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ASSIGNMENT OF PATENT

WHEREAS. Despo Chemucals International. Inc., a New Jersey corporation, having its
principal offices at 400 Rector Street. Perth Amboy. New Jersey 08861 (“Assignor™) owns the
following United States Patent:

Patent Title Caent N Date Issued Inventor(s)
Lubricant tor Transport of L391.308 Februarv 21, 1995 Aris D. Despo

P.E. 1. Container

WHEREAS. Assignor owns the know how, technology and trade secrets embodied in the
subject matter of said patent: and

WHEREAS., Ecolab Inc. of icolab «’enter. 370 North Wabasha, St. Paul. Minnesota
55102 is desirous of acquiring said U.S. patent and all the know-how., technology and trade
secrets embodied in the subject matter of said Hatent.

NOW THEREFORE. for goed and saluable consideration, receipt of which is hereby
acknowledged. Assignor does hereby assign unto Ecolab Inc. all right, title and interest in and to
the said U.S. patent and to all the know-he'v, technology and trade secrets embodied in said
patent.

This Assignment 1s given pursuani 10 i Asset Purchase Agreement dated May 21. 1999
by and among Ecolab Inc. and Assiunor (“Purchase Agreement™). The Purchase Agreement
includes all representations and warranties with respect to the property and property rights
transterred by Assignor to Ecolab hereunder and no further representations or warranties are
made hereunder.

This Assignment may be eaecuted siultaneously in one or more counterparts. each of
which shall be deemed an original. bat all of which together shall constitute one and the same
instrument.

DESPO?*I‘F,‘M](‘AI.S INTERNATHONAG L ITC.

A

( (" '«‘ ; / 4 i
By: — v

)
Aris D. Despo /
President
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT. dated May 21, 1999 (the "Agreement”), is by and
among Ecolab Inc., a Delaware corporation ("P irchaser™). Despo Chemicals International, Inc., a New
Jersey corporation (*Seller”y and Arns ). Despo. an individual. the sole sharcholder of Seller
(“Shareholder™).

{0

FCTI 1

[y

I PURCHASE OF ASSETS.

1.1 Assets to be Purchased On the late above, Seller shall sell to Purchaser and Purchaser
shall purchase from Seller. free and clear of any mortgage, lien. pledge, option. security interest.
claim, charge. financing -statement or other encumbrance of any kind whatsoever, whether or not of
record (an “Encumbrance ™). the following desciibed assets used in the business of providing lubricants
and their derivatives (including O-2-Foam and PX 2195 lubricants and excluding only Selier’s fatty
acid lubricant business which Seller ar d Sharcholder represent and warrant currently constitutes less
than ten percent (0% of Seller’s overall busmess) (collectively, the “Lubricants™) to the Food &
Beverage Market (the “Acquired Business ™. For purposes of this Agreement, the “Food & Beverage
Market” shall mean food znd beverage jroczssit g plants, breweries and dairy plants and farms.

(&) [nventory:  All Lubreants 1ventory including finished goods which meet the
requirements of Section 2.5 hereof (the " Inventery™), all as fully listed (at book value) on Exhibit1 . 1(ay:

(b) Copyrights: Al copyright reg strations and applications used or held for use by the
Seller and anyv other non-registered copyrights or copyrightable works (collectively. the "Copyrights'). all
as fully listed on Exlubit 1 1(b

(¢) Trademurks:  All comm on law nd registered trademarks and unregistered trademarks.
logos, service marks. trade dress and trade namzs used on goods of the Acquired Business except the
“Despo,” “Despo Mega 10007 and ~Mega  oncentrate” trademarks (the "Trademarks™). and all
applications, registration cerificates. section 3 affidavits, renewals, investigations, search reports,
histories and other documents or files petainng thereto. all as fully listed on Exhibit]. [(¢);

(d) Technology:  All tech ical inowmation and know-how regarding or related to the
Lubricants. confidential and non-confidintia:. wiich 1s used or held for use by or on behalf of the Sclier.
including all patterns, plans, designs. research b ta, 1deas. inventions, trade secrets and other proprietary
know-how. formulae and manufacturing sales. »:rvice or other processes. operating manuals, drawings.
technology. asset listings or instructisns. m.uwals, data, records, procedures, product packaging
instructions, product specitications and ‘ornulat ons, analvtical methods, sources and specifications for
raw materials, toxicity and general health asi safety information, environmental compliance and
regulatory mformation. rescarch and dev :lopmer: records and reports and other documents relating 1o the
foregoing. and all licenscs approvals ¢ authorcations and rights to use intellectual property rights of
others (collectively. the "Technology’s  Exhib: 1 lid) lists all formulae and licenses. approvals and
authorizations or other ruhis to use the 1 nellecun | property rights o others;

