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INVESTMENT AGREEMENT

This INVESTMENT AGREEMENT (this “Agreement”) is made and entered into this
15" day of August, 2012, by and among CD&R Wimbledon Holdings I1l, L.P., a Cayman
Islands limited partnership (“Investor”), Illinois Tool Works Inc., a Delaware corporation
(“ITW”), ITW DS Investments Inc., a Delaware corporation and indirect wholly-owned
subsidiary of ITW (“ITW Subsidiary”), and Wilsonart International Holdings LLC, a Delaware
limited liability company and wholly-owned subsidiary of ITW Subsidiary (the “Company”).

WITNESSETH

WHEREAS, the Company desires to issue, sell and deliver to Investor (and/or certain of
its Affiliates), and Investor (and/or certain of its Affiliates) desires to purchase and acquire from
the Company, 395,000 cumulative convertible participating preferred units of the Company
(such units, the “Preferred Units”, and such purchase and sale, the “Investment”);

WHEREAS, immediately after the Closing, ITW Subsidiary will own 37,950,980
common units of the Company (the “Common Units”);

WHEREAS, in connection with the Investment, ITW will cause the Reorganization to be
completed and the Company shall become the direct or indirect owner of those Affiliates of ITW
operating the Business;

WHEREAS, in connection with the Investment, the Company, ITW Subsidiary and
Investor (and/or certain of its Affiliates) desire to enter into a limited liability company
agreement of the Company (the “LLC Agreement”) in substantially the form attached as Exhibit
A hereto to set forth certain terms and conditions regarding the Investment and the ownership of
the Preferred Units by Investor (and/or certain of its Affiliates) and the ownership of the
Common Units by ITW Subsidiary and to provide for, among other things, preemptive rights,
corporate governance rights, consent rights, registration rights and other obligations and rights,
in each case, on the terms and conditions contained in the LLC Agreement; and

WHEREAS, in connection with the transactions contemplated hereby, ITW and Investor
desire to enter into a transition services agreement in substantially the form attached as Exhibit B
hereto to provide for certain services and other arrangements among ITW and/or the Non-
Company Affiliates, on the one hand, and Investor, the Company and/or the Company
Subsidiaries, on the other hand, as more fully described herein and therein.

NOW, THEREFORE, in consideration of the mutual agreements and covenants
hereinafter set forth, and for good and valuable consideration, the receipt, sufficiency and
adequacy of which are hereby acknowledged, the parties hereby agree as follows:
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ARTICLE |
PURCHASE AND SALE OF PREFERRED UNITS

1.1 Preferred Units to Be Sold and Purchased at the Closing

On the terms and subject to the conditions of this Agreement, at the Closing, the
Company shall issue, sell and deliver to Investor (and/or certain of its Affiliates as designated by
Investor prior to the Closing), and Investor (and/or certain of its Affiliates as designated by
Investor prior to the Closing) shall purchase, acquire and receive from the Company, the
Preferred Units, free and clear of all Encumbrances.

1.2 Payment of Purchase Price; Receipt of Debt Financing; Reorganization Payments;
Closing Payments

Subject to Section 1.3(d):
@) Investor (and/or certain of its Affiliates as designated by Investor prior to the

Closing) shall pay to the Company at the Closing $395,000,000 (the “Purchase Price™), by wire
transfer of immediately available funds to the account (or accounts) designated in writing by the
Company at least two Business Days prior to the Closing.

(b) At the Closing, the Company and/or its Subsidiaries shall receive the proceeds
from the Debt Financing and use the Purchase Price and the proceeds from the Debt Financing to
make (i) the payments to ITW and its Non-Company Affiliates set forth on Schedule 4.9(c) as
part of the Reorganization and (ii) the payments contemplated by Section 4.15.

1.3 Closing

@ On the terms and subject to the conditions of this Agreement, the sale and
purchase of the Preferred Units and delivery of all of the other closing deliveries required by
Sections 7.1, 7.2, and 7.3 shall take place at a closing at the offices of Debevoise & Plimpton
LLP, located at 919 Third Avenue, New York, New York, 10022 (the “Closing”). The date on
which the Closing actually occurs shall be called the “Closing Date”. The Closing shall be
deemed to take effect at 11:59 p.m., New York time, on the Closing Date.

(b) At the Closing, (i) ITW shall deliver or cause to be delivered the items specified
in Section 7.1, (ii) Investor shall deliver or cause to be delivered the items specified in Section
7.2, and (iii) the Company shall deliver or cause to be delivered the items specified in Section 7.3.

(©) Substantially concurrently with the Closing, ITW shall cause its Affiliates to
complete the Reorganization pursuant to Section 1.2 and Section 4.9(c) in the manner and
sequence set forth on Schedule 4.9(c).

(d) Immediately following the Closing and the Reorganization, (i) if the Company
Closing Adjustment is positive, then the Company shall either, as mutually agreed in good faith
by ITW and Investor, (x) distribute by wire transfer of immediately available funds an amount
equal to the Company Closing Adjustment to ITW Subsidiary and/or (without duplication) (y)
cause one or more Company Subsidiaries to pay by wire transfer of immediately available funds

2

23703843v9



an amount equal to the Company Closing Adjustment to one or more Non-Company Affiliates as
an adjustment to amounts paid pursuant to the Reorganization and (ii) if the Company Closing
Adjustment is negative, then ITW Subsidiary shall either, as mutually agreed in good faith by
ITW and Investor, (a) contribute by wire transfer of immediately available funds an amount
equal to the absolute value of the Company Closing Adjustment to the Company and/or (without
duplication) (b) cause one or more Non-Company Affiliates to pay by wire transfer of
immediately available funds an amount equal to the absolute value of the Company Closing
Adjustment to one or more Company Subsidiaries as an adjustment to amounts paid pursuant to
the Reorganization.

1.4 Closing Date

@ The Closing Date shall be the date that is three Business Days after satisfaction or
waiver of the conditions set forth in ARTICLE VI (excluding conditions that, by their terms,
cannot be satisfied until the Closing, but subject to the satisfaction or waiver of those
conditions); provided that, notwithstanding the foregoing, (x) the Closing shall not occur until
the earlier of (i) a date during the Marketing Period specified by Investor on three Business
Days’ written notice to ITW and (ii) the third Business Day immediately following the end of the
Marketing Period and (y) the Closing shall not occur until such time as the Reorganization will
be completed substantially concurrently therewith in accordance with its terms as contemplated
by Sections 4.9(a) and 4.9(c) (subject in each case to the satisfaction or waiver of all of the
conditions set forth in ARTICLE VI as of the date determined pursuant to this proviso).

(b)

1) Notwithstanding anything to the contrary contained in this Agreement, as
part of the Reorganization, the assignment, transfer, conveyance and delivery of the
equity interests of Wilsonart (Shanghai) Co. Ltd. (the “Deferred Entity”), an entity
organized under the laws of the People’s Republic of China (the “Deferred Closing
Country”) shall not occur on the Closing Date if the Deferred Entity has not received (i)
an amended and updated Certificate of Approval for Establishment of Enterprises with
Foreign Investment showing Wilsonart International Holdings S.a.r.l. as the 100%
shareholder of the Transferred Entity (the “New Certificate”) and (ii) a new business
license reflecting Wilsonart International Holdings S.a.r.l. as the 100% shareholder of the
Deferred Entity (the “New Business License”) prior to the Closing Date.

(@) The assignment, transfer, conveyance and delivery of the Deferred Entity
with respect to the Deferred Closing Country shall take place at a closing (the “Deferred
Closing”) at the offices of Debevoise & Plimpton LLP, located at 919 Third Avenue,
New York, New York, 10022, on the third Business Day after receipt of the New
Certificate and New Business License (the “Deferred Closing Date”).

3 At the Deferred Closing, the parties hereto shall, and shall cause their
respective Affiliates to, execute and deliver a letter signed by the parties hereto
confirming their receipt of the New Certificate and New Business License (the “Deferred
Closing Letter”) and such other documents and instruments as may be reasonably
necessary to evidence the transfer of the Deferred Entity. The form of the Deferred
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Closing Letter to be executed on the Deferred Closing Date is attached hereto as Exhibit
C.

4) Notwithstanding anything contained herein to the contrary, but subject to
the receipt of the New Certificate and New Business License, and subject to Section
1.4(b)(8), there shall be no conditions required to be satisfied or waived prior to the
Deferred Closing in order to consummate the transactions contemplated by this Section

1.4(b).

(5) During the period between the Closing Date and the Deferred Closing
Date, the parties hereto shall, and shall cause their respective Affiliates to, cooperate fully
and use commercially reasonable efforts to take such actions with respect to the Deferred
Closing Country as may be reasonably requested by the other party hereto in order to
permit the transfer of the Deferred Entity in accordance with this Section 1.4(b) as
promptly as practicable.

(6) Prior to the occurrence of the Deferred Closing, the Deferred Entity and its
assets, operations and liabilities shall be held for the account of the Company and the
Company Subsidiaries and the Company and the Company Subsidiaries shall be
responsible for all liabilities, obligations and commitments, incurred or asserted as a
result of the Deferred Closing or the direct or indirect ownership, management or
operation of the Deferred Entity.

(7) From the Closing Date to the Deferred Closing Date, unless the context
clearly requires otherwise, all references in this Agreement to the “Closing” or the
“Closing Date” shall, with respect to the Deferred Entity, be deemed to refer to the
Deferred Closing or the Deferred Closing Date, as applicable, for the Deferred Entity and
the parties hereto shall continue to comply with all covenants and agreements contained
in this Agreement that are required by their terms to be performed prior to the Closing in
respect of the Deferred Entity.

(8) If the Deferred Closing Date has not occurred within one hundred and
seventy (170) days following the Closing Date, the parties shall, at the request of Investor,
take all actions necessary to unwind the purchase and sale of the Deferred Entity and
ITW shall, within five (5) Business Days, refund the Company (or a Company Subsidiary
selected by the Company) the purchase price amount that was paid to ITW or a Non-
Company Affiliate in respect of the Deferred Entity pursuant to step 36 of the
Reorganization set forth on Schedule 4.9(c), together with interest thereon at the Prime
Rate from the Closing Date until the date of such payment.

1.5 Company Closing Adjustment

@ Not more than 15 and not less than five Business Days prior to the Closing Date,
ITW shall deliver to Investor ITW’s (i) reasonable good faith estimate of the Closing Net
Operating Assets, prepared in accordance with the Calculation Principles (“Estimated Closing
Net Operating Assets”), (ii) reasonable good faith estimate of the Closing Cash (“Estimated
Closing Cash”), and (iii) reasonable good faith estimate of the Closing Indebtedness (“Estimated
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Closing Indebtedness™). For illustrative purposes only, contained in Schedule 1.5(a) is an
example calculation of the Closing Net Operating Assets assuming the Closing Date occurred on
June 30, 2012 and based on information available as of the date of this Agreement.

(b) The “Company Closing Adjustment”, shall be an amount equal to the following:

1) the amount of Estimated Closing Cash, less
(@) the amount of Estimated Closing Indebtedness, plus

3) if the Estimated Closing Net Operating Assets are greater than the
Reference Amount, an amount equal to such excess, and less

4) if the Estimated Closing Net Operating Assets are less than the Reference
Amount, an amount equal to such deficit.

(©) Within 60 calendar days after the Closing, Investor shall prepare and deliver to
ITW a statement (the “Post-Closing Statement™), prepared in accordance with the Calculation
Principles, setting forth (i) Closing Net Operating Assets, (ii) Closing Cash, (iii) Closing
Indebtedness and (iv) a detailed calculation of each of the aforementioned, which shall include a
full balance sheet of the Company and the Company Subsidiaries on a combined basis together
with detailed information and supporting schedules as well as working papers. The Post-Closing
Statement shall not introduce any new or different accounting methods, policies, practices,
procedures, classifications, judgments or estimation methodologies other than those set forth in
the Calculation Principles.

(d) Investor shall (i) permit ITW and its representatives to have reasonable access to
the books, records and other documents (including work papers, schedules, financial statements
and memoranda) pertaining to or used in connection with the preparation of the Post-Closing
Statement and the calculation of the Closing Net Operating Assets, Closing Cash, and Closing
Indebtedness and provide ITW with copies thereof and (ii) provide ITW and its representatives
reasonable access to Investor’s and the Company’s and the Company Subsidiaries’ employees
and accountants as reasonably requested by ITW to verify the accuracy of the Post-Closing
Statement. ITW shall notify Investor in writing of its acceptance or dispute of any amounts
reflected on the Post-Closing Statement within 45 calendar days after ITW’s receipt of such
statement. Any such notice of disagreement (the “Notice of Disagreement”) shall specify those
items or amounts as to which ITW disagrees and describe the basis of such disagreement (and
shall include ITW’s proposed changes to the calculation of Closing Net Operating Assets,
Closing Cash, and/or Closing Indebtedness, as applicable). ITW shall be deemed to have agreed
with all items and amounts included in the Post-Closing Statement delivered pursuant to Section
1.5(c) and not specifically identified in the Notice of Disagreement.

(e) In the event of a dispute with respect to the Post-Closing Statement, Investor and
ITW shall negotiate in good faith to reconcile their differences and any resolution by them as to
any disputed amounts shall be final, binding and conclusive on the parties. If Investor and ITW
are unable to reach a resolution to such effect within 30 calendar days after Investor’s receipt of
the Notice of Disagreement, Investor and ITW shall submit the amounts remaining in dispute for
resolution to the Dallas, Texas office of Ernst & Young LLP or such other independent
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accounting firm of international reputation as is mutually agreed to and appointed by ITW and
Investor (such independent accounting firm being herein referred to as the “Accounting Firm”).
ITW and Investor shall use their commercially reasonable efforts to cause the Accounting Firm
to, as soon as practicable but in any event within 30 calendar days after such submission,
determine and report to the parties upon the remaining disputed amounts with respect to the Post-
Closing Statement, and such report shall be final, binding and conclusive on the parties hereto
and shall constitute an arbitral award upon which a judgment may be entered in any court having
jurisdiction thereof. The Accounting Firm shall be authorized to resolve only those items
remaining in dispute between the parties, within the range of the difference between Investor’s
position with respect thereto and ITW’s position with respect thereto, and such resolution shall
be based solely on the written materials submitted by the parties and the Calculation Principles
and not on independent review. The Company shall bear and pay a percentage of the fees and
disbursements of the Accounting Firm that is equal to the percentage of the total dollar amount
of changes proposed to the Post-Closing Statement by ITW that are successful, and ITW shall
bear and pay a percentage of the fees and disbursements of the Accounting Firm that is equal to
the percentage of the total dollar amount of changes proposed to the Post-Closing Statement by
ITW that are not successful, in each case as determined by the Accounting Firm.

()] No later than five Business Days after Closing Net Operating Assets, Closing
Cash, and Closing Indebtedness shall be finally determined in accordance with Sections 1.5(c),
(d) and (e), the Company or ITW Subsidiary, as applicable, shall make the following payments:

1) If the Closing Net Operating Assets as finally determined in accordance
with Sections 1.5(c), (d) and (e) are less than the Estimated Closing Net Operating Assets,
ITW Subsidiary shall contribute the amount of such shortfall to the Company.

@) If the Closing Net Operating Assets as finally determined in accordance
with Sections 1.5(c), (d) and (e) are greater than the Estimated Closing Net Operating
Assets, the Company shall distribute the amount of such excess to ITW Subsidiary.

3 If the Closing Cash as finally determined in accordance with
Sections 1.5(c), (d) and (e) is less than the Estimated Closing Cash, ITW Subsidiary shall
contribute the amount of such difference to the Company.

4) If the Closing Cash as finally determined in accordance with
Sections 1.5(c), (d) and (e) is greater than the Estimated Closing Cash, the Company shall
distribute the amount of such difference to ITW Subsidiary.

5) If the Closing Indebtedness as finally determined in accordance with
Sections 1.5(c), (d) and (e) is less than the Estimated Closing Indebtedness, the Company
shall distribute the amount of such difference to ITW Subsidiary.

(6) If the Closing Indebtedness as finally determined in accordance with
Sections 1.5(c), (d) and (e) is greater than the Estimated Closing Indebtedness, ITW
Subsidiary shall contribute the amount of such difference to the Company.

(9) Any payment to be made as a result of an adjustment to the Company Closing
Adjustment pursuant to Sections 1.5(c) through 1.5(g) shall be paid by wire transfer of

6

23703843v9



immediately available funds within five Business Days following the determination date. In the
event of a failure to timely make such payment, interest shall accrue on such amount for the
period commencing on the payment due date through the date on which such payment is made
calculated at the Prime Rate. Such interest shall be payable at the same time as the payment to
which it relates and shall be calculated daily on the basis of a year of 365 days and the actual
number of days elapsed. The aggregate payments to be made by the Company or ITW
Subsidiary as a result of all adjustments to the Company Closing Adjustment pursuant to
Sections 1.5(c) through 1.5(g) may be netted against all amounts owed to such party as a result
of such adjustments to the Company Closing Adjustment.

(h) Any payment to be made as a result of the calculation of the Company Closing
Adjustment or an adjustment thereto pursuant to Sections 1.5(b) through 1.5(qg) or Section 4.9(b)
shall, as mutually agreed in good faith by ITW and Investor, be deemed to be (i) an adjustment to
the amount distributed by the Company to ITW Subsidiary or its Affiliates in consideration for
the contribution of assets from ITW Subsidiary to the Company and/or (ii) an adjustment to the
amount paid by the Company or any Company Subsidiary to purchase assets (including stock of
any Company Subsidiary) from ITW and the Non-Company Affiliates pursuant to the
Reorganization, provided that the portion of any payment that related to an adjustment described
in clause (ii) above may, at the discretion of the Company, be made by the buyer to the seller or
by the seller to the buyer of such assets, as the case may be.

Q) Allocation of Price Per Country.

1) Not later than ten (10) days prior to the Closing Date, Investor and ITW
shall mutually agree in good faith on the value by country of the shares and assets
acquired by the Company or Company Subsidiary ("Acquired Assets") as a result of the
Reorganization based on an estimate of the fair market values of the Acquired Assets in
each country (the “Closing Allocation Schedule”). The Closing Allocation Schedule shall
be subject to amendment as set forth in clause (2) of this Section 1.5(i).

@) Within 90 days after the Closing Date, Investor and ITW shall mutually
agree on the valuation of the Acquired Assets by country according to their relative fair
market values on the Closing Date. Within such 90 days, Investor shall prepare and
deliver to ITW its proposed amendments to the Closing Allocation Schedule setting forth
a proposed final allocation among the Acquired Assets by country (the “Final Allocation
Schedule”). If ITW reasonably disagrees with the allocation reflected in the Final
Allocation Schedule delivered by Investor, ITW and Investor shall cooperate in good
faith to resolve such dispute, and will revise the Final Allocation Schedule to incorporate
any changes agreed to by the Parties. Investor and ITW shall arrange for their respective
Affiliates to act in accordance with the allocations set forth in the "Final Allocation
Schedule” for all Tax purposes.

(3) Investor and ITW agree to cause the Company and Company Subsidiaries
to file tax returns consistent with the Final Allocation Schedule.

4) Each of Investor and ITW agree to promptly provide the other Party with
any additional information and reasonable assistance required to complete all forms or

7

23703843v9



compute taxes arising in connection with (or otherwise affected by) the transactions
contemplated hereunder.

