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THIS AGREEMENT iz made the ;‘ -YfL day of i)‘c;’c&_ﬁ_; 19.y/
j BETWEEHUHW:
,; {1) SSAB TUNNPLAT AB (the "Vendor”} a company incorporated in the Kingdom
. of Sweden under number §55313=7941 the principal place of business of which
)
% L9 situated at S-781 B4 Borlinge Sweden
i
iﬁ and .
Q' {2} EURCPEADN ELECTRICAL STEELS LIMITED (the "Purchaser") a company
p .
b ragistered in Wales under numper 2642030 the registered office of which
Ls at Corporation Road Newporwn Gwent NP9 OXT
‘: WHEREAB AS
g
{ﬁ The pPurchaser wishes to acguire the entire issued share capital of
% Surahammars 3ruks A3 frcm che Yendor on the terms of this Agreement.
NOW IT IS HEREBY AGREED as follows:
1. INTERPRETATION
‘A Sefinstions
In this pgreement where zhe context admits:
(1) “he “Company” means Surahammars 3Bruks AB a company
incorporated Lo Sweden under numbertssaoso-lzoa;
pat ;Camplat:cn“ means completion of che sale and purchase of 3
the Sale sShares;
(3 "Congideracion Shares” means ardinary shares of 25p each
it the Purchager cradized as f4lly paxd at a pramium of
£106,456.4175 ger ahare: |
14} “ne "Oirsgzarst meand the gersons named in Part I of the
furgt achedule And the "Continuing Directers" means the
sersens named s«n Part II of thac schedule;
A "
j {5) zhe "Propar:zies” means the properties particulars 65 which
%' dre set out in the Llist annexed hereﬁo; .
2
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{(8)

(9)

(10)

the "Sale Sharez" means che shares to be transferred and
received pursuant to clause 2;

the "Subsidiaries" means the companies listed in Parc II
of the second schedule;

the “Vendor's Group" means the Vendor its immediate halding
company and each of the direct and indirect subsidiaries of
ies immediate holding company osther than the Company and the
Subsidiaries;

the "Warranties" means the wa;ranties and representations
set out in paragraph 2 of the third schedule, in paragraph
2 of the fourth schedule and in pﬁragraph 2 of the sixth
schedule; and

"Zxclusions” means exclusions to such Warranties listed in

the fé:egoxng paragraphs of suchi schedules.

{8) Conseruction of Cervain Referencesg

in this Agreement where the context admits:

(L

{2)

{3

where any statement is qualified by che expression "so far
as the Vendor i3 aware" or "t=o the best of the Vendor's
knowiedge and belief" or any similar expression, that
acacement snall be deemed to Linclude an addizional statement

hat it nas Zeen made after due and careful enquiry;

©

referances 3 clauses and 3schedules are references =o
glausaes pereof and schedules hereto, references to sub-
clauses or paragrapns are, unless otherwise stated,
raferences o sub-clauses of the clause or paragraphs of the
gschedules Ln thls Agreement; and "

cafarencey c$ any doéﬁmenn being in agreed terms are to that
document La the form signed on Hehalf of the parties hereto

for tdentificavion.
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iCy Headings

The headingd and sub-headings are inserted for convenience only and shall

iy

K| not affect the construction of this Agreement.
(D) Schedules

Each of the schedules shall have effect ag Lf set ouc herein.

b 2. TRANSFER OF SHARES
{A) Transfer and Regeint

Subject to the terms of this Agreement the Vendor shall transfer and the
‘ Purchaser shall receive, firee from all Lliens, charges, gguities and
¥ encumbrances and together with all rights now or hereafter attaching
; thereto the encire issued share capital of the Company comprising 600,000

ordinary shares of SEK 100 each fully paid.

" (8} Simultaneous Ccocmpletion
g The Purchaser shall not be ebliged to complete the transfer of any of the

; 5ale Sharaes unless the transfer of all the Sale Shares is completed

g simultanecusly.

]

':‘: 3. CONSIDERATION

X Y] Consideracion Shares

i

% The total consideration for the Sale Shares shall be zhe allotment to che
&

% Yendor of 100 <znsideration  Shares 3t an aggregate gpremium  of
i

{ £10,6556,641.75.

3{;

% (8) Dividends sce,

! )

7 The Censideration Snares 3nall rank pari passu and as a single class with
4

E:

& zthe existing issued ordinary shdres of 2%p each Ln che Purchaser and shall
: carry the right to receive i1n full all dividends and other discributions
% declaraed, made or paid :n zegpect of any period commencing afzer the
¥

& Commencement Date as hereinafcer defined, e
£ i, CONDITTONS AND_COMPLETION

N

i (A) Conditions

3 Completion i3 condinional upon: -




{1) a shareholders' agreement of even date nerewich between the

Yendor and Britigh Steel plc relating to an incorporated
joint venture betwaen them in the field of electrical steals
(the "Shareholders' Agreement") peing entered into and
becoming unconditional and in the event that the above
condition is not satisfied on or before lst April 1992 (or
such later date as shall be agreed between the parties
thereto) this Agreement shall lapse and no party shall make
any claim against any other in respect herecf; and
{2) an agreement between the Company and SSAB Finspong AB

relating to a steckel hot rolling mill (the "Steckel Mill
Agreement"”) being entered into.

{3) Date of Complation

Subject to the provisions of this clause, Completion shall take place on

the Commencement Date as defined in the Shareholders' Agreement.

{C) Vendor's Obligations

On Completion the Vendor shall deliver to the Purchaser's nominee outside
the United Kingdom

{H cransfars {avrikningsnoeca) of the Sale Shares together with

"

he relevant share certificaces duly endorsed by the
':egistared nolders cherecf in favour of the Purchaser; andg
(2} such waivers or consents as the Purchaser may :equi;e Lo
anable zhe Purchaser or lts neminees to be registered as
holders cf she Sale Shares.
10} 'gu;chageg‘s obligations

On Completlon the Purcnaser shali sacisfy zhe consideration for the Sale

Shares as provided by ¢lause J and comply with the provisions of paragraph

2 of ehe seventh schedule.
t2)

% in any respect the precealing provisions of shis clause ocher than sub-

atlupe o Camoplete
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Zlause (A)'(l) are not complied with on the date for Completion set by sub-
clause (B} tne party not in default may proceed to Completion so far ag
practicable (withour prejudice to i1ts rightcs hereunder).

5. PURCHASER'S RIGHT OF ACCESS

Ffrom the date hereof the Purchaser and its accountants and agents shall be
allowed access to all the premises and books of account of the Company and

the Subsidiaries.

6. WARRANTIES
(a) Purchaser's Knowledge

The Warranties are giQen subject to matters disclosed as Exclusions in
respect thereof, but no other information relating te the Company or the
Subsidiaries of which the Purchaser has knowledge (actual or constructive)
shall prejudice any claim made by the Purchaser under the Warranties or
operate to reduce any amount recoverable.

{8) Warranties to be Indevendent

Zach of the Warranties shall be separate and independent and, save as
axpressly provided, shall not Se limited by reference to any other Warranzty

“f
or anything in chis Agresmenc. .

{C) Jamages

in che eveat that any of tne Warzanties :3 broken or graves o be untrue

Ir musleading, the Yendor snall, on demand, pav to the Purchaser damages
in respect of such breach and all costs and expenses incurred by the
Purchaser, she Company or zhe Subsidiaries, direczly as a result of such
breach provided aiways thac the Veador shall net be llable for any
consequentcial or tadirecs financial or economic loss or damages whatsoever
and howscever arising.

(D) Pavments by Yendog

Any payment made by the Yandor pursuant =o this clause shall be treaced by

the Vendor and the Purchaser as a reduct:ion pro tanto of the consideration

for the sale Shares.
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{E) Pending Complet ion

: The Vendor shall procure that (save only as may be necessary to give effect
to this Agreement) naither the Vendor nor the Company nor any of the
Subsidiaries shall do, allow or procure any act or omission before
completion which would constitute a breach of any of the Warranties if

they were given at any and all times f{rom che date herecf down to

Coempletion or which would make any of the Warranties Jilnaccurate or
g misleading if they were so given. In particular without prejudice to the
generality of the foregeing, the Vendor shall procure that paragraph 2 (15}
of the third schedule shall be complied with at all times from the date
hereof down to Completion.

{F}) Further Disclosure by Yendor

The Vendor shall forthwith disclose in writing to the Purchaser any matter
or thing which may arise or become known to the Yendor after the date
hereof and before Completion which is inconsiscent wich any of the
Wwarranties or which might make any of them Lnaccurate or misleading if they
ware given at any and ail times from the date hereof down to Completion or
which is mater:al vo be known to a purchaser for value of the Sale Shares.