(e) Patent Rights: All paten «. paten: applications and rights to patent regarding or related 10

Lubricants, as well as all reissues. divisional conrinuations and continuation-in-part applications and any
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other patents issuing thercon, and all license agr 2ements and other agreements which relate to inventions
and discoveries and anv patent appications and patents thereon. as well as enhancements and
improvements therein which are owned licensec, used or held for use by the Seller including U.S. patent
#5.391,308 and Disclosure Document #146912 ( he "Patent Rights™), all as fully listed on Exhibit 1. 1(et

(f) Business Information Al busir:ess information and related books and recordsrelating to
Lubricants. including files, computer discs and tapes. invoices, credit and sales records, customer lists
and data. supplicr lists (including supplier cos mformation), certifications from bottle manufacturers.
manuals, drawings. busmess plans and other piens and specifications, sales literature. current price lists
and discounts, promotional signs and Interature marketing and sales programs and manufacturing and
quality control records and procedures  collectnely, the "Business Information®). Exhibit [ 1(f) lists all
customer lists, supplier lisis, and current price Iios and discounts;

(g) Customer Agreements. All rights of Seller under all agreements, proposals or similar
arrangements, whether oral or written, witl: customers of the Acquired Business (“Customer
Agreements™), which agreements are id 2ntified - Exhibit 1.1(g) hereto; and

All of the above described assets collect:vely ar< heremafter referred to as the “Purchased Assets ™

1.2 No Liabilities Assumed  Except for those obligations of Seller first arising after the
Closing Date under the Customer Agrevments w entified on Exhibit 1.1(g), Purchaser shall not assume
and hereby expressly disclaims any assumptior Hf any liabilities, obligations. debts or payables of any
nature of Seller, whether fixed or contingent. kaown or unknown, liquidated or unliquidated, secured
or unsecured, accrued or unaccrued or Htherwis: including any taxes (income, property, sales or other
taxes), environmental claims, product Lability ¢ aims, any litigation against Seller or any obligation to
current or former employees of Selier «nclading any obligations to employees arising out of
transactions contemplated by this Agreement) (7 Retained Liability or Liabilities ™).

1.3, Purchase Price. As the otal consideration payable by Purchaser for the purchase of the
Purchased Assets and for the covenant: of Sellcr set forth in this Agreement, Purchaser shall pay to
Seller the aggregate sum of Three Hurdre¢ Thousand Dollars ($300.000) (the “Purchase Price™). of
which (A) Two Hundred Ten Thousand Doliars $210,000) shall be paid to Seller at Closing, by check
or wire transfer (the “Initial Payment ). (1) . maximum of Fifteen Thousand Dollars will be paid
within thirty (30) days of the Closing Dat> foo the Inventory, and (C) a payment of Seventy Five
Thousand Dollars ¢875.000) shall be due wnd oavable on the first anniversary of the Closing Date
(“Deferred Payment™:, subject to right. of oft~:t as set forth in Section 4.4 of this Agreement. In
addition, Purchaser shall pay Seller. as :dditiona purchaser price (" Additional Purchase Price™) up to a
maximum of Fifty Thousand Dollars jer vear for five (5) years (for a maximum total Additional
Purchaser Price ot S250.000) calculated at six pe-cent (6%) of the Purchaser’s net sales (sales price less
freight, taxes, discounts and allowances ot the i ubricants currently sold as O-2-Foam and PX 2195 or
any derivatives thereot. Payment of thi, Addit:: nal Purchase Price shall be made quarterly (within 30
days of the end of cach culendar quarte ) Selicr shall have access to Purchaser’s accounting records
pertaining to such net sales at least one ‘1me pe- year to inspect the books and records at a reasonable
time and place to be designated by Purcl aser

1.4 Allocatien of Purchase I'rice. “Imie Purchase Price shall be allocated, for tax purposes.
as indicated on Exhibit 1.4, This alloc.tior shail be binding upon the parties who shall file their tax
returns in accordance with this allocatior .
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1.5, Closing. Consummatc of Puichaser’s purchase of the Purchased Assets from Seller
(the “Closing™) shall take place at the ffices «f Ecolab Inc. in St. Paul, Minnesota on the date hereof
(the “Closing Date”) and shall be deemed to be effective as of 11:59 p.m. on the Closing Date.