1.6 Withholding

All payments required to be made by Investor or the Company pursuant to this
Agreement (including the Reorganization) shall be made net of any applicable withholding Tax
in accordance with this Section 1.6. No later than five Business Days (i) prior to Closing in the
case of any payment of the Purchase Price and a positive Company Closing Adjustment and (ii)
prior to the payment date in the case of any payment made pursuant to Sections 1.5(f) and 1.5(q),
ITW shall provide to Investor or the Company, as applicable, with supporting documentation, the
calculation of the amount of Tax, if any, to be withheld by Investor or the Company, as
applicable, from such payment and remitted to any Tax Authority or supporting documentation
as to why a withholding Tax should not apply to such payment. Any such withholding shall not
be subject to a gross-up. Investor or the Company, as applicable, shall timely remit any such Tax
to the applicable Tax Authority and, within five Business Days of payment of any such
withholding Tax pursuant to this Section 1.6, Investor or the Company, as applicable, shall
deliver to ITW the official receipt or Tax Return or copies thereof related to such payment.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF ITW

Except as set forth on the Schedules attached hereto (collectively, the “Schedules™), ITW
hereby represents and warrants to Investor and the Company as of the date hereof and, solely
with respect to the representations and warranties set forth in Sections 2.1, 2.2, 2.3(a), 2.3(b), 2.4
(other than to the extent relating to Consents from or filings or notifications with any Person
other than a Governmental Body), 2.5(a), 2.5(b), 2.5(c), 2.9, 2.11, the last sentence of 2.13(e),
2.17 and 2.18 as of the Closing Date (except in each case to the extent that such representations
and warranties speak only as of the date hereof or as of another date or dates in which case, only
as of such date(s)) as follows, provided, however, that disclosure in any section or subsection of
the Schedules shall apply to any other section or subsection of the Schedules solely to the extent
that it is reasonably apparent from the face of such disclosure that such disclosure is relevant to
another section or subsection of the Schedules:

2.1 Incorporation and Authority

Each of ITW, ITW Subsidiary, the Company and each Company Subsidiary is an entity
duly organized, validly existing and (where such concept is applicable) in good standing (or local
equivalent) under the Laws of its jurisdiction of organization, formation or incorporation, as
applicable, and has all requisite corporate power and authority to conduct its business as
currently conducted, except for the entities set forth on Schedule 2.1 (which are being liquidated
in accordance with applicable Laws). Except as would not, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect, the Company and each Company
Subsidiary is duly qualified as a foreign corporation for the transaction of business and is (where
such concept is applicable) in good standing under the laws of each other jurisdiction in which it
owns or leases properties, or conducts any business so as to require such qualification. ITW has
made available to Investor complete copies of the respective articles of incorporation or bylaws
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(or similar organizational documents) of the Company, ITW Subsidiary and each Company
Subsidiary as in effect as of the date hereof. None of the Company or any Company Subsidiary
is in violation of any provision of such articles of incorporation or bylaws (or similar
organizational documents). Each of ITW, ITW Subsidiary and the Company has all necessary
corporate power and authority to enter into this Agreement and the Ancillary Agreements to
which it will be a party, to carry out and perform its obligations hereunder and thereunder and to
consummate the transactions contemplated on its part hereby and thereby. The execution and
delivery by ITW, ITW Subsidiary and the Company of this Agreement and by ITW, ITW
Subsidiary and the Company of the Ancillary Agreements to which it will be a party, and the
consummation by ITW, ITW Subsidiary and the Company of the transactions contemplated on
its part hereby and thereby, have been duly authorized by all necessary company action on the
part of ITW, ITW Subsidiary and the Company. This Agreement has been, and, to the extent
ITW, ITW Subsidiary or the Company is a party thereto, the Ancillary Agreements will at the
Closing be, duly executed and delivered by ITW, ITW Subsidiary and/or the Company, as
applicable, and (assuming due authorization, execution and delivery by the other parties thereto)
this Agreement constitutes, and when executed and delivered, to the extent ITW, ITW Subsidiary
or the Company is a party thereto, the Ancillary Agreements will constitute, legal, valid and
binding obligations of ITW, ITW Subsidiary and/or the Company, as applicable, enforceable
against ITW, ITW Subsidiary and/or the Company, as applicable, in accordance with their terms,
except as enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium
and other similar Laws affecting creditors’ rights and general principles of equity affecting the
availability of specific performance and other equitable remedies (regardless of whether
enforcement is sought in a proceeding at law or in equity).

2.2 Capitalization and Subsidiaries; Registration Rights; VVoting Rights

@) As of the date hereof, all of the equity interests of the Company are held by ITW
Subsidiary. As of the Closing Date, the authorized equity interests of the Company shall consist
of (x) an unlimited number of Common Units, of which 37,950,980 Common Units shall be
issued and outstanding and held by ITW Subsidiary after giving effect to the Reorganization, (y)
an unlimited number of Preferred Units, of which 395,000 Preferred Units shall be issued and
outstanding and held by Investor (and/or certain of its Affiliates) after giving effect to the
Investment, and (z) an unlimited number of profits units of the Company, none of which shall be
issued and outstanding. Except for the foregoing, as of the Closing, (i) there shall not be issued
or authorized for issuance any voting or equity interests in the Company, or any securities
convertible into or exchangeable for voting or equity interests in the Company, (ii) there shall not
be reserved for issuance any voting or equity interests in the Company, or any securities
convertible into or exchangeable or exercisable for voting or equity interests in the Company,
and (iii) there shall not have been repurchased or redeemed, or authorizations to repurchase or
redeem, any voting or equity interests in the Company, or any securities convertible into or
exchangeable or exercisable for voting or equity interests in the Company. No bonds, debentures,
notes or other Indebtedness having the right to vote on any matters on which the equity holders
of the Company may vote (“Voting Debt”) are issued and outstanding. Except as specifically
provided by this Agreement, including in connection with the Reorganization or as set forth in
the LLC Agreement, the Company does not have and is not bound by any outstanding
subscriptions, options, warrants, calls, commitments, contracts, preemptive rights, rights of first
refusal, demands, conversion rights or other agreements, arrangements or obligations of any
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character, in any such case, calling for it to purchase, redeem or otherwise acquire, or to issue,
sell, transfer or otherwise dispose of any voting or equity interests in the Company or Voting
Debt, or securities or rights convertible into or exchangeable therefor, or any securities
representing the right to purchase or redeem or otherwise receive any voting or equity interests in
the Company (including any rights plan or agreement).

(b) Except as provided in the LLC Agreement and pursuant to the Debt Financing, (i)
the Company has not granted any right that remains in effect as of the Closing Date or agreed to
grant any right that will be effective at any time on or after the Closing Date, to require
registration under the Securities Act, or under any applicable state securities or blue sky laws, of
any of the Company’s or the Company Subsidiaries’ presently outstanding securities or any of its
securities that may be issued subsequently, and (ii) neither ITW, ITW Subsidiary, the Company
nor any of the Company Subsidiaries is bound by any agreement with respect to any voting or
equity securities of the Company or the Company Subsidiaries.

(©) Schedule 2.2(c) sets forth an accurate and complete list as of the Closing
(following completion of the Reorganization) of the authorized capital stock (or other equity
interests, as applicable) of each Company Subsidiary, the outstanding shares of capital stock (or
other equity interests, as applicable) of each Company Subsidiary and the legal ownership
thereof. Except for the Company Subsidiaries listed on Schedule 2.2(c), the Company will not
have, after giving effect to the Reorganization, any Subsidiaries or own or hold any equity
interest in any other Person. Except as set forth on Schedule 2.2(c), as of the Closing Date, (i)
there shall not be issued or authorized for issuance any shares of capital stock of or other voting
or equity interests in any Company Subsidiary, or any securities convertible into or exchangeable
for shares of capital stock of or other voting or equity interests in any such Company Subsidiary,
and (ii) there shall not be reserved for issuance any shares of capital stock of or other voting or
equity interests in such Company Subsidiary, or any securities convertible into or exchangeable
or exercisable for shares of capital stock of or other voting or equity interests in any such
Company Subsidiary. No bonds, debentures, notes or other Indebtedness having the right to vote
on any matters on which the stockholders of any Company Subsidiary may vote (“Subsidiary
Voting Debt”) are issued and outstanding. Except as set forth in the LLC Agreement, no
Company Subsidiary has and no Company Subsidiary is bound by any outstanding subscriptions,
options, warrants, calls, commitments, contracts, preemptive rights, rights of first refusal,
demands, conversion rights or other agreements, arrangements or obligations of any character, in
any such case, calling for it to purchase, redeem or otherwise acquire, or to issue, sell, transfer or
otherwise dispose of any shares of capital stock of or other voting or equity interests in such
Company Subsidiary or Subsidiary Voting Debt, or securities or rights convertible into or
exchangeable therefor, or any securities representing the right to purchase or redeem or
otherwise receive any shares of capital stock of or other voting or equity interests in such
Company Subsidiary (including any rights plan or agreement). The representations and
warranties in this Section 2.2(c) shall not apply to the Asset Sale Subsidiaries.

(d) The Company has the full corporate power and authority to issue, sell and deliver
the Preferred Units to Investor, and upon the Closing, Investor (and/or certain of its Affiliates)
will have good and valid title to all of the Preferred Units, free and clear of all Encumbrances
other than restrictions on transfer arising under applicable securities Laws and the Ancillary
Agreements.
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2.3 No Conflict

The execution, delivery and performance by ITW, ITW Subsidiary and the Company of
this Agreement (including, for the avoidance of doubt, the Reorganization) and the Ancillary
Agreements to which they will be a party do not and will not: (a) conflict with or violate the
respective articles of incorporation or bylaws (or similar organizational documents) of ITW,
ITW Subsidiary, the Company or any Company Subsidiary; (b) assuming all Consents referred
to in Section 2.4 have been obtained, conflict with or violate any Law applicable to ITW, ITW
Subsidiary, the Company or any Company Subsidiary, or to any of their respective properties or
assets; () except as set forth on Schedule 2.3(c), result in any breach of, or constitute a default
(or event which with the giving of notice or lapse of time, or both, would become a default)
under, or give to any Person any right of termination, rescission, acceleration or cancellation of,
or any right of Consent with respect to, any Contract, Permit, franchise or other instrument to
which the Company, any Company Subsidiary or ITW (or any Affiliate thereof) is a party or by
which any of the assets, properties or rights of the Company, any Company Subsidiary or ITW
(or any Affiliate thereof) is bound or affected (but with respect to ITW and the Non-Company
Affiliates, only such assets or properties relating to the Business); or (d) result in the creation or
imposition of any Encumbrance other than Permitted Encumbrances on any Assets, except, in
the case of clauses (b), (c) and (d), where such conflicts, violations, rescissions, accelerations,
breaches, defaults, terminations, cancellations or failures to obtain such Consents would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

2.4 Consents and Approvals

The execution and delivery by ITW, ITW Subsidiary and the Company of this Agreement
does not, and the execution and delivery by ITW, ITW Subsidiary and the Company of the
Ancillary Agreements, to the extent each is a party thereto, will not, and the performance by
ITW, ITW Subsidiary and the Company of this Agreement (including, for the avoidance of doubt,
the Reorganization) and by ITW, ITW Subsidiary and the Company of the Ancillary Agreements,
to the extent a party thereto, and the consummation of the transactions contemplated hereby and
thereby will not, require ITW, ITW Subsidiary, the Company or any Company Subsidiary to
seek or obtain any Consent from, or make any filing or notification with, any Governmental
Body or other Person, except for (i) those Consents set forth on Schedule 2.4(i), (ii) compliance
with the applicable requirements of the HSR Act or any other Competition Laws of the
jurisdictions set forth on Schedule 2.4(ii) and (iii) those Consents from and filings with Persons
(other than Governmental Bodies) the failure of which to be made or obtained would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

25 Financial Statements

@ The audited combined balance sheets of the Business as at December 31, 2010
and December 31, 2011, and the related audited combined statements of income, group equity
and other comprehensive income and cash flows of the Business for the years ended December
31, 2009, December 31, 2010 and December 31, 2011, together with all related notes and
schedules thereto, accompanied by the reports thereon of the independent auditors (collectively,
the “Audited Financial Statements”) and the unaudited combined balance sheet of the Business
as at June 30, 2012, and the related combined statement of income of the Business for the period
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ended June 30, 2012 (together with the Audited Financial Statements, the “Financial
Statements”) are included in Schedule 2.5(a). The Financial Statements (i) have been prepared
based on the separate books and records of the Business and ITW (except as may be indicated in
the notes thereto), (ii) have been prepared in accordance with GAAP consistently applied
(subject, in the case of unaudited statements, to normal year-end adjustments which will not be
material in nature or amount to the Company and its Subsidiaries and the Business taken as a
whole), (iii) present fairly in all material respects the combined financial position, the results of
operations and cash flows of the Business as of the respective dates thereof and for the respective
periods indicated therein and (iv) have been prepared in accordance with the carve out guidelines
included in SEC Staff Accounting Bulletin Topic 1 B.

(b) The Business maintains, and has maintained since January 1, 2009, a system of
internal controls over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) of the
Exchange Act) sufficient to provide reasonable assurances regarding the reliability of financial
reporting and the preparation of financial statements in accordance with GAAP. ITW has
disclosed, based on the most recent evaluation undertaken in connection with ITW’s financial
statements, to its external accountants (i) all significant deficiencies and material weaknesses in
the design or operation of internal controls over financial reporting which are reasonably likely
to adversely affect the Company’s or ITW’s ability to record, process, summarize and report
financial information, and (ii) any fraud, whether or not material, that involves management or
other employees who have a significant role in the Company’s or ITW’s internal controls over
financial reporting.

(©) Since January 1, 2009, no director, officer, external auditor or external accountant
of ITW or its Affiliates (including the Company and the Company Subsidiaries) or, to the
Knowledge of ITW, any employee (other than officers) or representative of ITW or its Affiliates
(including the Company and the Company Subsidiaries), has received or otherwise been made
aware of any material complaint, allegation, assertion or claim, whether written or oral,
regarding the accounting or auditing practices, procedures, methodologies or methods of the
Business, the Company or any Company Subsidiary or their respective internal accounting
controls, including any material complaint, allegation, assertion or claim that the Company or
any Company Subsidiary has engaged in questionable accounting or auditing practices.

(d) Schedule 2.5(d) sets forth an accurate and complete copy of the capital
expenditure budget for the Business on a combined basis for the fiscal year beginning January 1,
2012 (the “Capital Expenditure Budget”).

2.6 No Undisclosed Material Liabilities

Neither the Company nor any Company Subsidiary has, after giving effect to completion
of the Reorganization, any Liabilities, whether known, unknown, absolute, accrued, contingent
or otherwise and whether due or to become due, in each case that are required under GAAP to be
reflected in the Financial Statements or disclosed in the notes thereto, except (a) as set forth in
Schedule 2.6, (b) Liabilities disclosed or reserved against in the Financial Statements as at the
Balance Sheet Date or specifically disclosed in the notes thereto, (c) Liabilities that have arisen
after the Balance Sheet Date in the ordinary course of business, (d) Liabilities which,
individually or in the aggregate, would not be material to the Company and the Company
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Subsidiaries, taken as a whole, (e) Liabilities that are Tax liabilities incurred in connection with
the Reorganization, to the extent ITW and ITW Subsidiary have agreed to provide
indemnification pursuant to Section 5.1, and (f) Liabilities that are specifically contemplated by
this Agreement and incurred after the date hereof. Neither the Company nor any Company
Subsidiary is a party to, or has any commitment to become a party to, any joint venture, off
balance sheet partnership or any similar Contract (including any Contract relating to any
transaction or relationship between or among the Company or any Company Subsidiary, on the
one hand, and any unconsolidated Affiliate, including any structured finance, special purpose or
limited purpose Person, on the other hand, or any “off-balance sheet arrangement” (as defined in
Item 303(a) of Regulation S-K of the SEC)).

2.7 Litigation

As of the date hereof, except as set forth on Schedule 2.7, there is no suit, action or
proceeding (administrative or judicial) by or before any Governmental Body (“Proceeding”)
pending or, to the Knowledge of ITW, threatened against ITW or any of its Affiliates (including
the Company and the Company Subsidiaries), or any of their respective assets, rights or and
properties which bring into question the validity of this Agreement or that would reasonably be
expected, individually or in the aggregate, to be materially adverse to the Business or the
Company and the Company Subsidiaries, taken as a whole. There are no Governmental Orders
seeking or purporting to enjoin or restrain the execution, delivery and performance by ITW or
the Company of this Agreement or the consummation by ITW or any of its Affiliates (including
the Company and the Company Subsidiaries) of the transactions contemplated hereby or that
would reasonably be expected to be materially adverse to the Business or the Company and the
Company Subsidiaries, taken as a whole.

2.8 Employee Benefits

@) Schedule 2.8(a) lists, as of the date of this Agreement, each material Employee
Plan (other than an ITW Benefit Plan and other than a Material Statutory Plan) that the Company
or any Company Subsidiary sponsors, maintains or contributes to, or is required to maintain or
contribute to for the benefit of, and each Material Employment Agreement with, any current or
former Business Employee (without regard to materiality and without regard to the exclusion of
Material Statutory Plans, the “Company Benefit Plans”). No Company Benefit Plan or
Transferred Benefit Plan provides benefits to any individual other than current or former
employees of the Company or the Company Subsidiaries, Persons who provide or have provided
services in respect of the Business and any beneficiaries and dependents of the foregoing.

(b) Schedule 2.8(b) lists, as of the date of this Agreement, each material Employee
Plan that ITW or any Non-Company Affiliate maintains or contributes to, or is required to
maintain or contribute to as of the date hereof for the benefit of, and each Material Employment
Agreement with, any current or former Business Employee and any other current or former
employee of ITW or any Non-Company Affiliate, excluding any statutory plans or similar
employee benefits required by Law (without regard to materiality, and collectively with Material
Statutory Plans maintained or contributed to for the benefit of any current or former Business
Employee, the “ITW Benefit Plans,” and, together with the Company Benefit Plans, the
“Business Benefit Plans”).
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(c) With respect to each material Company Benefit Plan and Transferred Benefit Plan,
ITW has provided Investor, to the extent applicable, complete and correct copies of: all written
plan documents and all amendments thereto; all trust agreements, insurance contracts or other
funding arrangements therefor; the most recent actuarial and trust reports; the most recent Forms
5500 and all schedules thereto; the most recent IRS determination letters; and all current
summary plan descriptions and summaries of material modification (or with respect to the
foregoing items, the equivalent thereto required by any foreign Governmental Body). ITW has
provided Investor with complete and correct copies of (i) all employment agreements with
respect to Business Employees who are eligible to be identified on Schedule 4.6(j) (other than
Business Employees in the U.S. not covered by an employment agreement that provides for
severance benefits), and (ii) all employment agreements with Business Employees who are either
non-sales employees with a seniority of General Manager or higher or are controllers (the
“Material Employment Agreements”).

(d) Except as set forth on Schedule 2.8(d) the Company Benefit Plans and
Transferred Benefit Plans have been maintained and operated in material compliance with their
terms and, to the extent applicable, provisions of ERISA, the Code and all other applicable Laws,
domestic or foreign. None of the Company Benefit Plans or Transferred Benefit Plans are, to the
Knowledge of ITW, presently under audit or examination (nor has notice been received of a
potential audit or examination) by the IRS, the Department of Labor or any other Governmental
Body, domestic or foreign. Other than routine claims for benefits, there are no material
Proceedings pending or, to the Knowledge of ITW, threatened with respect to any Company
Benefit Plan or Transferred Benefit Plan.

(e) Each Company Benefit Plan or Transferred Benefit Plan intended to be qualified
or otherwise receive favorable Tax treatment under applicable Law has, if necessary, been
determined by the applicable Governmental Body or Tax Authority to be so qualified, and to the
Knowledge of ITW, there are no existing circumstances or events that would reasonably be
expected to result in any revocation of, or a change to, such qualification or entitlement to
favorable Tax treatment under applicable Law.

()] With respect to Business Employees, ITW and its Affiliates (including the
Company and each Company Subsidiary) is in compliance with all applicable Laws respecting
employment and labor, including discrimination, workers’ compensation, classification of
workers as exempt or non-exempt or as employees or independent contractors, immigration,
employee leave issues, wages and hours, occupational safety and health, fair labor standards and
the WARN Act and any similar state, local or foreign laws, except such noncompliance that
would not, individually or in the aggregate, reasonably be expected to have a Material Adverse
Effect.

(9) Except as set forth on Schedule 2.8(g), no Company Benefit Plan or Transferred
Benefit Plan is subject to Section 412 of the Code or Section 302 of ERISA. Schedule 2.8(q)
lists each Company Benefit Plan or Transferred Benefit Plan that is subject to minimum funding
standards under applicable Law, and each such Company Benefit Plan or Transferred Benefit
Plan satisfies such standards under applicable Law, and no waiver of such funding has been
sought or obtained.
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(h) Except as set forth in Schedule 2.8(h), neither the Company nor any Company
Subsidiary is a party to or bound by, and none of the Business Employees are covered by, any
collective bargaining agreement and there are no labor unions, employee representatives, works
councils or other organizations representing any Business Employees or, to the Knowledge of
ITW, attempting, petitioning or purporting to represent any Business Employees. Except as set
forth in Schedule 2.8(h), since January 1, 2009, there has not occurred or, to the Knowledge of
ITW, been threatened any material strike, slowdown, picketing, work stoppage, concerted refusal
to work overtime or other similar labor activity with respect to any Business Employees. There
are no labor disputes currently subject to any grievance procedure, arbitration or litigation which,
if adversely decided, may reasonably, individually or in the aggregate, create a liability in excess
of $750,000.

