandrol Group may reasonably request to effectuate this
Agreement and the transactions contemplated hereby.

Section 2.3 Deliveries by Pandrol Group at Closing. At the
Closing, the Pandrol Group shall deliver the following, all of
which shall be inform and substance satisfactory to Pagano,
except as to those forms provided below which shall be executed

and delivered in the forms attached hereto:
(a) the Lease, duly executed by PNAC;

(b) the Non-Competition Agreement, duly executed by
PNAC;

(c) a receipt for the payments required to be made by
Pagano or DAP pursuant to Sections 1.3, 1.8 and 1.15 hereof;

(d) certificates of the respective Secretaries of each
of the PNAC and PJT certifying as to the resolutions adopted by
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their respective Boards of Directors approving the execution of
this Agreement and the consummation of the transactions '
contemplated hereby, together with coples of the relevanl Buard
of. Directors resolutions;

(e) checks with respect to the paymenls gteyuired to be
made by PNAC or DIJT pursuant to Bcctionc 1.2(b), 1.7 and 1.11
hereof; and

'
(£) such other and further documents and instriments a«<

Pagano or DAP may reasonably request to effectuate this Agreement
and the transactions contempleted hereby.

ARTICLE IXY

Representations and Warranlies

Section 3.1 Pagano and DAP jointly and severally represent
and warrant to the Pandrol Group as follows: )

(a) Incorporation: authorization, etc. DAP 1s a
corporation duly incorporated, wvalidly existing and in good
standing under the laws of the State of Connecticut. Each of
Pagano and DAP has full power and authority to execute and
deliver this Agreement and all other agreements or instruments
executed and delivered in connection with the transactions
contemplated hereby (collectively with this Agreement, the
"Agreement®) and to perform ila obligattions hermundar and
thereunder. In Lhe case of DAP, the execution and delivery of
thie Agrecament and the consummation of the traneactione
contemplated hereby have been duly and validly authorized by alil
necessary and appropriate corporate action by the Board of
Diraectors. This Agreement ie a legal, wvalid and binding
obligation or each ot DAP and Pagano, enforceable in accordance
with its terms. The execution and delivery of this Agreement
does not and the consummation of the transactions contamplated
hereby will not (i) vioclate any provision of DAP‘s certitricate ot
incorporation or by-laws; (ii), to the best knowledge of either
Pagano or DAP, violate any provision of, or be an event that
would result in the imposition of any damages, penalties or other
locs under, any agreement, underatanding or arrangement, whether
written or oral, to which any of Pagano, NAP or the Partnership
is a parly; (iii), to the best knowledge of either Pagano or DAP,
violate any provieion of, or bc an cvent that ie, or with the
passage of time will result in, a violation of, or result in the
acceleration of or entitle any party to accelerate (whether after
the giving of notice or lapse of time or both), any obligation
under, or result in the imposition of any lien upon or the
creation of a security interest in any of the assets or
properties cet farth on KRchedule 1{a) (i) heretn pursnant to, any
mortgage, lien, lease, agreement, lnstrument, order, arbilraliou
award, judgment or dcorce to which any of Pagano, DAP or the
Partnership is a party or by which any of them is bound; (iv)., to
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the best knowledge of either Pagano or DAP, vioclate or conflict
with any other material restriction of any kind or character to
which Pagano, DAP or the Partnership is subject, or (v), to the
best knowledge of either Pagano or DAP, violate or conflict with
any order, writ, injunction, decree, statute, rule or regulation
applicable to Pagano, DAP or the Partnership.

(b) DAP’s Partnership Interest. 'DAP owns its
Partnership Interest (as defined in the Partnership Agreement)
free and clear of all liens, mortgages, charges, security
interests, encumbrances or other restrictions or limitations of
any kind whatsoever. There are no outstanding obligations,
options, warrants, or conversion, exchange or other rights of any
kind to acquire such Partnership Interest, other than those
pursuant to, and which terminate upon the termination of, the

Partnership Agreement pursuant to the provisions of this
Agreement.