DIRECTORS AND CONTRACT OF EMPLOYMENT

e e e e e et e et et et ettt

l--l

ia) fogrgnazion of Drracenrg

e e e rameen e e D ettt

“he Vendor snail procure .ecters of resignacion in the agreed forms from
those persons l:sted :n Part I of the firsc schedule who are not also

i:sted ia Pars I: =f zhat scneduls,

{3) amendment of csntrac: £ Imolovment

In addition =2 izs obligation under paragrapn {A), in respect of Torbjden
Henningson tne Yendor shali prior to Completion procure a c¢hange in the
carms of his contrace of empioyment with the Company so that his employment

may be terminated by the giving of sux montns’ notice at any time and the

vandor shall be liable for ail costs, claims and expenses in relation to

such change.

T
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R . 8. PROVISIONS RELATING TO THIS AGREEMENT
? (&) Agaignment

This Agreement shall be binding upon and enure for the wenefit of the
successcrs of the parties but shall not be assignible, save that the
furchasexz may assign the benefit of the Warranties to any transferee of the
share capital of the Company or any of the Subgidiaries.

{8) “hole Agreement

This Agreement (together with any documents referred to herein) constitutes
zhe whole agreement between rhe parties hereto relaving to Lts subject
matter and no variarions hereof shall be effective unless made in writing.

{C) Agreement Survives Completion

The Warranties and all other provisions of this Agreement, in so far as the
same shall nocr have been performed ac Cemplevion, snail remain in £ull
force and effect notwithstanding Comﬁle:;on.

(DY Haiver

Completion shall not constitute a waiver by the Purchaser of any breach of

any provision of th:s Agreement whether cr not xpown =2 the Purchaser at

the date of Compleston.

{E) furchey Assurance

At any cime aftar the dace hereof tne Vendor shall, at the request and cost

af the Purchaser, execuce such documents and do such acts and things as the
Purchager may ;eascnably reguire for zhe purpose of vesting che Sale Shares
il =he Purwenager cr izs nomineeg and giviag o she Purchaser the full
banefit of all she provisiona of this Agreemenc.

{(F) Inwalidasy

7# any provision of =his Agreement shall bYe held o be illegal or
unanforceable, che enforceantissy of che remainder of this Agreement shal;J

/1

not he affected.
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- Noticsa, demands or ocher communicarions required or permitted to be given

0¥ e or made hersunder shall be in writing and delivered peraonally or sent by
prepaid first class post wich recorded delivery or by telex or legible
telefax addregsed ln the case of the Purchager to its Secretary and in the
case of the Vendor to its Managing Director at their respectiva addresses
set out in this Agreement or to such other address or telex or telefax
number as any party may from time to time duly notify to the other. Any
such notice, demand or communication shall, unless the contrary is proved,
be deemed to have been duly served (if given or made by telefax or telex)
on the next following business day in the place of receipt or {1f given or
made by first class letter) at 10.00 a.m. on the fifth business day after
posting and i:n proving the same it shall be sufficient to show, in thé casge
of a letter, that the envelope containing the same was duly addressed,
correctly stamped and posted and, in che case of a ctelex or relefax, that
such telex or telefax was duly degpatched to a current telex or telefax

number of the addressee.

(H} egstricuive Trade Sractices Act

Any restriction contained ia chis Agreement or In any arrangement of which

this Agreement forms garz oy virtue of which this Ag}eemenc er such

arrangement L8 subject 2o ragiscration under the Unized Kingdom ﬁest:ictive

Trede Practices Aes 1375 shall only ceme into effect on the day Zollowing

the day on whieh par::cularsﬂﬁf this Agreement or of aﬁy such arrangements
_have Teen furnished 20 the Ynited #ingdem OfZice of Tair Trading (or on

such lacer date as may be provided for in relacion zo any such restricrtiaon)

and the parties agree to furaish such partisuiars wichin three months of

the date of zhi3 Agqraemenc, -

tI Swedish law

This Agreement shall te governed by, and construed in all respects in

agcordance with, Swedish law.
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o a 13y Arbitrattion

All dispuces becween the parties as £o any matcer arising out of <r in

e connection with thig Agreement shall be refarred to acbitration in Brussels
of one or more arbitrators appointed in accordance with the Rules of
Conciliation and Arbiwraticon of the International Chamber of Commerce. The

arbitration proceedings shall be conducted in the English language,

AS WITNESS the hands of duly authorised representatives of the

parties the day and year first before written.

FIRST SCHEDULE
DIRECTORS
Part I = Direccors

Mame of Diractor Coempany/ies of which
he 1s a director

Ake sander (chaizman)
Herbaert Sdderberyg
Senny Lindquist
Torkjdrn Henningson (managing direcTor)
Sture Lingsizém
1ordinazy) 1
“urs fetzergron
(ordinary) i tempisyee representasives)
¢
¥
¥
¥

Suranammars Bruks AB

[ o )

Ake Gustafszasen
jalzernate)
Alf Zuach
t1iternace)

- s eF ma

Tarbsyden Henningoen rchairman) i Cor-4ag Inc. v
Alexandre C da Lery

Tt

Torbjéra Henningson (chairman) )
Anthony Recchta rand segrasary)
Magnus Yallar (prestdeqni ¥

-

JdorMag, Inc.
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. fare 1D -~ Continuing Directors
: Name of Director Company/ies of wnich
- he is a direcror
/!’j\“z
’ Sture Lingscrém )
’ {ordinary) ) }
Kurt Zettergren |} }
{ordinary) ) {(emplovee representatives) | Surahammars Bruks AB
Ake Gustafsson ) )
{alternace) ) )
ALf Bugch ) }
{alternace) ) ) '
Magnus Waller (president) NorMag, Inec.
SECOND SCHEDULE
COMPANY AND SUBSIDIARIES
Pfary I ~ The Company
Name and fiumber Authorised Issued Held and Beneficially
of Company Capital Capital cwned by
Surahammars 3ruks A3 2.4 million 500,000 S5AB Tunnplic as
Mo: 355050-12056 snares of shares of
SZX 100 each SEX 100
each
Fars II - The Subsidiarses
Mame of Ausherised issued Held and 3Seneficially
Supmidiaey Captzal Capizal owntad by
Coc=Mag Inz, Unlimizad 3,200 Surahammars 3ruks AB
Sumgezr of Lommen
2gmmen sharas sharas of
€S 120 each
lordaa, Inc. 2, 3CC sharas 1,800 Surahammars Sruka A3
| "Hookag"y 2f U558 1 par shares of
ralue Uss 1 par
walue

R
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“ . THIKD SCHEDULE

WARRANTIES AND REPRESENTMAIONS

. 1. INTERPRETATION

d

o- In this schedule:

A

: (A) where the context admits:

- (1) "agreed ESquity" means shareholders’ consolidated equity

~ compr iged of

(a) registered share capital of 600,000 ordinary shares
of SEXK 100 each fully paid up;

(b} consolidated uncaxed reserves in an amount being the
Swedish kronor equivalent ac the Excharige Rate of
£2,640,000 adjusted by an amount {the “"Amount™) being
five (5} twimes the difference between the sterling
agquivalans at the Exchange Rate <f thae Shareholder
Loan and one guarter {(1/4) of the sum of £16,000,000
dand the scterling equivalent at the Exchange Rate of
sne Sharenclder Loan so :=hat Lf such one quarter
amount 13 less than the sterling equiwvalenc of the

Sharenolder Loan, the amount <f the ceonsolidaced

snzsaxed zesesves gorzion of nhe Agreed EZauity as
sompucea cefore the adjustment 3nall ke .ncreased by
she Amount cSranglated into Swadish Xronor at the
Ixenange Race and 30 tanc L such one gquarser amount
=3 moge than the sterling eguivalent of <the
dharenoider Loan, txe amount &f the consolidated
dntaxed reserves porcion ¢f tha Agreed Egquity as
semputed baefore the adjustment shall be reduced by
e Amcutt sranslacad into Swedishh kronor at the

gxehange Rate! and

OOy
ORI X:,"'
Hily s

* 1}
ke e gt
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v -3 consolidated taxsd reserves and consollidated profit
carried forward or conseolidated loss carried forward
as may oce required to bring the sum of (a), (b) and

4 {c} of <tchis definition toe cthe Swedish kronor

equivalent of £10,6566,666.75 translated inte Swedisa

Xronor at the Exchange Rate;

{2} the "Audited Accounts” means the audited consolidoted

e

o

balance sheet of the Company and the Subsidiaries made up

as at the Balance 3hace Date and the audited consolidated
5 profit and loss account of the Company and the Subsidiaries
% for che year ended on the 2alance S5Sheet Date, true copies
4 of which are annexed hereco, including the notes thereto;