() No Company Benefit Plan or Transferred Benefit Plan constitutes a
“multiemployer plan” (within the meaning of Section 3(37) of ERISA) (a “Multiemployer Plan”).
Neither the Company nor any Company Subsidiary in the past five years has contributed to or
otherwise had any obligation or liability in connection with any Multiemployer Plan.

() Except as set forth in Schedule 2.8(j), no Company Benefit Plan or Transferred
Benefit Plan provides welfare benefits after termination of employment except to the extent
required by Section 4980B(f) of the Code or any similar provision of state, local or foreign Law.

(k) Except as set forth on Schedule 2.8(k), neither this Agreement nor the
consummation of the transactions contemplated thereby (either alone or in combination with any
other event), including, for the avoidance of doubt, the Reorganization, would reasonably be
expected to (i) result in any payment becoming due or increase the amount of any compensation
due to any current or former employee, officer or director of the Company or of any Company
Subsidiary, (ii) increase any benefits otherwise payable under, or trigger any funding obligation
under or to, any Company Benefit Plan or Transferred Benefit Plan, (iii) result in the acceleration
of time of payment or vesting of any such benefits, or (iv) result in any one person, or more than
one person acting as a group acquiring during a 12-month period assets from a corporation that
have a total gross fair market value equal to or more than one-third of the total gross fair market
value of all of the assets of such corporation immediately prior to such acquisition or acquisitions
within the meaning of Section 280G of the Code.

M Except as set forth on Schedule 2.8(l), the execution and delivery by ITW, ITW
Subsidiary and the Company of this Agreement and the Ancillary Agreements, and the
performance by ITW, ITW Subsidiary and the Company of this Agreement and the Ancillary
Agreements would not reasonably be expected to require ITW or any of its Affiliates (including
the Company and the Company Subsidiaries) or Investor to seek or obtain any Consent, engage
in consultation with, or issue any notice to or make any filing with (as applicable) any Business
Employees or any representatives, labor unions, works councils or similar organizations
representing Business Employees, or any Governmental Body with respect to Business
Employees (except to the extent previously made or obtained prior to the date hereof).

(m)  Other than as set forth in Sections 2.5, 2.6, and this Section 2.8, ITW does not
make any other representations or warranties, either express or implied, with respect to any
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matters relating to employees or employee benefits or matters pertaining to any Law relating
thereto.

29  Taxes

@) (i) All material Tax Returns required to be filed by or with respect to the
Company or any Company Subsidiary have been filed in a timely manner (within any applicable
extension periods) and all such Tax Returns are true, correct and complete in all material aspects,
(ii) all material Taxes required to be paid with respect to the Company or any Company
Subsidiary (whether or not shown on such returns) have been timely paid in full and (iii) there
exist no material liens for Taxes with respect to any of the Assets of the Company or Company
Subsidiaries, except for Taxes not yet due and payable.

(b) There are no outstanding agreements or waivers extending the statutory period for
assessment or collection of any Taxes of the Company or any Company Subsidiary and no
written powers of attorney with respect to any such Taxes. The time for filing any Tax Return
with respect to the Company or any Company Subsidiary has not been extended, other than any
extension to which the Company or any Company Subsidiary is entitled under applicable Law
without the consent of the relevant Tax Authority or Governmental Bodly.

(c) Except as set forth on Schedule 2.9(c), there are no audits, Proceedings,
investigations or other actions pending or threatened in writing against the Company or any
Company Subsidiary in respect of Taxes or Tax Returns. No Tax Authority has asserted or
threatened to assert, in each case in writing, any deficiency, claim or issue with respect to Taxes
or any adjustment to Taxes against the Company or any Company Subsidiary for any taxable
period for which the period of assessment or collection remains open.

(d) Except as set forth on Schedule 2.9(d), none of the Company or Company
Subsidiaries will be required to include any item of income in, or exclude any item of deduction
from, taxable income for any taxable period (or portion thereof) ending after the Closing Date as
a result of (i) any change in method of accounting for a taxable period ending on or prior to the
Closing Date, (ii) any installment sale or open transaction, (iii) any prepaid amount received or
paid, or (iv) any election pursuant to Section 108(i) of the Code (or any similar provision of state,
local or foreign Law) made with respect to any taxable period ending on or prior to the Closing
Date.

(e) None of the Company or Company Subsidiaries (i) during the five-year period
ending on the date hereof, has been a distributing corporation or a controlled corporation in a
transaction intended to be governed by Section 355 of the Code or (ii) is or has been within the
five-year period described by Section 897(c)(1) of the Code a “United States Real Property
Holding Corporation” within the meaning of Section 897(c)(2) of the Code.

()] All material Taxes that the Company or any Company Subsidiary was required to
withhold or collect have been duly withheld or collected and have been paid, to the extent
required by applicable Law, to the proper Tax Authority. The Company and each Company
Subsidiary have complied in all material respects with the rules and regulations relating to the
withholding and remittance of Taxes.
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(9) Except as set forth on Schedule 2.9(g), none of the Company or Company
Subsidiaries (i) has received or applied for a Tax ruling or entered into a closing agreement
pursuant to Section 7121 of the Code (or any predecessor provision or any similar provision of
state, local or foreign Law), in either case that would be binding upon the Company or any
Company Subsidiary after the Closing Date, (ii) is or has been a member of any affiliated,
consolidated, combined or unitary group for purposes of filing Tax Returns or paying Taxes or
(iii) has any liability for the Taxes of any Person (other than for the Company or any Company
Subsidiary excluding Asset Sale Subsidiaries) whether under Treasury Regulation Section
1.1502-6 or any similar provision of state, local or foreign Law, as a transferee or successor,
pursuant to any Tax sharing or indemnity agreement or other contractual agreements, or
otherwise.

(h) None of the Company or Company Subsidiaries has engaged in any “listed
transactions” within the meaning of Treasury Regulation Section 1.6011-4(b)(2).

Q) Following the Closing, none of the Company or Company Subsidiaries will be
included in a consolidated, combined, unitary, VAT, group relief or other similar group where
such group includes a member other than the Company and the Company Subsidiaries excluding
Asset Sale Subsidiaries.

() (i) Between the Balance Sheet Date and the date hereof, all Intercompany
Balances and Intracompany Obligations (other than trade payables and receivables) that have
been settled have been settled in full in cash, and (ii) all Intercompany Balances and
Intracompany Obligations that exist as of the date hereof or that are created after the date hereof,
other than (x) as set forth on Schedule 4.9(c) or (y) for trade payables and receivables, will be
settled in full in cash prior to the Closing.

(k) All the steps undertaken by ITW and its Affiliates on or prior to the Closing
necessary to effectuate the transfer of the Business under the ownership of the Company, other
than (i) the settlement of Intercompany Balances or Intracompany Obligations that are trade
payables and receivables and (ii) the settlement on or prior to the date of this Agreement of
Intercompany Balances not described in clause (i) have been fully disclosed on Schedule 4.9(c),
subject to the modifications permitted under Section 4.9(c).

() No election has been made and no election will be made prior to Closing under
Treasury Regulation Section 301.7701-3 to treat the Company as a corporation for U.S. federal
income tax purposes. Other than Wilsonart International Holdings S.a.r.l, Wilsonart (Thailand)
Co. Ltd. and Fellowell Holdings Co. Ltd., each non-US entity of the Company after the
Reorganization shall be treated as a disregarded entity (or partnership) for U.S. federal income
tax purposes.

(m)  The aggregate “earnings and profits” (within the meaning of Section 316 of the
Code) of Wilsonart (Thailand) Co. Ltd. and Fellowell Holdings Co. Ltd. (other than previously
taxed earnings and profits subject to the rules of Section 959 of the Code) immediately after the
Closing Date will not exceed $10 million. Neither the Company nor any Company Subsidiary
will have any inclusion under Section 951 of the Code at the end of the taxable year of Wilsonart
(Thailand) Co. Ltd. or Fellowell Holdings Co. Ltd. that includes the Closing Date as a result of
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any transactions or activities occurring between the beginning of such taxable year through the
Closing.

(n) The tax group (Organschaft) between ITW (Deutschland) GmbH and Resopal
GmbH for corporate income tax purposes and trade tax purposes is validly existing since it was
established.

2.10 Absence of Certain Changes or Events

Since the Balance Sheet Date, there has not been any event, development or state of
circumstances that has had or would reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect. Other than as set forth in Section 4.9, between the Balance
Sheet Date and the date hereof (a) the Business had been conducted in the ordinary course
consistent with past practices and (b) except as set forth on Schedule 2.10, neither ITW nor any
of its Affiliates (including the Company and the Company Subsidiaries) has taken any action that
would, if taken after the date hereof, require the consent of Investor under clause (5), (6), (7), (8),
(11), (12), (13), (14) or (16) of Section 4.1(b).

2.11 Title to Assets; Sufficiency of Assets

@ Except as would not, individually or in the aggregate, reasonably be expected to
have a Material Adverse Effect, the Company and the Company Subsidiaries have valid (and, in
the case of Owned Real Property, valid and marketable fee simple) title to, or have a valid
leasehold or licensed interest in, all of the tangible and intangible assets (real and personal,
including all Intellectual Property (except as set forth on Schedule 2.13(a)-1)) that (i) are used or
held for use in connection with the Business, (ii) are reflected on the Financial Statements or (iii)
were acquired by the Business after the Balance Sheet Date (collectively, the “Assets”), in each
case, free and clear of all Encumbrances, except for Permitted Encumbrances, it being
understood that this representation and warranty shall not apply to any Asset disposed of by the
Company or any Company Subsidiary (x) after the Balance Sheet Date and prior to the date
hereof, or (y) after the date hereof and not in violation of this Agreement.

(b) The Assets that will be owned, leased or licensed by the Company and the
Company Subsidiaries immediately after giving effect to the Reorganization (excluding, for the
avoidance of doubt, the Asset Sale Subsidiaries), together with the Shared Contracts to be
replicated pursuant to Section 4.14(b), the Leased Employee Agreement and the services and
Intellectual Property that will be provided or licensed pursuant to the Transition Services
Agreement, constitute all of the assets, properties and rights required for the conduct of the
Business as conducted by ITW and its Subsidiaries (including the Company and the Company
Subsidiaries) in all material respects as of the Balance Sheet Date, the date hereof and
immediately prior to the Closing. After giving effect to the Reorganization, ITW and the Non-
Company Affiliates (including, for the avoidance of doubt, the Asset Sale Subsidiaries) will not
own or have any interest in (other than to extent resulting from their ownership of the Common
Units) any tangible or intangible assets (real or personal, including Intellectual Property) that are
used or held for use in connection with the Business and that are material to the conduct of the
Business except the Shared Contracts to be replicated pursuant to Section 4.14(b), the Leased
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Employee Agreement and the services and Intellectual Property that will be provided or licensed
pursuant to the Transition Services Agreement.

2.12 Real Property

@) Schedule 2.12(a) sets forth an accurate and complete list of all real property
owned by the Company and the Company Subsidiaries or that otherwise primarily relates to the
Business and is owned by ITW or any Non-Company Affiliate, in each case, as of the date
hereof (together with all structures, facilities, improvements and fixtures presently or hereafter
located thereon or attached thereto, the “Owned Real Property”), including the address and
owner of each parcel of such Owned Real Property.

(b) Schedule 2.12(b) sets forth an accurate and complete list of all real property
leased, subleased, licensed or occupied by the Company or any Company Subsidiary or that
otherwise relates primarily to the Business and is leased, subleased, licensed or occupied by ITW
or any Non-Company Affiliate (the “Leased Real Property”), including all leases, subleases or
licenses (together with any and all amendments and modifications thereto and any guarantees
thereof) in effect as of the date hereof pursuant to which such Leased Real Property is leased,
subleased, licensed or occupied by the Company, any Company Subsidiary or ITW (or any
Affiliate thereof) as lessee, sublessee, licensee or occupant (collectively, the “Real Property
Leases”), and identifying the landlord, tenant and address for each Real Property Lease. ITW
has made available to Investor accurate and complete copies of each Real Property Lease.

(©) Except as set forth on Schedule 2.12(c), neither ITW nor any of its Affiliates
(including the Company and the Company Subsidiaries) has leased, subleased or granted to any
Person any right to possess, lease or occupy any portion of the Owned Real Property or the
Leased Real Property.

(d) Except as set forth on Schedule 2.12(d), neither ITW nor any of its Affiliates
(including the Company and the Company Subsidiaries) holds, has granted or is obligated under
any option, right of first offer, right of first refusal or other contractual right to purchase, acquire,
sell or dispose of the Owned Real Property or the Leased Real Property or any portion thereof or
interest therein or any other real property.

2.13 Intellectual Property

@ Schedule 2.13(a) sets forth an accurate and complete list of all registered
Intellectual Property and all applications for registration for Intellectual Property (the
“Regqistered Intellectual Property”) that are material to the Business, in each case, owned,
beneficially or of record, by (i) the Company or any of the Company Subsidiaries or (ii) ITW or
any Non-Company Affiliates as of the date of this Agreement, except as qualified by Schedule
2.13(a)-1. The Registered Intellectual Property and, to the Knowledge of ITW, the unregistered
Marks, Copyrights and Trade Secrets that are owned (or after giving effect to the Reorganization
will be owned) by the Company or the Company Subsidiaries and are material to the Business
(collectively, the “Owned Intellectual Property”) are owned free and clear of all Encumbrances
other than Permitted Encumbrances, except as qualified by Schedule 2.13(a)-1.
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(b) Schedule 2.13(b) sets forth a true and complete list of all Intellectual Property
Contracts in effect as of the date of this Agreement that are material to the Business (excluding
Intellectual Property Contracts for commercially available off-the-shelf Software that is not the
subject of a negotiated agreement and excluding any Contracts for which the aggregate amount
payable to or by the Company or the Company Subsidiaries related to such Contract are less than
$25,000).

(©) Other than as set forth on Schedule 2.13(c), there is no pending or, to the
Knowledge of ITW, threatened claim, action, opposition, interference, reexamination or
proceeding that challenges the rights of the Company or any of the Company Subsidiaries in
respect of any Owned Intellectual Property used by the Company or any of the Company
Subsidiaries in the current conduct of the Business.

(d) Other than as set forth on Schedule 2.13(d): (i) the conduct of the Business as
conducted immediately prior to the Closing does not infringe, misappropriate or violate any
Intellectual Property of any Person and (ii) to the Knowledge of ITW, no Person is infringing,
misappropriating or violating the Owned Intellectual Property, except in each case of (i) and (ii)
as would not, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect.

(e) Except as would not, individually or in the aggregate, reasonably be expected to
have a material adverse effect on the ability of the Company and the Company Subsidiaries to
continue to conduct the Business as currently conducted following the Closing, (i) the Company
and the Company Subsidiaries have used commercially reasonable efforts to ensure protection of
the Owned Intellectual Property, including the confidentiality of their Trade Secrets and (ii) ITW
and its Affiliates (including the Company and the Company Subsidiaries) have “work made for
hire” arrangements or assignment agreements and confidentiality agreements in place with all
Persons (including current and former employees and independent contractors) who create or
have created Intellectual Property for the Business that is material to the conduct of the Business
as of the date hereof and immediately following the Closing.

()] The Company and the Company Subsidiaries have implemented reasonable
backup and disaster recovery arrangements to provide for the continued operation of the
Business in the event of a disaster or business interruption. The Internal IT Systems that are
material to the Business (i) are in good repair and operating condition and are adequate and
suitable in all material respects for the purposes for which they are being used or held for use by
the Business as conducted immediately prior to the Closing, (ii) conform in all material respects
with their related documentation and (iii) do not contain any virus, Trojan, or other malicious
code that would reasonably be expected to interfere in any material respect with the Business.
The Company and the Company Subsidiaries have not, in the past three (3) years, experienced
any data security breach or failure or unauthorized data release incident that has had a material
adverse effect on the Business.

2.14 Contracts

Schedule 2.14 sets forth an accurate and complete list of all Contracts in effect as of the
date hereof to which the Company or any Company Subsidiary, or ITW or any Non-Company
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Affiliate (but with respect to ITW and any Non-Company Affiliate, only such Contracts relating
to the Business), is a party (other than purchase orders or standard sales orders entered into by
the Company or any Company Subsidiary, as applicable, in the ordinary course of business)
which by its terms:

@) is not terminable at will within six months and requires future expenditures or
other performance with respect to goods, equipment or services having an annual value in excess
of $250,000.

(b) relates to the obligation of the Company to purchase products, materials, supplies,
goods, equipment, other assets or services pursuant to which payments of $1,000,000 or more
were made during the 12-month period ending on December 31, 2011.

(c) relates to the obligation of the Company to sell products or services pursuant to
which payments of $2,000,000 or more (in the U.S.) or $500,000 or more (outside of the U.S.)
were received during the 12-month period ending on December 31, 2011.

(d) relates to any Indebtedness other than Intercompany Balances or Intracompany
Obligations.

(e) (1) limits the ability of the Company or any of the Company Subsidiaries to
compete in any line of business or with any Person in any geographic area or that would so limit
the freedom of the Company or any of the Company Subsidiaries after the Closing or (ii)
contains exclusivity obligations binding on the Company or any of the Company Subsidiaries.

()] requires any capital commitment or capital expenditure (including any series of
related expenditures) by the Company and the Company Subsidiaries of greater than $250,000.

(9) relates to the acquisition or disposition of any business, assets, properties or rights
under which the Company and the Company Subsidiaries have any future liability greater than
$500,000 with respect to an “earn-out,” contingent purchase price, deferred purchase price or
similar contingent payment obligation, or any indemnification obligation.

(h) constitutes a contract or agreement with any officer, employee, director,
stockholder or other Affiliate of the Company that provides for payments of more than $250,000
on an annual basis (other than (x) Company Benefit Plans and ITW Benefit Plans (y)
employment agreements and other agreements entered into with an officer, employee, or director
in his or her capacity as such, and (z) Affiliate contracts that have been terminated prior to the
Closing without any additional liability or obligation to any party).

Q) constitutes an agreement that contains any indemnification obligations of the
Company or Company Subsidiaries, or credit support relating to such indemnification
obligations, other than any of such indemnification obligations or credit support incurred in the
ordinary course of business or that require credit support or indemnification obligations of less
than $500,000.

() is an Intellectual Property Contract that is material to the Business (excluding
Intellectual Property Contracts for commercially available off-the-shelf Software that is not the
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subject of a negotiated agreement and excluding Contracts for which the aggregate amounts
payable to or by the Company or the Company Subsidiaries related to such Contract are less than
$25,000).

(k) reflects any partnership, joint venture or similar agreement or arrangement.

() is a Real Property Lease covering real property in excess of 25,000 rentable
square feet.

(m) is a Shared Contract.

The Contracts described in clauses (a) through (m) are referred to herein as the “Material
Contracts”. ITW has made available to Investor a true and complete copy of (x) each Material
Contract (including all modifications and amendments thereto and written waivers thereunder)
and (y) all form purchase orders or contracts of the Company or any Company Subsidiary that
are material to the business of the Company and the Company Subsidiaries, taken as a whole.
Except as would not, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect, each Material Contract to which ITW or any of its Affiliates (including the
Company and the Company Subsidiaries), as applicable, is a party is in full force and effect in
accordance with its respective terms. Each Material Contract is valid, binding and enforceable
against ITW or such Affiliate, as applicable, and, to the Knowledge of ITW, each other party
thereto in accordance with its terms, except as enforceability may be limited by bankruptcy Laws,
other similar Laws affecting creditors’ rights and general principles of equity affecting the
availability of specific performance and other equitable remedies (regardless of whether
enforcement is sought in a proceeding at law or in equity) and except as would not reasonably be
expected to have, individually or in the aggregate, a material adverse effect on the Business or
the Company and the Company Subsidiaries, taken as a whole. Neither ITW nor any of its
Affiliates (including the Company and the Company Subsidiaries) is in default, violation or
breach in any material respect under (or, to the Knowledge of ITW, is alleged to be in default or
breach in any material respect under) any such Material Contract to which it is a party, or has
within the last 12 months provided or received written notice of any intention to terminate any
such Material Contract. To the Knowledge of ITW, no event or circumstance has occurred and
IS continuing that constitutes or, with notice or the passage of time or both, would constitute, a
default, violation or breach in any respect under any such Material Contract by any party thereto,
or result in a termination thereof or would cause or permit the acceleration of or other changes of
or to any right or obligation or the loss by ITW or any of its Affiliates (including the Company
and the Company Subsidiaries) of any benefit thereunder, in each case, except for such defaults,
breaches, violations terminations, accelerations or changes as would not, individually or in the
aggregate, reasonably be expected to have a Material Adverse Effect.

