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SHARE PURCHASE AGREEMENT |

This SHARE PURCHASE AGREEMENT (this “Agreement”), dated March 25, 2004, is
made and entered into by and among ADC Telecommunications, Inc., a Minnesota corporation
(“Buyer™), Krone International Holding Inc., a Delaware corporation (“Krone International”),
Krone Digital Communications Inc., a Delaware corporation (“Krone Digital” and together with
Krone International, the “Companies™), GenTek Holding Corporation, a Delaware corporation
and the sole shareholder of the Companies (“Seller™), and GenTek Inc., a Delaware corporation
and the parent entity of Seller (“Parent™).

WHEREAS, Seller owns -hares of common stock of Krone International and
shares of common stock of Krone Digital {collectively, the “Shares™), such Shares constituting
all of the issued and outstanding shares of capital stock of the Companies; and

WHEREAS, Seller desires to sell, and Buyer desires to purchase, the Shares, including
the business and assets of the Companies, as well as the Related P (as defined below); and

WHEREAS, the respective Boards of Directors of Buyer, Parent, Seller and the
Companies have determined that it is advisable and in the best interests of the respective
corporations and their sharcholders that Buyer acquire all of the outstanding Shares of the
Companies and the Related IP in exchange for cash (the “Acquisition”) in accordance with the
terms of this Agreement; and

WHEREAS, certain employees of the Companies are concurrently entering into
employee retention agreements with Buyer (the “Contract Employees ”'); and

WHEREAS, Buyer, Parent, Seller and the Companies desire to make certain
representations, warranties, covenants, and agreements in connection with, and establish various
conditions precedent to, the Acquisition;

NOW, THEREFORE, in consideration of the representations, warranties, covenants and
agreements set forth in this Agreement, the parties hereto hereby agree as follows:

Article X
The Acquisition

1.1  Purchase and Sale. Upon the terms and subject to the conditions contained herein,
at the Closing (as defined in Section 1.3 hereof), Seller shall sell, transfer and deliver to Buyer
{or shall canse its subsidianes or affiliates to sell, transfer and deliver to Buyer), and Buyer shall
purchase and accept from Seller (or Seller’s subsidiaries or Affiliates, as applicable), Seller’s
right, title and interest in and to {a) the Shares, which Shares shall comprise in the aggregate all
of the shares of capital stock of the Companies that will be issued and outstanding on the Closing
Date (as defined in Section 1.3 hereof), free and clear of any and all liens, security interests,
claims, pledges, charges or other encumbrances or restrictions of any kind (collectively, “Liens™),
and (b) those certain items of intellectual property set forth on Schedule 1.1(b) hereof (the
“Related IP™), free and clear of any and all Liens except for Permitted Liens (as defined in
Section 3.8(b) hereof).
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Article IH1
Representations and Warranties Regarding the Companies

Except as set forth in the Disclosure Schedule, Seller and Parent hereby jointly and
severally represent and warrant to Buyer as set forth in this Article III, and acknowledge that
Buyer is relying upon the following representations and warranties in connection with the

-
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purchase of the Shares and the Related IP. Each item disclosed in the Disclosure Schedule shall
constitute an exception fo the representations and warranties to which it makes reference and
shall be deemed to be disclosed with respect to each section of the Disclosure Schedule to which
it relates and/or representation and warranty herein given, without the necessity of repetitive
disclosure or cross-reference, so long as such item is fairly described with reasonable
particularity and detail and soch description provides a reasonable indication that the item
applies to another schedule contained in the Disclosure Schedule.
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3.14 [Intellectual Property Rights.

(@)  The Companies, together with the Subsidiaries, own, or are validly
licensed or otherwise possess legally enforceable rights to use, all patents, patent rights,
frademarks, trademark rights, industrial designs, industrial design rights, trade names, trade name
nights, service marks, domain names, copyrights, and any applications for any of the foregoing,
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maskworks, schematics, inventions, technology, know-how, trade secrets, ideas, algorithms,
processes, computer software programs or applications (in both source code and object code
form), database, and tangible or intangible proprietary or confidential information (“Intellectual
Property”) that are used in the business of the Companies and the Subsidiaries as currently
conducted by the Companies and the Subsidiaries (collectively, “Company Intellectual

Property”).

