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EXECUTIVE CMPLOYMENT AGREEMENT

THIS AGREEMENT entered iuto as of the ¥ day of September 2001, by

and between Hixide Technologies (the "Company™), and Craig H. Muhthauser (the
"Execuiive”).

WHEREAS, the Company wishes to employ the Executive and the Exceulive
wishes (0 ba emiployed by the Company.

NQOQW, THEREFORE, in consideration of the respective agreements of the
partics contained hereln, it is agreed as follows:

I. Buployment Term. ‘The "Employment Term" shall commence on the
date first written above (the "Effective Datc") and, unless previously terminated in
accordance with Section 7 hereof, shall expire on the third anniversary of the
Elfeetive Date, The Employment Term shall automatically be extended for one (1)
year on cach anniversary of the Effective Date unless cither the Company or the
Exgentive shall have given written notice to the other at least ninety (90) days prior
thereto that the Finployment Term shall not be so extended.

2. Pmployment.

() Subject to the provisions of Section 7 hereof, the Company
agrees ta continue to employ the Exceutive and the Executive agrees to remain in the
cuploy of the Company during the Employment Term. During the Employment
‘Tenn, the Ixcemive shall be employed as the Chief Executive Officer of the
Corpany or in such other senior executive capacity as may be mutually agreed to in
writing by (ho partics. The Executive shall perform the duties, undertake the respon-
sibililies and exercise the authority customarily performed, undertaken and excreised
by persous situated in a similar executive capacity, He shall also promotc, by
entertaimmient or othierwise, the business of the Company.

(b} During the Employment Term, excluding periods of vacation
arid sick leave o which the Executive is entitled, the Executive agrees (o devote his
full business lime Lo the business and affaits of the Company to the extent necessary
to discharge the responsibilities assigned to be Exccutive hercunder. The Executive
tazty (1) scrve on corporate, civil or charitable boards or committees and (2) manage
personal investments so long as such activities do not significantly interfere with the
rerformance of the Execulive's responsibilitics hercunder. 1t is expressly understood
and agreed thit to the oxtent that any such activities have been conducted by the
Excoutive prior to the Bffective Date, the continued canduet of such sctivities (or the
conduct of activities similar in nature and scope thereto) subsequent to the Effcetive
Date shall nat thereafler be deemed to interfere with the performance of the
Fixcoutive's responsibilitics to the Company.
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3. Compensation.

(a) Base Salary. During the Employment Term, the Company
ngrevs to pay or cause 1o be paid to the Exccutive un annual base salary of $700,000
or as may be increased [rom time to time (the "Base Salary™). Such Base Salary
shall be payable in accordance with the Company's customary practices applicable to
ils executives.

(L) Annual Bonus. In addition to Base Salary, the Executive shall
be clipible o receive, with respect 1o cach fiscal year ending during the Employment
Terin, an annual bonus (the "Annual Bonus") under the terms of the Company's then
applicable annual bonus plan. The Excentive's Annual Bonus shall have a target
arnount cqual to 100% of his Base Salary.

(c) Long-Term Ineentives. During the Employment Terns, the
Lxeentive shall Le cligible o receive such long-term incenlives (c.g., stock options
and restricted stock) as shall be determined by the Company's Board of Dircctors
(the "Bonrd™) n its sole discretion,

4. FEmployee Benefils. During the Employment Term, the Exccutive
shall be entitled to participate in all employce benefit plans, practices and programs
niiolaived hy the Company and made available to senior cxccutives generally,
tncluding, without limitation, all pension, retirement, supplemental retirement, profit
sharing, savings, medical, hospitalization, disability, dental, life or travel accident
insuranco benefit plans. Unless otherwise provided herein, the compensation and
benelits under, and the Executive's participation in, such plans, practices and
progeamis shall be on the same basis and terms a5 are applicable to senior exccutives
ol the Company generally.