2.15 Compliance with Laws; Permits

@) Other than as set forth on Schedule 2.15, and with respect to ITW and the Non-
Company Affiliates, solely relating to the Business, ITW and each of its Affiliates (including the
Company and the Company Subsidiaries) and each of their respective Assets is in compliance
with all Laws applicable to ITW and its Affiliates (including the Company and the Company
Subsidiaries) and/or their respective Assets, as applicable, except as would not, individually or in
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the aggregate, reasonably be expected to be material to the Business or the Company and the
Company Subsidiaries, taken as a whole. The Company and each Company Subsidiary hold all
Permits that are required for the conduct of the Business as now being conducted, except where
the failure to have any such Permits would not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect. Except as set forth on Schedule 2.15 and except as
would not have a material adverse effect on the Business or the Company and the Company
Subsidiaries, taken as a whole, (i) all such Permits are in full force and effect, (ii) no violations
are recorded in respect of any such Permits and (iii) no Proceedings are pending or, to the
Knowledge of ITW, threatened to revoke, suspend, cancel or limit any such Permit.

(b) None of the Company or any Company Subsidiary or any director, officer, agent,
employee or other Person acting for or on behalf of the Company, any Company Subsidiary or
the Business has since January 1, 2008, violated the U.S. Foreign Corrupt Practices Act of 1977,
as amended, the UK Bribery Act of 2010 or any other anti-bribery or anti-corruption laws
applicable to the Company, any Company Subsidiary or the Business in any manner that would,
individually or in the aggregate, have a material adverse effect on the Business or the Company
and the Company Subsidiaries, taken as a whole.

2.16  Insurance

Schedule 2.16 contains an accurate and complete list of all material policies of insurance
maintained as of the date of this Agreement with respect to the Company or any Company
Subsidiary (the “Company Policies”). Except as would not, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect, (a) neither the Company nor any of
the Company Subsidiaries is in default with respect to its obligations under any Company Policy
and (b) neither the Company nor any of the Company Subsidiaries has received, since the time
any Company Policy was last renewed or issued (whichever is later), written notice of
termination, cancellation or non-renewal of any such Company Policy from any of its insurance
brokers or carriers. As of the date hereof, there is no material claim by the Company or any of
the Company Subsidiaries pending under any Company Policy as to which coverage has been
denied or disputed by the underwriters of such Company Policy or in respect of which such
underwriters have reserved their rights. Except as set forth on Schedule 2.16 and except with
respect to claims that would not reasonably be expected to result in Losses in excess of the
greater of (x) $250,000 and (y) 25% of the deductible under the applicable Company Policy, as
of the Closing, (i) the Company and the Company Subsidiaries will not have any open claims
(excluding workers’ compensation claims) pending under any Company Policies and (ii) to the
Knowledge of the Company, there will be no existing claims that may be covered under any
Company Policy that will not have been reported in accordance with the terms of such Company
Policy.

2.17 Environmental Matters. Except as set forth on Schedule 2.17:

@) Each Company and Company Subsidiary complies and, since January 1, 2007
while owned by ITW, has complied with all applicable Environmental Laws, except where the
failure to comply would not, individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect.
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(b) Each Company and Company Subsidiary holds and is in compliance with all
Permits required under applicable Environmental Law to operate as it currently operates, except
where the failure to hold such Permits would not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect.

(c) Neither the Company nor any of the Company Subsidiaries has received any
written notice since January 1, 2007 from any Person regarding any actual or alleged violation of
Environmental Laws, or any liabilities or alleged liabilities for investigation costs, cleanup costs,
response costs, corrective action costs, personal injury, property damage, natural resources
damages or attorney fees under Environmental Laws, the subject of which would, individually or
in the aggregate, reasonably be expected to have a Material Adverse Effect.

(d) There is no Proceeding by or before any Governmental Body pending or, to the
Knowledge of ITW, threatened in writing against the Company or any Company Subsidiary that
if determined adversely would, individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect; and there is no Governmental Order, pursuant to any Environmental
Laws, under which the Company or any Company Subsidiary has outstanding obligations that
would, individually or in the aggregate, reasonably be expected to have a Material Adverse
Effect.

(e To the Knowledge of ITW, no Release of Hazardous Substances has occurred on,
at, under or from or is affecting any property currently owned or leased by the Company or any
Company Subsidiary and, to the Knowledge of ITW, no Release of Hazardous Substances has
occurred on, at, under or from or is affecting any property formerly owned or leased by the
Company or any Company Subsidiary, in either case, in a manner that would, individually or in
the aggregate, reasonably be expected to have a Material Adverse Effect.

()] Neither the Company nor any Company Subsidiary has, during the period of
ITW’s ownership of the Company and the Company Subsidiaries, and to the Knowledge of ITW,
neither the Company nor any Company Subsidiary has, during any period prior to ITW’s
ownership of the Company or such Company Subsidiary, as applicable, disposed of or arranged
for the disposal of any Hazardous Substance that has resulted, or would reasonably be expected
to result, in investigation costs, cleanup costs, response costs, corrective action costs, personal
injury, property damage, natural resources damages or attorney fees under or pursuant to any
applicable Environmental Laws, which would, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect.

(9) ITW has provided to Investor material environmental assessments, investigations
and studies in the possession, custody or control of ITW or any of its Affiliates (including the
Company or any of the Company Subsidiaries) (other than those subject to attorney-client
privilege, for which summaries have been provided to Investor prior to the date hereof), which
identify all known environmental issues at properties owned, leased or operated by the Company,
any Company Subsidiary or the Business that would, individually or in the aggregate, reasonably
be expect to be material to the Company and the Company Subsidiaries, taken as a whole.

(h) Notwithstanding any other provisions of this ARTICLE ll, other than as set forth
in Section 2.4 and this Section 2.17, ITW makes no representations or warranties, either express
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or implied, with respect to matters arising under any Environmental Law or concerning any
Hazardous Substance.

2.18 Financial Advisors

Other than Goldman Sachs & Co., whose expenses will be paid by ITW or the Non-
Company Affiliates, no Person has acted, directly or indirectly, as an agent, broker, investment
banker, finder or financial advisor for the Company or any Company Subsidiary in connection
with the transactions contemplated by this Agreement, and no Person is entitled to any fee or
commission or like payment from the Company or any Company Subsidiary in respect thereof.
Except as otherwise agreed in writing by Investor or as expressly contemplated by this
Agreement or the Ancillary Agreements, neither the Company nor any Company Subsidiary has
paid or agreed to pay, reimburse or otherwise indemnify any Person for, any costs, fees or
expenses incurred prior to the date of this Agreement by ITW or any Non-Company Affiliate in
connection with this Agreement, the Ancillary Agreements or the transactions contemplated
hereby or thereby.

2.19 Transactions with Affiliates

@ Schedule 2.19(a) lists all material Intercompany Contracts as of the Balance Sheet
Date.

(b) To the Knowledge of ITW, no officer, director or employee of the Company or
any Company Subsidiary, or any family member, relative or Affiliate of any such officer,
director or employee, (i) owns, directly or indirectly, any interest in (A) any non-de minimis asset
or other property used in or held for use in the Business or (B) any Person that is a competitor or
a non-de minimis supplier or customer of the Company or any Company Subsidiary, excluding
ordinary course personal investments in publicly traded entities, (ii) serves as an officer, director
or employee of any Person that is a competitor or non-de minimis supplier or customer of the
Company or any Company Subsidiary or (iii) is a debtor or creditor of the Company or any
Company Subsidiary.

2.20 Customers and Suppliers

Schedule 2.20(a) lists the names of the ten largest customers as determined by annual
revenue that ordered products or services from each Company Subsidiary for the 2011 fiscal year
(the “Major Customers”). Schedule 2.20(b) lists the names of the ten largest suppliers (based on
payments made during the 2011 fiscal year) from which each Company Subsidiary ordered raw
materials, supplies or other products or services for the 2011 fiscal year (the “Major Suppliers”).
As of the date of this Agreement, neither the Company nor any Company Subsidiary has
received written notice that any Major Customer or Major Supplier has terminated or threatened
in writing to terminate any material agreement with the Company or any Company Subsidiary.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF INVESTOR

Investor hereby represents and warrants to ITW as of the date hereof and solely with
respect to the representations and warranties set forth in Sections 3.1, 3.2(a), 3.2(b), 3.3, 3.5, 3.6,
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3.8, 3.9 and 3.10 as of the Closing Date (except in each case to the extent that such
representations and warranties speak only as of the date hereof or as of another date or dates in
which case, only as of such date(s)) as follows:

3.1 Incorporation and Authority of Investor

Investor is a limited partnership duly organized, validly existing and in good standing
under the Laws of the Cayman Islands and has all requisite limited partnership power and
authority to conduct its business as currently conducted. Investor has all necessary limited
partnership power and authority to enter into this Agreement and the Ancillary Agreements to
which it will be a party, to carry out and perform its obligations hereunder and thereunder and to
consummate the transactions contemplated on its part hereby and thereby. The execution and
delivery by Investor of this Agreement and the Ancillary Agreements and the consummation by
Investor of the transactions contemplated on its part hereby and thereby, have been duly
authorized by all necessary limited partnership action on the part of Investor. This Agreement
has been, and the Ancillary Agreements will at the Closing be, duly executed and delivered by
Investor, and (assuming due authorization, execution and delivery by each other party thereto)
this Agreement constitutes, and when executed and delivered by Investor, the Ancillary
Agreements will constitute, legal, valid and binding obligations of Investor, enforceable against
Investor in accordance with their terms, except as enforceability may be limited by bankruptcy
Laws, other similar Laws affecting creditors’ rights and general principles of equity affecting the
availability of specific performance and other equitable remedies (regardless of whether
enforcement is sought in a proceeding at law or in equity).

3.2 No Conflict

The execution, delivery and performance by Investor of this Agreement and the Ancillary
Agreements do not and will not: (a) conflict with or violate the constituent documents of Investor
(or its Affiliates, as applicable); (b) assuming all Consents referred to in Section 3.3 have been
obtained, conflict with or violate any Law applicable to Investor, its Affiliates, or to any of their
respective properties or assets; or (c) result in any breach of, or constitute a default (or event
which, with the giving of notice or lapse of time, or both, would become a default) under, or give
to any Person any right of termination, rescission, acceleration or cancellation of, or any right of
Consent with respect to, any note, bond, mortgage, indenture, contract, agreement, lease, license,
Permit, franchise or other instrument to which Investor is a party or by which any of the assets,
properties or rights of Investor is bound or affected except, in the case of clauses (b) and (c),
where such conflicts, violations, rescissions, accelerations, breaches, defaults, terminations,
cancellations or failures to obtain such Consents would not, individually or in the aggregate, be
reasonably expected to materially impair Investor’s ability to consummate the transactions
contemplated hereby and by the Ancillary Agreements.

3.3 Consents and Approvals

The execution and delivery by Investor of this Agreement does not, and the execution
and delivery by Investor of the Ancillary Agreements to which it is a party will not, and the
performance by Investor of this Agreement and the Ancillary Agreements to which it is a party
and the consummation of the transactions contemplated hereby and thereby will not, require
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Investor to seek or obtain any Consent from, or make any filing or notification with, any
Governmental Body or other Person, except for (i) those Consents set forth on Schedule 3.3(i),
and (ii) compliance with the applicable requirements of the HSR Act or any other Competition
Laws of the jurisdictions set forth on Schedule 3.3(ii).

3.4 Litigation

As of the date hereof, there is no Proceeding pending or, to the knowledge of Investor,
threatened against Investor, or any of its Affiliates or any of their respective assets, rights or
properties, which bring into question the validity of this Agreement or that, individually or in the
aggregate, would reasonably be expected to prevent or materially delay the performance by
Investor of its obligations hereunder or under any Ancillary Agreement. Neither Investor nor
any of its Affiliates is subject to any order, writ, judgment, injunction, decree or award that,
individually or in the aggregate, would prevent, delay or impede the consummation of the
transactions contemplated hereby or by any Ancillary Agreement.

35 Financial Advisors

No Person has acted, directly or indirectly, as an agent, broker, investment banker, finder
or financial advisor for Investor in connection with the transactions contemplated by this
Agreement, and no Person is entitled to any fee or commission or like payment from Investor in
respect thereof.

3.6 Financing

Investor has delivered to the Company true, complete and correct copies of: (i) the
executed commitment letter, dated as of the date hereof by and among Deutsche Bank AG New
York Branch, Deutsche Bank AG Cayman Islands Branch, Deutsche Bank Securities Inc.,
Morgan Stanley Senior Funding, Inc., Barclays Bank PLC, Citigroup Global Markets Inc., Credit
Suisse AG, Credit Suisse Securities (USA) LLC, Goldman Sachs Bank USA, UBS Securities
LLC, and UBS Loan Finance LLC and Investor (the “Debt Financing Commitment”), pursuant
to which, upon the terms and subject to the conditions set forth therein, Deutsche Bank AG New
York Branch, Deutsche Bank AG Cayman Islands Branch, Morgan Stanley Senior Funding, Inc.,
Barclays Bank PLC, Citigroup Global Markets Inc., Credit Suisse AG, Goldman Sachs Bank
USA, and UBS Loan Finance LLC have agreed to lend the amounts set forth therein to the
Company for the purpose of funding the transactions contemplated by this Agreement (the “Debt
Financing”); (ii) the executed equity commitment letter, dated as of the date hereof between
Investor and Guarantor (the “Equity Financing Commitment” and together with the Debt
Financing Commitment, the “Financing Commitments™), pursuant to which, upon the terms and
subject to the conditions set forth therein, Guarantor has committed to invest the cash amount in
Investor set forth in its Equity Financing Commitment (the “Equity Financing” and together with
the Debt Financing, the “Financing”); and (iii) the fee letter executed in connection with the Debt
Financing Commitment (the “Fee Letter”). None of the Financing Commitments or the Fee
Letter has been amended or modified prior to the date of this Agreement (provided that the
existence or exercise of the “flex” provisions contained in the Fee Letter shall not constitute an
amendment or modification of the Financing Commitments), and, as of the date hereof, the
respective commitments contained in the Financing Commitments have not been withdrawn,
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terminated or rescinded in any respect. There are no other agreements, side letters or
arrangements to which Investor is a party relating to any of the Financing Commitments. As of
the date hereof, the Financing Commitments are in full force and effect and constitute the legal,
valid and binding obligations of Investor and, to the knowledge of Investor, the other parties
thereto (subject in each case to the effect of bankruptcy, insolvency, fraudulent conveyance,
reorganization, moratorium, receivership or similar Laws relating to or affecting creditors rights
generally and by general equity principles, whether considered in Proceedings in equity or at
law). Other than as expressly set forth in the Financing Commitments and the Fee Letter or as
set forth in any such documents amended after the date hereof and not in violation of the
provisions hereof, there are no conditions precedent related to the funding of the full net
proceeds of the Financing (including any “flex” provisions) under any agreement relating to the
Financing to which Investor or any of its Affiliates is a party. As of the date hereof, no event has
occurred which would constitute a breach or default (or with notice or lapse of time or both
would constitute a default) by Investor under the Financing Commitments, or, to the knowledge
of Investor, the other parties to the Financing Commitments. Investor has fully paid or caused to
be fully paid all commitment fees or other fees required to be paid on or prior to the date hereof
pursuant to the Financing Commitments. Assuming the accuracy of the representations and
warranties set forth in ARTICLE Il and performance by ITW, ITW Subsidiary and the Company
of their respective obligations hereunder, upon receipt of the proceeds contemplated by the
Financing Commitments, Investor and the Company will have access as of the Closing to
sufficient cash funds to pay all amounts contemplated by this Agreement to be paid by them and
to perform their respective obligations hereunder.

3.7 Guarantee

Concurrently with the execution of this Agreement, the Guarantor has delivered to ITW
the Guarantee, dated as of the date hereof, in favor of ITW. The Guarantee is in full force and
effect.

3.8 Operations of Investor

Investor has been formed solely for the purpose of engaging in the transactions
contemplated hereby and prior to the Closing will have engaged in no other business activities
and will have incurred no material Liabilities other than pursuant to this Agreement and the
Ancillary Agreements.

3.9 Investment Intent

Investor is acquiring the Preferred Units for its own account for investment purposes only
and not with a view to any public distribution thereof or with any intention of selling,
distributing or otherwise disposing of the Preferred Units in a manner that would violate the
registration requirements of the Securities Act or any similar provisions of any applicable Law.
Investor agrees that the Preferred Units may not be sold, transferred, offered for sale, pledged,
hypothecated or otherwise disposed of without registration under the Securities Act and any
applicable state securities Laws, except pursuant to an exemption from such registration under
the Securities Act and such Laws. Investor is able to bear the economic risk of holding the
Preferred Units for an indefinite period (including total loss of its investment), and (either alone
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or together with its representatives) has sufficient knowledge and experience in financial and
business matters so as to be capable of evaluating the merits and risk of its investment.

3.10 Investor Acknowledgment

Investor acknowledges that it has made its own assessment of the present condition and
the future prospects of the Company, the Company Subsidiaries and the Business and is
sufficiently experienced to make an informed judgment with respect thereto. Investor
acknowledges that, except as explicitly set forth herein, neither ITW nor any of its Affiliates has
made any representation or warranty, express or implied, as to the Company, the Company
Subsidiaries or the Business (including the prospects thereof or their profitability for Investor), or
with respect to any forecasts, projections or business plans or other information prepared by or
on behalf of ITW and delivered to Investor in connection with Investor’s review of the Company,
the Company Subsidiaries or the Business and the negotiation and the execution of this
Agreement and the Ancillary Agreements.

ARTICLE IV
CERTAIN COVENANTS

4.1 Conduct of Business Prior to the Closing

@ Except as expressly permitted or contemplated by this Agreement, including
pursuant to Section 4.9, as set forth on Schedule 4.1(b) or as necessary to complete the
transactions contemplated by Schedule 4.9(c) or with respect to such further matters as may be
consented to by Investor in writing, such consent not to be unreasonably withheld, conditioned or
delayed, between the date hereof and the Closing Date, ITW shall cause the Company and the
Company Subsidiaries to conduct their business in the ordinary course of business, consistent
with past practices in respect of the Business (including making capital expenditures of the type
described in the Capital Expenditure Budget).