{(3) «he “"Balance Sheet Dacte” means Jjlst December 1990;

£3) “Ccempletion Ac¢counts” means the audited lonsclidaved

aceountg of the Ceompany made up in accordance with the

R

SRS

proviaslong of the £ifth dchedule;

L

13y “apcumsrance” includes any Lncerdst or squity ©f any person

2

o~

{including, wichour prejudice to the generality of the

=

Saregolntg, any Light 20 acguire, option or sight of pre-

2%

emprisn) or any mortgage, chazge, sledge, lien, assignmenc, '

Ry

Wypothecasion, securliy interest, zwzle recention cr any

sthetr Jecuriiy adreoment OF acrangament;

I —h

l (%3 “Zxesange Rate” oeans <le humger ¢ Swedish Xronor o a
i
4 sound atacling 4t che middle maries rate of exchange between
i
e Jusn Purvencies raported La che Financial Times as the rate

az ine siese of business on the dusiness day iamediacely

T s

—

sracesing Completion:

R

(" #sarallecsual Prottecty” means patents, twade marks, dervice
macys, rights (whHether registared or unregistered) in any

designg, Applifations f9r any 9f the foregoing, srade or

va g

13
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,
] kuziness names and capyright:
a {8) +ratellectual Property Agreements" means agreem=nts or

arrangements relacing (wholly or partly) to Iatellectual

By Property or to che disclosure, use, assignment or patenting
of any invent:ions, discovery, improvements, processes,
formulae or other knew how;

{(9) stisted Intellectual Property” means the Incellectual
property listed ia the list annexed hereto;

(10) "iisted Intellectual Property Agreements” meang the

intellectual Properny Agraemencs listed in the list annexed
hereco; aﬁd ' .
(11) ~Shareholder Lvan" meéns a loan provided to the Company by
«he Vendor :n an amount equal o the difference between SEK
173,6C0,000 and :he'Aqreed gquicy.
{8 unless otherwise stated references to the "Cempany” include each
of the Subsidisries.

(C) rhe Warrancies shall ce read, where appropriate, to exclude:

Y any: .
<A} imfmomazian and matc=ers appdrent from the deeds and
szner sccumenzs 2opies 2f wnich bave Deen made

t#aL1a002 o Brisisn Steel pic and/or 1is advisers for

cne purpose =f its iavescigation of tizle to the

-} Laformacion and macters relating to the Properties

inich nave peen disclosed zo 3ricish Steel plc and/or

.tg advisers in correstoncdence;
. 23 .nfermanion discleosed 1o replies to the enguiries and

sequisisions of 3ricisn Steel psle apd/or its advisgers
ﬁ/f'

! 10 connaccicn with lss invedtlgation of cltle to the
‘ >
Properties/
5 )
14 v .
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W4} matters which would bz duisclosed by searches at any
applicable local, federal or national register
relating to property, interests therein or interests
relacing thereto; and

{e) physical macters which would have been disclosed as
a result of an inspection of the Properties;

(2} any matters appearing on the file at any companies registry
in any relevant jurisdiction in respect of the Company as
at cthe dateihereof or in the statuteory books of the Company
or their equivalent;

{3) any matters whiéh would be disclosed as a result of an
inspection of the plant, books of account and records bf the
Company ;

{4) any matters on public record at any patent registry, trade.
mark registry or registered design reqgistry anywhere in the
world; and

{5 apy matters wnien are ln the public 2omain.

2. HARRANTIES AND REPRESENTATIOHS

(2]

The VYendor hereiy warrants and represents to and for the benefir of the
Purchaser in the fcllowxné tarms.,

THE COMPANY AND THE VENDOR

(1} Capac:ty

The Yendor has full gewer T2 enter 1ato and ;g:fc:m this Agreement and this

Agreement constizutas oinding ooligacions on the Vendor in acsordance with

weas termg.

(2} Lizbilizies Owing =o or br Yendor

There i3 not cugstanding sny indebtedness or other liability (actual or

contingent buc not ;nclud:nqurade daebts itacurred in the ordinary course

0 o

of business) owing oy the Company to any member of the ﬂanddr's Group or
. ! " A

any .Director ou any parvann cogneczed with any of them, nor is there any

o 7 : e®




auch wndebtedness owing to wne Company by any such person, and no promise
nr representation has been made to the Vendor 1in copnection with the
wWwarranties in respect of which the Company might be liable.

Exclusion:

The Shareholder Loan

(3 Vendor's Other Interests

The Vendsr Mas no interest, direct or indirect, in any business other than
chat now carried on by the Company which is or is likely to be or become
competitive with the buginess of the Company.

THE COMPANY'S CONSTITUTION

(4) Shapry,_Cawnital

Parts [ and II ~¢ the second schedule contain true particulars of thé
authorised and Lssued share cap:ital of the Company, all the shares there
shown as issued are in issue fully palid and are beneficially owned and
registered as sect out therein free from any encumbrance.

{3) Articles of Assoghration

The copies of the certificates of incorporation and the articles of
association or their equivalenc in che relevanc jurisdiction of the Company
anfexed hereco are true and semplete and have embodied therein or annexed
znerero copies of all resciutions or agreements required to be so embodied
sr annexed and che Company 8 duly o:qahised and validly exists in good
standing Ln lcs respective country of incorporacion.

Zxclusion:

Sxtraordinary Resolusicn saking ousn %Erezgn Lnvestment ¢ontrol provisions.

(58) Oprians ece,

lo person has the right (whecher exercisable now or in th future and
wnecher contingept or not) +=o call for the allotmenc, Lissue, sale or
=ransfer of any share or loan capital of che Cempany under any option or

sther agreement (including conversion righcs and rights of ore-emption).

16
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THE COMPAWY AND THE LAW

{7} compliange with laws

Save as specifically orally disclosed, as at the date hereof the Company
is gconducting its businesa in all material reapects in accordance with all
applicable laws and regulations of the Xingdom of Sweden and any relevant
forergn country or political subdivision thereof and there is no order,
decree or judgment of any Court or any governmental agency of the Kingdom
of Sweden or any foreign country outstanding against the Company or which
may have a material adverse effect upon the assets or business of the
Company.

(ay Licences eteg.
All necessary licences, censents, permics and authorities (public and
priva.2) hase been obtainad by the Company to enable the ccmpény to carry
on its business effectively in the places and in the manner Ln which such
is now earr.ed on and all such licences,

T BT TM T consents, permits and

auth - L%he. .42 walld and subsisting and the Vendor knows of no reason why

any of ‘".em should be suspended, cancelled or revoked.

Zxclusion

Industrial waste water and air discharge permit for tThe NorMag facillicy
~ocated ar Bishop Avenue :n 3ridgeport, Connecticut L8 1n the process of
beiny appliad for, but has not yet been granted.

(%) Lizigasion

The Company i3 not engaged ia apy lizigation arhitTation or governmental
proceedings (involving taxatisn or otherwise) and 50 far as the Vendor is
aware no litigation arbizration or governmental proceedings are pending or
shreatened by or agaisnsc che Campany and chere are no facts likely to give
rhge %o any litlgacion arbitrasion or governmental proceedings (invoiving
taxativn or otherwirgse) and the Company has not been a party to any

undertaking or assurance given o any Court or governmental agency which

~6 stull In force and shere L3 not currently outstanding against the
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Company any judgment, secree, ruling or order of any court, governmental

"-'dgpa:tment, comnigsion, agency, Lnstrument or arbicracor.

gt
et tanr 4

¥

(10) Insolvency

LY SN

(a) Mo order or filing has been made or petition presented or
resolution passed for the winding up liquidation or
bankruptcey of the Company, nor has any distress, execution

or other process been levied against the Company or action

.

ctaken co repossess goods in the Company's possession.

(b} Ne steps have been taken for the appointment of an

PR RS L EIRLY P 2T ST e 2
3

administracor or receiver of any part of the Company's

3] 0

) property. e
{c) Mo féretagshypotek or floating charge created by the COmpanQ
1 ' has crystaliised and, so far as the Vendor Ls aware, there
are no circumstances likely cs cause such a fdrecagshypotek
: or floating charge to crystallise.
(d) The Subsidiaries have nect been a party to any cransaction“

which could be avoided in & winding-up.

B
compos:ition wizh its creditors or ‘any class of its

f (e} The Company nhas not made or proposed any arrangemsnt or

creditors,
i (i) 3ri=ag

So far as the Yendor is aware no offlicer, agent or employee ¢f the Company
’ has paid any bribe o7 used .y of the Company's assets unlawfully co obtain
an advantage £for any gerson.