(c) Pre-Agreement Business by Pagano or DAP. Neither
Pagano nor DAP has engaged in any material aspect of the Business
(as defined in the Interim Agreement) prior to May 4, 1992 other
than such business as relates to the Navy Contract (as defined in
the Interim Agreement) and any other business or activity with
respect to which Paganoc or DAP was, prior to May 4, 1892,
entitled to engage pursuant to the Partnership Agreement or the
Employment Agreement.

(d) Union Trust Mortgage Loan. Pagano is not in
default under or in violation of any of the provisions of that
certain Commercial Mortgage Deed, dated December 3, 1990, granted
to Union Trust Company, or that certain Commercial Mortgage Note,
dated December 3, 1990, payable to Union Trust Company, or that
certain Collateral Assignment of Rents and Leases, dated December
3, 1990, made in favor of Union Trust Company or any document or
agreement executed or entered into in connection with any of the
foregoing.

Section 3.2 PNAC and PJT jointly and severally represent
and warrant to Pagano and DAP as follows:

(2) Incorporation; Authorization, etc. Each of PNAC
and PJT is a corporation duly incorporated, validly existing and
in good standing under the laws of the State of Delaware. Each
has full power and authority to execute and deliver this
Agreement and all other agreements or instruments executed and
delivered in connection with the transactions contemplated hereby
(collectively with this Agreement, the "Agreement™) and to
perform its obligations hereunder and thereunder. The execution
and delivery of this Agreement and the consummation of the
transactions contemplated hereby have been duly and validly
authorized by all necessary and appropriate corporate action by
the Board of Directors. This Agreement is a legal, valid and
binding obligation of each of PNAC and PJT, enforceable in
accordance with its terms. The execution and delivery of this
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Agreement does not and the consummation of the transactlon~
contemplated lhereby will not (i) violate any provision of the
certificate of incorporatinn or by-laws of FNAC or PJT; . (11), to
the best Knowledge of eithier PNAC ox BJT, violate any provision
of, or be an event that would result in the imposition of any
damages, penalties or oth er loss under, any uyreenent,
understanding or arrangeument, whether written or oral, to which
any of PNAC, DJT or the Partnership is a party; (iii), to the
best knowledge of either PNAC or PJT, violule any provision of,
or be an event thalt is, or with the passage of time will result
in, a violation of, or result in the acceleration or or entitle
any party to accelerate (whether arter Uiz yiving of notice or
lapse uf time or both), any obligation under, or resnlt in the
impoeition of any lien wpman or the creation of a security
interest in any of the assets ur properties set forth on Schedule
1{a) (1i) hereto pursuant to, any mortgage, lien, lease,
agreement, instrument, order, arbitration award judgment or
decree to which auy of PNAC, PJT or the lartncrehip is a party or
by which any of them is bound; (iv), to the best knowledge of
either PNAC or ¢Ji1', violate or conflict with any other material
restriction of any kind or character to which PNAC, PJT ar the
Partnership is subject, or (v), to the best knowledge of eiller
PNAC or PJT, violate or couuflict with any order, writ,
injunction, decrecc, ctatute, rule or regulation app1inab1e to
PNAC, PTT or the Partnership.

(b) BENAC’s Partnership Interest. PNAC owns its
Partnership interest (as defined in the Parluership Agreement)
free and clear of all liens, mortgagee, chargaes, security
interests, encumbrances or other restrictions or limitations of
any kind whatsovever. There are no outstanding obligatione,
options, warrante, or conversion, exchange or other rights of any
kind to acquire such Partnership Interest, other than LLose
pucrsuanl Lu, and which terminate upon the termination of, the

Partnercehip Agraemaent pursuant to the provisions of this
Agreement. .

ARTICLE IV
Indemnification

Section 4.1 gSurvival of Rcpresentatione, Warranties,
Covenants and Aqgreements. A1l representations, warranties,
covenants and agreemenls wade by any party to and in thic
Agreement shall survivae the consummation of the transactions
contemplated hereby and any investigation any Liwe made by or on
Lehalf of any such party; provided, howecver, that notwithstanding
the foregoing to the cantrary, the representations and warranties
contained in sections 3. 1(a) (ii)=(v), 3.1(c), 3.1(d) and
3.2(a) (1) -(v) hereof chall survive the consummation of the
transactions montemplated hereby for a period of one yeaxr from
the Closing Date; and furlher provided, however, if prior to any
of the foregoing datcs, cither of the parties shall have been
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notified of a claim for indemnity hereunder and such ciaim shall
not have heen finally resolved or disposed of al such date, any
such representatiun or warranty that is thc bacis for any such
claim shall continua to survive and shall remain a basls for
indemnity until such claim is finally resolved or disposed of.