1.6 Deliveries by Seller. Scller shal herewith deliver 10 Purchaser:
{a) Comrol of the Purchaszd Asscis. together with a bill of sale, dated as of the Closing

Date. as shall be sutficient to transfer o and st 1n Purchaser good, valid and marketable title to the
Purchased Assets. together with the dhcument- evidencing release of any Encumbrance held by any
entity in the Purchased Assets:

(b) An execured original of the Comsulting Agreement with Shareholder in the torm of
Exhibit 1.6(b):

(¢) An executed original of the pateat assignment from Seller in the form of Exhibit 1.6(¢)

(d) The Customer Agreen ents whch are in writing and written summaries of the key
terms of all oral Customer Agreements and

(e) Such other duly execiated agieements, deeds, shareholder and Board resolutions,
certificates or other instruments of cor vevance transfer and assignment as shall be necessary, in the
opinion of Purchaser, to vest in Purcharer good valid and marketable title to the Purchased Assets

The agreements and transaction docimenats eferred to in Section 1.6(a)-(e) shall be referred to
collectively as “Ancillary Agreements.’

1.7 Deliveries by Purchaser At Closing. Purchaser shall deliver to Seller:
(a) The Initiai Payment 10 imunediately available funds by wire transfer as directed by

Seller; and

) All other documents r:quired o be delivered by Purchaser in connection with the
transactions contemplated hereby, in:luding the counterpart signature pages of the Consulting
Agreement.

SECTION 2

2. REPRESENTATIONS AND WARRANTIES OF SELLER. Seller and Shareholder represent
and warrant to Purchaser that the statements contiined in this Section2 are correct and complete as of the
Closing.

2.1 Corporate Organization. Authorization of Transaction; Noncontravention. Seller is a
corporation duly orgamzed, validly ex:sting and in good standing under the laws of the state of its
jurisdiction of incorporation.  Seller has full power and authority to execute and deliver this Agreement
and the Ancillary Agreements and to perform it: obligations under those agreements. Without limiting
the generality of the foregoing, each «f Sharelolders and the Board of Directors of Seller has duly
authorized the execution, delivery and serformence of this Agreement and the Ancillary Agreements.
Except as set forth in Section 2.1 of the Disclosure Schedule, neither the execution, delivery and
performance of this Agreement and the Ancillary Agreements will (i) constitute a default or hreach of
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any contract or obligation of Seller, or iy viols e any law. regulation or ordinance of any federal. state
or local governmental authority (“Law’

220 TTide  selieris the owrer of, a:d has eood and marketable title to, all of the Purchased
Assets free and clear of any Encumbrance. | pon the sale, assignment, transfer and delivery of the
Purchased Asscts 1o Purchaser hereund.r. there will be vested in Purchaser good and marketable title to
the Purchased Asscts free and clear of ¢ i1 claine, liabilities, liens, security interests, or encumbrances of
anv kind.

2.3 Imventory  Except as sct forth 11 Section 2.3 of the Disclosure Schedule, the inventories
of the Seller consist of lubricants finish :d gooas (which are products currently offered for sale by Seller)
all of which (i) do not infringe third part patent: or other intellectual property rights, (ii) meet the Seller's
specifications and industry standards apolicable 15 such inventories. including not having an expired shelf
life. (i1} are usable or salcable in the or linary course of business and are not in excess of six (6) months’
worth of sales or usage based upon the seller's i :tual sales or of specific products in the previous six (6)
months and (iv) have a book value whic 1 equals he actual cost of production without any mark-uj.

24, Inteliectual Property Rizhts Sc ler owns the industrial and intellectual property rights.

including the Copyrights, Trademarks. ™ ‘cchnole gy and Patent Rights (collectively, "Intellectual Property
Rights"). Fxcept as set lorth in Section © 4 ot the Disclosure Schedule, the use of all Intellectual Property
Rights transferred pursuant to this Aer ement < oes not and will not infringe or violate the intellectual
praperty rights of any person or entity  Except as set forth in Section 2.4 of the Disclosure Schedule,
Seller does not owns or nse any Intellect :al Propy rty Rights pursuant to any written license agreement nor
has Seller granted any person or entity :ny right .. pursuant to written license agreement or otherwise, to
use the Intellectual Property Rights

2.5, Customer Agreements. To the actual knowledge of Seller, Seller has delivered o
Purchaser true and complete copies »f Cusicmer Agreements which are in writing and written
summaries of the key terms of all oter Customer Agreements which are accurate in all material
respects.  Each of the Customer Agreemen:s is valid, binding and enforceable. To the actual
knowledge of Seller. all obligations required o be performed by the Customer under each or the
Customer Agreemenis lias been perforiaed.  Sciler is not in breach or default or in arrears under the
terms of any of the Custonier Agreemer i~

26 Certifications. T'rue anc compleie copies of all certifications from bottle manufacturers

pertaining or related to Selier’s Lubrican:s are att iched as Section 2.6 of the Disclosure Schedule,