THE COMPANY'S ACCOUNTS AND RECQORDS
{12} ooks and cerd

all accounts, books, .adgers, £ihanc:al and ocher records of whatscever
wind macer:ial =o chisg Aqreeme?éul":ecords") of che Cocmpany:
: {a) have been fully, 9:#995}? and aceuracely mainvalined, are in the

poasesslon of the Cempany and contain :ruevagg accurate records

ia
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of all matters entered or required by law to be enteved therein;

{b) do not contain or reflect any material inaccuracies or

diserepancies;

and no notice or allegation thar any of the records is incorrect or should

ba rectified has been received. #here any of the records . * kept on

"o AR ok R & e

computer, the Company is either the owner of the hardware and productiopn

-

acftware or licenses of the acgounting software in respect of NorMag or
in the other cases is the owner of all hardware and all software licences
By necessary to enable it to use the records as they have been used in its
business hitherto and does not sharse any hardware or software relating to
the records with any person.

Exclusion:

All computer hardware .s leased.

(13} Aceounts Warraney

The Audited Accounts and the underlying'accounts of the constituent parcy
have beel. prepared in accordance with the requirements of all relevant
statutes and generally accepted accounting principles of the relevant
counery and show a true and Zair view of the state of affairs of the
Company at the Balance Sheet Zace and the results of the Company for zhe
per.cd ended on the Salance 3neet Date and apply bases and policies of
accounting wihica have seaen apelied ia a manner consistent with the VYendcr
Group's aceounting principles asnexed herezo. Mo upward re-valuation of the
vock value of any of the fixed assets of s=he Company has oseen made since
the dace of zhe Auditad Accounts,

(i feturas

The Co.pany hag compiled with the provisions of the Swedish Companles Awl
lAKcieboiagslagen (.975:1285)) or a;her relévant foreign lawg or
requlations and all reaturns, pareiculars, resolucions and other documentg
required under any legislat.on to be delivered on behalf of the Company ﬁo

any autherlty whacasever have baen oroperly made and dellvaered,

19
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TEE COMPANY'S BUSINESS
{18) Businesd Since the 3alance Sheet Date

sinca the Balance Sheet Date the Company has carried on its business in che
ordinary and usual course and withoutr entering into any transaction,
zssuming any liability or making any payment which is not in the ordinary
course of its business and without any interruption or alteracion in the
nature, scope or manner of lcs business,

(16) Commigsion

No one is entitled to recrive from the Company any finder's fee, brokerage,
or other commission in connection with the purchase of the 3ale Shares.

(17} Conseguence of %aare A-guisition by the Purchaser

The acgquisition of the Sale Shares by the Purchaser ar compliance with the
terms of thlls Agreement:

{ay will not cause the Company to lose the benefit of any right
or privilege it presently enjoys or so far as the Vendor -
is aware, cause any person who normally does business with
the Company not to continue to do $0 on the same basis as
previously;

(b) will noe reiilave any person of any obligatisn no the Company
or enable any cerson to determine any such obligation or any
sught or cenefiz enjoyed oy tne Company or to exarcise any
riant whecner snder an agreement with or otherwise in
regpect of zne cocmpany;

! nor regult in any present or future indebtedness of the

jcy Wt
Comcany secoming due or capaple of being declared due and
gavable prior to ics gtaved maturicy;

(d) will not guve rise :5 or cause to Decome oxercisable any
sight of pre-emption; and

(&) will not result wn a violaclon, contravencion, breach or

dafaule o¢f o2 under or reguire any notificavion of filing

=, e 7
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under any statute, regulation, judgmenc, decree or law

Exclusions:

(L Notification of the transaction to the Investment
Canada Agency within 30 days of completion.

{Li) Permission being obtained from the Swedish government
under the Acquisitions Control Law enacted under
legislacion number 1982:6) as amended.

and, to the best of che knowledge and belief of the Vendor, the Company's
relationships with clients, customers, suppliers and emplovees will not be
adversely affected thereby. .

Exclusion:

PRI Pensions - pension guaranﬁée

(18) Grants

There are no macerial grancs received fzom any supranacional, national
state or local authoricy or government agen=s.

(19 Insurances

{a) The 1nau:aﬁces which are maintained by the Company afford
she Company adeguate cover againstc sucﬂ rizks as companies
carrying on the same :vype of busingss as =he Ccmpany
cemmonly Sover by insurance and in parzzicular:
1Ly she assets of the Company are insured against fize in

shetr full ceplacemenz value; and
ix2) the Czmpany us now, and has az all pacterial times
fean, ideguately covered against accident, damage,
;o}lu::an.Lngu:y,:hzrdpaz:ylosn{anludimgproduc:
iabilisy)y, loss of p{cfi:s and other risks normally.
zoverad DY Llnsurance. N
{b) All the Company's Lnsurances are in full force and effece,

there are no cirsumstances winich might lead to any liabillsy

under any of the Company's wnsurances being avoided by the

21
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-nsurers or the prem.ums being increased, there are no
gpeciral or unusual terms, restrictions or rates of premium,
all premiums have been paid on time and chere is no claim
outstanding under any such insurance nor is the Yender aware
of any circumstances likelvy to give rise to a ¢laim.

(c) The Company maintains cover against the risks mentioned in
the paragraph but it cannct definitively be said that such
cover is "adequate” ag this is subjective. For the avoidance
of doubt the Purchaser deems the following deductibles to
be acceptable for the purposes of this paragraph with regard
to Swedish insg:éﬂces:

Property and Business Incerruption Cover:

e

(i)” ire ger:ils - SEXK 2 millicn deductible (any one
occurrence)

{ii) other occurrences ~ SEK 10 million deductible {any one

5 occurrence)

Third Party/Product Liabliizy:
SZ¥ 500,000 deductible per occurrence

THE COMPANY'S ASSETS AND CAPITAL STRUCTURE

{20) agreed Zquisv 3nd Snarenolder f-an

Az of Complecion <ne Company will have the Agreed Zguity and =the
Shareholder Loan provided thaz it is recegniszad by che pa;;ies that as of
Completion the Yendor's zrishts under sucn Shazeholder Loan shall be
assigned co the Purchaser in satisfacticn qf the ooligatlion of the Vendor
zo make a loan amount avatlapie undé} a loap zo ghe Purchaser in accordance
with the grovigions of zlause ? of zhe Shareholders' Agreement.

{21} As3ats and Charges

{a} Sxcopt for curzent assets disposed ¢f by the Company in the

ordipary course of Lty bugsiness, the Company will be the

owner =7 and have good markevable witle o all assets
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: included in the Completion Accounts and no such asset, nor

any of the undertaking, goedwill or uncalled capital of the
Company .8 or will be subject to any encumbrance or any
agreement or commitment Lo give or create any encumbrance.
(b} Mo agset is shared by the Company with any other person and
the Company does not derend for its business upon any
assets, facilities or services owned or supplied by other
members of the Vendor's Group.
[c) flo charge in favour of the Company is void or voidable for
want ofzregLSt:ation.
{22) gebrs
any debts owed to che Company at Completion will realise their full face
value (unless any provision snall have been made in the Completion Accounts
in respect zhereof) and be good and collectable in the ordinary course of
business and no amount included in the Completion Accounts as owing to the
Company at Complecion shall have been rele;sed*for an emount less than the

value at wnich it will ze included in the Completion Accounts or is now

regarded by the Yendor as lrrecoverable in whole or in part. The Company
has not facteraed cr cisccuntec ihe debes o%ed to it or agreed to do so.

(23 Ti=la Reranticn

The Company nas nec acguizea of agreed T2 acquire any material asset on
terms :hat propercy sthere:in does not pass until full payment is made.
{24y :n:e;}ecﬁua; Drmporse Alaht
1%) The Cempany i5 the sole zeneflcial owner of the Listed
tazellecrtual Proverty and (wnere such property Ls capable
2f regissraticn) the regissered propriecor thereol and owns
79 cthar inteslectual property. Save as may appear frem the
fiated intellecsual Properzy Agreements no person has been
aucnorigsed to make any use whatsoever of any Intellectual

Property owned oY the Company and the Company has not during

.

\
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a period of twelve calendar months prior to the date hereof
disclosed {except in the ordinary course of its business)

any of ivs knowhow, trade secrets or list of customers to

any other person other than as required by law.

(b) All the Incellectual Property used by the Company is owned
by it and it does aot uﬁe any Intellectual Property in
respect of which any thirg parcty has any right, title or
interast.

Exclusion:
The Company is the licensee of technology £rom Kawasaki

Steel Corporation on the terms of agre~ments listed in

Annexure 4 herexo.

