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.. power to direct that entity’s management and policies.

: | CORPY

.

ASSET SALE AND PURCHASE AGREEMENT

THIS ASSET SALE AND PURCHASE AGREEMENT (the "Agreement"), dated
as of February 29, 2000, is made and entered into by and among Chronopol, Inc., a
Colorado corporation, and Ecopol, LLC, a Colorado limited liability company, both
located at 4455 Table Mountain Drive, Golden, Colorado 80403 (Chronopol, Inc. and
Ecopol, LLC hereinafter collectively referred to as the "Seller"), Cargill Dow Polymers
LLC, a Delaware limited liability company, located at 2030 Abbott Road, Midland,
Michigan 48674, (the "Purchaser"), and, for the limited purpose of the guarantee as set
forth on the signature page hereto, ACX Technologies, Inc., a Colorado corporation
(“ACX").

RECITALS

A. The Seller has been engaged in a business involving the development and sale of
polylactide based resins (the "Business") and Seller is the owner of certain intellectual
property and other assets used in that Business; and

B. The Purchaser is also in the business of developing and selling polylactide resins;
and -

C. The Seller desires to sell and the Purchaser desires to purchase all of the Seller's
intellectual property assets and certain other assets related to the Business; and

D. The Purchaéer and the Seller are willing to transfer said assets from the Seller to
the Purchaser, all in accordance with the terms and conditions hereinafter set forth.

" DEFINITIONS

Specific Definitions. As used in this Agreement, the following terms have the following
meanings

" Affiliate” means any entity directly or indirectly controlling, controlled by or
under common control of Purchaser or Seller where "control" means the direct or indirect

“Assignment” means the assignment document, substantially in the form of
Attachment I to be executed by Seller at the Closing.

"Background Agreements” means the agreements listed in Schedule E.

"Books and Records”" means all books of account, records, files and invoices,
including all production data, employee files, accounting records, sales and sales
promotional data and materials, advertising materials, sales training materials,
educational support program materials, customer lists, supplier lists, and manuals,
blueprints, research and development files, records and laboratory books, patent
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disclosures, correspondence, litigatiori“ﬁies; co;nbii{ér files and electronic records and
any other records and data, including files relating to the Transferred Intellectual Property

" and the Contracts, owned by Seller and used in connection with the Business except in

each case to the extent included in or related to any Excluded Assets.
"Business” has the meaning specified in the recitals hereto.

"Claim Notice" has the meaning specified in Section 10.03(a).

"Closing" has the meaning specified in Section 2.
"Closing Date" has the meaning specified in Section 2.

“Confidentiality Agreement” means the Agreement, dated April 1, 1999, between
Seller and Purchaser. :

"Consent" means any consent, waiver, approval, authorization, exemption,
registration or declaration. ' '

"Contracts" means all agreements, contracts, purchase and sale orders,
commitments and licenses to which the Seller is a party that are identified on Schedule D

"Damages" has the meaning specified in Section 10.01.

"Direct Claim" has the meaning specified in Section 10.03(a).

"Excluded Assets” means all assets, properties and rights of the Seller other than
the Transferred Assets, including, but not limited to, the Retained Obligations (as defined
below) and the Seller’s real estate or any interest in real estate, equipment, inventory, and
employment contracts, as specified in Schedule C.

"GTC" means Golden Technologies Company, Inc., a Colorado corporation
located at 4455 Table Mountain Drive, Golden, Colorado 80403.

_"Judgments" means any judgments, injunctions, orders, writs, rulings or awards of
any court or other judicial authority or any governmental, administrative or regulatory
authority of competent jurisdiction.

"Liability" means any liabilities or obligations, in each case of the Business, of
any nature, whether known or unknown, accrued, absolute, contingent or otherwise, and
whether due or to become due.

" iens" means all liens, mortgages, charges, security interests, sureties, options or

other encumbrances whatsoever.
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"Melt Crystallization Lactide Patents" means U.S. Patent Application Serial No.
08/231,964 entitled “Melt Crystallization of Lactides” (Sheridan Ross, P.C. Docket No.
4042-64-36-1) and any and all related U.S. and foreign patents and patent applications,
including without limitation reissues, extensions, substitutions, confirmations, ‘
registrations, revalidations, additions, continuations, continuations-in-part and divisions
of the foregoing.