(b) Without limiting the generality of Section 4.1(a), except (i) as expressly permitted
or contemplated by this Agreement, including pursuant to Section 4.9, (ii) with respect to ITW
and the Non-Company Affiliates, to the extent not relating to the Business, (iii) as required by
applicable Law or (iv) as set forth on Schedule 4.1(b) or Schedule 4.9(c), between the date
hereof and the Closing Date, ITW shall not, and shall not permit its Affiliates (including the
Company or the Company Subsidiaries) to, do any of the following unless the prior written
consent of Investor (which shall not be unreasonably withheld, delayed or conditioned) has been
obtained:

1) amend or otherwise modify the respective articles of incorporation or
bylaws (or similar organizational documents) of the Company or any Company
Subsidiary;

(@) incur, guaranty or assume any Indebtedness or debt obligation other than
obligations under Contracts incurred in the ordinary course of business consistent with
past practices;
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3 cancel, forgive, pay, discharge, satisfy, compromise or settle any debt,
claim or obligation of the Company or the Company Subsidiaries in excess of $500,000
other than in the ordinary course of business (including any workers’ compensation
claim) or as required pursuant to any Contract in effect as of the date hereof;

4 create or otherwise incur any Encumbrance on any material Asset of the
Company or the Company Subsidiaries other than Permitted Encumbrances and other
than such Encumbrances that will be released in full prior to the Closing;

(5) acquire (A) by merging or consolidating with, or by purchasing all or a
substantial portion of the assets, or by any other manner, any business of any Person or
any division thereof, or (B) any capital stock or assets of any other person, in each case,
other than those acquired in the ordinary course of business consistent with past
practices;

(6) except (A) as required pursuant to the terms of any Business Benefit Plan,
Retention Award or by Law or (B) for increases in annual base salary or hourly base
wages in the ordinary course of business and consistent with past practices for Business
Employees, (i) grant to any Business Employee any material increase in compensation or
benefits, (ii) grant to any Business Employee any increase in severance or termination
pay, (iii) enter into or amend any employment, consulting, indemnification, severance,
collective bargaining or termination agreement with any Business Employee, (iv)
establish, adopt, enter into or amend or terminate any Company Benefit Plan or, with
respect to Business Employees, any ITW Benefit Plan, in a manner that would materially
increase the liability of the Company or any Company Subsidiary or (v) accelerate the
vesting, material payment or funding of any compensation or benefits under any
Company Benefit Plan; provided, however, that the foregoing restrictions shall not
restrict or prohibit the Company or Company Subsidiaries from entering into with, or
making available to, newly hired employees or to employees in the context of promotions
based on job performance and workplace requirements, any plan, agreement, benefit or
compensation arrangement in the ordinary course of business consistent with past
practices;

(7) make any (i) change in any material accounting principles, methods or
practices followed by the Company or any Company Subsidiary, or any material change
in amortization policies or rates, or (ii) revaluation of any material Asset, in any such
case in clause (i) or (ii), other than as required by applicable Law or GAAP, as then in
effect;

(8) (A) sell, lease, encumber, license or otherwise dispose of any properties or
Assets, except (i) sales of Inventory and other assets or pursuant to licenses of Owned
Intellectual Property, in each case in the ordinary course of business, (ii) sales of
properties or Assets (other than Patents and the Owned Real Property) that have an
aggregate purchase price of less than $250,000, and (iii) disposals of obsolete inventory
or assets in the ordinary course of business or (B) acquire any real property;
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€)] make any loans, advances or capital contributions to, or investments in,
any Person (other than pursuant to any existing obligations under any Contract) in excess
of $250,000, other than the advancement of trade credit to customers or expenses to
employees and other than among the Company and/or the Company Subsidiaries in the
ordinary course of business consistent with past practices;

(10) authorize for issuance, issue, sell, deliver or agree or commit to issue, sell
or deliver (whether through the issuance or granting of options, warrants, convertible or
exchangeable securities, commitments, subscriptions, rights to purchase or otherwise)
any shares of capital stock or any other securities of the Company or any Company
Subsidiary, or amend any of the terms of any such securities or make any changes (by
combination, reorganization or otherwise) in the equity capital structure of the Company
or any Company Subsidiary;

(11) incur any capital expenditures or commitments or additions to property,
plant or equipment that would be material to the Business or the Company and the
Company Subsidiaries, taken as a whole, other than expenditures that do not exceed the
aggregate expenditures contemplated by the Capital Expenditure Budget and other than
those capital expenditures that are paid in full prior to the Closing with cash;

(12) make any material payments or grant any material discounts to customers
or suppliers of the Company or any Company Subsidiary, other than in the ordinary
course of business consistent with past practices;

(13) fail to pay or satisfy when due any material account payable or other
material liability of any of the Company or any Company Subsidiary incurred in the
ordinary course of business consistent with past practices (including, in each case, the
timing of any such payments), other than any such liability that is being contested in good
faith by the Company or any Company Subsidiary;

(14) amend, cancel, compromise or waive any material claim or right of the
Company or any Company Subsidiary;

(15) enter into (other than extensions at the end of a term in the ordinary course
of business), transfer, terminate, modify, amend or waive any right of material value
under any Material Contract or other Contract that, if in effect on the date hereof, would
have been a Material Contract;

(16) make or change any Tax election, change any annual accounting period,
adopt or change any method of accounting for Tax purposes, or settle any claim or
assessment with respect to Taxes, in any such case, if any such act would have a material
and adverse effect on Investor, the Business or the Company and the Company
Subsidiaries, taken as a whole, following the Closing Date; provided, however, that the
restriction on settling any claim or assessment with respect to Taxes shall not apply if
ITW indemnifies and holds harmless Investor, the Company and the Company
Subsidiaries, as applicable, from and against any increase in liability for Taxes actually
incurred directly as a result of such settlement;
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(17)  materially amend or modify the Capital Expenditure Budget;

(18) take any action to cause any of its representations and warranties
contained in ARTICLE 1l to be untrue in any material respect at the Closing Date, unless
such representation or warranty relates to an earlier date;

(19) terminate, cancel, amend or modify any insurance policies maintained
solely for the benefit of the Company and/or the Company Subsidiaries or the Business or
any of their respective properties or enter into any such new insurance policies, in any
such case, to the extent that such policies would be in effect following the Closing, other
than renewals at the end of a coverage period in the ordinary course; or

(20) authorize or announce an intention to do any of the foregoing, or enter into
any Contract or arrangement to do any of the foregoing or any other action which would
reasonably be expected to prevent or materially delay or materially impede the
consummation of the Investment or the other transactions contemplated by this
Agreement.

4.2 Cooperation

@ On the terms and subject to the conditions of this Agreement, each party shall use
its reasonable best efforts to cause the Closing to occur (subject to the limitation in the proviso to
Section 4.2(c)), including taking all actions reasonably necessary to comply promptly with all
legal requirements that may be imposed on it or any of its Affiliates with respect to the Closing.
Subject to the terms and conditions of this Agreement, no party hereto shall, and each party
hereto shall not permit any of its Affiliates to, take any actions, or omit to take any actions, that
would, or that would reasonably be expected to, result in any of the conditions set forth in
ARTICLE VI not being satisfied.

(b) Without limiting the terms of this Section 4.2, ITW and Investor shall (i) as soon
as practicable after the date of this Agreement make any filings required by any Governmental
Body pursuant to the HSR Act or other Competition Laws in connection with the transactions
contemplated hereunder, (ii) respond promptly to inquiries from the applicable Governmental
Bodies in connection with such filings, including providing any supplemental information that
may be requested by such Governmental Bodies and (iii) provide to the other copies of any
filings made under the HSR Act or other Competition Laws at the time they are filed with the
applicable Governmental Bodies, excluding any information included in any such filings that the
party reasonably determines it needs to keep confidential. ITW and Investor shall oppose any
motion or action for temporary, preliminary or permanent injunction against the transactions
contemplated by this Agreement and the Ancillary Agreements. For the avoidance of doubt,
ITW and Investor shall jointly conclude whether any filings are required by any Governmental
Body pursuant to the HSR Act or other Competition Laws in connection with the transactions
contemplated hereunder, but Investor shall have the primary responsibility for making any such
filings and seeking necessary approvals, except as otherwise required by applicable Law, and
ITW shall cooperate with Investor to complete such filings or applications at the reasonable
request of Investor. The parties hereto shall furnish to each other such necessary information and
reasonable assistance as the others may request in connection with its preparation of any filing or
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submission that is necessary under the HSR Act or other Competition Laws. Each party hereto
shall keep the other apprised of the status of any communications with, and any inquiries or
request for additional information from, Governmental Bodies pursuant to the HSR Act or any
other Competition Laws, and each party hereto shall use all reasonable efforts to defend against
any lawsuit, action or proceeding, judicial or administrative, challenging this Agreement or the
transactions contemplated hereby. Except as otherwise provided herein, Investor and ITW shall
be responsible for their respective fees and all costs and submissions of all regulatory filings
related to any required governmental or regulatory approvals, including the HSR Act (which fee
under the HSR Act, for avoidance of doubt, shall be borne by Investor), with respect to the
Applicable Non-U.S. Antitrust Approvals and with respect to any other applicable Laws.

(©) In connection with the matters contemplated by this Agreement, ITW shall, and
shall cause its Subsidiaries and Affiliates to, use commercially reasonable efforts prior to the
Closing Date to give all notices to third parties and to obtain all third party Consents and
assignments in connection with the transactions contemplated hereby and by the Ancillary
Agreements and the Debt Financing Commitment, in each case required with respect to the
Contracts set forth in Schedule 4.2(c), as such Schedule may be amended through the Closing
Date by mutual agreement of the parties, provided, however, that ITW and its Subsidiaries and
Affiliates shall not be required to pay or commit to pay any amount to (or incur any
extraordinary or unreasonable obligation in favor of) any Person from whom any such Consent
or assignment may be required (other than nominal filing or application fees) or agree to any
amendments to any Contract. If ITW is unable to obtain any required third party Consents prior
to the Closing, each of ITW, the Company and each of their respective Affiliates shall use its
commercially reasonable efforts to obtain (or cause to be obtained), as promptly as practicable
following the Closing, all such Consents; provided, however, that no Person shall be required to
pay or commit to pay any amount to (or incur any extraordinary or unreasonable obligation in
favor of) any Person from whom any such Consent or assignment may be required (other than
nominal filing or application fees) or agree to any amendments to any Contract. With respect to
any Contract requiring a third party Consent after the Closing, ITW and the Non-Company
Affiliates shall use their respective commercially reasonable efforts to cooperate with the
Company and the Company Subsidiaries in any lawful and economically feasible arrangement
(including by license) to provide the Company and the Company Subsidiaries with the benefits
under such Contract; provided that the Company and the Company Subsidiaries shall undertake
to pay or satisfy the corresponding liabilities for the enjoyment of such benefit to the extent the
Company and the Company Subsidiaries would have been responsible therefor if such Consent
had been obtained prior to the Closing.

(d) Each party hereto shall keep the other reasonably apprised of the status of matters
relating to completion of the transactions contemplated by this Agreement, including promptly
furnishing the other with copies of written notices or other written communications received by
Investor, on the one hand, or ITW, on the other hand, as the case may be, or any of its Affiliates
or representatives, from any Governmental Body with respect to the transactions contemplated
by this Agreement or any Ancillary Agreement or from any Person alleging that the Consent of
such Person is or may be required in connection with the transactions contemplated by this
Agreement or any Ancillary Agreement.
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(e) From and after the date of this Agreement until the earlier of the Closing Date or
termination of this Agreement, ITW shall give prompt notice to Investor and Investor shall give
prompt notice to ITW of (i) any representation or warranty made by it contained in this
Agreement that is qualified as to materiality becoming untrue or inaccurate in any respect or any
such representation or warranty that is not so qualified becoming untrue or inaccurate in any
material respect and (ii) the failure by it to comply with or satisfy in any material respect any
covenant, condition or agreement to be complied with or satisfied by it under this Agreement
within the time contemplated hereby.

4.3 Access to Information; Other Contacts

@ From and after the date of this Agreement until the earlier of the Closing Date or
termination of this Agreement, ITW shall allow Investor and its accountants, counsel and other
representatives, at Investor’s expense, to make such reasonable investigation of the business,
operations and properties of the Company and the Company Subsidiaries as reasonably
necessary in connection with the transactions contemplated by this Agreement.  Such
investigation shall include reasonable access to the respective directors, officers, employees,
agents and representatives (including legal counsel and independent accountants) of the
Company and the Company Subsidiaries and the properties and books and records of the
Company and the Company Subsidiaries. The Company and the Company Subsidiaries shall
furnish Investor and its representatives with such financial, operating and other data and
information and copies of documents with respect to the Company and the Company
Subsidiaries or any of the transactions contemplated by this Agreement as Investor shall from
time to time reasonably request. All access and investigation pursuant to this Section 4.3 shall
occur only upon reasonable notice during normal business hours. Notwithstanding anything to
the contrary in this Agreement, ITW and its Affiliates, including the Company and the Company
Subsidiaries, shall not be required to disclose any information to Investor if such disclosure
would, in ITW’s reasonable discretion, (i) jeopardize any attorney-client or other legal privilege
or (i) contravene any applicable Laws, fiduciary duty or Contract entered into prior to the date
hereof.

(b) During the period between the date hereof and the Closing, Investor and its
representatives (including Investor’s Affiliates) may contact or communicate with the customers,
distributors, suppliers and licensors of the Business in connection with the transactions
contemplated hereby only with the prior written consent of ITW, which shall not be
unreasonably withheld and which may be conditioned upon a designee of ITW being present at
any meeting or conference. For the avoidance of doubt, nothing in this Section 4.3 shall prohibit
Investor or its Affiliates from contacting the customers, distributors, suppliers and licensors of
the Business in the ordinary course of the businesses of the Investor’s Affiliates for the purpose
of selling such Affiliates’ products or for any other purpose unrelated to the Business and the
transactions contemplated by this Agreement and the Ancillary Agreements.

4.4 Books and Records; Access; Assistance

@ Subject to Section 5.5, for a period of seven years after the Closing Date, subject
to their document retention policies and procedures, ITW and Investor shall (and Investor shall
cause the Company and the Company Subsidiaries to) preserve and retain (or cause to be
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preserved and retained) all accounting, legal, auditing and other books and records (including
any documents relating to any Proceedings arising out of or with respect to the operation or
conduct of the Business or the business of the Company and the Company Subsidiaries) over
which it has control to the extent relating to the conduct of the Business prior to the Closing Date.
Notwithstanding the foregoing, during such seven-year period, any party (and its Affiliates) may
dispose of any such books and records which are offered to, but not accepted by, the other party.

(b) From and after the Closing, if, in order to properly prepare documents required to
be filed with Governmental Bodies (including Tax Authorities) or its financial statements, or for
any other reasonable business purpose, it is necessary that ITW (or its Affiliates or its or their
successors), on the one hand, or Investor (or its Affiliates or its or their successors), on the other
hand, be furnished with additional information of the type described in Section 4.4(a) above, and
such information is in the possession of the other party, except as would, in such party’s
reasonable discretion (i) jeopardize any attorney-client or other legal privilege or (ii) contravene
any applicable Laws, fiduciary duty or Contract, such other party agrees to use its commercially
reasonable efforts to furnish such information to the party that requires such information and
provide reasonable access to any employees or other relevant personnel that may be reasonably
required to be consulted with in connection with any such purpose, in each case, at the cost and
expense of the party being furnished such information or access to such employees or personnel,
as applicable.

(©) Nothing in this Section 4.4 shall be deemed to modify or diminish any
information rights to which a party is entitled pursuant to the LLC Agreement.

45 Confidentiality

@ Investor acknowledges that the information being provided to it in connection
with the transactions contemplated hereby is subject to the terms of the Confidentiality
Agreement, the terms of which are incorporated herein by reference. Effective upon, and only
upon, the Closing, the obligations under the Confidentiality Agreement shall terminate except
with respect to provisions regarding disclosure and use of confidential information not related to
the business of the Company and the Company Subsidiaries, which shall continue in accordance
with the terms of the Confidentiality Agreement. If for any reason this Agreement is terminated
prior to the Closing Date, the Confidentiality Agreement shall nonetheless continue in full force
and effect in accordance with its terms.

(b) Investor shall, and shall cause the Company and the Company Subsidiaries after
the Closing to, to the extent any of them has any nonpublic information not relating to the
Business (any such information, “ITW Information™) (i) treat the ITW Information strictly
confidentially, (ii) not use the ITW Information for any purpose, and (iii) to the extent the ITW
Information is documented or exists in written, photographic or other physical form, return such
information (and any copies made thereof) to ITW, and to the extent it is stored in electronic
form, make a copy available to ITW and expunge such information from any computer or other
data carrier, in each case promptly after the Closing, and Investor shall, upon written request of
ITW, confirm to ITW in writing compliance with these obligations by Investor, the Company
and the Company Subsidiaries.
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4.6 Employees

@ Subject in each case to all applicable Laws and the provisions of any collective
bargaining, works council or similar agreement, effective no later than immediately prior to the
Closing, ITW shall cause the individuals then employed outside the U.S. by ITW or a Non-
Company Affiliate identified on Schedule 4.6(a) who will not otherwise become employees of
the Company or a Company Subsidiary as of the Closing as a result of the Reorganization, as
such schedule shall be updated by ITW prior to Closing to include any other similarly-situated
individuals then providing services to the Business or to remove any such terminated individuals
(“Transferred Non-US Employees”), to transfer employment from ITW or such Non-Company
Affiliate to the Company or any Company Subsidiary. ITW and the Company shall cause the
Business Benefit Plans identified on Schedule 4.6(a) in which the Non-US Business Employees
participate (the “Transferred Non-US Benefit Plans™) to transfer to the Company or a Company
Subsidiary on the Closing Date.

(b) During the period from the Closing Date through the Leasing Term Date (the
“Leasing Period”), ITW shall lease to the Company or a Company Subsidiary, pursuant to the
Leased Employee Agreement, the Business Employees in the U.S., to the extent then employed,
and such additional individuals as the Company may reasonably request in accordance with the
Leased Employee Agreement (collectively, the “Leased Employees”). Effective on the day
immediately following the Leasing Term Date (the “US Transfer Date”), all Leased Employees
(other than any Leased Employees (i) terminated prior to the Leasing Term Date or (ii) on long
term disability) shall become employees of the Company or a Company Subsidiary (the
“Transferred US Employees” and, collectively with the Transferred Non-US Employees, the
“Transferred Employees”). ITW and the Company shall cause the Business Benefit Plans set
forth on Schedule 4.6(b) in which the Leased Employees participate (collectively with the
Transferred Non-US Benefit Plans, the “Transferred Benefit Plans”) to transfer to the Company
or a Company Subsidiary on the US Transfer Date.

(©)

1) Effective immediately after the Closing, the Company and the Company
Subsidiaries shall continue the employment of all Non-US Business Employees,
including Non-US Business Employees on vacation or who have taken a personal day or
occasional absence day as currently defined in ITW’s or the Company’s or the Company
Subsidiaries’ policies, and all Non-US Business Employees who are on an approved
leave of absence, whether paid or unpaid.

(@) ITW shall terminate the employment of all Transferred US Employees as
of the close of business on the Leasing Term Date.

(3) With respect to Business Employees in the U.S., Canada and the UK who
are eligible to receive long-term disability payments or benefits as of the applicable
Transfer Date (“Inactive Employees”), ITW shall bear and be responsible for, and
indemnify Investor, the Company and the Company Subsidiaries and each of their
respective Affiliates from and against, all long-term disability related Liabilities for
Inactive Employees as well as long-term disability Liabilities related to U.S. and Canada
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Business Employees who are certified for long-term disability payments or benefits under
an applicable ITW Benefit Plan (or who would have become certified if not for the
transactions contemplated by this Agreement) following the applicable Transfer Date
(collectively, “LTD Liabilities”). The Company or a Company Subsidiary shall offer
employment to each Inactive Employee in the U.S. who on a date (the “Return Date”)
that is no later than the first anniversary of the applicable Transfer Date presents himself
or herself to the Company or any Company Subsidiary for employment or reemployment,
subject to clearance for commencement of or a return to active employment (including
with any reasonable accommodation) with the Company and the Company Subsidiaries.
ITW’s reimbursement obligation under this Section 4.6(c)(3) shall include LTD
Liabilities to the extent such LTD Liabilities arise on or after the applicable Transfer Date,
but on or prior to the Return Date, including without limitation LTD Liabilities (a) arising
out of or related to (i) the loss of eligibility for or entitlement to disability payments or
continued coverage under the long-term disability plans of ITW or its Affiliates (other
than the Company and the Company Subsidiaries) for such Inactive Employee or related
medical or life insurance coverage and (ii) the loss of long-term disability benefits or
coverage or related medical or life insurance coverage of any Inactive Employee
currently on long-term disability, in each case, to the extent caused by or resulting from
the consummation of the transactions contemplated in this Agreement or any action taken
by ITW or its Affiliates following the applicable Transfer Date (any event described in
either clause (i) or (ii), a “Loss of Coverage”), (b) for severance or termination payment
or benefits for such Inactive Employee required under the Business Benefit Plans or
applicable Laws borne by the Company or the Company Subsidiaries following the
applicable Transfer Date, or (c) any compensation payable to such Inactive Employees by
the Company or the Company Subsidiaries. For the avoidance of doubt, (A) in the event
of a Loss of Coverage, ITW shall pay to the Company or the Company Subsidiaries the
payments that the affected employee (or his dependents) would have been entitled to
receive under the arrangement with respect to which the Loss of Coverage occurred and
(B) ITW shall bear no responsibility for any costs or Liabilities with respect to an
Inactive Employee arising on or after the Return Date. Any indemnification payments
required under this Section 4.6(c)(3)(A) shall not be subject to the limitations on
indemnification set forth in Sections 9.4(b) and (c).