5. Vacation and Sicl Leave.

()  The Execulive shall be entitled o annual vacation in accor-
dance with the policies as periodically established by the Board for similarly situated
esxteoutives ol the Comipany,

(b) The Executive shall be entitled to sick leave (without loss of
pay) in accordance with the Company's policies as in effect from tinze to time.

6, Jermination. During the Employment Term, the Executive’s employ-
ment hereuvnder may be terminated under the following circumstances:

() Cause. The Company may tcrminate the Executive's
cruployment for “Cause.” Lor purposes of this Agreement "Cause” shall mean:

(D the [ailure by the Executive 1o substantially perform
the Execwtive’s dulies with the Company (other than any such failure resulting [rom
the Execulive’s incapacity due to physical or mental illness) aficr a written dernand
for substantial petformanee is delivered to the Executive by the Board, which
demand specifically identilies the manner in which the Board belicves that the
Executive hos not substantially performed the Executive's duties, (i1) the willful
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engaging by the Execulive in conduct which is demonstrably and materially injurious
(o the Company or its Alliliates, monetarily or otherwise or (iii) a breach of any of
th Bxceutive's covenants set forth in Scetion 10 hereof. For purposes of clauses (i)
and (i) of this definition, no act, or failure to act, on the Executive’s part shall be
deemad *will(ul™ unless done, or omitted to be done, by thie Executive not in good
faith and withoul reasonable belief that the Executive’s act, or failure to act, was in
the best interest of (he Company.

(b) Disabjlity. The Company may terminate the Executive's
cployinent afier having established the Executive's Disability. For purposes of this
Agpreenant, "Disability™ means a8 physical or mental infirmity which impairs the
[Ixecutive's ability to substantially perform his or her duties under this Agreement for
six (6) conscentive months. The Executive shall be entitled to the compensation and
benefits provided for under this Agreement for any period during the Employment
Term and prior to the establishrenrt of the Executive's Disability during which the
Ixecutive ts unable 1o work due (o a physical or mental infirmity, Notwithstanding
anything contained in this Agreement to the contrary, until the Termination Date
specificd in a Notice of Termination (as each term is hereinafter defined) refating to
the BExccative's Disability, the Executive shall be entilled to return to his or her
position with the Company as set forth in this Agreement in which event no
Disabitity of the Executive will be deemed to have occurred.

() Good Reason. The Executive may terninate his employment
hercunder for "GGood Reason." For purposes of this Agrecment, "Good Reason" shall
moan the occurrenee of any of the following events or conditions without the

{Ixceylive's prior written consent:

(i) a change in the Executive's status, title, position or
responsibifities (Including reporting respounsibilities) which represents a matcrially
adverse chunge lrom his other statos, title, position or responsibilities us in effcct
imnyediately prior thereto;

) a reduction in the Exccutive's Base Salary;
Vi

(ili)  the failurc of the Company to obtain {rom its Succes-
sors or Assipns the cxpress assumption and agreement required under Section 12
hereofl or

{iv)  any purported termination of the Executive's employ-
wienl by the Company which is not effected pursuant to a Notice of Termination
satisfying the teims set forth in the definition of Notice of Terminaiion.

()  Voluntary Termination. The Executive may voluntarily
teimminate his or her employment hereunder at any time by providing ainety (90)
days’ wriften notice of termination to (he Company. In addition, the Company may
voluntarily terminate the Exccutive's employment hereunder without Cause at any
{ime by providing nincty (90) days' written notice of such termination to the
Excecutive.
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7. Compensation Upon Termipation. Upon termination of the Lixecu-
tive's employment during the Employment Term, the Exccutive shall be entitled to
(lie benelits set forfh below, The Exccutive shall not be required to mitigate the
wiount of auy payment provided for in [his Agreement by seeking other
cniployment or otherwise and no such payment shall be offset or reduced by the
amount of any compensation or benefils provided to the Executive in any subsequent
eniploynent exeept as provided in Section 7(b)(iif).

