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BILL OF SALE AND ASSIGNMENT

THIS BILL OF SALE AND ASSIGNMENT (this “Bill of Sale”) is made and entered
into as of this 1% day of March, 2007 (the “Effective Date”) by BASF Catalysts LLC, a Delaware
limited liability company (the “Seller”) and BASF Corporation, a Delaware cotporation (the
“Purchaset”). Capitalized terms not defined hereln shall have the meanings assigned to such
terms in Exhibit A atfached hereto.

For good and valuable consideration, the receipt, adequacy and legal sufficlency of which
are hereby acknowledged, the parties agree as follows:

L. Sale and Transfer of the Businesses and Assets, Seller hereby sells, teansfers, assigns,
conveys, grants and delivers, and shall cause its subsidiaries to transfer, assign, convey, grant
and deliver, to Purchaser, its successors and assigns forever effective as of the Effective Date, the
Businesses, as well as all of Seller's and Seller’s subsidiaries’ right, title and interest and good
and valid title in and to the Assets.

2. Assumption of Liabilities. The Purchaser shall assume and agtee to pay, perform and
discharge as and when due, each and all of the Habilities and obligations incurred by or tesulting
from the Businesses or the Assets after the Effective Date, including the performance ol all
liabilities and obligations under the Contracis (the “Assumed Liabilities”). The Assumed
Liabilities shall not include liabilities and obligations incurred by or resulting from the
Businesses or the Assets on ot prior to the Effective Date, nor accounts payable relating to the
Businesses or the Assets outstanding on the Effective Date.

3 Purchase Price.

a. Bstimated Purchase Price. ped acted

b. Pinal Purchese Price. Within thirty (30) days after the Effective Date, the Seller shall
prepate ot cause to be prepared and shall provide to the Purchaser a witten statement
setting forth the Final Purchase Price, which shall reflect the actual value of the
inventoty as of the Effective Date, detetmined in accordance with the methodology
set forth in Schedule 3. If the Final Purchase Price is greater than the Estimated
Purchase Price, the Purchaser shall pay the difference to the Seller. If the Final
Purchase Price is less than the Estimated Putchase Price, the Purchaser shatl refund
the difference to the Seller.
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c. Paymeni The difference between the Final Purchase Price and the Bstimated
Purchase Price shall be paid within ten (10) days after the Purchaset’s receipt of the
determination of the Final Purchase Price,

4, Further Actions. If subsequent to the date hereof, any property that is a part of the
Businesses or the Assets comes info the possesston of the Seller or any of the Seller’s
subsidiaries, the Seller shall promptly deliver or cause its subsidiary to deliver the same o the
Purchaser, af the Seller’s expense, and if such property is in the form of checks, drafis or other
negotiable instruments, the Seller or the Seller’s subsidiary shall prompity endorse the same fo
the Purchaset, The Seller covenants and agress, and to cause its subsidiaries to covenant and
agree, to watrant and defend the sale, transfer, assignment, conveyance, grant and delivery of the
Businesses and the Assets hereby made against all persons whomsoever, to take all steps
reasonably necessacy to establish the record of the Purchaser’s title to the Asscts and, at the
request of the Purchaser, to execute and deliver (or cause to be executed and delivered) further
instruments of fransfer and assignment and take such other action as Purchaser may reasonably
request to moye effectively transfer and assign to and vest in the Purchaser each of the Assets, all
at the sole cost and expense of the Seller,

5. Binding Rffect; Assignment, This Bill of Sale and all the provisions hercof shall be
binding upon and shall inute to the benefit of the partles hereto and their respective successors
and permitted assigns.

6. Govening Law. This Bill of Sale shall be inferpreted, construed and governed according
to the laws of the State of Delaware.

. Counterparts. This Bill of Sale may be executed in two or more countetpaits (including
by means of electronically transmitted signature pages), each of which shall be destmed to be an
otiginal, but alt of which fagether shall constitute one and the same agreement.

IN WITNESS WHEREOQF, the pattics have executed this Bill of Sale and Assignment
as of the day and year first above written.