"Proceeding” means any action, suit, demand, claim or legal, administrative,

arbitration or other alternative dispute resolution proceeding, hearing or investigation.

"Purchase Price” has the meaning specified Section 3.1.

"Purchaser Indemnified Party" means Purchaser, Purchaser’s Affiliates, directors,

officers, shareholders, attorneys, accountants, agents and employees, and their respective
heirs, successors and assigns.

"Retained Obligations” has the meaning set forth in Section 1.1.

"Seller Indemnified Party" means the Seller, the Seller’s Affiliates, directors,
officers, shareholders, members, attorneys, accountants, agents and employees, and their
respective heirs, successors and assigns.

"Sulzer" means Sulzer Chemtech AG, having a registered office at CH-8404
Winterthur, Switzerland.

"Sulzer Agreement" means any agreement(s) between Seller and Sulzer to
provide a nonexclusive license to Sulzer concerning purification of lactide by melt
stabilization.

"Sulzer Claims" means any and all claims of Sulzer to ownership of or rights to
the Melt Crystallization Lactide Patents.

"Third Party Claim" has the meaning specified in Section 10.03(a).

 _"Transferred Assets" has the meaning specified in Section 1.1. ©

"Transferred Intellectual Property" means (i) all the patents and patent
applications owned by Seller and GTC relating to the Business, including those identified
on Schedule A, and including all rights, to the extent permitted by law, to file
corresponding applications in any country in the world, as well as any continuations,
continuations-in-part, divisional applications, and any Letters Patent issued therefrom
including reissues, together with all non-U.S. counterparts, (ii) all inventions, trade
secrets, know-how and formulae, whether patentable or unpatentable, owned by Seller
and relating to the Business, including those related to products under development, and
further including any rights as permitted by law to obtain patents thereon in any country
in the world, (iii) all the trademarks (registered or unregistered), trademark applications
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and copyrights relating to the Business, including those items identified on Schedule A,
all of the foregoing of (i) — (iii) subject to existing licenses and rights to third parties (if
any) and existing ownership interests of third parties under the Background Agreements
and (iv) all of Seller’s right, title and interest in and to each license, contract or other

agreement listed in Schedule D.
AGREEMENT

In consideration of the above premises and the mutual covenants and agreements
hereinafter set forth, the parties agree as follows:

1. PURCHASE OF ASSETS

1.1 Transferred Assets

The Seller shall, and shall cause its Affiliates to, sell, transfer, convey,
assign and deliver to the Purchaser, and the Purchaser shall purchase,
acquire and accept on the Closing Date all of the right, title and interest of
the Seller in and to the following assets, except as specifically excluded by
listing in Schedule C, as the same exist on the Closing Date (the
"Transferred Assets"):

6y} the Transferred Intellectual Propertys;
(ii)  the Books and Records; and

(iii)  the Seller’s rights under the Contracts to the extent permitted by
the Contracts.

The Purchaser shall not acquire, and the Seller shall have no obligation to
sell, any assets, except the Transferred Assets, of the Seller pursuant to
this Agreement.

Seller is, and shall remain, responsible for any outstanding obligations of

_ Seller in connection with the Background Agreements ("Retained
Obligations"). The Purchaser shall perform or pay promptly, when
required or due, all other liabilities and obligations in connection with the
Transferred Assets.

1.2 Closing Documents

The purchase and sale of the Transferred Assets as herein provided shall
be effected by bills of sale, certificates of title, assignments, and other
instruments of transfer delivered to the Purchaser on the Closing Date in
form reasonably satisfactory to the parties and sufficient to transfer the

Transferred Assets as contemplated by this Agreement. >,,
@7
¥
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
as of the day and year first above written.

Purchaser ' , Seller

Cargill Dow Polymers LLC Chronopgl,_lsc.

(_zis L
Nampe” 4 L1 6.1 Si&en
Title: 5—&»\47"6\4;3/

Ecopol, LLC

By:%;
Namé~ il Buw. Sikhw

Title: _ds §2Lu4c143 alo Ch/b'l(:'[,u( L Ihe,Ssle e bor

‘We hereby irrevocably and unconditionally guafantee to the Purchaser as primary obligor
full, prompt and complete performance by the Seller of its obligations hereunder.

ACX Teghn ogies, Inc.

By:
Namer (1] B - Siscen
Title:  Seenedony
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