(d) Except as otherwise provided in this Section 4.6(d), ITW shall bear and be
responsible for, and indemnify Investor, the Company and the Company Subsidiaries and each of
their respective Affiliates from and against, any and all Liabilities arising out of the transfer of
employees to or from the Company or any Company Subsidiary pursuant to Section 4.6(a) or (b),
including any severance or termination payment or benefits required under the Business Benefit
Plans or applicable Laws, including any claims for its failure to inform and/or consult with such
employees or their representatives in the manner required by applicable Laws, whether pursuant
to the Transfer of Undertakings (Protection of Employment) Regulations 2006 (“TUPE”) or
similar European legislation/regulations and/or any claims relating to or arising from regulations
11 and/or 12 of TUPE (concerning the obligation of the transferor to provide the transferee with
certain “employee liability information” relating to transferring employees). The Company shall
bear and be responsible for, and indemnify ITW and the Non-Company Affiliates from and
against all and any liability for any protective award compensation, reasonable costs or expenses
(including reasonable legal fees) incurred by ITW or the Non-Company Affiliates (other than
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Losses to the extent suffered as a result of its direct or indirect ownership of the Company or any
Company Subsidiary following the Closing) under Third Party Claims pursuant to TUPE to the
extent such liability is caused solely by the failure of the Company and the Company
Subsidiaries (and not by a failure of ITW or a Non-Company Affiliate) to comply before or after
the Closing with Regulation 13(4) of TUPE due to any measures letters that are sent by the
Company or the Company Subsidiaries pursuant to TUPE in the context of the transactions
contemplated by this Agreement.

(€)

1) ITW has notified or will promptly notify, or, where applicable, has
consulted or will promptly consult with, all employees, employee representatives, work
councils, unions, labor boards and relevant government agencies where such notification
or consultation is required by applicable Law, regarding the transactions contemplated
hereby, and ITW shall use its reasonable best efforts to complete such consultation in
accordance with applicable Law. ITW has consulted or will consult with the Investor
prior to any notification or consultation pursuant to this Section 4.6(e) and the Investor
will have the right to have a representative present at any such meeting to the extent
permitted by applicable Law; provided that ITW shall control the timing, substance and
format of any such notification or consultation. All notifications and consultations
pursuant to this Section 4.6(e) shall be made in accordance with the requirements of
applicable Laws. To the extent required by, and in accordance with, applicable Law,
ITW shall observe the rules that apply to the information and consultation of any works
council in relation to the transactions contemplated by this Agreement.

@) As of the applicable Transfer Date and continuing until the first
anniversary of the Closing Date, the Company or Company Subsidiaries shall provide the
Transferred Employees with compensation (including short-term target incentive bonus
opportunities) and other employee benefits that are substantially comparable in the
aggregate to the compensation and benefits under Business Benefit Plans provided to the
Transferred Employees immediately prior to the Closing Date; provided, that for
purposes of determining comparability, any long-term or equity-based incentives,
retention bonuses, retirement benefits, retiree medical and retiree life insurance benefits
and de minimis fringe benefits shall be disregarded; and provided, further, that for those
Transferred Employees who are represented by a union or a works council as of the
applicable Transfer Date, the compensation and benefits will be the same as or equivalent
to those set forth in the applicable collective bargaining, works council or similar
agreement, and provided, further, that changes to the annual cash bonus plan(s) of the
Company and the Company Subsidiaries that are approved by the board of directors of
the Company, including at least one “ITW Director” (as defined in the LLC Agreement),
shall be disregarded for purposes of the application of this sentence.

()] To the extent not paid prior to the Closing, unless otherwise required under a
Retention Agreement, any employee bonuses or commissions that have been accrued in respect
of the applicable Company Subsidiary’s 2012 fiscal year as of the Closing on the books and
records of the Company or Company Subsidiaries (a “2012 Annual Bonus™) shall be paid by the
Company or the Company Subsidiaries when due under the terms of the applicable Retention
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Agreement or bonus or commission plan, provided that the amount payable to any particular
employee shall be at least equal to the amount of the bonus amounts accrued for such employee
in respect of the period from the beginning of the applicable Company Subsidiary’s 2012 fiscal
year through the Closing Date, less any portion of such accrued amount paid by ITW and subject
to reimbursement by the Company under the Leased Employee Agreement. All such bonuses
and associated employment taxes, including, for avoidance of doubt, the bonuses payable under a
Retention Agreement, will be accrued as a liability in Closing Net Operating Assets to the extent
not paid prior to the Closing. Notwithstanding any provision of this Section 4.6(f), to the extent
that any applicable non-U.S. Law mandates a different treatment than as provided herein, the
requirements of such Law shall supersede this Section.

(9) The Company and Company Subsidiaries shall (i) give each Transferred
Employee credit under each employee benefit plan and personnel policy that covers such
Transferred Employee after the applicable Transfer Date (including any vacation, sick leave and
severance policies) for purposes of eligibility, vesting and entitlement to vacation, sick leave and
severance benefits for such Transferred Employee’s service with ITW and its Affiliates prior to
such Transfer Date, (ii) allow such Transferred Employee to participate in each plan providing
welfare benefits (including medical, dental, vision, life insurance, short-term and long-term
disability insurance) without regard to preexisting-condition limitations, waiting periods,
evidence of insurability or other exclusions or limitations not imposed on such Transferred
Employee by the corresponding Business Benefit Plans immediately prior to the Transfer Date,
and (iii) credit such Transferred Employee with any expenses that were covered by the Business
Benefit Plans immediately prior to the Transfer Date for purposes of determining deductibles,
co-pays and other applicable limits under any similar replacement plans, except in each case of
clauses (i) - (iii) above, where such crediting would result in duplicate benefits with respect to
the same period of service and only to the same extent such service was credited under the
applicable Business Benefit Plan immediately prior to the Transfer Date.

(h) To the extent such pay is accrued as a liability in Closing Net Operating Assets
and not paid prior to the Closing, the Company and Company Subsidiaries shall credit each
Transferred Employee all vacation and personal holiday time that such Transferred Employee is
entitled to use but has not used as of the Closing Date (including any earned vacation or personal
holiday time to be used in future years), and the Company and each Company Subsidiary shall
assume all Liability for the payment of such amounts. In the case of Transferred US Employees,
the vacation and holiday time referenced in the preceding sentence shall be increased or
decreased by the net vacation and holiday time accrued and used by such Transferred US
Employees during the Leasing Period.

() Except as provided in Section 4.6(a) and Section 4.6(j), the Company and the
Company Subsidiaries shall (i) following the Closing Date, for the avoidance of doubt, be solely
responsible for any severance-type benefits owed to any individual who was a Business
Employee employed by the Company or Company Subsidiaries prior to the Transfer Date and
whose employment terminated prior to the Closing Date and (ii) from the applicable Transfer
Date until the one-year anniversary of the Closing Date, provide all Transferred US Employees
with a severance policy comparable in the aggregate to that provided by ITW and its Affiliates
immediately prior to the Closing Date and set forth in Schedule 4.6(i). Business Employees who
are in countries other than the U.S. will continue under the severance policy entitlements in their
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applicable employment agreements or as required by Law or other written agreement. All such
severance-type benefits described in clause (i) of this Section 4.6(i) as of the Closing and
associated employment taxes will be accrued as a liability in Closing Net Operating Assets to the
extent not paid prior to the Closing.

() The Company and the Company Subsidiaries shall (after the applicable Transfer
Date), honor the terms of the agreements set forth in Schedule 4.6(j). Within thirty (30) days
after the payment by the Company or a Company Subsidiary of the amounts described in the
agreements set forth in Schedule 4.6(j) (each such payment (other than payment of a pro rata
portion of a 2012 Annual Bonus), a “Retention Payment”, and, each such agreement, a
“Retention Agreement”), ITW shall reimburse each Company or Company Subsidiary, as
applicable, for the amount of such Retention Payment plus any federal, state or local
employment taxes payable by the Company or Company Subsidiaries in connection with such
Retention Payment, to the extent such amount was not accrued as a liability in Closing Net
Operating Assets. To the extent any such Retention Payment or employment tax results in a Tax
benefit to the Company or a Company Subsidiary that is actually realized by it prior to the end of
the close of the taxable year in which the fourth anniversary of such Retention Payment occurs,
the Company or such Company Subsidiary shall remit to ITW such Tax benefit (determined on a
with and without basis); provided that in no event shall the cumulative Tax benefit remitted by
the Company or a Company Subsidiary exceed the amount of the applicable Retention Payment
and employment tax that ITW has reimbursed. If any such Tax benefit is subsequently
disallowed or unnecessary (e.g., a carryback of losses into the taxable year in which such Tax
Benefit was taken into account), ITW shall make an appropriate reconciliation payment to the
Company or the applicable Company Subsidiary.

(k) After the applicable Transfer Date, the Company and the Company Subsidiaries
shall permit ITW (and its Affiliates) to have access to Transferred Employees that ITW or its
Affiliates may reasonably need in order to defend or prosecute any legal or administrative action
to which ITW or any of its Affiliates is a party and which relates to the conduct of the Company
or the Company Subsidiaries prior to the Transfer Date (except to the extent Investor, the
Company or the Company Subsidiaries or their respective Affiliates are an opposing party in
such action), provided that such access will not interfere with such employee’s work obligations
and provided, further, that ITW shall pay for any travel or other expenses incurred by such
employee in connection with such access and reimburse Investor for the loss of such employee’s
services for the period of such access at a rate to be mutually agreed. After the applicable
Transfer Date, the Company will, and will cause the Company Subsidiaries to, cooperate with
ITW (and its Affiliates) in providing access to relevant data and employment records of
Transferred Employees reasonably necessary to administer the benefits of Transferred
Employees under any Business Benefit Plan, subject to any limitations imposed under applicable
Law.

() After the Closing, ITW and its Affiliates will permit Investor, the Company and
the Company Subsidiaries (and their respective Affiliates) to have access to employees of ITW
and its Affiliates that Investor, the Company and the Company Subsidiaries (or their respective
Affiliates) may reasonably need in order to defend or prosecute any legal or administrative action
to which Investor, the Company and the Company Subsidiaries (or their respective Affiliates) is
a party and which relates to the conduct of the Company or the Company Subsidiaries prior to
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the Closing (except to the extent ITW or its Affiliates (other than the Company or the Company
Subsidiaries) are an opposing party in such action), provided that such access will not interfere
with such employee’s work obligations and provided, further, that Investor, the Company or the
Company Subsidiaries, as the case may be, shall pay for any travel or other expenses incurred by
such employee in connection with such access and reimburse ITW for the loss of such
employee’s services for the period of such access at a rate to be mutually agreed. After the
Closing, ITW (and its Affiliates) will cooperate with Investor, the Company and the Company
Subsidiaries (and their respective Affiliates) in providing access to relevant data and employment
records of Transferred Employees reasonably necessary to administer the benefits of Transferred
Employees under any Business Benefit Plan or other employee benefit plan, agreement or
arrangement, subject to any limitations imposed under applicable Law.

(m)  As of the Leasing Term Date, the active participation of each Transferred US
Employee in the defined contribution plans organized in the U.S. set forth on Schedule 4.6(m)
(the “ITW U.S. Defined Contribution Plans”) shall cease. Each Transferred Employee’s account
balance(s) will be transferred in accordance with this Section 4.6(m), subject to Investor’s and
the Company’s receipt from ITW of a current determination letter from the IRS that the
applicable ITW U.S. Defined Contribution Plans are qualified under Sections 401(a) and 401(k)
of the Code. After the Closing and prior to the Leasing Term Date, the Company shall establish
or designate one or more defined contribution plans that are intended to comply with Section
401(a) of the Code to receive the transfer of account balances from the ITW U.S. Defined
Contribution Plans, and shall make any and all filings and submissions to the IRS, the
Department of Labor and any other applicable Governmental Body required to be made by it in
connection with the transfer of assets described below. Provided that the Company has
established or designated successor plans, and subject to the preceding sentence, then, as soon as
practicable after the Leasing Term Date, ITW shall cause the trustees of the ITW U.S. Defined
Contribution Plans to transfer in the form of cash or, upon Investor’s reasonable request, in kind
(except with respect to loans to Transferred US Employees, which shall be transferred in kind),
in accordance with 414(1) of the Code, Treasury Regulation Section 1.414(1)-1 and Section 208
of ERISA, the full account balances (inclusive of such loans) of all Transferred US Employees,
which account balances shall have been credited with applicable earnings and contributions, if
any, attributable to the period ending on the close of business of the day immediately preceding
the transfer date, reduced by any benefit or withdrawal payments in respect of Transferred US
Employees prior to the transfer date, to the trustee of the successor defined contribution plan.
Such transfer of assets shall occur as soon as administratively practicable following the Closing
Date. In consideration of the transfer of assets hereunder, the Company shall cause the successor
defined contribution plan described in this Section 4.6(m), effective as of the transfer date, to
assume all of the obligations of the ITW U.S. Defined Contribution Plans solely with respect to
the account balances of the Transferred Employees that are actually transferred hereunder under
the ITW U.S. Defined Contribution Plan (exclusive of any portion of such account balances
which are paid or otherwise withdrawn prior to the transfer date). The Company shall not
assume any ITW U.S. Defined Contribution Plans or any other obligations or liabilities arising
under or attributable to the ITW U.S. Defined Contribution Plans. Notwithstanding the
foregoing, in the event the Company determines in good faith that the “KSOP” features of an
ITW U.S. Defined Contribution Plan create material legal impediments to consummating a
trustee-to-trustee transfer, then in lieu of effecting a trustee-to-trustee transfer from such plan the
Company shall cause the Company’s defined contribution plan described in this Section 4.6(m)
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to accept direct rollovers (including direct rollovers of participant loans) of distributions to
Transferred US Employees from such ITW U.S. Defined Contribution Plan.

(n) [Intentionally omitted]

(o) ITW and the Non-Company Affiliates shall remain jointly and severally
responsible for all Liabilities under each ITW Benefit Plan, other than the Transferred Benefit
Plans, whether arising prior to, on or after the applicable Transfer Date, except to the extent such
liabilities are expressly assumed by the Company or Company Subsidiaries under this
Agreement (including, for avoidance of doubt, Liabilities relating to current and former
employees of the Business), and ITW shall indemnify Investor, the Company, the Company
Subsidiaries and each of their respective Affiliates (other than ITW and the Non-Company
Affiliates) against all and any liabilities, obligations, costs, claims or payments which Investor,
the Company, the Company Subsidiaries or any of their respective Affiliates may incur or make
in relation to any such ITW Benefit Plan, and any liabilities arising out of the status of the
Company or the Company Subsidiaries as an ERISA Affiliate of ITW or any of the Non-
Company Affiliates (“ERISA Affiliate Liabilities”). The Company and the Company
Subsidiaries shall retain all responsibility and Liabilities under each Company Benefit Plan and
(on and after the applicable Transfer Date) all responsibility and Liabilities under each
Transferred Benefit Plan, whether such Liabilities arise prior to, on or after the applicable
Transfer Date, and the Company and the Company Subsidiaries shall indemnify ITW and the
Non-Company Affiliates against all and any liabilities, obligations, costs, claims or payments
which ITW or its Non-Company Affiliates may incur (other than Losses to the extent suffered as
a result of its direct or indirect ownership of the Company or any Company Subsidiary following
the Closing) in relation to Third Party Claims arising from any such Company Benefit Plan or
Transferred Benefit Plan.

(P)

1) The Company shall establish the Pre-65 Retiree Health Care Plan on
or before the US Transfer Date.

(@) For purposes of determining eligibility for Pre-65 Retiree Health Care
Plan (but not for purposes of determining the amount of such benefits), the Company
shall credit each Grow-In US Employee with (i) the amount of such Grow-In US
Employee’s eligibility service credit under the ITW Retiree Contribution Plan as of the
Leasing Term Date and (ii) the amount of such Grow-In US Employee’s service with the
Company and the Company Subsidiaries.

(3) Upon the termination of employment with the Company and the
Company Subsidiaries of a Grow-In US Employee after meeting the Age and Service
Requirements but before his or her 65th birthday, an account (a “Pre-65 Retiree Health
Care Account”) shall be established for such Grow-In US Employee and his or her
Eligible Dependents, to which shall be credited such Grow-In US Employee’s ITW
Retiree Contribution Plan account balance as of the Leasing Term Date. The Company
shall provide Pre-65 Retiree Health Care Benefits up to the amount of such account
balance to such Grow-In US Employee and his or her Eligible Dependents with respect to
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eligible health expenses incurred after the date of such termination of employment and
before the Grow-In Employee’s 65th birthday. No Transferred US Employee shall be
credited with any amount under the Pre-65 Retiree Health Care Plan if such person's
employment with the Company or the Company Subsidiaries is terminated on or after his
or her 65th birthday.

4) The Company shall bear and be responsible for, and indemnify ITW
and the Non-Company Affiliates from and against, all Liabilities under the Pre-65
Retiree Health Care Plan (other than Losses to the extent suffered as a result of its direct
or indirect ownership of the Company or any Company Subsidiary following the Closing).

(5) ITW shall bear and be responsible for, and indemnify Investor, the
Company and the Company Subsidiaries from and against, all Liabilities under the ITW
Retiree Contribution Plan with respect to Retirement-Eligible US Employees.
Retirement-Eligible US Employees shall be eligible for ITW Retiree Health Care
Benefits beginning on the date of termination of employment with the Company and the
Company Subsidiaries.

()] This Section 4.6 shall survive the Closing and shall be binding on all successors
and assigns of ITW, Investor, the Company and the Company Subsidiaries. Nothing set forth in
this Section 4.6 shall confer any rights or remedies upon any employee or former employee of
the Company or any Company Subsidiary, any Transferred Employee or upon any other Person
other than the parties hereto and their respective successors and assigns or shall constitute an
amendment to any Business Benefit Plan or any other plan or arrangement covering the
Transferred Employees or employees of ITW. Nothing in this Section 4.6 shall obligate Investor,
the Company or the Company Subsidiaries to continue the employment of any Transferred
Employee for any specific period.

4.7  WARN Act

@ The Company shall not, and shall cause the Company Subsidiaries not to, at any
time prior to 90 days after the Closing Date, effectuate a “Plant Closing” or “Mass Layoff”, as
those terms are defined in the WARN Act, affecting in whole or in part any site of employment,
facility, operating unit or employee with respect to the Business, and regardless of whether the
employment losses occur before or after the Closing Date, without complying with the notice
requirements and all other provisions of the WARN Act. ITW agrees that between the date
hereof and the Closing Date, it will cause the Company and the Company Subsidiaries not to
effect or permit a “Plant Closing” or “Mass Layoff” as these terms are defined in the WARN Act
without notifying Investor in advance and without complying with the notice requirements and
all other provisions of the WARN Act.

(b) A breach by the Company, Company Subsidiaries, ITW or ITW Subsidiary of
their respective obligations under this Section 4.7 shall give rise to an obligation by the
breaching party to indemnify, defend and hold harmless the non-breaching parties from and
against any and all damages incurred thereby or caused thereto under or pursuant to the WARN
Act based on, arising out of, resulting from or relating to any act or omission to act by or of the
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breaching party with regard to any single site of employment, facility, operating unit or
employee of the breaching party.