27 Liigadon.  There is ne .egal - r admunistrative action, investigation or claim of any
kind pending or threatened, regarding any of the Purchased Assets or the Acquired Business, or which
could adversely aftect the transactions -ontemyated by this Agreement or materially adversely affect
the Purchased Assets

and related documents required to be filed by « related to the Acquired Business or Purchased Assets
with respect (o the income, franchise. siles. use employment-related and all other taxes of the United
States and the state and other jurisdiciions and subdivisions thereof (“Taxes™) in which the Seller
conducts the Acquired Business (collectively. the "Tax Returns”) and Seller has duly paid all such taxes
and other charges. including deposits required with respect to employee withholdings, interest.
penaltics, assessments and deficiencies. due o claimed to be due from it. There is no material

28 Tax Returns. Seller ha- duly and timely filed all tax and information reports, returns
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omission, deficiency, crror, misstate nent ¢: misrepresentation, whether innocent. intentional or
fraudulent, in any Tax Return filed by the Seller related to the Acquired Business or Purchased Assets
for any period.

AT Benefit Plans. There a: 2 ne fac s or circumstances which could, directly or indirectly.
subject Purchaser or any of its affilia‘es to ary hability of any nature with respect to any Pension.
Welfare or Compensation Plan sponsor:d, maintained or contributed to by Seller or any of its affiliates
or shareholders, to which Seller or ary of 1ts affiliates or shareholders is a party or with respect to
which Seller or any of its affiliates ¢ r sharet-olders could have any liability. Each Pension Plan,
Welfare Plan and Compensation Plar h s been operated in accordance with its terms and in compliance
with the applicable provisions of all a»plicable Law. For purposes of this subsection 2.9, "Pension
Plan" shall mean any “employee pension benetit plan”™ as such term is defined in Section 3(2) of the
Employee Retirement Income Security Act of 974, as amended ("ERISA"), including any such plan
that is excluded from coverage by Sec ion 4hii5y of ERISA or is a "Multiemployer Plan" within the
meaning ot Section 3(37) or 4001(ap3 of ERISA; "Welfare Plan" shall mean any "employee welfare
benefit plan” as such term is defined :n Sect:on 3(1) of ERISA. whether insured or otherwise. and
"Compensation Plan ™ shail mean any bnus, nuwentive. commission, stock or other current or deferred
compensation, separation. retention, severance or similar agreement, arrangement, plan or policy, or
any individual employment. consulting Hr persenal service agreement.

210, Comphance with Law. The assets, properties, businesses and operations of the Seller
comprising and used in the Acquired Fusiness including the Purchased Assets, are and have been m
compliance with all Laws applicable to the ownership and operation of its assets. properties, businesses
and operations. There are no outstanding and unsatisfied deficiency reports, plans ot correction,
notices of noncompliance or work orde s relatine: to any federal. state or local governmental authorities
(“Authorities™), and no such discussion. with ary such Authorities are scheduled or pending related 10
the Acquired Business including the Pur:hased “ssets. The Seller has not received notification that 1t 1s
m violation of any applicable Jaw, orditance o regulation with respect to the operation and conduct of
the Acquired Business.

SECTION 3
3, COVENANTS.

3.1 Non-competitton.  Seier and Shareholder acknowledge that in order to assure
Purchaser that Purchaser will retain th: value >t the Acquired Business as a "going concern,” they
agree not to engage in competition with Purchaser as hereinafter provided. For a period of five (5)
vears beginning on the Closing Date. 2xcept s provided in the Consulting Agreement, Seller and
Shareholder shall net, directly or md rectly, :ngage or have an interest, anywhere within North
America, alone or 1 association with o hers, as principal, officer, advisor, agent, employee, director.
partner or stockholder, (except as provided beiow) or through the investment of capital, lending of
money or property. rendering of contract manuf:-cturing or other services or otherwise, in any business
that engages in the development. manufacture, packaging, distribution or marketing of Lubricanis to
the Food & Beverage Market. Purchaser recogn-zed that Seller has market presence in North America
and competes agamst Purchaser n the 1) C & 5 busmess (cleaners and sanitizers), and (1) fatty acid
lubricants, product lines v relation to tle Food & Beverage Market. If, at the time of enforcement of
this Section 3.1, a court shall hold that the Juration, scope or area restrictions stated herein are
unreascnable under circumstances then cxwistng. the parties agree that the maximum duration, scope or
area reasonable under such circumstanc zs shall be substituted for the stated duration, scope or area.
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Seller and Shareholder acknowledge «nd agre: that Purchaser would be damaged irreparably in the
event any of the provistons of this Secuon 3.1 a ¢ not performed in accordance with their specific terms
or otherwise are breached. According y. Sellei and Shareholder agree that Purchaser shall be entitied
to injunctive relief to prevent breaches of the provisions of this Section and to enforce specifically the
terms and provisions of this Section ir any action instituted in any court of the United States or anv
state thereof having jurisdiction over the parties and the matter. in addition to any other remedy to
which it may be entitted, at law or 1 equuty.