") If the Executive's employment with the Company shall be
terminated (1) by the Company for Cause, death or Disability or (2) by the Executive
vohuntarily other than for Good Reason, the Compauy shall pay the Executive all
amounts carned or accrued through the Termination Date but not paid as of the
Terminution Date, including (i) Base Salary, (ii) reimbursement for reasonable and
necessary expenses incurted by the Executive on behalf of the Company during the
period ending on the Termination Date, (iii) vacation pay, and (iv} sick leave
(calleedively, "Accrued Compensation®). In addition to the foregoing, if the
Exccutive's emplayment is terminated by the Company for Disability or by reason of
ihe Bxcoulive's death, the Company shall pay to the Executive or his or her
beneficiartes an amount cqual to the "Pro Rata Bonus" (as hercinafter defined). The
"Pro Rata Bonus" is an amount equal to the Executive's target bonus under the
Company's annnal bonus plan ("l'arget Bonus") muliiplied by a fraction the
numerator of which is the number of days in such fiscal year through the
‘Termination Date and the denominator of which is 365. The Executlive's entitlement
to any other compensation or benefits shall be defermined in accordance with the
Company's employee benefit plans and other applicable programs and practices then
in ellect. All anounts provided for in this Seclion 7(a) shall be paid fo the Exccutive
in a lomp sun within ten (10) busincss days of the Termination Date,

{b) {f the Executive's cmployment with the Company shall be
terminated, (1) by the Company other than for Cause, death or Disability or (2) by
the Exeentive for Good Reason, the Executive shall be entitled, upon exccution of a
release in a form ressonably acceptable to the Company, to the following:

@) the Company shall pay the Lxecutive all Accrued
Compensation and a Pro-Rata Bonus in a lump sum within ten (10) business days of
the Tennination Date;

(ify  for thirly-six (36) months from the Termination Date
{(the "Conlinuation Period"), the Company shalt pay the Execulive, Base Salary and
Annunl Bonus,

(ili)  forthe "Centinuation Period”, the Company shall at its
expense continue on behalf of the Executive and his or her dependents and
beneficinres the life insurance, disability, medical, dental and hospitalization
benetits provided Lo the Executive prior to the Termination Date, The coverage and
bauefits (including deductibles and costs) provided in this Section 7(31) during the
Continuation Period shall be na fess favorable to the Executive and his or her
dependents and beneliciarics, thaa the most favorable of such coverages and benefits
provided during the Employment Term. The Company's obligation hereunder with
respect to the foregoing benefits shall be Himited {o the extent that the Executive
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oblains wry such benelits pursuant Lo a subsequent employer's benefit plans, in which
cage the Conipany may reduce the coverage of any benefits it is required to provide
the Iixccutive hereunder so long as the aggregale coverapes and benefits of Lthe
combined benslit plans is no less favorable to the Exccutive than the coverages and
beriefits required to be provided hereunder. This subscetion (iii) shall not be inter-
preted so as to limil any benefits to which the Executive, his or her dependents or
beneficiarics may otherwise be entitled under any of the Company's employee
Uenelit plaas, programs or practices following the Executives (ermination of
eniploynent, including without limitation, retiree medical and life insurance
benelits; and
(iv)  notwithstanding any plan or agreement to ihe contrary,

upan o eemination pursuant to this Section 7(b): any unvested stock options under
any applicable Company plan shall vest and the Executive will have an extended
post-terminalion period to excrcise these options of 36 months.

(v)  professional outplacement services

8. Exclasivity of Severance Payments Hercunder.

The severance pay and benefits provided for in this Agreement shall
be in lieu of (i) uny other severance pay to which the Executive may be eatitled
under any Company severance plan, program or arrangement, The severance pay
and benefits provided for in this Agreement shall be reduced by an amount cqual to
auy paymerit the Executive is entitled to receive from the Company in conncetion
with his tecmiination of employment (including, without limitation, pay in lieu of
notiee) pussuant to any governmental law, rule or regulation.