BASF CATALYSTS LI.C BASF CORP?RATION

By: #, "—64 ' /&L!}WL’ By_ 5 .
Name: Hans-Ulrich Engel Name: Philip E. Képlan

Title: Manager Title: Sr, Vice Pigsident & Treasuter
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EXHIBIT A

1, Definition of the Businesses. The “Businesses” as used hetein shall mean the
development, manufactuse, distribution (including the globat distribution network} and
sale of effects pigments and effect films, as well as the mining of mica, and any and all
activities related or incidental thereto as currently conducted by the Seller at facilities in
Peekskill, New York, Ossining, New York, Buchanan, New York, Briarcliff Manor, New
York, Hartwell, Georgia, and North Charleston, South Carolina owned by the Seller or
any of Seller’s subsidiatics (the “Facilities™). The Businesses shall not include those
activities conducted by the Seller at the Seller’s Louisville, Kentucky, Sylmat, Califomia,
or Quincy, Florida factlities,

2, Assels to be Transferred, all of the assets and properties of every kind and
character, tangible or intangible, real, petsonal or mixed, which are used in or are
currently required to opetate the Businesses as they are now being conducted af the
Facilities (collectively, the “Assets™), In furtherance of the foregoing, the Assets shall
include, without limitation, assets, properties and business Jisted below in subparagraphs
(a) ~— (i) It is the intent that all rights to any of the Assets owned by the Seller or any of
its subsidiaries be fransfeired to the Purchaser to the extent possible.:

(2)  All of the real property and intetests in real property, including any right to
exfract or otherwise acquire minerals or other natural resources of any kind,
owned by the Seller or any of its subsidiaries of the Seller or any of its
subsidiaries (whether leased or owned) and relating to the Facilities
(cotlectively, the “Real Property™), and all easements and uses which benefit
the Real Property, The Real Property shall include, without limitation, all
right, title and interest under the leases, subleases, Heenses and other
agreements under which the Seller or any of its subsidiarles uses or occupies
or has the right to use or occupy the Real Propeity, now or in the future, any
right to the possession, use, occupaney ot enjoyment of the Real Properfy or
any portion thereof; the land and the plants, buildings, structures, fixtures and
improvements and construction in progress presently thereon oy additions
thereto;

(b)  All accounts receivable and notes recoivable (frade or otherwise) of the
Businesses and outstanding at the Closing Date;

(c)  Allinventories of (he Seller intended for use or sale in the Businesses,
including, without limitation, all raw materials, supplies, work in progress,
labeling and packaging, finished goods and products ordered and held for
shipment, on consignment or in transit and other finished goods and products;

(1) Al machinery, equipment, compufers, computer software, furniture and
fixtares, office equipment, vehicles, returnable containers, tools, parts and
construction in progress of the Selier and used in ot currently required {o
operate the Businesses (collectively, the “Fixed Assets”) including, without
limitation, all such items of the types listed on Schednle (d) hereto;
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All frade secrets, proprietary information, inventions, methods, designs,
processes, manufacturing methods, procedures and formulas owned or
ficensed by the Seller and relating directly to the Businesses, and any and all
improvements thereon, refinements thereof or know-how relating thereto, in
each case whether or not patent or able to be patented or registered or able to
be registered with any governmental authorities (the “Intellectual Property”),
including but not limited to the Intellectval Property listed on Sehedules (g)(i)
and (e (1) attached hereto;

All rights of the Seller under or pursuant to all warranties, representations and
guarantees made by third party suppliers in connection with products or
services finnished to the Seller or affecting the Real Propeity or the Fixed
Assets, in each case, which are used in the Businesses;

All yight, title and interest in, to or under ail contracts, agreements, leases,
licenses, commitments and understandings of the Seller which relate directly
to the Businesses (the “Contracts”);

All licenses and permits of the Seller or any of its subsidiaries, including but

not limited to envitonmental or other permits required in connection with the

operation of the Businesses, the Fixed Assets or the Real Propeity; and

All of the Selfer’s records, files and papeis, including but not limited to
drawings, engineering information, computer programs, manuals and data,
catalogues, quotaﬁéns, sales and advertising materials, sales and purchase
corresponclence, trade association memberships, rescarch and development
records, lists of present and former customers and suppliers, customer credit
information, books of account, and financial records which relate to the
Businesses,
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