3.2 Confidenuality
(1 from and after the date hereot. «xcept as otherwise consented to by Purchaser in writing,

(1) netther Seller nor anv Shareholder w Il directly or indirectly disclose or use in a manner adverse to the
Purchaser, any Confidential Informatior: (as definied below) except as required by the terms of a valid and
effective subpoena or order issued by a court o1 competent jurisdiction or by a governmental body: (ii)
the Confidential Informantion will be th. exclusive property of Purchaser and, any time on or after date
hereof, if requested by Purchaser, Sellc - and/or any Shareholder will promptly deliver to Purchaser all
Confidential Information, including atl copies thereof, which are in the possession, or under the control of
Seller, its agents or representatives, o any Shareholder, without making or retaining any copies or
extracts thereof, and (1) 1t Seller, its azents or representatives. or any Shareholder receive a request to
disclose all or anv part ot the Confidenrial infeimation in connection with a legal proceeding. Seller or
any Shareholder, as the case may be, will (A) namediately notify Purchaser of the existence, terms and
circumstances surrounding such request (B corsult with Purchaser on the advisability of taking legally
available steps to resist or parrow such request, @nd (C) if disclosure of such information is required. and
at Purchaser's cost and oxpense. exercis: their aost efforts to obtain an order or other reliable assurance
that confidential treatment will be accor led sucti portion of the disclosed information which Purchaser so
designates.

(b) "Confidential Informati m" mewns any and all information relating to the operations.
products. trade sccrets, technology or scrvices 0 the Seller relating to Lubricants, including any and all
computer programs and systems. compuler based information, plans, projections, existing and proposed
and contemplated projects or mvestmen s, formulac. processes, inventions, methods, manuals, drawings.
supplier lists. customer lists, purchas¢ and sales records, commitments, correspondence and other
information, whether witten, oral or corputer generated, other than such information as may at any time
be or become lawfully available 1o the general puslic through no fault of the disclosing party.

(c) The ¢ovenants and unde takings ontained in this Section 3.2(a) relate to matters which
may be of a special. unique and extraord nary character and a violation of any of the terms of this Section
3.2(a) may cause irreparable myury to P orchaser. the amount of which may be impossible to estimate or
determine and for which udequate com wensaticr mav not be available. Therefore, Purchaser shall be
entitled to an injunction. restraining order or othe - equitable relief from a court of competent jurisdiction,
restraining any viotation o threatenec +olanor Hf any such terms by Seller, any Shareholder and such
other persons as the court orders.

o I 1

3.3 Limited Irademark License. Sc ler hereby grants Purchaser a non-exclusive. royalty-
free license to the “Despo’ trademark fior the soie purpose of selling the inventory acquired hereunder
and phasing out existing promotional Iite ature. Such license shall automatically expire one (1) year from

the Closing Date.
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3.4 Further Assurances After the <7losing, Seller shall from time to time, at the request of
Purchaser and without further cost or expense 1 Purchaser, execute and deliver such other instruments
of conveyance and transfer as Purcaaser miy reasonably request in order to more effectively
consummate the transactions contemplated here:n and to vest in Purchaser good and marketable title to
the Purchased Assets. In addition. “eller ard Shareholder shall provide reasonable assistance to
Purchaser m transferring Seller’s custoners to Purchaser. Nothing in this Section 3 4, however, shall
be deemed to waive any provision set forth in Section 4 or release the Seller or Shareholder from their
obligation 10 defend. indemnify and hold Purchaser harmless from any loss, liability or damage
suffered by Purchaser resulting from ny failure by the Seller to transfer and assign the Purchased
Assets as required by this Agreement.  After th: Closing, the defense of the Patent Rights shall be the
responsibility of the Purchaser. In such event the Seller and the Shareholder shall be responsible for
fully cooperarting. to the extent reasonatle, in ¢ nrection with such actions.

SECTION 4
4. SURVIVAL AND INDEMNIFICATICN.
4.1 Survival of Representations and Warranties. All representations and warranties of the

parties contained in this Agreement shall surviv: the Closing, regardless of any investigation made by
the parties. for a period ending on the third (3" anniversary of the date hereof from the Closing Date.
except that: (1) the representations anc warraniies set forth in Sections 2.1 shall survive forever. and
(i1) the representations and warranties set for:l in Sections 2.4, 2.8 and 2.9 and, to the extent the
representations and warranties in Secrion 2 ' relate to taxes, shall survive until the later of the
applicable statutes of limitation plus ninety (90} days or the final resolution of all issues arising under
Sections 2 4, 2.8. 2.9 and 2.10. The r:spectiv: expiration dates for the survival of the representations
and warranties and the covenants shall he referred to herein as the relevant "Expiration Date.” In the
event a claim 1s made against a representation. warranty or covenant prior to its respective Expiration
Date, the Expiranion Date shail be tollec as 1o su:h claim until the claim is finally resolved.