9. fntcraction with Change in Contrg] Agreement.

1f'a Change of Conbrol (as defined in the Exccutive's Change in
Countrol Agreement with the Company) occurs during both the Term of the
Exocutive's Change in Controt Agreement and the Employment Term, this
Agrecment shall bi tolled for the remainder of the Term of the Bxecutive's Change in
Contral Agreement, If, prior to a Change in Control the Executive's employment is
terminated incircumstances entitling him to payraents and benefits under both this
Agreement and his Change in Control Agreement, he shall only be entitled to receive
the payments and benefils provided for under his Change in Control Agreement.

10, Covenants of the Fxecutive,

() Ownership and Retwin of Documents. The Execulive agrees
(hat all memoranda, notes, records, papers or other documents and all copies thercof
celating to the operations ot business of the Company, some of which may be
prepared by the Hxecutive, and all objects associated therewith in any way obtained
by the Xxgeutive shall be the Company's property. The Executive shall not, except
for e Compuny's use, copy or duplicate any of the aforementioned documents or
objects, nor remove them from the Company's facilities nor use any information
cancerning them except for the Company's benefit, cither during the Executive's
ciployment or thereafter. The Execulive agrees that the Bxecutive will deliver all of
the aforementioned documents and objects that may be in his or her posscssion to the
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Compasty upon termination of the Exccutive's employment, or at any other time on
the Company's request.

{b) Confidential Information In connection with his employment
at the Company, the Exceutive will have access to Trade Secrcts. During and after
his employment by the Company, regardless of the reasons that such employment
cnds, the Excoutive agrees:

(1) To hold all Trade Secrets in confidence and nol
discuss, conmmunicate or transthit to others, or make any unauthorized copy of or use
the trade Secrets in any capacity, position or business except as it directly relates to
the [xecutive's employinent by the Company;

(i)  To use the Trade Secrcts only in furtherance of proper
employincnt related reasons of the Company to further the intercsts of the Company;

(iliy  To take all rcasonable actions that the Company deems
necessary or appropriate o prevent unauthorized use or disclosure of or to protect the
interest of the Company in the Trade Secrets; and

(iv)  That any of the Trade Secrsts, whether prepared by the
Lxecutive o which may came into the Bxecutive's possession during the Executive's
anploymant hereunder, arc and remain the property of the Company, and all such
Trade Secrets, including copies (hereof, topether with all other property belonging (o
any of the Company or its Affiliates, or used in its respective businesses, shall be
defivered to or left witl the Company.

Ihis Agreement docs not apply to (A) information that by means other than
the Fixcoutive's deliberate or inadvertent disclosure becomes well known to the
public; or (B) disclosure compelled by judicial or administrative proceedings afier
the Txecutlve diligently tries to avoid each disclosure and affords the Company the
opporiunily to obtain assurance that compelled disclosures will receive confidential
treatinenl.

(©) Non-Competition. By and in consideration of the Company's
entering into this Agreement and the compensation and benelits to be provided by
the Company hereunder, and [urther in consideration of the Executive's exposure fo
the proprictary information of the Company and ils Affiliates, the Exccutive agrees
that lie will not, during the Employment Torm and if his employment hercunder is
terminated (&) by the Company for Cause or Disability or (b) by him other than for
(iood Reasou, for a perod of three (3) years thereafler, directly or indircctly, own,
manage, operate, join, control, be cmployed by, or participate in the ownership,
management, upecation or control of, or be connected in any manner, including,
without Umitation, holding the position of sharcholder, director, officer, consultant,
independent contractor, employee, partner, or investor, with any Competing
Fnterprise. For purposes of this paragraph, the term "Competing Enterprise” shall
MeL a1y person, corporation, partnership or other entity engaged in a business in
the aited States which is i competition, directly or indirectly, with any of the
businesses of the Company or any of its Affiliales as of the Termination Date.
Notwithstandding the foregoing, the Executive may invest in stocks, bonds or other

6
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socuritics of any venture or entity if (1) such stocks, bonds or securitics are listed on
any national or regional securities exchange or have been registered under Section
12(g) of the Securitics Exchange Act of 1934 and (2) his investment docs not exceed
five (5) peicent of the issued and outstanding shares, o, in the case of other
securities, five (5) poroent of the aggregate principal amount thereof issued and
outstanding,.