Saction 4.2 Indemnity.

[]

(a) Indemnity by Pagano and DAP. Notwithstanding
anything contained in this Agreement to the contrary, each of
Pagano and DAP (and any PG Affiliate to whom all or any part of
this Agreement is in any way aeeigned pursuant to or undar
Sectinn 5.8 hereof) shall jointly and severally indemnify, defend
and hold harmless each of PNAC, PJT, each of the Affiliatee, and
the recpective officars, directors, shareholdaers, principals,
employees, agents, successors and assligns of each of the
foregoing (the foregoing entities and pcrecone are, for the
purposes of this Seation 4.2, individually and collectively
referred to as "PNAC"), al auy time and from time to time after
the datc bhercof, from and against all demands, claims, actions or
causes of action, assessments, losses, damaqes, liabililies,
cusls and expenses, including, without limitation, intereet,
penalties and reasonable attorneys’ femes and expenses
(collectively, "Damages"™) asserted agalnsl, resulting to, imposed
upon or incurred by (any of) PNAC, directly or indirectly, by
reason of, arising ouvt of or resulting trom (i) a breach of any
representation, warranly, covenant or agreement of either of
Pagano and DAP contained in or made pursuant to this Agreement,
or any facts or circumstances constituting such breach or (ii)
any liability or obligation of Paganoc or DAP or (iii) the
intenticnal misconduct or the wrongful acts of either Paganc or
DAP under either of the Partnership Agreement oc Lhe Euployment
Agreement; provided, that Fagano and DAr' shall only be obligated
to pay, with respect to the aggregate of Namages, pursuant to
this sSecticn 4.2(a), the amount thereof Wal exceeds $75,000.

This Section 4.2(a) shall swrvive the Cloeing of the Agreement
and the consummatrion nf the transacticne contemplated hereby.

(b) Indemnity by DNAC and PJT. Notwithstanding
anything contained in this Agreement to the contrary, each of
PNAC and PJT shall joinlly and severally indemnify, defend and
hold harmlese cach of Pagano, DAP, each of the PG Affiliates and
the respective officers, directors, shareholders, principals,
ewpluyees, agents, successors and assigns of each of the
foregoing (the foregoing entities and persons are, for the
purposes of this Section 4.2, individually and cullectively
referred to as "Pagano"), at any time and from time to time after
the date hereof, from and against all Damages asserted against,
resulting to, imposed upun ur incurred by (any of) Pagano,
directly or indircotly, by reason of, arising out of or re=ulting
from (i) a breach of any representation, warranty, covenant or
ayreewenl uf eithexr of PNAC or PJT contained in or made pureuant
to thie Agreement, or any facts or circumstances constituting
such breach or (ii) any liability or obligation of PNAC ur PJT or
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(iii) the intentional misconduct or the wrongful acts ol either
PNAC or PJT under the Partnership Ayreement or the Employment
Aqreemeut; provided, that PNAC and PJT shall only be obligated to
pay, with respect to tha aggregate of bLamages, pursuant to this
Section 4.2(b), the amount thereof that exccedes $75,000. This
Section 4.2(b) chall curvive the Clnsing of this Agreement and
the consummation ot the transactions cuntemplated hereby.

» .
(c) Indemnificatjion Procedure. The'obligations and
liabjjities of the parties under Lhis Section 4.2 shall be
subject to the following:

(1) Any pucrly asserting Danmages (an "Indermnified
Party"™) which arc the esubject of this section (a "Claim") will
give the other party (the "(ndemnifying Pacly") written notice
(rrouviding reascnable detail) of any esuch Claim with reasonable
promptness following the date the Tndemnitied rarty becomes aware
of the existence of such cClaim, and Lhe Indemnifying Farty shall
undertake the defense thercof (on behalf of the Indemnified
Party, if necessary) by representatives chosen by it at its cost
and expense, and the Indemnified Party shall have the opportunity
to participate in the defanse thereof with counsel of its own
chaoice and at its own expense.