() So far as the VYendor Lz aware, none of the procegses or

i" products of cthe Company infringes any right o any other
[ ‘3 ; b

:ﬁp cerson relating to' Intellectual Properzy cr involves the
i,

unlicensed usz’ of confidencial information disclosed to
the Company by any gerson in circumstances which might
encitle chat pegson =0 a ¢laim against che Company and none Vs
of the Listed Intslleczuazl Property is belng used, claimed, ' i
spposed or accacked by any persen.
(d)x ke Yendor 15 not aware of any infringement of the Listed
‘atellecrtual ?Propercy by any third parey.
i
{e) There acd no outstanding claims against the Company for
rpfringemens 25 any Incellectual Property used (or which has
veen used) 57 1= and no such ciaims have geen gettled during
1 pericd of twelve calendar months prior to the date hereaf
by zhe glving ¢f any undertakings which remain in force.
{£) All applicacion and renewal feey, costs and charges relating

zo0 tha Listed Inzellecuual Prcperty have been duly paid on

time.

24

£

e




ion
L
P

19) The Listed Inzellectual Property Agreementg are all the
intellectual Property Agreements to witich the Company is a
parcy and each of them is valid and binding.

{25) Planc

The machinery ana glanc, :ncluding fixed plant and machinery, and all

vehicles and office and other equipment used in connection with the

business of the Company:

(a: is, subject =o fair wear. and tear, in good repair and

condition and in satisfactory working order and capable of
doing the work for which it was designed or purchased;

(b} is not surplus to the Company's requiremencs; and

e,

e

Tt

{<y is wn che possession and conctrol of,

rhose items neld under L2ase hire

oroperty free from any encumprance of,

and is the absolute
the Company save for

purchase or vrental

agreements the cost of which iLtems when new in the aggregate
did not exceed Swedish Kronor 10,000,000,

{25y Ticleg =g Prasersios

“he particulars of =he Propersies shown in the list annexed hereco are

czue and =corocs ang Sha owner 3nown *here:d has good and marketable title

e,

=2 and exclusive sozupasicn 2

2acn Pyopecty RiTh i3 i85 said o own Iree

fzom  any  ancumorancs, 3ds-.$ase,  @nancy ST Tigad oY dCcupazian,

sagervacion, 2asemens, suaji-sssemedt o priviiege in Iavour oI any Third
Darzy and tnéra are Appurseénalt ¢ eaen Progercy all Tights and easements
secuagary £ar iss use and 2nsoyment and except as snhewn the Company has no

gzher LAZArest in Lang 4nd Sted oL odTupy Any Sther propercy.

A

Txcluswons: . .

15y A land acea 2f apbroximacely 17.3 nectares .3 let to Lennart
#arlsson, a .zecal farmer;

tLt) The 20 callsd fermer gewinyg facusry s Llet To zhe local council

of Suranammar; and

25
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(21 Mavrtarsg Affecring Properties

pel

. {a}t No Property or any part thereof is affected by any of the
i .
a” following matters or is to the knowledge of the Vendoer
y A
B likely to becoeme so affected:

{i) any outstanding dispute, notice or ;amplaint or any
exceprion, reservation, right, covenant, restrictiqn
or condicion which 13 of an unusual nacure or which
affects or might in nhe future affect the use of any
of the Progercies for the purpose for wpich it is now
esed or wnich affects or might in the future affect

=ne value «f the Progerties; or

PSS

g

fiyy any not:ice. crder, demand, requirement or proposal of

wnicn che owner 1as nocice o of which the Vandor is

p

aware maae or iLssued by or on behalf of any government

ar ssaruzory autherwzy, Jdeparwment or kody for

scoursinion, c¢learance, demolilrion or closing, the

N L ~

% ugon any building, the o
v S o

lanning .permission., the

L 1)
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n
"
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0
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any vo
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i

iiszentinuance 9f any use or the impesition of any

a

sui.diflg or wunprovemens Line; Qv
fLLL} aRY compensazion regewved as a result of any refusal

22 any applicasion Yoy glanniig or zoning consent or

Eh
fa
a2
"
'3
u
[¢]
"
"
0
it
¥
4]
=
L2

ine LADesLiisn o 1n relanien o any 1

sianning Sr Ioniag sansent; of =
{121 Any- commdtacioan or agreement for cthe commutation of
i ‘
eapt 3r rayment of renct .n acvapnce of the due dates

u

2¢ paymenc zhereof,

S
A

zhe Propertlies L3 un a good and substintial szate

)
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; ' 2f reparr ane cendltion and £it for the purposes for which
1z 15 presently used and no high alumina cement, woedwool,
caleium chloride, sea-dredged aggregates or asbestos
material was u3ed in the consti ction cherecf or of any of

=hem and there are no development works, redevelopment works

v or fitting our works ou:stahding in respect of any of the

g Propercties. ' R

o Zxclusion:

& Asbestos has beeh used in construccion ;nd lnsulation in
various parczs of the buildings.

(£-3 All rescrictions, conditicns and covenanﬁs‘including any
imposed by or zurswans to any lease) affecting ;ny of the
Propercias nave been observed snd performed and no notice

2f anv bgeach of any of the same has beea received or is %o

she Wzndoz's xnéﬁladge tikely ce be received.

1d} The usa of the Properziss and all machinery and eguipment
tnarein and the conduct of any business tharein complies in

all macarial rcegpocsa with 21l reilevapnts statuces and

:egula:;ons‘and all necesgsary llicences and consents reguired
sagzauncor fave caan ootained.

12} fhe:a Aro 55 feseristive  Sdvenanss =y provisions,
‘egigdiation o2 osxders, charges, resé:zc:ipns, Agreements,
sondizions op osher mazters which greciude the use of any
2f she Propassies for the purpﬁﬁes fur which the Proparties
Aro neW L oted aad eaen such udgar i3 1n aceordance with che
requiramvancss &¥ s<he ralevans leeal ausherisies,

123, pAuareiag drayviougiy DN
The Csmpany nas ‘no @XLBTLAY or contingent liabilisies i regspect of any
pzope:u;éa praviously sccupiad By it or (n which Lt owned or held any

nseresc,
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INYIRONMENTAL MATTERS

"

Taveronmental Matters

3) “he Company has obtained and is in material compliance witch
-ne rerme and conditions of all tavironmental Permits and
ig also in macerial compliapce with all cther conditiens,
timications, obligacions, prohibitions or requirements
soprained n any insurance or iademniTy policy or under any
zavironmencal Lawd.

%3] all Savi-onmental Permizs are in full force and affect and
o works or cther iavegtment are or will be necessary to
securse complianco with, or to maincain or obtain any
savizcomencal Permins and so far as zhe Yandor is aware
~aare are A0 facze or <ircumsctances indicating that any
savirenmencal Pazmisz would or might pa revoked, suspended,
sancellad, var:aed or nog renawed and:

{i) all apprepriate Or nACessasy ACTion ia connection with
=ha ronewsl or exsension of any Envircenmental Permics
Has cewn taken;

) neistser The signature aor the periormance of chis

'
't

=4 sugelf zause any Zavironmen=zal
Parmizs 48 fe wishdrawn or mediliad; and
fLouy none ~f sne sepditilng 2o wWhich any Znvircnmental
Parmics 13 subsect i1 personai o the Vendor.
T3 Satzher she operazicn of Lhe dusiness of ske Company ner any
Busldainyg, glans, sacninery, egquisment, spparacus, :.r.s:?umem:
r sa=tap proggrty &r assec cune sccupied or used by the
Company invelves the tyeacment, 3terage or use of, or the

releage or dlgcnarge Lntd ng Zavizonment or coatalns any

dangerous, racizactive, 0KxiC Or hazardous substance or

arciclie prascrized or sgeciiied under any Environn2ncal Laws
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(d)

ag being regu.ased, prohibited or regrrucced and no release,

disposal or discharge of any such substance ox article

gicher exceads or nas exceeded any allowaple or permissible

quotas <¢r Limits prescribed or specified under any

Znvironmental Laws or in any condircion to any Environmental

sermits or oreaches or has breached the cerms of any
Znvircnmental Laws or any Environmental Permits; )
any land or property owned, nceupicd or used by the Coméany:
{L} does not (save for activities or operations allowed
oy law, regulations or environmental permits in force
fpom wime to time) have or contaln any storage tanks
sr any dangerous, radicactive, 3oxic or hazardous
zubgtapnce or article or any wasce or other pollutanc
or concaminant {whecher apove or telow ground);
{t1} +3 not nor nas it in the past oeen (save for
seniviztes cr operations allowed by law, regulations
or anvircnmental permits in force Irem time 2o time)
:zeac for the deposit, suorage, treatment or dlsposal

and

(¥
[N
X

assa Or sewage;

ans woferred zo or .isted in any register of

B
e
1
i
(23

ilized or contaminated land [er ia relacion to the

w
O

supsidiaries, any register ¢y .ist of sites requiring

:pvestLgaclon S Sleaan-up) RKept pursuant Lo any
i

Sayirapmantal LAWS nOF  are  Inere  any facryg or

a:poumszance@s which wolulid or mignc give rise to an

apery L4 any sucn regisser.