(d) Non-Solicitation. During the Employment Term: and for a
period of three (3) yoears thereafier, the Executive shall not interfere with the
Company's relationship with, or endeavor to entice away from the Company (other
than purstant (o general, non-targetad public media advertisements), any person who
is or was an employee or customer of the company or who otherwise had a material
business relationship with the Company.

11 Definitions. n addition to other terms defined herein, the following

terms shiall be defined as follows:

“Affiliate” shall mean any entity, dircetly or indirectly, controlled by,
controlling or under common control with the Company or any corporation or other
entity aequiring, dircctly or indirectly, all or substantially all the assets and business
of the Company, whether by operation of law or otherwisc,

"Notice of Tennination" shall mean a written notice of termination of
the Pxecutive's craployment, signed by the Exceutive if to the Company or by a duly
authorized officor of the Company if to the Executive, which indicates the specific
ternrination provision in this Apreement, if any, relied upon and which sets forth in
reasoitable detail the faels and circumstlances claimed to provide a basis for termina-
tion of the lixcculive's employment under the provision so indicated. Any purporied
termiaution by (ke Company or by the Executive shall be communicated by written
Notice of Termination to the other, For purposcs of this Agreement, no such pur-
patted tormination of employment shall be effective without such Notice of Tenuina-
tion.

“Subsidiary” shall mean any corporation or other entity in which the
Clompany has a direct or indircct ownership interest of 50% or more of the total
vombived voting power of the then outstanding securities or interesis of such
corporation or other entity catitled to vote gencrally in the clection of directors or in
which the company has the right to teceive 50% or more of the distribution of profits
or 30% or the assets on liquidation or dissolution.

"Sugcessors and Assigns” shall mean, respecet to the Company, a
corporation or other citity acquiring all or substantially all the assets and business of
the Company, as the case may be (including this Agrecment), whether by operation
of law or otheurwise.

"'ermination Date" shall mean (a) in the case of the Executive's
death, his date of death, (b) if the Execcutive's employment is termrinated for
Disability, thirty (30) days afier Notice of Termination is piven (provided that the

7
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Exceutive shall not have returned to the performance ol his duties on a full-time
basis during such thirty (30) day period) and (c) if the Exccutive's employment is
terminated for any other reason, the date specified in the Notice of Termination
{winch, in the case of a tenmination tor Cause shall not be less than thirty (30) days,
andd in the ease of a termination for Good Reason shall not be less than ninety (90)
days, [rom the date such Notice of Termination is given); provided, however, that if
within thitty (30} days after any Notice of Termination is given the party receiving
such Notice of Tennination in good faith notilics the other party that a dispute exists
concerning the basis for the termination, the Termination Date shall be the date on
which the dispule is finally determined, either by mutual written agreement of the
frartics, or by the final judgmennt, order or decree of a court of competent jurisdiction
(the timne for appeal therefrom having expired and no appeal having been taken).
Notwithstanding the pendency of any such dispute, the Company shall continue to
pay the xccutive his or her Base Salary and continue the Executive as a participant
in all compensation, incentive, bonus, pension, profit sharing, medical, hospitaliza-
Lion, denlal, life insurance and disability benefit plans in which he or she was
participating when tlie notice giving risc to the dispute was given, until the dispute is
finally resolved in accardance with this Scction whether or not the dispute is
resolved in favor of the Company, and the Executive shall not be obligated to repay
to the Company any anousnts paid or benefils provided pursuant to this sentence.