(ii) If the Indemnifying Party, within a
reasonable time after notice of amny such Claim, fails to defend
such Claim, the Indemnificd Party shall (upon further written
notice tno the Tndemnifying party) have the right to underlake the
defense of sucl Claim on kehalf of and for the acoount and risk
and at the expensa of the Indemnifying Party, subject to the
right of the Indemnitying prarty to assume the defeuse of such
Claiw at any time prior to settlement, compromice or final
determination therecf. 1In the event tha Tndemnified Party
assumes the detense as aforesald, the Indemnified Party shall
keep the Indemnifying Perty reasonably appriead of such defense,
compromise or settlement, and the Indemnitying rarty shall be
permitted to participate in any such matter with counsel of its
choice at its expense.

(1ii) No Claiw way be settled unless both the
Indemnified Party and the Indamnifying Party consent thereto,
which consept shall not be unreasonably withheld.

ARTICLE V
Miscellaneous

Saction §.1 Counterparts. This Agreement may be executed
in one or more counterparts, zll uf which shall be considercd one
and the same agrccment, and sach such counterpart hereof shall be
deemed to he an original instrument.
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Section 5.2 Governing Law; Remedies. This Agreement shall
be governed by and construed in accordance with the laws of the
State of New York, without reference to the choice of law
principles thereof. &Any action, suit or other proceeding
initiated by any party hereto in connection with this Agreement
including, without limitation, to seek specific performance as
herein provided, shall be brought in any Federal or state court
in the State of New York, as the party bringing such action, suit
or proceeding shall elect, having jurisdiction over the subject
matter thereof. The parties hereto hereby submit themselves to
the jurisdiction of any such court and agree that service of
process on them and any such action, suit or proceeding may be
effected by the means by which notices are to be given to it
under this Agreenent.

Section 5.3 Entire Agreement. Except to the extent
provided elsewhere in this Agreement to the contrary, this
Agreement and the other agreements contemplated hereby contain
the entire agreement between the parties with respect to the
subject matter hereof and supersede all prior arrangements and
understandings among the parties with respect thereto.

Section 5.4 Amendment and Modification. This Agreement may
be amended, modified or supplemented only by the written
agreement of all of the parties hereto.

Section 5.5 Agreement for the Parties, Benefit Only. This
Agreement is not intended to confer upon any person or entity not
a party hereto (other than permitted successors or assigns
pursuant to Section 5.8 hereof) any rights or remedies hereunder,
and no person or entity other than the parties hereto (or any
such permitted successors or assigns) shall be entitled to rely

on any representation, warranty, covenant or agreement contained
herein.

Section 5.6 Expenses. All legal and other costs and
expenses incurred in connection with this Agreement and the
transactions contemplated hereby shall be paid by the party
incurring such costs and expenses.

Section 5.7 Notices. All notices hereunder shall be
sufficiently given for all purposes hereunder if in writing and
delivered personally or sent by registered mail or certified
mail, postage prepaid, to the appropriate address as set forth
below. Notices to Pagano and DAP shall be addressed as follows:

Dominick A. Pagano
10 Sasqua Trail
Weston, Connecticut 06883

DAP Tndustries, Inc.

241 Ethan Allen Highway
Ridgefield, Connecticut 06877
Attention: Dominick A. Pagano
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or at such other address and to the attention of such other
person as Pagano may designate by written notice to PNAC and PJT.
A copy of each notice to Pagano and DAP shall be sent
simultaneocusly, by registered mail or certified mail, postage
prepaid, to F. Lee Griffith, III, Esq., Day, Berry & Howard, One
Canterbury Green, Stamford, Connecticut, 06901. Additionally, a
copy of any such notice shall be sent simultaneously by telecopy
to F. Lee Griffith, III, Esq. at 203-977-7301.