Thgre L3NS Q

vil, ceuminal or admiaistraci 2 action, claim,

sompiiing, :nvescigacion or Ither zroceedings or suit

sending or znreatgned against tne Company or so far as the

rapdsy L3 aware any Liapility (whecher actual or contingenc)

29
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To maHe pood, repair, reinstate or ¢lean-up any land or
Froperty rnow or previously owned, occupied or used by the
Company nor any ast, omissicn, event or circumstance giving
rise or likely ro give rise in the future to any such
actian, clawum, wnvestigation, proceedings or suit or any
such sisbilicy or any other liabilities under any
Znvironmental Laws.
For the purposes of the Warranties in paragraphs {a) to {e)
above the following terms shall have the following meanings:
{i) "Invirenment” meanfs any land, including without
limization surface land and suo-surface strata, sea
zed or river bed under any water as defined belew and
any nacural or man-made structures; water,including
withaut limitacion ccastal and inland waters, surface
watess and ground wavers and water in drains and
sewers; and alr, Lneluding without limitarion air
wishin zsuildings and octher nawural or man-wade
Lructurag above oy celow ground:
11y "Iavizanmental Laws" means all or any laws applicable
at e iane nered! whetner civil, zsximinal er
adminigsrative), ssomon LawW,  stacute, TATuUTOry

~nATYUmeNntT, sreaty, segulacisn, diregtive, decision,

SAIUN0TLON, fefolution Ar :udgment or any government,
2wAsL-3overnmens, 3uUpranacisnal, ‘federal, srvate or
Local goverament, 3Ttatutory or segulacory body, coure,
Ageney Qr sasociatien, ar any other person or body in
any juriadigTion in Wwhich cthe Properties are sicuated

with ragard to she collution or protection of the

¥

-
Lavirsnment Tr

Warm 9 ar the protection of human

ko]
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ealzh 2r the health of anwimals or plants lncluding
withous lLimitation laws relacing co public and

workers® health and safecy, amissions, discharges or

releases of chemicals or aay other pollutants or
sontamLnants, or tnduserial, radicactive, dangerous
toxic or hazardous substances, or wastes (whether in
solid cr Liguid form or in the form of a gas or vapour
and :acluding noise and genetically medifled
arganssms) Luco she Eavironment or ocherwise relatcing
to zhe manufacture, processing, use, treatment,
starage, distribuclon, disposal, cransport or handling

-

sucs JUCATANCeS OF wastes;

My

3
{i12y “Savizsamental Permits" means all or any permits,
LLeences, consencs, approvals, cercificaces,

zualificacions, specificacions, registrations and

S

g

sther authoruisacions, and she £lling of all

=i

3

oeiirzacions, roporss and assessmencs required under

Zavironmental Laws for the operatlon of the

')

n

2

JusSLness or The OCCUPATLOnN ©Or uUse of any premises of
the Cimzan
(S Whare Ine C2nTeXC gpermits tne Warranmies 4n this paragraph

3naii relace 3 a pvertod commencing twelve calendar months

S

gLor Tu ong Tase neceod.

v e

by

/ THE COMPANY'S CONTRACTS

g

ey

)

v} Eacument s

Fam le daeds and agreements 2o which the Company L5 a party and other

e o s

documents ewned oy oy wnish Jught to be in the possegsion of the Company
"
ape iy cwhe possession of szne Cempany and are gproperly registered as

raguired with coled rwLesS, are gtamped and are free from any encumbrance.
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The Cumpany L8 not & Party =2 or dubject to any agreement, Iransaction,
. obligation, commitment, underscanding, arrangement or llabilicy which:

{a) is known v rhe Vendor or by the Company to be likely to
result in a loss to cthe <Company on completion of
performance; or
Zxclusion:
Losses to cthe 2xtent cthat provisions are made in the
Complecion Accouncs.

(b} cannot readily be fulfilled or performed by the Company on

time and wichout undue or unusual expenditure of money and

afforz; c¢

Losses <2 ipe axtent <chat gzrovisions are macde in the

Compiesion Accounis,

: (¢} involves or is likely to involve obligatiens, rescriczions,
axpenditure 2r veceipts oS¢  an upusual, cnerous or
axceprional nature and not L che ordinary course of the
cempany’s duaLness; of

Losdes T 48 2xtent At provislouns are made in che

[ ]

Cemplacion A¢ssuncs,
-3 a0 Any way reacricig che Campany's freedom o cagrvy on the

«nolse 2r any gace of 123 susipess ip any part of she world

LO O BRSR BARROY A3 T ThingRs fit or
1ay L3 4 fonsrags Sor wne sale 2f gnares or assets entered into

QLner Than Lo tng ordinary course of business which contains
warranties or indemnities; or

(] L9 n apy way <tnerwlge vhan 1a the ordinary course of the

32
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Coopany's nusiness.

Exclusion:

i

he Steckel Mill Agreement.

(32) Defaulcys

Neither the Company nor any other party to any agreement with the Company
is in default thereunder, being a default which would be material in the
context of Fhe financ:al or trading position of the Company nor (so far as
the Vendor is aware) are there any circumstances likely to give rise to
guch a defaulc.

{33 Powers of Artornev

No powers of actorney given by che Company are now in force. Zxcept to the
extent as stated or germested by Swedish iaw no person, as agent or
otherwise, .3 entizled or authorised to bind or coemmit =he Company to any
obligacion not in tne ordinary course of the Company's business, and the
Vendor is not aware of any gerson pgurporting zo do so.

(34) Dabes

There are no debrgs cwing by oz 2o the Company cther tnan debts which have
arigen in cthe ordinary course of business, nsr has the Cempany lent any

money which has ncs zee

]

ragaid On maturley,

g

135) Ongiong and Searanzeas

The Company .8 not

[
¢

Aty IO any CSRCLON oY pre~amptisn right, or a parny
to any guarancee, auretyshlLp, 2Iomior: lactser or any csher obligation
(whatevar called) o pay, grevide Junds 2r sake act:on in the event of
default tn the paymenc of any :ndebtedness of any other persen or defaule
tn the perdormance 3! any coligation of any oStner person,

(38) Toenders az3,

o olfer, tender, 3r ctne .:4e 15 ouctstanding wnich 13 capable of being
fonverted Linco an coligacsicn of the Company oY an acceptance or other acet

2f some other persen and wniin ltas ceen entered into outside the ordinary

course of She business of the Campany.

3] S
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THE COMPANY AND ITS BANKERS

(37) Sorrowings

The total amount torrowed 97 the Coempany irom its bankers does not exceed

its facilities and the total amount borrowed by the Company from whatsoever

gsource does not exceed any i:mitacion on irs borrewing contained in irs

{ articles of associazion or icsg aquivalent in che relevant Jjurisdiction or .

in any loan instrumenc.

" e W

(38) Off-balance Sheer Tipanecing

; The Company is noc engaged in any borrowing or {inancing not reflected in
the Completion Aceouncs.
THE COMPRNY AND ITS EMPLOYEES

{39) Direczors

“he particulars snewn in <ne firsc schedule are :rue and cocmplete and no
person not named therein is zuch ig a direccor or shadow director of the
Company.

{40} Pazzizulace of Zmojovees

The parciculars saown in zhe scnedule of emplovees annexed hereto show all

basic saiaries and “ages zavaole or which she Cempany 1s bound to provide

{whether fcw or in cne fusura; =a 2dca sficer, emplcyee, ex-officer or ex~

ry,

[=]

)
1]
n
[
Q
4}
0]
2
[+%
[
"y
1]
1
.
[+
]
O
1]
a
L1
i
B

L3
[ 4
113
1"
m
[
3
[4]
-
)
1Y
=
[}
1]

<1
[/
"
"
"
0
[+

Fon
[+13
"
[

all eprofiz
ahaxing incentive and bonug Arrancements S Whion Tne Cocmpany 1= a party
wnetner Legally osinding en zne Cempany or noz,

ial Saguige Canzrscrs

There <3 not ouzstanding any soncracs 9f¢ service cr employment between zhe
Company and any 5% 123 directars or employees which 1s not =erminable by
“ne Company witihousz Sempensaticn (otner :nan any ¢oempensaction payable by
gcacuce} on six monca's nc;;:e 22 1888 given ac any fime.

Zuclusion:

4
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. . - The 502 .Je Contract of ¥¥, Tirojdrn Henningson, CEZO, =5 excluded from the
;‘i :
o warranty.
; - (42} Disoures with Imoloveas

The Vendor Ls neot aware of anv outstanding claim against the Company by any
person who 1s now or has ceen a director or emplovee of the Company or any
dispute between uhe Company and a material number or class of its
employeas.