4.z Indemnification by Purchaser. Purchaser agrees to indemnify and hold Seller. its
officers, directors and emplovees harniless frein and against any and all loss, liability, damage and
actions and against all claims m respect thereof including amounts paid in settlement) (herein referred
to collectivelv as "Losses ™ or individual v as "Less ™) to which Seller may become subject to or which it
may suffer or incur. directly or mdirec iy, as @ result of (1) any untrue representation of, or breach of
warranty by, Purchaser i any part of th is Agrecment, notice of which is given to Purchaser on or prior
to the relevant Expiration Date: (11} amy breacl ot or any nonfulfillment of any covenant, agreement or
undertaking of Purchaser in any part « f this /0 rreement; (i11) the use, ownership or operation of the
Acquired Business including the Purchised Assits after the Closing Date; unless such Losses or [.oss
is subject to indermmnificanion by Selle nursuwr to Section 4.3 hereof; (iv) all tax labilities the
Purchaser incurred witle respect to periods con mencing after the Closing Date; and (v) any and all
reasonable costs and cxpenses, mclucng reasonable legal fees and expenses, in connection with
enforcing the indemnification rights of “cller pursuant to this Section 4.2.

43 Indemnification by Seller and Starcholder. Seller and Shareholder agree to indemmnity
and hold Purchaser, its directors, officcrs and ¢ nployees harmless from and against all loss, liability,
damage, and actions and against all clains 1n re pect thereof (including amounts paid in settlement and
diminution of value) (hercin referred t collec: vely as "Losses” or individually as "Loss") to which
Purchaser may become subject to or which it may suffer or incur, directly or indirectly, as a result ot
(1) any untrue representations of or brecoh of worranwy by, Seller in any part of this Agreement, notice

~
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of which is given 10 Seller on or »rior w the relevant Expiration Date; (11) the breach of or
nonfulfillment of any covenant. agreement or undertaking of Seller and Shareholder in any part of this
Agreement; (iii) any Retained Liability. (iv) a1y Loss or Losses arising out of or in connection with
Seller's non-compliance with any so-called bulk transfer laws; (v) the manufacture, sale or use of
Products incorporating the Patent Rights: and ¢ /1) any and all costs and expenses including reasonable
legal fees and expenses. mcurred in c. nnection with enforcing the indemnification rights of Purchaser
pursuant to this Section 4 3.

4.4 Clamms for Indemnificaiion. T2 parties intend that all indemnification claims be made
as promptly as practicable by the party ceeking idemnification (the "Indemnified Party'). Whenever any
claim shall arise for indemnification hereunder the Indemnified Party shall promptly notify the parts
from whom indemnitication is sought ¢ he "Inde mnitving Party") of the claim, and the facts constituting
the basis for such clain. The failue to s notify the Indemnifying Party shall not relieve the
Indemnifying Party of i liability thar it max 1ave to the Indemnified Party except to the extent cand
only to the extent) the Indemnifying Farty den onstrates that the defense of such action is prejudiced
thereby. Purchaser shall ave the right o set-of 7 any indemnification claims as against amounts it owes
to Seller pursuant 1o the terms of this Acreement or any Ancillary Agreement.

SECTION 5

5. MISCELLANEOUS PROVISIONS.

5.1. Amendment and Moditication.  Subject to applicable Law. this Agreement may be
amended or modified by the parties hercto at any time after the Closing with respect to any of the terms
contained herein; provided, however that all sich amendments and modifications must be in writing
duly executed by all of the partes heret.-

5.2. Waiver of Compliance, Consents.  Any failure of a party to comply with any
obligation, covenant, agreement or condition herein may be expressly waived in writing by the party
entitled hereby to such compliance. but -uch waiver or failure to insist upon strict compliance with such
obligation, covenant, agrecment or condition shall not operate as a waiver of, or estoppel with respect
0. any subsequent or other failure Ne single or partial exercise of a right or remedy shall preciude
any other or further exercise thereof r of ay other right or remedy hereunder. Whenever this
Agreement requires or permits the consent by o« on behalf of a party. such consent shail be given in
writing in the same manner as tor waivers of corpliance.