(b)  Section 3.14(b) of the Disclosure Schedule lists (i) all patents and patent
applications and all registered trademarks and trademark applications, all registered industrial
designs and industrial design applications, registered trade names and registered service marks,
domain names and all registered copyrights owned by the Companies and the Subsidiaries,
including the jurisdictions in which each such Company Intellectual Property right has been
issued or registered or in which any application for such issuance and registration has been filed,
(ii) all material licenses, sublicenses and other agreements as to which the Companies or any
Subsidiary is a party and pursuant to which any third party is authorized to use any Company
Intellectual Property, and (iii) all material licenses, sublicenses and other agreements as to which
the Companies or any Subsidiary is a party and pursuant to which the Companies or any
Subsidiary is authorized to use any third-party patents, trademarks or copyrights, including
software, other than off-the-shelf, shrink wrapped software and other currently available
commercial software, (“Third Party Intellectual Property Rights) which are incorporated in, are,
or form a part of any product of the Companies or any Subsidiary. One of the Companies or a
Subsidiary is the sole and exclusive owner of, with all right, title and interest in and to (free and
clear of any Liens other than Permitted Liens), the Company Intellectual Property, and has sole
and exclusive rights to the use thereof or the material covered thereby in connection with the
services or products in respect of which Company Intellectual Property is being used by the
Companies or such Subsidiary.

(©) To the knowledge of the Companies, there is no material unauthorized use,
infringement or misappropriation of any Company Intellectual Property, any trade secret material
of the Companies or any Subsidiary or any Third Party Intellectual Property to the extent
licensed by or through the Companies or any Subsidiary, by any third party, including any
current or former employee, contractor or independent consultant.

(d) (1) None of the Companies or the Subsidiaries has been sued in any suit,
action or proceeding during the past four (4) years which involves a claim of infringement of any
patents, trademarks, industrial designs, service marks, domain names, copyrights or violation of
any trade secret or other proprietary right of any third party, (ii) to the knowledge of the
Companies, neither the conduct of the business of the Companies and the Subsidiaries as
currently conducted nor the use of the Company Intellectual Property by the Companies or any
Subsidiary or the sale of products by the Companies or any Subsidiary, infringes or otherwise
violates any valid or enforceable license, trademark, trademark right, trade name, trade name
right, industrial design, industrial design right, patent, patent right, invention, service mark,
domain name or copyright of any third party, (iii) no third party is challenging the ownership or
license by the Companies or any Subsidiary, or the validity or effectiveness thereof, of any of the
Company Intellectual Property, (iv) none of the Companies or the Subsidiaries has brought any
action, suit or proceeding for infringement of Company Intellectual Property or breach of any
license or agreement involving Company Intellectual Property against any third party during the
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_ past four (4) years, and (v) there are no pending or, to the knowledge of the Companies,
threatened interference, re-examinations, oppositions or nullities involving any patents, patent
rights or applications therefor of the Companies or any Subsidiary, except such as may have been
commenced by the Companies or any Subsidiary.

()  The Companies and each Subsidiary have taken reasonable steps to protect
and preserve the confidentiality of all confidential Company Intellectual Property not otherwise
protected by patents, patent applications or copyright (“Confidential Information™).
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[REMAINDER OF PAGE LEFT BLANK; SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREQOF, the parties hereto have executed this Share Purchase
Agreement as of the day and year first above written.

ADC TELECOMMUNICATIONS, INC.

By

Name: Qokul V. Hemmady'
Title: Vice President & ChieX Financial Officer

KRONE INTERNATIONAL HOLDING INC.

By

Name:
Title:

KRONE DIGITAL COMMUNICATIONS INC.

By

Name:
Title:

GENTEK HOLDING CORPORATION

By

Name:

Title:
GENTEK INC.
By

Name:

Title:
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IN WITNESS WHEREOF, the parties hereto have executed this Share Purchase
Agreemont s of the day and year first above written,

ADC TELECOMMUNICATIONS, INC.

By
" Name:
Title:
KRONE INTERNATIONAL

PATENT
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Schedules to Share Purchase Agreement

458864.01-New York Server 5A - MSW
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Schedule 1.1(b)

Related IP

See attached listing.

458864.01-New York Server 5A - MSW
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