THE COMPANY ITSELF AND ITS SUBSIDIARIES

{43) 23rriculars of Subsidiariesg

The particulars of :the Subsidiaries set out in parc II of the sscond
schedule are true and complete and the Company itself has no other direct
or undirec: supsidiary undercaXing.

(44 Investments, Asscerazions and Sranches

The Ccmpany:

1a) L9 not whe noider or zeneflicial owner of, and has not agreed

o Acguire, anvy class of the share or other capital of any
scher cumpany or cacgorasion (whether tncorporated Ln Sweden

ox 2laeunerey sener chan the Subaidiaries;

The Company n.s3 L33 shares in Trygg Hansa AB.

-y 13 NoT AnG as a0t agreed 2o seceme a wmember of any
sarTnersnis, TaLns venturs, consorcium o other

sninesrperaved  asscciation or  arrangement Sor  sharing

aczme; and

g
4]
a
E]
o
1Y
113
py
[f]
H3
(1]
[
n
be

3] sas no drancn, Adency or glace of buginess susside Sweden,

(%]

ne Un

™

tac Szates ¢ Aamerica or Canada, as the case may be,
and no permanent sstaplishment (asz that expression is
defiped :1n tne relevanc double czaxacisn rellef orders

current as =nhne dacte herecf) outside Sweden, the Unlted

Seates of Ameriga 2r Canada, as the case may de,

35




MATERIAL DISCLOSURE

{45) All Maver:ial dattars Oisclosed

all :nformacion contained or referred to hereérn or in any annexure hereteo
is accurate in all respects and the Vendor is not aware of any other fact

or matter which renders any such information misleading.

FOURTH SCHEDULE
TAXATION

1. INTERPRETATION

here the conrext admiss definitlons contained in zhe third schedule shall

have the same meanings in chig schedule,

2. HWABRANTY AND REPRESENTATION
Y] The Yendor hereby warrancs and cepresents to and for the benefic

4

of =he Purchaser that in respect of the business of cthe Company ¢arried on
priocr o Complecion:

(i} A9 saxes, sharges, ductes or other supnlic levies will be
grogeriy enazzes by nacicnal or regional [iscal or excise
authorities to zne Company Ln amouncs for which provisions
Mave not fean nade 1n tne Completion Accounts: and

{23 all appropriaze f:ilings nave been made with natlonal or
ragional figcal Sr excise authorities Ln regpect of taxes,
snarges, Juzies or cther puolic lavies,

{8) Claims agatingt she Yaapdor under the foregoing warrenty shall be
unenforceapie and barrad unless notificacion of a potenctial claim is lodged
in wricing by the Purchaser within one month from thd dare the Company
shall firsec, scome aware of any such tax, charge, duty or other public levy

and unless che Purcnaser snail procure that the Company authorises the

36
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FIFTH SCHEDULE

PREPARATION OF COMPLETION ACCOUNTS

INTERPRETATION

this schedule, where che context admits:
{1} “agreed Squsicy", "Audited Accouncts”, "Salance Sheet Date",
“Exchange =Rate" and “Sharenolder Loan" have the same

meanings as in tne third schedule;

{2} "Completion Accounts” ineans the accounts prepared in

accordance wLth paragraph 2; and

(3 “Company ‘s Accountants” means Bohlins Revisicnsbyrd AB.
2. COMPLETION ACCOUNTS

[#:3] Preparacion

The gparties shall grocure =nas, forthwizh afcter Cemplet:ion, consolldated

2se supsidiaries shall e prepared and

accounts fopr =he Company 3ne

reporced on i1n accordance wiIi snis scheduls and the parwies snall use

their zast andeavours £& sacure =cmpliance wich t=his schedule by the

Company and the Company’s Acccunctancs and the audizers of the Subsidiaries,
(3} SeycrLpnio

The Ccmplecion Accouncs snall soasist &f 4 consolidared oalance sheec of
the Company and she Subsidiaries as at the clese ¢f business on the date
of Cempletion and a consolidaszed profit and loss account of the Company
and the sSubsidiaries in rescect of the pericd fzom the day following the

Zalance Sheet Dace to zhe datce of Cempletion (both dates inclusive).

37
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[ be prepared as 1Y the period frem the day following the

et o

Salance Sheet Date to the date of Complation were a
financial vear of the Company;

{2) be prepared in accordance with the requirements of all
relevant sctatuctes and generally accepted accounting

principles;

i {3y show a true and fair view of the assets and liabilities of

che Company and the Subsidiaries at the date of Completion

and the resulcs of the Company and the Subsidiaries for the

f cerwod ended on the date of Completion; and

"

(=} acopt bases andé policies of accouncing applied for the

ourposes of the Audited Acccuncs
! provided that any adjustmencs made in accordance with the provisions of
paragraph 2 (3a) shall not be regarded as non-ccmpliance with any of the

-

provisions of thig paragragh < (C).

{D) Ssegiiia Bogulrarant

There shall be no zeferense .o nhe dalance sneat =0 The Stackel Mill.

3. PROCEDURE .
& (A) Preparazion and Suomiasion of drafz

SN VS B
S E

¥ e en:
RN
= .

11}y dichin sixsy days aizer cthe date of Completion, the Company
3nai. have propared (in consulctacion with the Vendor and the

Company's Accounctants) 4 drafs of the Completion Accouncs

nARLAG, soanjunczion with the Vendor, such adjustments,

L2 any, =nwe congolidated unctaxed and/or saxed reserves

"t
[V}

and/or the consolidaced profiz/loss carried forward in
ragpact of the Agreed EZgquity and such other debits or

credits Ln che Complevien Accounss as are required so as to

ansure thac the Company had as of the date of Completion the
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Agreed Zguizy ana the sShareholder Loan and delivered such
drafz =c tne Vender and the Purchaser and to the Company's
Accountancs.

{2} The Company's Accountants shall audic the same in accordance
with the provisions of this schedule within twenty-one days
{or by such lacer date as shall be agreed in writing between
the parties after consultacion with the Company and the

Company'’'s Accountancs) after recelpt of such draft. oOn

complecion of <the audit as aforesaid, the Company's
Accountants snall deliver zo each of the Vendor and the
Purchaser a copy ¢i the draft Complertion Accounts together
with & €raf:z =f zheyrr report to the effect that the draft
Completicn Acocuncs have zeen drawn up and audited in
compliance wicn paragraphs 2 (C) and 3 {A) (1} above.
{(8) Agreemenc oJ Drafc

(1) If the Yendor and zhe Purchaser accept and agree such draft

repors iand draf: Complecion Accounts, such drafss shall

become f:inal decuments, each of the Vendor and the Purchaser

shall aign a <oy =f zhe final Complecion Accouncs and the
Company’s Accsuntancs anall sugn chewnr report and such

gignec Completisa Acfsunss znall se the Completion Accounts

for ne purposes zf this Agreement and shall be £inal and

2) 2%, witpnin zne gerted of zwenty-one days (or sucn longer

sericd 43 3nai, nave peen agreed) referred o Ln paragraph

L
h!
&
oo
=
o
e

cmpanv's Accouncancs shall nmocify each of
the %ender ind tne Purcnaser Ln writing that they do not
accept That tre 3ald draft Completion Accounts comply with
paragrapns 2 €t and 3 (A) 1) then she Vendor and the

Purcnaser gnall wze tneir begs andeavours to reach agreement

9
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upon adjustments to the draft =9 meet the objecrions of the
Company's Accountants £o allow them to complete the audit
of the Complecion Accounts and to issue a draft report as
aforesaid, wnareupon the vrovisions of paragraph 3 (B) (1)
shall apply.

(¢) Indevendent Accountant

In the event that the Yendor and the Purchaser are unable to reach
agreement as aforesaid, any macter in dispute shall be referred by either
the Vendor or the Purchaser to the decision of a single independent
chartered accouncant or an independent firm of chartered accountants to be
agreed upon between the Vendor and the Purchaser or, in default of such
agreement, =0 be selected (at the instance of either party) by the
President for the :ime ceripg =f the Swedish Asseociation of Chartered
Accounctants (Féreningen Aukcoriserade Revisorer FAR) and any such chartered
accountant or firm of charcered accountancs {whose costs shall be pald as
e or they snall direczj shaill act as expert (and not as arbitracer) in
connection with the giving of such decision which shall, save in the event
of mansfest error, ce dindina. In giving such decision, the accountant or
£irm shall scace wnat ad-ustimencs (»f any) are to te made to the gsaid draft

N1 o-ger

[$)

Zat :: sanall <sompsy wich paragraphs 2 (C) and 3 (A} (1),

B

wnereupon tne Yendor and tne Pursnaser snall sSe deemed o have accepted
thac the saic drals, adjusced as aloresaid, complies with paragraphs 2 (C)
aad 2 {A) (1) and zhey shal. <each sign a document in the form of such
adiusted drafc wnicn snail se zne Cempleticn Accounts for the purposes of

this Agreement and snall te final and binding on the parsies.

o) informaticn and Swstanariong

The Company's Accountants snall provide such information and explanacions
relating to the drafc Completion Accounts and their preparation as the
Yandor, the Purchaser, :heir respective advisers or any Lndependent

shartered acciuntant ippolnteq pursuant to sub-paragraph (€} shall

10
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reascnably require.