5.3 No Third Party Benelicries.  ~Nothing in this Agreement shall entitle any person or
entity (other than a party hereto and his her or ts respective successors and assigns permitted hereby)
to any claim, cause of action, remedy ot right ot any kind.

5.4 Notices. All notices. recucests, de nands and other communications required or permitted
hereunder shall be made v writing and shall ne Jd:emed to have been duly given and effective: (i) on the
date of delivery, if delivered personallyv: 1) on the carlier of the fourth (4th) day after mailing or the date
of the return receipt acknowledgment. it mailed. postage prepaid, by certified or registered mail. return
receipt requested; (i) on the date of ransmi- 1on, 11" sent by facsimile (provided such facsim:le 1s
received during normal business hours: v (1v) o1 the date of delivery if sent by a recognized overnight
courier:
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If 1o Scller: To Despo Chemicals International. Inc.
P.O. Box 327
Eatontown, NJ 07724
Attn:  Mr. Aris D. Despo
Facsimile: (732) 493-4598

With & equired copy to:

Bill Cosmas Giallourakis

A Professional Corporation

40 South Street

P O. Box 1007

Eatontown, NI 07724

Attn:  Biil Cosmas Giallourakis
Facsimile: (732) 542-44(11

It 10 Sharcholder: To: Aris D. Despo, an individual
23 Conaskonk Avenue
Ocean, NJ 07712
Facsimile: (732) 493-4598

With a required copy to:

Bill Cosmas Giallourakis

A Professional Corporation

40 South Street

P.O. Box 1007

Eatontown, NJ 07724

Artn:  Bill Cosmas Giallourakis
Facsimile: (732) 542-4401

If to Purchaser: To Ecolab Inc
370 North Wabasha Street
St. Paul, Minnesota 55102
Atin:  Vice President and General Manager
Food & Beverage North America
Facsimile: 651-293-0463

With a  :quired copy to:

Ecolab Inc

370 North Wabasha Street

St. Paul, Minnesota 55102
Attention: General Counsel
Facsimile: 651-293-2573

55, Assignment. This Agreement and all of the provisions hereof shall be binding upon

and 1nure to the benefit of the parties he reto and their successors and permitted assigns, but neither this
Agreement nor any of the rights. irterests «r obligations hereunder shall be assigned (whether
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voluntarily. involuntarily. by operatior of (aw. or otherwise) by any of the parties hereto without the
prior written consent of the other parties; »rovided, however, that Purchaser may assign this
Agreement, in whole or in any part, ard from ume to time, to its parent, a subsidiary or an affihate of
Purchaser. if Purchaser remains bound hereby

5.6 Goverrung Law. This \greement and the legal relations among the parties hereto shall
be governed by and construed in accordance wrh the mternal substantive laws of the State of Delaware
(without regard to the laws of conflict that migh otherwise apply}) as to all matters, including matters of
validity, construction. effect, performar.ce and @ :medies.

5.7 Counterparts.  This Agreemeni may be executed in one or more counterparts, each of
which shall be deemed an original. »ut all f which together shall constitute one and the same
instrument.

5.8, Headings. The table of content and the headings of the sections and subsections of this
Agreement are inserted for convenience of the parties only and shall not constitute a part hereof.

5.9 Entire _Agreement.  Tie Discosure Schedule and the Exhibits and other writings
referred ¢ in this Agreement or in the Disclosare Schedule or any such Exhibit or other writing are
part of this Agreement. together they :mbody the entire agreement and understanding of the parties
hereto in respect of the transactions cor templa: d by this Agreement and together they are referred o
as "this Agreement” or the "Agreement ' Ther - are no restrictions, promises, warranties, agreements.
covenants or undertakings. other than tiose exy -essly set forth or referred to in this Agreement. This
Agreement supersedes all prior agreem:nts anc understandings between the parties with respect to the
transaction or transactions contemplate 1 by tlos Agreement. Provisions of this Agreement shall be
interpreted to be valid and enforceable inder apnlicable Law to the extent that such interpretation does
not materially alter this Apreement; pre vided, hhwever, that if any such provision shall become invalid
or unenforceable under applicable Law sucl: pr: vision shall be stricken to the extent necessary and the
remainder of such provisions and the remaind 1 of this Agreement shall continue in full force and
effect.