4.8 Letters of Credit; Guaranties

For the 12-month period following the Closing, the Company shall use reasonable efforts
to cause itself and/or the Company Subsidiaries to be substituted in all respects for ITW and/or
the Non-Company Affiliates, as applicable, in respect of all obligations of ITW and/or the Non-
Company Affiliates, as applicable, under each of the guarantees, letters of credit, letters of
comfort, bid bonds and performance bonds obtained by ITW and/or the Non-Company Affiliates
for the benefit of the Company, the Company Subsidiaries and/or the Business that are set forth
in Schedule 4.8; provided, however, that neither Investor, the Company nor any Company
Subsidiary shall be required to pay or commit to pay any amount to or incur any extraordinary or
unreasonable obligation in favor of any Person (other than the bank or other Person providing the
replacement guarantee, letter of credit, letter of comfort, bid bond or performance bond in
respect of the fees to be paid by the Company or a Company Subsidiary to issue or otherwise
maintain such guarantee, letter of credit, letter of comfort, bid bond or performance bond) in
complying with its obligations under this sentence. Following the Closing, the Company shall
indemnify, defend and hold harmless ITW and the Non-Company Affiliates against any Losses
or Liabilities of any kind whatsoever with respect to any such guarantees, letters of credit, letters
of comfort, bid bonds and performance bonds.

4.9 Intercompany Arrangements; Reorganization

@) ITW shall cause (i) each Intercompany Balance, other than intercompany trade
payables and receivables arising in the ordinary course of the Business, to be eliminated prior to
the Closing pursuant to the steps set forth in Schedule 4.9(c), as they may be modified pursuant
to Section 4.9(c), and (ii) each Contract between the Company or any Company Subsidiary, on
the one hand, and ITW or any of the Non-Company Affiliates, on the other hand (each, an
“Intercompany Contract™), other than this Agreement, the Ancillary Agreements and other than
those agreements and arrangements set forth in Schedule 4.9(a), to be terminated prior to the
Closing.

(b) Notwithstanding anything to the contrary herein, at any time prior to the Closing,
ITW or any of ITW’s Affiliates may, in its sole and absolute discretion, cause the Company and
each of the Company Subsidiaries to distribute or transfer, directly or indirectly, any cash on its
balance sheet to ITW or any Non-Company Affiliate through a distribution, a reduction of
capital or, to the extent permitted under Schedule 4.9(c), through the creation of an Intracompany
Obligation; provided, that for purposes of this Agreement the Closing Cash held outside the
United States shall be deemed to be no more than $10 million in the aggregate (the “Foreign
Cash Cap”). From and after the Closing Date, the Company and its Subsidiaries shall use
reasonable best efforts to take, or cause to be taken, all appropriate action, and to do, or cause to
be done, all things necessary to arrange for the release as promptly as practicable of any Closing
Cash held outside the United States in excess of the Foreign Cash Cap (the “Excess Foreign
Cash) with appropriate instructions to remit such Excess Foreign Cash to ITW or its designees
in accordance with wire transfer instructions provided by ITW and in a manner mutually agreed
upon by ITW and the Company. Notwithstanding the foregoing, on June 30, 2014, the Company
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shall remit to ITW or its designees in accordance with wire transfer instructions provided by
ITW cash in an amount equal to (i) the initial amount of Excess Foreign Cash minus (ii) the
aggregate amount of Excess Foreign Cash previously remitted to ITW or its designees by the
Company and its Subsidiaries. The amount of any payment or other remittance of Excess
Foreign Cash pursuant to this Section 4.9(b) shall be determined after deduction of any
applicable withholding Taxes, any other Tax liability of the Company or any Company
Subsidiary and any related costs resulting from or attributable to such payment or other
remittance.

(c) Substantially concurrently with the Closing, ITW shall and shall cause its
Affiliates to complete the steps set forth in Schedule 4.9(c) other than, subject to Section 4.19,
step 30 (such steps set forth in Schedule 4.9(c) (other than, subject to Section 4.19, step 30), in
the sequence set forth therein, the “Reorganization”). ITW may, upon prior written notice to
Investor, but without needing Investor’s prior consent, modify the steps of the Reorganization in
its reasonable discretion, provided that ITW may only make material modifications to the
Reorganization with the prior written consent of Investor, which consent shall not be
unreasonably withheld, conditioned or delayed. ITW shall keep Investor reasonably informed of
the status of the steps set forth in Schedule 4.9(c) and of any changes thereto.

(d) Unless otherwise set forth in ARTICLE 11, IV or V, (i) the satisfaction or
termination of any Intercompany Balance, (ii) the termination of any Intercompany Contract or
(iii) the implementation or completion of the Reorganization pursuant to this Section 4.9 shall
not be deemed a breach or violation of any provision of this Agreement.

4,10 Insurance

@ The Company and the Company Subsidiaries will continue to carry their existing
insurance through the Closing, and shall not allow any breach, default or cancellation (other than
expiration and replacement of policies in the ordinary course of business consistent with past
practices) of such insurance policies or agreements to occur or exist that have or would
reasonably be expected to have a material adverse effect on the Business or the Company or the
Company Subsidiaries, taken as a whole. Except as otherwise provided by this Section 4.10,
Investor acknowledges that from and after the Closing none of Investor, the Company or the
Company Subsidiaries shall have access to any of the insurance policies for the Business, the
Company or the Company Subsidiaries, including any insurance policies provided by ITW or
any of its Affiliates or by any of their self-insured programs.

(b) ITW acknowledges and agrees that with respects to acts, omissions, events or
circumstances relating to the Company or any Company Subsidiary or the Business that occurred
or existed prior to the Closing that are covered by occurrence-based insurance policies under
which the Company or any Company Subsidiary is an insured on or prior to Closing, the
Company or such Company Subsidiary may make claims under such occurrence-based policies
(including any occurrence-based policies between the Company or any Company Subsidiary, on
the one hand, and ITW or any of its Affiliates, on the other hand) subject to the terms and
conditions of such occurrence-based policies and this Agreement; provided that the Company or
such Company Subsidiary (a) shall notify the risk management department of ITW in writing of
all such covered claims and (b) except as otherwise provided by this Agreement, shall

45

23703843v9



exclusively bear, and neither ITW nor any of its Affiliates shall have any obligation to repay or
reimburse Investor, the Company or any Company Subsidiary for, the amount of any deductibles,
self-insured retentions or other out-of-pocket expenses incurred in connection therewith
associated with claims (excluding workers’ compensation claims) under such occurrence-based
policies, except for claims covered under any deductible reimbursement or similar policies, and
shall be liable for all uninsured or uncollectible amounts of such claims.

(c) For the avoidance of doubt, from and after the Closing, neither Investor nor the
Company nor any Company Subsidiary shall have any right to make claims or seek coverage
under any of the claims-made insurance policies provided to the Company or the Company
Subsidiaries by third parties or by ITW or any of its Affiliates, except, solely with respect to the
Company or any Company Subsidiary, for any claims insured under any claims-made insurance
policies which were known to ITW or any of its Affiliates (including the Company and the
Company Subsidiaries) and reported in accordance with the applicable terms of such policies
prior to the Closing. Prior to the Closing, ITW shall use its commercially reasonable efforts to
cause the Company and the Company Subsidiaries to make claims or seek coverage under such
claims-made policies for any covered claims incurred prior to Closing.

(d) The Company shall, and shall cause each Company Subsidiary to, cooperate with
ITW and its Affiliates and share such information as is reasonably necessary in order to permit
ITW and its Affiliates to manage and conduct their insurance matters consistent with past
practices.

4.11 Financing

@) Subject to the terms and conditions of this Agreement (including Section 4.12),
Investor shall use its reasonable best efforts to arrange for the Company to obtain the proceeds of
the Debt Financing on the terms and conditions (including the “flex” provisions) described in the
Debt Financing Commitment and the Fee Letter, including using its reasonable best efforts to (i)
except as otherwise permitted by this Section 4.11(a), maintain in effect the Debt Financing
Commitment in accordance with the terms and subject to the conditions thereof, (ii) assist in the
satisfaction on a timely basis (giving effect to the anticipated timing of the Marketing Period) of
all conditions applicable to the Company in obtaining the Debt Financing at the Closing set forth
therein (including consummating the Equity Financing on the terms set forth in the Equity
Financing Commitment at or prior to Closing), and (iii) negotiate definitive agreements with
respect to the Debt Financing on the terms and conditions (including the “flex” provisions)
contemplated by the Debt Financing Commitment and the Fee Letter (provided that, upon
request by ITW, Investor shall provide copies thereof to ITW on a current basis and consider in
good faith any changes or comments thereto proposed by ITW and otherwise keep ITW
reasonably informed on a current basis of the status of its efforts to arrange the Debt Financing
and afford ITW and the Company reasonable opportunity to attend and participate in any
scheduled meetings or negotiations relating to the Debt Financing). Investor shall not, and shall
not agree with Guarantor to, enter into any amendment, supplement or other modification of, or
waive any of its rights under, the Equity Financing Commitment. Investor may, without the
consent of ITW, (x) amend, replace or modify the Debt Financing Commitment and the Fee
Letter to add or replace lenders, lead arrangers, bookrunners, syndication agents or similar
entities or (y) otherwise amend, replace or modify, or consent to any waiver of any provision or
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remedy under, the Debt Financing Commitment, except for any amendment, replacement,
modification, consent or waiver set forth in Schedule 4.11, each of which shall require the prior
written consent of ITW, which, upon request, shall be promptly given or denied. For the
avoidance of doubt, nothing contained herein shall prevent Investor from or reducing the total
amount of funds available under the Debt Financing, provided that, in either case, the
representations and warranties set forth in the last sentence of Section 3.6 remain true and correct.
Investor shall obtain the Equity Financing contemplated by the Equity Financing Commitment
upon satisfaction or waiver of the conditions to closing in Section 6.2 (other than those
conditions that by their nature will not be satisfied until the Closing and subject to and in
accordance with the terms of the Equity Financing Commitment). Subject to the terms and
conditions of this Agreement (including Section 4.12), in the event any portion of the Debt
Financing becomes unavailable on the terms and conditions contemplated in the Debt Financing
Commitment, Investor shall promptly notify ITW and shall use its reasonable best efforts to
arrange for alternative financing from alternative sources (1) in an amount such that the
aggregate funds that would be available to the Company at the Closing will be sufficient to
perform its obligations hereunder, (2) with conditions to closing and funding which are not,
when taken as a whole, more onerous than those in the Debt Financing Commitment, and (3)
which shall not (subject to clause (y) of the second sentence of this Section 4.11) include terms
that would require ITW’s consent pursuant clause (y) of the second sentence of this Section 4.11.
Investor shall promptly (upon reasonable request by ITW) deliver to ITW true and complete
copies of all drafts of any alternative financing commitments (and consider in good faith any
changes or comments thereto reasonably proposed by ITW) and all final agreements pursuant to
which any such alternative source shall have committed to provide Investor with any portion of
the Debt Financing. For purposes of this Section 4.11, Section 3.6 and Section 4.12, references
to “Debt Financing” shall include the financing contemplated by the Debt Financing
Commitment as permitted by this Section 4.11 to be amended, modified or replaced and
references to “Debt Financing Commitment” and “Fee Letter” shall include such documents as
permitted by this Section 4.11 to be amended, modified or replaced, in each case from and after
such amendment, modification or replacement.

(b) Nothing contained in this Agreement or otherwise shall require, and in no event
shall the reasonable best efforts of Investor be deemed or construed to require, Investor to bring
any enforcement action against any source of the Financing to enforce its rights under the
Financing Commitments, except that (i) Investor shall enforce, including by bringing suit for
specific performance, the Equity Financing Commitment solely if ITW seeks and is granted a
decree of specific performance of the obligations pursuant to the terms of this Agreement to
cause the Equity Financing to be funded to fund the Investment and to consummate the
Investment after all conditions to the granting therefor set forth in Section 10.3(b) have been
satisfied and (ii) following a written request by ITW, Investor shall use its reasonable best efforts
to enforce (including by litigation) its rights under the Debt Financing Commitment to cause the
Financing Sources thereunder to, subject to the terms and conditions of the Debt Financing
Commitment and the satisfaction or waiver of the conditions in ARTICLE VI hereof, fund the
applicable portion of the Debt Financing at the Closing.
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4.12 Debt Financing Cooperation

@ Prior to the Closing, ITW shall, and shall cause its Affiliates (including the
Company and the Company Subsidiaries) to, and shall use its reasonable best efforts to cause its
and their representatives to, provide to Investor such cooperation reasonably requested by
Investor to assist Investor in causing the conditions in the Debt Financing Commitment to be
satisfied and such cooperation as is otherwise necessary or reasonably requested by Investor or
the Financing Sources in connection with the Company obtaining the Debt Financing in
accordance with its terms, including cooperation that consists of:

1) participating in a customary and reasonable number of meetings,
presentations, road shows, due diligence sessions, drafting sessions and sessions with
rating agencies;

(@) providing authorization letters to Financing Sources authorizing the
distribution of information with respect to the Business to prospective lenders or
investors (including a customary representation that information with respect to the
Business provided to prospective lenders or investors (i) is publicly available, (ii) is not
material with respect to the Company, ITW or their respective securities for purposes of
United States federal and state securities laws or (iii) constitutes information of a type
that would be publicly available if the Company were a public reporting company), it
being understood that any information with respect to the Business provided by ITW
pursuant to Section 4.12(a)(4) may be included in the Offering Materials with respect to
which such authorization letters are being delivered,;

(3) executing and delivering any securities purchase agreement, credit
agreement, indentures, notes, guarantees, pledge and security documents, supplemental
indentures, currency or interest hedging arrangements, other definitive financing
documents, a certificate of an officer of the Company reasonably satisfactory to the
Financing Sources with respect to solvency of the Borrower and its Subsidiaries (after
giving effect to the Reorganization) on a consolidated basis and other certificates or
documents and back-up therefor and for legal opinions as may be reasonably requested
by Investor or the Financing Sources and otherwise reasonably facilitating the pledging
of collateral; provided that none of the Company or the Company Subsidiaries or any of
their respective officers or employees shall be required to or execute any document in
connection with this Section 4.12(a)(3), which document would be effective at any time
before the time that will be immediately prior to the Closing, other than the execution by
the Company and the Company Subsidiaries of any note purchase agreement being
entered into at the time of "pricing" of any high yield bonds issued in lieu of all or a
portion of the Debt Financing, and any corporate authorizations in connection therewith;

4) (A) furnishing Investor and its Financing Sources as promptly as
practicable with (x) audited consolidated balance sheets of the Business for the two most
recent completed fiscal years ended at least 90 days prior to the Closing Date, statements
of operations, group equity, other comprehensive income and cash flows of the Business
for the three most recently completed fiscal years ended at least 90 days prior to the
Closing Date, together with all related notes and schedules thereto, accompanied by the
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reports thereon of the independent auditors and (y) unaudited combined balance sheets
and related statements of income, group equity, other comprehensive income and cash
flows of the Business prepared in accordance with GAAP for each fiscal quarter ended
after the close of its most recent fiscal year and at least 45 days prior to the Closing Date
and for the comparable quarter of the prior fiscal year, together with all related notes and
schedules thereto, in each case of clauses (x) and (y) prepared in accordance with GAAP
and in compliance with Regulation S-X promulgated under the Securities Act, (B)
furnishing Investor and its Financing Sources as promptly as practicable with all financial
statements and pro forma financial information (including for the most recent four fiscal
quarter period ended at least 45 days prior to the Closing Date) prepared in accordance
with GAAP, financial data, audit reports and other information regarding the Business of
the type that would be required by Regulation S-X and Regulation S-K promulgated
under the Securities Act for a registered public offering of non-convertible debt securities
of the Company (including for the Company’s preparation of pro forma financial
statements), to the extent the same is of the type and form customarily included in an
offering memorandum for private placements of non-convertible high-yield bonds under
Rule 144A promulgated under the Securities Act, or otherwise necessary to receive from
the Company’s independent accountants (and any other accountant to the extent financial
statements audited or reviewed by such accountants are or would be included in such
offering memorandum) customary “comfort” (including “negative assurance” comfort),
together with drafts of customary comfort letters that such independent accountants are
prepared to deliver upon “pricing” of any high-yield bonds being issued in lieu of all or a
portion of the Debt Financing, with respect to the financial information to be included in
such offering memorandum and which, with respect to any interim financial statements,
shall have been reviewed by the Company’s independent accountants as provided in AU
722; (C) assisting Investor in the preparation of customary rating agency presentations,
lender presentations and high yield road show presentations or memoranda, customary
bank offering memoranda, syndication memoranda, private offering memoranda, and
other marketing materials or memoranda, including business and financial projections
reasonably requested by Investor, in each case, required in connection with the Debt
Financing (the “Offering Materials”), and (D) consents of accountants for use of their
unqualified audit reports in any materials relating to the Debt Financing or any high-yield
bonds being issued in lieu of all or a portion of the Debt Financing (the authorization
letter referred to in clause (2) and all such information in this clause (4), together with
any replacements or restatements thereof, and supplements thereto, if any such
information would go stale or otherwise be unusable for such purposes, the “Required
Information”);

(5) using reasonable best efforts to cooperate with Investor and Investor’s
efforts to obtain customary and reasonable corporate and facilities ratings, consents,
landlord waivers and estoppels, non disturbance agreements, non-invasive environmental
assessments, legal opinions, surveys and title insurance (including providing reasonable
access to Investor and its representatives to all Owned Real Property and Leased Real
Property) as reasonably requested by Investor;

(6) taking all actions reasonably necessary to (x) permit Financing Sources to
evaluate the Company’s and the Company Subsidiaries’ current assets, properties, rights,
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inventory, cash management and accounting systems, policies and procedures relating
thereto for the purpose of establishing collateral arrangements to the extent customary
and reasonable and (y) establish bank and other accounts and blocked account
agreements and lock box arrangements in connection with the foregoing, provided that
such agreements and arrangements will only be effective upon the Closing;

(7) granting Financing Sources, on reasonable terms and upon reasonable
request, at reasonable times and on reasonable notice, access to the Company’s and the
Company Subsidiaries’ respective properties, rights, assets and cash management and
accounting systems (including cooperating in and facilitating the completion of field
examinations, collateral audits, asset appraisals, surveys, Phase | environmental site
assessments and engineering/property condition reports);

(8) taking all corporate actions reasonably requested by a Financing Source to
permit the consummation of the Debt Financing;

9) obtaining customary payoff letters, Encumbrance terminations and
instruments of discharge to be delivered at Closing to allow for the payoff, discharge and
termination in full on the Closing Date of all Indebtedness (other than that comprising the
Debt Financing); and

(10)  furnishing Investor and its Financing Sources promptly with all
documentation and other information which any lender providing or arranging Debt
Financing has reasonably requested and that such lender has determined is required by
regulatory authorities in connection with such Debt Financing under applicable “know
your customer” and anti-money laundering rules and regulations, including the
PATRIOT Act;

provided that (x) nothing in this Section 4.12(a) shall require such cooperation to the extent it
would require ITW to waive or amend any terms of this Agreement or agree to pay any fees or
reimburse any expenses prior to the Closing for which it has not received prior reimbursement by
or on behalf of Investor (except to the extent Investor has provided the indemnities set forth in
Section 4.12(c)) and (y) nothing herein shall require such cooperation from ITW or its Affiliates
to the extent it would unreasonably interfere with the ongoing operations of ITW or its Affiliates.

(b) Investor shall promptly, upon request by ITW, reimburse ITW for all of its and its
Affiliates’ documented reasonable out-of-pocket costs and expenses (including reasonable
attorneys’ fees) incurred by ITW and its Affiliates in connection with the cooperation of ITW
and its Affiliates contemplated by this Section 4.12.

(©) ITW, its Affiliates and their respective officers, advisors and representatives shall
be indemnified and held harmless by Investor for and against any and all liabilities, losses,
damages, claims, costs, expenses, interest, awards, judgments and penalties suffered or incurred
by them in connection with the arrangement of the Debt Financing and/or the provision of
information utilized in connection therewith (other than information provided in writing
specifically for such use by or on behalf of ITW or any of its Affiliates) to the fullest extent
permitted by applicable Law, other than to the extent any of the foregoing arises from (i) the

50

23703843v9



willful misconduct, gross negligence or material breach of the obligations of any of ITW, its
Affiliates (including the Company and the Company Subsidiaries) or its or their respective
directors, officers, employees, attorneys, accountants or other advisors or representatives or (ii)
any information provided by or on behalf of ITW or any of its Affiliates (including the Company
and the Company Subsidiaries) in connection with the Debt Financing to the extent such
information is the subject of any of the representations or warranties set forth in ARTICLE Il and
where such information would constitute a breach of any such representation or warranty as of
the times at which the accuracy of such representation or warranty is tested pursuant to this
Agreement.