4. INTEREST OM ADJUSTMENTS

Amounts3 equal to any adjustment(s) to the Completion Acecounts which have
been made pursuant to paragraph 3 (A) {l) to bring the sum of the Agreed
Equity to the Swedish kronor equivalent of £10,666,866.75 translated into
Swedish kronor at the Exchange Rate shall bear interest payable by the
Vendor to the Cempany or the Company to the Vendor (as appropriate} at the
rate of 1 (one) percencage polnt per annum above the rate at which deposits
in Swedish kronor in an amount approximately equal to the amount of the
adjustment (s} are offered to $kandinaviska Enskilda Banken by leading banks
in the Stockholm Interbank darkec at or abour 11.00 a.m. (Stockholm time)
on the date of Completion f£rom cthe dave of Completion until the date the
amounts equal zo gsuch adjustmenc(s) are paid by che Vendor to the Company
or the Company ro the Yendor (as appropriate),

5. SHAREHOLDER'S CURRENT ACCOUNT

Intorest shal) be paid from Complation a: the rate specified in paragraph
4 on any debts due to or from the Vendor (other than the Shareholder Loan
and trade debts having arisen in the ordinary course of business to which
agreed trade terms shall apply) which shall bo repayable on demand but no

sooner than che dace such debts <¢an be ascertained.

SIXTH SCHEDULE
PENSIONS
1, INTERPRETATION
Whare the context admits definitions contained wn the third schedule shal)

have the same meanings in this schedule,

o 8
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2. WARRANTIES AND REPRESENTATIONS

— —

The Vendor hereuby warrants and represents to and for the benefit of the
Purchaser ar follows:

{A} The Company itself has no pension commitmenrs to its employees or
ex-employees other than pursuant to public law or colleg¢sive Wargains made
between central organisations ¢n the Swedish labour market and such
commitments have either been properly funded by due payments to the '
relevant pension insctitution or otherwise made subject to proper provigions
in the Completion Accounts.

Exclusion:

Special unfunded pension commitments to Per Carlberg and Ove Dahlborg are
excluded.

{(8) The Subsidiaries are not bound by any pengion commitments other
than those listed below

WorMag, Inc. ~ Company Pension Plan

Cor-Hag In¢. - Company Pension Plan

which are fully funded in accordance with their terms and comply with all

relevant laws and binding codes made pursuant to such laws.

14, SEVENTH SCHEDULE
e

ﬁﬁ% Jander's Protection
ﬁﬁ%ﬁ

R N

1. HO_OTHER REPRESENTATIONS

The Purchaser admits that it has not entered inte this Agreement Ln
reliance upon any rapresantation or promise other than those incorporated
La this Agreement,

2. GUARANTEES

The Purchaser shall secure ihe release of the Vendor from the guarantees




{1) Undertaking by SSAB Svenskt Stdl AB dated December 22, 1989

in favour of FPG with respect to pension cormmitments of
the Company, ref No. K 4209-40,

(2} Underraking by SSAB Svenskt Stdl AB datad April 11, 1990 inm
favour of FPG with respect to pension comnitments of the
Company, wef ﬁo. ]A 4209,

(3) Guarantee bv SSAB Svensk: Stdl AB dated April 30, 1987 in
favour of Skandinaviska Znskilda Banken with respect to
the Company’'s obligations to reimburse the bank for payments
effeccad under a customs bond issued by the pank.

Copies of the undertakings and guarantee are annexed hereto.

3. LIMITATION OF LIABILITY P

-

The provisions of this paragrapp shall operate to limic the’liability of
the Vendor under orf wn connecz:on w:th the Warrancies and references to
“gsuch Liabiliey” or "such liaoilitleg” ghall be conscrued acgordingly. The
parties agree as follows:

(1) Mo liabillizy ghall attach te zhe Vendor unless the amount
of gsuch liabkility shall exceed zhe sum of SEX 50,000 in
caspecs of any one claim buc £ such lzability shall exceed
that sum cne Yendor shall [subject zo the other provisions
hereof) 2e liable for the whole of such liability and not
merelys for <he excess,

(2) The aggregate amount of suc¢h llabilicies shall not exceed

che amount of the Agreed Egquiry.

43
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{4)

(5)

Clawms against the Vendor shall be wholly barred and
unenforceanle unleas written parcticulars chereof (giving
reasonable detailes of the specific matter or claim in
regpect of which such claim is made so far as then known to
the Purchaser) shall have been given to the Vendor within
a period of 18 calendar menths from the Commencement Date,
nr five calendar years in respect of claims arising under
the fourth schedule but this item {(3) shall not apply to any
claim which

{or delay in the discovery of which) is the

consequance of fraud, wilful misconduct or wilful

concealment by whe Vendor or any officer or employee, or
former officer or employee of the Vender.

If the Vendor maket any payment for breach of the Warranties
and within

twelve months of the making of the relevant

payment the Company, the Subsidiaries or the Purchaser

receiven any benefit ctherwise chan fzom the Vendor which
wounld not have been received put f{or the circumstances
gLving rise o the clalm in respect of which the payment was
made cthe Furcnaser shall, once it or the relevant company
hag recelved sucn benefit, forvhwith repay to the Vendor an
amount egual o the leagser of (a) the amount of such benefit
and (b) the pavment in questlon.

Whare any prov:ision ig iwade in the Complecion Acccun;s and
in the

all or pare of such provision Lls writeten back

ag¢counts of zpa Company or the Subsgidiaries for the

financsal vears ending on 3lst December 1991 or 3Jlst

December %92 tor such other flnancial year-ends of the
(I

Company er tne Subslidiaries as shall occur wichin a peried

of 18 calendar months from the Commencement Date) then an

amount equal o the amount ar amounts wrltten back shall he

- v g e a T
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{6)

(7)

neld by che fuychaser for the benefit of che Vendor and

shall be held:

(a) firstly, to offset any valid claim or claiwms rade by
the Purchaser in respect of the Warranties; and

{b) secondly, (Lf there is no such valid claim or claims
or, to the extent that the amount or sum of the
amounts written 'back exceeds such valid claim or
~laims) in making a cash payment to the Vendor.

Me liability shall attach to the Vendor if and to the extent

Tnat:

{a}) such liability Sbcurs as a result of any legislatien
not in force at the date hersof which takes effect
re~rospectively or ocours as a result of any
withdrawal of any statutory corcedsion or occurs asg
a result of any'lncrease in the rates of taxation in
force at the dacerherecf;

{b) such breach or clalm would noc have arisen but for any
voluncary Qqé, cmL;sxon, transaction or arrangement
Aﬁner ccempleslon by che Puréhase:, the Company or any
Subsidiary othegwise cthan Ln’:he crdinary course of

"

puBLness of‘uhe Company ag presently carried on; and

1<) the cémpany/is antitled to claim indemnity agalinst any
o038 or damage suﬁfe:ed by the Company arisgsing out of
such oreach or ¢lawm under the terms of any insurance
zollcy of or {elazxng to the Companay.

The Purchaser ahall not be encitled vo recover damages in

regpect of any claim for breach of the Warranties or
17 '

8] .
otherwise obrain reimbursement or restitution more than once

=n respect oI iny such breacn.

i
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(8) For the avo:rdance of doubt nothing in this scheduls shall

in any way restrict or limit the general obligation 2t law

of the Purchaser to mitigate any loss or damage which it
may suffer in congequence of any breach by the Vendor of the

terms of this Agreement.

5t

(9) Should any debt owed to the Company at Completicn prove not
to be good and collectable in accordance with the provisions .
of paragrach (22) of the third schedule the Vendor may at
its option require the Purchaser to procure that the Company

assigns such debt to the Vendor for a consideration equal

te the value attributed to such debt in the bocks of the
Company and should such an assignment for value take place

“ithin a periocd of two calendar months from the date that

; i %&. notice of the prospective breach of che sald paragraph (22)
Tk
! -%§ is received by the Vendor no breach of the Warranties shall
H d
* L3
oA be deemed to have taken place in respect thereof.
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