“Trade Scercts" shall mean any of the following:

“Iiinancial Informalion," inchuding, but not limited to,
inlonmation relating to carnings, assets, debts, prices, pricing structure, volume of
purchases or sules or other financial data whether related to the Company gencrally,
or ta pariicular products, services, geographic areas, or lime periods;

“Supply and Service Information," including, but not limited
to, information refating to goods and scrvices, suppliers' names or addresses, terms
of supply or service contracts or of particular transactions, or related information
about potentinl suppliers, and the exient that the combination of suppliers or use of a
pacticular supplier, though generally known or available, yields advantages to the
Company, details of which are not generally known;

“Marketing [nformation," including, but not limited to,
information relating to details about ongoing or proposed miarketing programs or
agreements by or on behalf of the Company, sales forecasts, advertising formats and
nuzthods or results of marketing efforts or information about impending transactions;

"Personal Information,” including, but not limited to, informa-
tion refating to employees' personal or medical histories, compensation or other
terins of ciuployinent actual or proposed promoltions, hirings, resignations,
dizeiplinary actions, teriinations or reasons therelor, training methods, performance,
or allier cinployee information; and

"Customer Information,” including, but not limited to,
information relaling to past, existing or prospective customers, their addresses or
backgrounds, records of agreements and prices, proposals or agrecments between
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customers and the Company, status of cuslomers' accounts or credit, or related
information about actual or prospective customers as well as customer lists,

12, Successors and Assigns.

() ‘This Agrecment shall be binding upon and shall inure to the
benetit of the Company and its Successors and Assigns, and the Company shall
require any Suceessor or Assign to expressly assume and agree 10 perform this
Agrecment in the same manocr and to the same extent that the Company would be
required to peeform it if no such succession or assignment had taken place, The term
"Company” as used herein shall include such Successors and Assigns.

(b} Neither this Agreement nor any right or interest hereunder
shall b assignable or transferable by the Executive, his or her beneficiaries or lcpal
represeittatives, except by will or by the laws of descent and distribution. 'This
Apresment shall inure to the benefit of and be enforceable by (he Exccutive's legal
personal representative.

13, Notice. For purposes of this Agreement, notices and all other
communications provided for in this Agreement (including the Notice of
Termination) shall be in writing and shall be deemed to have been duly given when
peesonally delivered or sent by certified mail, return receipt requested, postage
prepaid, addressed 1o the respective addresses last given by cach party to the other,
rrovided that all nolices to the Company shall be directed to the attention of the
[foard with a copy to the Secretary of the Company. All notices and conununication
shall be decined to have been received on the date of delivery thereof or on the third
bosiness day alter the mailing thereof, except that notice ol change of address shall
be clfeelive only upon receipt.

Fo o Non-exclusivity of Rights. Nothing in this Apreement shall prevent
or limit the Bxeculive's continuing or future participation in any benefit, bonus,
fricentive or other plan or program provided by the Company or sy of its
subsidiarics and for which the Lixecutive may qualify, nor shall anything herein limit
orreduce such rights as the Executive may have under any other agreements with the
Company or any of its subsidiaries. Amounts which are vested benefits or which the
Executive is otherwise entitled to receive under any plan or program of the Company
or any of its subsidiaries shall be payable in accordance with such plan or program,
cxecpl as explicilly modified by this Agreement.

15, Sct-off. The Company's obligations hercunder shall not be affected
by any eircumstances, including, without limitation, any sct-off, counterclaim,
defense, recoupnent, or other right which the Company may have against the

Executive or others,

16, Miscellaneous. No provision of this Agreement may be maodified,
waived or discharged unless such waiver, modification or discharge is agreed to in
writing and signed by the Exceutive and the Company. No waiver by either party
bereto al any time of any breach by the other party hereto of, or compliance with,

agy condition or provision of this Agreement to be performed by such other party

9

2e



APR-18-02 ¢RI 0b:06 PH EXIDE ANN ARBOR FAX NO. 734 827 2575 P,

shall be deemed a waiver or similar or dissimilar provisions or condilions at the same
or ut any prior or subsequent time. No agreement or representations, oral or
atherwisc, express or implied, with respect to the subject matter hercof have been
made by cither parly which are not expressly set forth in this Agrecment.