5.10.  Arbitraton.  Except as otherwise provided in Section 3.1, all Arbitrable Claims (as
defined below) arising between the parties in ¢: nnection with this Agreement shall be finally resolved
by arbitration administered by the Amesican Arbitration Association ("AAA™") under and in accordance
with its Commercial Arbitration Rules, and judiment on the award rendered by the arbitrator may be
entered by any court having componen jurisdiction.  "Arbitrable Claims” as used in this Agreement.
shall mean and refer to disputes, contrcversies. lemands. causes of action (whether arising under state
or federal stawutes. equity or the conunen law). Jamages or demands for equitable relief, other matters
in question between Seller or Sharehol ler anc Purchaser under this Agreement or arising out o! the
negotiation. executon. deiivery (includ ng the 1-audulent inducement thereof), or performance ot this
Agreement. The term "Arbitrable Clum” specitically excludes any matters of injunctive relicf or
specific performance specifically reser ed to Farchaser pursuant to Section 3.1.  Disputes shail be
identified by the aggrieved party bv nctice of <ispute in writing to the other party setting forth with
particularity the issues responsible for the disjute.  Upon receipt of such notice. the parties shall
attempt in good faith to resolve the disiute wizlin ten (10) days of receipt of such notice and, if they
fail to resolve the dispute during such poriod, siall mediate such dispute pursuant to Section 5.11 prior
to submitting the dispute o arbitration.  In the « 7ent that the parties cannot amicably resolve the 1ssues
prior to or as a result of mediation or. 1" a parts fails or refuses to mediate within thirty (30) davs of a
request for mediation. the dispute shall »¢ subie tted fo arbitration  The arbitration shall take place in
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Chicago, Nlinois. The party initiating arbitration shall request a list of five (5) impartial arbitrators
from the office of the American Arbitraiion Association located in the city in which the arbitration is to
take place. From this hst, the partics will clternately strike arbitrators (with the party initiating
arbitration making the first strike) until one nane is left. The parties agree to facilitate the arbitration
by: (1) conducting arbitration hearings 1o the w eatest extent possible on successive, contiguous days.
and (i) observing sirictly the ume periods established by the American Arbitration Act or by the
arbitrator(sy for the submission of evidence and briefs. Discovery in the arbitration shall be as limited
as reasonably possible and in no event -hall a porty be entitled to take more than three (3) depositions,
ask more than ten narrowly focused int-rrogateties (sub-parts of an interrogatory deemed as a separate
interrogation), and make more than fift:en narrowly focused document requests (sub-parts of a request
deemed as a separate request). Any up front fecs payable to the arbitrator(s) or like up-front fees shall
be divided equally between the partier: however the prevailing party shall be reimbursed its costs,
including reasonable attorneys’ fees anc arbitraton expenses proportionate to the degree of its success
from the other party  The parties ac<nowledue and agree that arbitration in accordance with this
Section 5.10) shall be their sole and exclisive reredy, except as otherwise provided in Section 3.1

511 Mediation  Arbitrable Claims “hall be submitted to mediation (assuming other good
faith attempts to reselve the dispute ha e failec. prior to submitting such claim to arbitration pursuant
to Section 5.10. The mediation shall te ke place in Chicago, Hlinois, unless another location is agreed
by the parues. I the parties are unabli 1o agic2 upon a mediator, each party shall select a mediator,
which mediators i turn <hall select th: medicor of the dispute. Each party's representative ar the
mediation shall include a business representativ. having full settlement authority. The parties shall use
best efforts to schedule the mediation w thin thery (30) days of the delivery of a request for mediation
Any mediation shall be non-binding anc anything presented in any mediation shall constitute settlement
discussions.  The parties acknowledge that thzy agree to mediate disputes i1 hopes of amicably
resolving the matter betore incurring siy nifican: worneys’ fees which may act as a barrier to settlement
of the dispute at a fater time. Accordingly. the parties shall mediate in good faith and use reasonable
efforts to reach a resolution of the matte
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2120 Waiver of Jury Trial  The parties waive any right to a jury trial of any controversy or
claim arising out of or relating to this Agreement, or the making. performance or interpretation thereof.
including fraudulent inducement thereo!

IN WITNESS WHEREOL-. the partics 1ereto I ve caused this Agreement to be duly executed as of the
day and vear first above written,

PURCHASER

ECOLAB IXC.. a Delaware L?ﬂ?a{l(

0/ /
By: / (" / / / ot / _
W]l liam A Mculnson
Vice President and General Manager

Food & Beverage North Amerr -a

SELLER

DESPO/ Qﬁlﬂlc

RNATIOMAL. IN¢2. a New Jersey corporation

By:

[ A 1w o
CAdE Bespo [

Title:  President

SHAREHOLDER
/ /A\\ e
/ ﬁé/ v [~

Aris D7 Despo. an indiv 1duﬂl for purpo s of Setions 3.1 and 4.3 only.
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X HIBIT 1.4

ALLOCH TTION OF PURCHASE PRICE

Patents. know-how and other ntellec: 1al property $ 225,000 *

* Plus any payiment(s) made pursuant o §1.3
¥ pd) » S
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