Notices to PNAC and PJT shall be addressed as follows:

Pandrol International Limited
63 sStation Road

Addlestone, Weybridge

Surrey KT15 2BH, England
Attention: Mr. John A. Pool

Pandrol Jackson Technologies Inc.
2300 North Barrington Road

Suite 600

Hoffman Estates

Chicago, Illinois 60195
Attention: Mr. Roger Tracy

or at such other address and to the attention of such other
person as PNAC or PJT may designate by written notice to Pagano.
A copy of any such notice to PNAC and PJT shall be sent
simultaneously, by registered mail or certified mail, postage
prepaid, to Laurence S. Hughes, Esq., Rivkin, Radler & Kremer,
EAB Plaza, Uniondale, New York, 11556-0111. Additionally, a copy
of any such notice shall be sent simultaneously by telecopy to
Laurence S. Hughes at 516-357-3333. Any notice hereunder shall
be effective, with respect to Pagano and DAP, on the one hand, or
PNAC and PJT, on the other hand, upon the receipt thereof by

Pagano and DAP, on the one hand, or PNAC and PJT, on the other
hand.

Section 5.8 Successors and Assigns. This Agreement shall
not be assignable by any of the parties hereto without the prior
written consent of the other parties hereto; provided, however,
that notwithstanding the foregoing to the contrary, either PNAC
or PJT shall be permitted to assign this Agreement, or any part
thereof, to any of the Affiliates, and either Pagano or DAP shall
be permitted to assign this Agreement or a part thereof, to any
of the PG affiliates. This Agreement shall be binding upon and
inure to the benefit of the parties hereto and permitted
successors and assigns of the parties hereto.

Section 5.9 Further Actions. From time to time subsegquent
to the Closing, as and when requested by PNAC or PJT, on the cne
hand, or Pagano or DAP, on the other hand, the parties of whom

AN REEL:BA'EmIJE:OZSZ
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any such request is made (the
execute and deliver, or cause

agreements, documents and instruments and shall take,

be taken,

"non-requesting parties") shall
to be executed and delivered, such

necessary to consummate and effect the transactions expressly
required to be perfermed by such non-requesting parties

hereunder.n

Section 5.10

Descriptive Headings.

’

control or affect the meaning
this Agreement.

IN WITNESS WHEREOF,

above written.
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The descriptive

headings of this Agreement are for convenience only and shall not

or construction of any provision of

this Agreement has been signed by

or on behalf of each of the parties hereto as of the day first

DAPCO INDUSTRIES, by its
Managing Partner,
Pandrol North America

or cause to
such further or other actions as may be reasonably

Corporation

By (gog—
Name:™ | ~
Title:

gﬁQ\

OMINICK A. PAGANO

DAP USTRIES, INC.
- ¢
By: B <
Nane:
Title:

PANDROL NORTH AMERICA

CORPORATION

B (Ue—
Name ‘3
Title:

PANDROL JACKSON TECENOLOGIES
INC.

e (Ot

AN
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By

Name:
Title:
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Schedule 1(a}({)
All of the assets and properties owned, leased or in any way used
by the Partnership which are not set forth on 8chedule 1(a) (1i)
or Schedule 1.14 to the Agreement, including, but not limited to,
the following:

See attached.

May 15 1997 s:4ipm - 23 -
FOMY HUGHAS DIRI2T4OT wy
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That certain agreement identified as PMC Tainjin - PMC Industries
F M 2321 - 8/17/89 (the "pPMC Contract")

Schedule 1(a) (1i)

That certain agreement identified as BHILAL - steel Authority or

India Ltd. PO £ 06/pur — 88/72.7(32)/0/04704 - 7 June 1989 (thc
"Bhilai Contract")

1)

'
That certain agreement identified as DALMINE - ITO £.p.A. PO #

N.001/91/C011 — 11 January 1991 (the "Dalmine Contract")

That certain agreement identified as Bethlehem Eteel COrporatLon
PO £ 0200-0078036 (the "Bethlehem Contract™)

The namea "Dapce Industries” and "Dapco Inductriee, Inc." and all

variants of either of the foregoing; and expressly excluding the
name "Pandrol North America Corporation®™ and all variants
thereof.

All rights of the Partnership under the License Agreement .
relating to the following patents:

Sce attached.

Mey 15, 1992 txAlpm - 24 -~
pmu&ummsnmmum;wv
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