17, Withhalding Taxes. The Company may withhold from all payments
due fo Executive (or bis beneficiary or estate) hereunder all taxes which, by applica-
ble federal, state, Jocal or other law, the Company is required to withhold therefrom,

18, Emploviuent with Subsidiaries. Employment with the Company for
purposcs of this Apreement shall include employment with any Subsidiary.

19. Iiach Party the Drafler. This Agreement and the provisions contained
n it shall not be construed or interpreted for or against any party to this Agrecment
beeawse that pasty drafled or caused that parly's legal represemtative to draft any of its
provisions.

203 Counlerparts. This Agreement may be executed in counterparts, each
of which shall be decined 1o be an or ginal and 21! of which together shall constitute
one and the same fnstrament,

21, Section and Headings. The division of thig Agreement into scctions
ard the insertion of headings are for the convenience of reference only and shall not
affect the construction or interpretation of this Agreement. The terms “this Agree-
ment”, "hercol”, “hereunder” and similar expressions refer o this Agreement and not
e any parlicular section or other porlion hereof, Unless something in the subject
matler or context is inconsistent therewith, references to sections and clauses are o
seetions and clauses of this Apreement.

22, Numiber. In this Agreemont, words importing the singular number
anly slall include the plural and vice versa, and words importing the masculine
gender shall include the feminine and neuter genders and vice versa, and words
tnporting persous shall include individuals, partnerships, associations, frusts,
uningorporaled organizations and corporations.

23, Indepandent Advice, The Coinpany und the Executive acknowledge
and aprec that they have each obtained independent legal advice in connection with
this Agrecinent and they further acknowled ge and agree that they have read, under-
stand and agree with all of the tenms hereof and that they are exceuting this Agree-
ment voluntarily and in good Taith, '

24, Copy.of Agreement. The Exccutive hereby acknowledges receipt of a
copy of this Agreement duly signed by the Company,

23, Lemmination Prior to Lffective Date. In the cvent of a termination of
cmpioyment of the Exccutive prior to the Effective Date, this Agreement shal] be
tenninated and shall bave no further foree or effect,

20. Cureney. All dollar amounts set forth or referred to in this Agree-
ment refer io U8, enerency,

10
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27. Govaerning Law. Thig Agreemcent shall be governed by and construed
and enforced in accordance with the laws of the State of Delaware without giving
effcet 1o the conflict of law principles thereof. Any action brought by any party of
this Agreement shall be brought and maintained in a court of competent jurisdiction
in Mereer County of the State of New Jersey.

28, Severnbility. Lhe provisions of this Agreement shall be deemed
severable aud the invalidity or unenforceability of any provision shall not affoct the
validity or caforceability of the other provisions hercof,

29, Dntire Apreement. This Agreement and the Exceutive's Change in
Confrol Agreement constitute the entire apreenent between the parties hereto and
supersedes all peior agreements, if any, understandings and arrangements, oral or

writlen, between the parties hereto with respect to the subject matter hereof,

IN WITNESS WIILREOY, the Company has caused this Agreement to be
exceuted by it duly authorized officer and the Executive has executed this
Agrecinent as of the day and year {irst above wrilten.

Chairman and CEQ:
Robert A. Lutz

ATTEST:
; ”)
A
By: / Z(/ A
R :.:.' T N e s
seerelay:

John R. Van Zile

Paip W, Muhthauser
WITNESS:

I’Eyrﬁﬂﬂmuﬁﬁ’wm
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