(d) ITW shall or shall cause the Company to supplement the Required Information on
a reasonably current basis to the extent that any such Required Information, to the Knowledge of
ITW, when taken as a whole and in light of the circumstances under which such statements were
made, contains any material misstatement of fact or omits to state any material fact necessary to
make such information not materially misleading.

(e) With the prior written consent of ITW (not to be unreasonably withheld or
delayed) in connection with any proposed use, the Company’s and the Company Subsidiaries’
logos (other than any logo incorporating the “Illinois Tool Works” name) may be used in
connection with the Financing; provided that such logos are used solely in a manner that is not
intended to or reasonably likely to harm or disparage the Company or any of the Company
Subsidiaries or the reputation or goodwill of the Company or any of the Company Subsidiaries.

4.13 Intellectual Property Assignments

As soon as practicable after the Closing Date, the Company shall (and shall cause the
Company Subsidiaries to), at the Company’s expense, prepare or cause to be prepared and shall
file or cause to be filed, and thereafter use commercially reasonable efforts to pursue in the
United States Patent and Trademark Office and those other foreign trademark and patent
registries or domestic or foreign registries set forth in Schedule 4.13 assignment documents in
substance and form reasonably satisfactory to Investor and ITW with respect to the registered
and applied for Marks, Patents and Domain Names listed on Schedule 4.13 and to record the
Company or a Company Subsidiary as the record and beneficial owner of such registered or
applied for Marks, Patents and Domain Names (it being agreed that ITW will provide
coordination and assistance with such filings pursuant to the Transition Services Agreement). If
any Marks, Patents or Domain Names that are used or held for use exclusively by the Business as
of the Closing but that are not owned by the Company or a Company Subsidiary as of the date
hereof or as of the Closing (after giving effect to the Reorganization) are not included on
Schedule 4.13, Schedule 4.13 shall be deemed to include such Marks, Patents or Domain Names.
If any other Intellectual Property is owned by ITW or any Non-Company Affiliate and is used or
held for use exclusively in the Business as of the date hereof or as of the Closing, ITW shall, or
shall cause such Non-Company Affiliate, as applicable, to assign all such party's right, title and
interest in and to such Intellectual Property to the Company or the Company Subsidiaries, as
applicable, free and clear of all Encumbrances except Permitted Encumbrances.
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4.14 Internal IT Systems and Data Separation; Replication of Shared Contracts

@ As soon as practicable after the date hereof, ITW shall (and shall cause its
Affiliates to), at its expense, use commercially reasonable best efforts to separate logically and
physically the Internal IT Systems and data of ITW and the Non-Company Affiliates from the
Internal IT Systems and data of the Company and the Company Subsidiaries, in such a manner
that the Internal IT Systems and data of the Company and the Company Subsidiaries are not
accessible to ITW and the Non-Company Affiliates and the Internal IT Systems and data of ITW
and the Non-Company Affiliates are not accessible to the Company and the Company
Subsidiaries, in each case, after the Closing, except as and to the extent otherwise set forth in the
Transition Services Agreement or pursuant to Section 4.18.

(b) Upon the request of Investor, ITW shall, and shall cause its Affiliates to, use
commercially reasonable efforts to, at ITW’s expense, cause the counterparty to any Shared
Contract to enter into a new agreement with the Company or its designee effective as of the
Closing, or as soon as practicable thereafter, with respect to matters addressed by such Shared
Contract, or take such other action as may be necessary, in order for the Company or its designee
to be placed in a substantially similar position as if the Company or its designee were a party to
such Shared Contract. Until such time as each Shared Contract is replicated, ITW shall, and
shall cause its Affiliates to, upon the request of Investor, provide services to the Company and
the Company Subsidiaries relating to the applicable Shared Contracts, and the Company and the
Company Subsidiaries shall have access to the benefits of such applicable Shared Contracts, on a
pass-through cost basis (provided that the Company and the Company Subsidiaries shall bear
only their allocable cost of such Shared Contract).

4.15 Certain Payments

At the Closing, the Company shall, without duplication, (a) pay the CD&R Deal Fee to
Clayton, Dubilier & Rice, LLC, (b) pay or, as appropriate, reimburse Investor for the Investor
Transaction Expenses, (¢) pay or, as appropriate, reimburse ITW for the ITW Transaction
Expenses and (d) pay all fees and other amounts required to be paid to the Financing Sources
pursuant to the Debt Financing Commitment or otherwise in connection with the Debt Financing
(the “Debt Financing Fees and Expenses”), in each case by wire transfer of immediately
available funds in Dollars to the account (or accounts) designated in writing by ITW, Investor or
the Financing Sources, as the case may be, at least two Business Days prior to the Closing.

416  Further Assurances

Following the Closing, each of Investor, on the one hand, and ITW, on the other hand,
shall (and shall cause their Affiliates and their representatives to) from time to time, at the
other’s reasonable request, execute and deliver, or cause to be executed and delivered, such
further instruments, documents, conveyances or assurances and perform such further acts, as
such other party may reasonably require in order to fully effect the Investment and to otherwise
consummate the transactions contemplated by this Agreement.

52

23703843v9



4.17 Investor Actions

Following the Closing, to the extent Investor has the power to appoint a majority of the
members of the board of directors of the Company, Investor shall use its reasonable best efforts
to cause the Company to comply with its covenants and agreements hereunder, to the extent such
covenants and agreements by their terms contemplate performance after the Closing.

4.18 Disaster Recovery Systems

To the extent that the Company or a Company Subsidiary is not scheduled to perform a
full back-up of its Internal IT Systems in the ordinary course of business within twenty-four (24)
hours prior to the anticipated date of the Closing, it shall use its commercially reasonable efforts
to perform such a back-up within such timeframe.

419 ITW Option to Effect France Sale

Investor hereby irrevocably offers to ITW that, at any time after the date on which the
consultation process with the works council of Polyrey SAS is complete in accordance with
applicable Law and prior to the Closing, ITW may, at its sole option (the “French Sale Option™),
by delivery of a written notice to Investor, include step 30 set forth on Schedule 4.9(c) as part of
the Reorganization and effect such step as part of the Reorganization pursuant to Section 4.9(c).
Upon the exercise of the French Sale Option, step 30 set forth on Schedule 4.9(c) shall be
deemed a part of the Reorganization for all purposes of this Agreement, and the exercise of the
French Sale Option may not be revoked without Investor’s written consent. If the Closing occurs
prior to ITW’s exercise of the French Sale Option, then the Company shall, at the Closing,
extend an irrevocable offer to purchase Polyrey SAS, at any time within one hundred and
seventy (170) days following the Closing Date, at the price set forth in step 30 set forth on
Schedule 4.9(c), and on substantially the same terms as would have been provided if ITW had
exercised the French Sale Option prior to the Closing. ITW agrees that it shall not directly or
indirectly sell or commit to sell Polyrey SAS or its business to any other Person so long as this
Agreement is in effect. Notwithstanding anything to the contrary herein, ITW shall not be
required to exercise the French Sale Option.

4,20 Data Room

Within five (5) Business Days following the date hereof, ITW shall deliver to Investor a
copy in digital video disc format of the contents, as of the date hereof, of the on-line data room
hosted by Merrill Corporation on behalf of ITW in the on-line data site captioned “Project
Wimbledon 2012”.

4.21 Post Closing Financial Reporting

Investor shall use commercially reasonable efforts to cause the Company to deliver to
ITW, pursuant to ITW’s established closing cycle, which shall not require delivery prior to the
fifth Business Day following the Closing Date, the normal quarter and month-end balance sheet
and other financial information of the type that the Business has historically provided to ITW via
its financial reporting system for the most recently ended quarterly and monthly periods ending
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prior to the Closing Date and for the interim period beginning on the first day of the month in
which the Closing occurs and ending on the Closing Date.

ARTICLE V
TAX MATTERS

51 Tax Indemnification

@ Indemnification by ITW.

1) From and after the Closing, ITW and Company Parent, on a joint and
several basis, agree to indemnify the Company Indemnified Parties against, and to hold
the Company Indemnified Parties harmless from and to pay, all Losses arising out of (i)
any Taxes of the Company or any Company Subsidiary with respect to any Pre-Closing
Tax Period, together with any interest, penalty or additions to Tax accruing after the
Closing on Taxes described in this clause (i); (ii) any Liability of the Company or any
Company Subsidiary for the Taxes of any Person (other than the Company or any
Company Subsidiary) by reason of (A) being a transferee or successor to such Person
prior to the Closing Date, (B) pursuant to Section 1.1502-6 of the Treasury Regulations
(or comparable provision under any other applicable Law) by reason of being affiliated
with such Person prior to the Closing or (C) by reason of any Contract entered into by
such Company or Company Subsidiary prior to the Closing Date but only if, in the case
of clauses (A) and (C), such Taxes directly relate to an event or transaction occurring on
or before the Closing Date; (iii) any Taxes attributable to any inaccuracy of or breach by
ITW of any representation or warranty made by ITW in Section 2.9; (iv) any Taxes
attributable to any failure by ITW to perform or comply with any covenant or agreement
in this Agreement relating to Taxes; (v) any Taxes that arise as the result of any inclusion
under Section 951 of the Code by the Company or any Company Subsidiary organized in
the United States at the end of the taxable year of any Company Subsidiary that is a
controlled foreign corporation (as defined under Section 957 of the Code) that includes
the Closing Date to the extent such inclusion results from any transactions or activities
occurring between the beginning of the taxable year of such controlled foreign
corporation that includes the Closing Date and through the Closing; (vi) any Taxes that
directly result from the Reorganization and any other transactions or activities
contemplated by Section 4.9 except for the Transaction Taxes described in Section 5.4
and (vii) Liability of the Company or any Company Subsidiary for any Taxes of ITW or
any Non-Company Affiliate with respect to any Post-Closing Tax Period; provided,
however, that ITW in all events shall have no obligation to indemnify the Company or
the Company Subsidiaries under this Section 5.1(a) from and against (A) any Taxes or
Losses described in Section 5.1(b) or (B) any Taxes to the extent such Taxes are accrued
as a Liability in Closing Net Operating Assets as finally determined pursuant to
Section 1.5.

@) From and after the Closing Date, ITW agrees to indemnify Investor
against, and to hold Investor harmless from and to pay, all Transaction Taxes that are
allocated to ITW under Section 5.4.
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(b) Indemnification by the Company. From and after the Closing Date, the Company
agrees to indemnify Investor, ITW and the Non-Company Affiliates against, and to be
responsible for, to pay and to hold Investor, ITW and Non-Company Affiliates harmless from,
all Losses arising out of (i) Liability of ITW or any Non-Company Affiliate for any Taxes (other
than withholding Taxes) of the Company or Company Subsidiary with respect to any Post-
Closing Tax Period for which Investor, ITW or their respective Affiliates has secondary liability
(other than those ITW or any Non-Company Affiliate is required to indemnify the Company and
Company Subsidiaries against under this Agreement), (ii) any Taxes attributable to any failure
by the Company or any Company Subsidiary to perform or comply with any covenant or
agreement in this Agreement after the Closing related to Taxes and (iii) any Taxes attributable to
any transaction undertaken by the Company or any Company Subsidiary outside the ordinary
course of business occurring after the Closing on the Closing Date and not contemplated by this
Agreement or directed solely by ITW or any Non-Company Affiliate prior to the Closing.

(©) Indemnification by Investor. From and after the Closing Date, Investor agrees to
indemnify ITW and the Non-Company Affiliates against, and to be responsible for, to pay and to
hold ITW and the Non-Company Affiliates harmless from, any Transaction Taxes that are
allocated to Investor under Section 5.4.

5.2 Procedures Relating to Certain Tax Indemnification

@ If a claim for Taxes, including notice of a pending audit, shall be made by any
Tax Authority in writing, which, if successful, might result in an indemnity payment pursuant to
Section 5.1 (any such claim, a “Tax Claim”), the party which receives such notice shall notify
the other party in writing of the Tax Claim within 15 Business Days after receipt of such Tax
Claim. If the party seeking indemnification (the “Tax Indemnified Party”) does not give notice
of a Tax Claim to the other party (the “Tax Indemnifying Party”) within such period or in detail
sufficient to apprise the Tax Indemnifying Party of the nature of the Tax Claim, the Tax
Indemnifying Party shall not be liable to the Tax Indemnified Party to the extent that the Tax
Indemnifying Party’s position is prejudiced as a result thereof.

(b) The Tax Indemnifying Party shall control all proceedings in connection with any
Tax Claim (including selection of counsel) and, without limiting the foregoing, may pursue or
forgo any and all administrative appeals, proceedings, hearings and conferences with any Tax
Authority with respect thereto, and may either pay the Tax Claim and sue for a refund where
applicable Law permits such refund suits or contest such Tax Claim in any permissible manner;
provided, however, that (i) the Tax Indemnifying Party shall keep the Tax Indemnified Party
regularly informed as to the status of such proceedings (including by providing copies of all
notices received from the relevant Tax Authority) and the Tax Indemnified Party shall have the
right to review and comment on any correspondence from the Tax Indemnifying Party to the
relevant Tax Authority prior to submission of such correspondence to the Tax Authority and (ii)
the Tax Indemnifying Party shall not settle or otherwise compromise such Tax Claim to the
extent that any such settlement or compromise could reasonably be expected to result in Liability
of the Tax Indemnified Party for Taxes with respect to a Post-Closing Tax Period that exceeds
$50,000 without the Tax Indemnified Party’s prior written consent, which consent shall not be
unreasonably withheld, conditioned or delayed, unless the Tax Indemnifying Party indemnifies
and holds harmless the Tax Indemnified Party from and against any such Taxes (including the
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first $50,000 thereof) actually incurred as a result of such settlement or compromise. Any
indemnification payment resulting from application of the foregoing sentence shall be paid at the
time such liability for Taxes is actually incurred by the Tax Indemnified Party and the Tax
Indemnifying Party shall be deemed to elect not to control any proceedings related to such Taxes
arising in a Post-Closing Tax Period. If any Tax Indemnifying Party elects not to control any
proceedings relating to a Tax Claim, the Tax Indemnified Party shall control such proceedings;
provided, however, (i) the Tax Indemnified Party shall keep the Tax Indemnifying Party
reasonably informed as to the status of such proceedings (including by providing copies of all
notices received from the relevant Tax Authority) and the Tax Indemnifying Party shall have the
right to review and comment on any correspondence from the Tax Indemnified Party to the
relevant Tax Authority prior to submission of such correspondence to the Tax Authority and (ii)
the Tax Indemnified Party shall not settle or compromise such Tax Claim without the Tax
Indemnifying Party’s prior written consent (which consent shall not be unreasonably withheld,
conditioned or delayed).

53 Tax Returns

@ ITW shall timely prepare and file or cause to be timely prepared and filed with the
appropriate Tax Authorities all U.S. federal and state income Tax Returns required to be filed on
or prior to the Closing Date by or with respect to the Company or any Company Subsidiary. All
such Tax Returns shall be prepared in a manner consistent with most recent past practice, except
as otherwise required by applicable Law. After the Closing Date, the Company shall timely
prepare and file or cause to be timely prepared and filed with the appropriate Tax Authorities all
Tax Returns required to be filed with respect to the Company or any Company Subsidiary, and to
the extent such Tax Returns are for Pre-Closing Tax Periods, such Tax Returns shall be prepared
on a basis consistent with past practices and prior Tax reporting positions (except as otherwise
required by applicable Law). The Company shall provide ITW, at least 30 calendar days prior to
the applicable deadline for filing any such Tax Return with respect to a Pre-Closing Tax Period,
a copy of the Tax Return for ITW’s review and comment. ITW shall have 10 Business Days to
provide the Company with a statement of any disputed items with respect to such Tax Return. If
the disputed items are not resolved by ITW and the Company within 5 calendar days following
ITW’s submission of its statement of disputed items, the matter shall be submitted to one or
more tax experts at the Accounting Firm who shall be directed to, within 10 calendar days after
such submission, render a decision with respect to all matters in dispute, and such decision shall
be final, binding and conclusive on the parties hereto. The fees and disbursements of the
Accounting Firm shall be shared equally by ITW and the Company. ITW shall pay to the
applicable Company Subsidiary, no later than two Business Days prior to the due date therefor,
all Taxes of such Company Subsidiary shown as due on any Tax Return the extent such Taxes
are attributable to the Pre-Closing Tax Period and not accrued as a tax payable in the Closing Net
Operating Assets as finally determined.

(b) Except as required by applicable Law, or if undertaken pursuant to Section 5.2(a)
or pursuant to Section 5.3(a), the Company shall not file or cause or permit any Company
Subsidiary to file any amended Tax Return after the Closing Date with respect to any Pre-
Closing Tax Period, or make any Tax election, effect any change in Tax accounting method or
extend the period of limitations for assessment of any Tax after the Closing Date where such
election, change or extension affects a Pre-Closing Tax Period to the extent such action could
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reasonably be expected to have a cost to ITW (through an indemnification obligation or
otherwise) in excess of $50,000, without the prior written consent of ITW, which may be given
or withheld in ITW’s sole discretion, provided that ITW shall consent if the Company agrees to
reimburse such cost (including the first $50,000 thereof).

(c) ITW and the Company shall reasonably cooperate, and shall cause their respective
Affiliates, officers, employees, agents, auditors and representatives reasonably to cooperate, in
preparing and filing all Tax Returns relating to the Company or any Company Subsidiary,
including by provision of any required power-of-attorney (or other form of authorization), and in
maintaining and making available to each other all records necessary in connection with Taxes
and in resolving all disputes and audits, and in connection with any other legitimate matters
(including, for the avoidance of doubt, reasonable requests for information by ITW or by the
Investor, its Affiliates or their employees or representatives, relating to the tax planning of the
Company and the Company Subsidiaries) with respect to all taxable periods relating to Taxes.

(d) Any overpayments, refunds or credits of, Taxes attributable to Pre-Closing Tax
Periods of the Company and Company Subsidiaries (including in respect of the Straddle Period)
for which ITW is responsible pursuant to Section 5.1(a) to the extent not included in Closing Net
Operating Assets as finally determined, plus any interest actually received with respect thereto
from an applicable Tax Authority (and including refunds or credits in respect of such Taxes
arising by reason of amended Tax Returns filed after the Closing Date), shall be for the account
of ITW unless such refunds or credits result from a carryback of losses or other Tax attributes
from a Post-Closing Tax Period. The Company shall pay or cause to be paid such amount to
ITW less reasonable out-of-pocket expenses incurred in connection with obtaining such refunds
less any Taxes incurred by the Company or any Company Subsidiary as a result of such refunds
or credits (including interest thereon). The Company shall, if reasonably requested by ITW and
solely at ITW’s cost, use its commercially reasonable efforts to file for, or cause to be filed for,
and to obtain the receipt of, any refund to which ITW is entitled under this Section 5.3(d).

5.4 Transaction Taxes

Notwithstanding any other provision of this Agreement to the contrary, all transfer,
documentary, sales, use, excise, stamp, real estate, value added, GST (or similar Tax),
registration and other such Taxes imposed by or payable to any jurisdiction or any Governmental
Body arising from the Reorganization or the transfer of the Preferred Units to Investor
(collectively, “Transaction Taxes”) shall be borne by the Company to the extent such
Transaction Taxes do not exceed $2 million in the aggregate. Any Transaction Taxes in excess
of $2 million in the aggregate shall be borne by ITW. All necessary Tax Returns with respect to
all such Transaction Taxes shall be filed by the Company or the applicable Company Subsidiary.
For the avoidance of doubt, Transaction Taxes do not include any Taxes that are imposed on or
measured by any net or gross income or profits of the Company, any Company Subsidiary, any
Asset Sale Subsidiary or ITW or any of its Affiliates, including for the avoidance of doubt any
"de-grouping" charges in Germany.
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55 Records Retention

The Company and ITW shall (and shall cause their respective Affiliates to) (i) provide
the other party and its Affiliates with such assistance as may be reasonably requested in
connection with the preparation of any Tax Return or any audit or other examination by any Tax
Authority or any judicial or administrative proceeding relating to Taxes, provided that the
foregoing shall be done in a manner so as not to interfere unreasonably with the conduct of the
business of the parties, and (ii) retain (and provide the other party and its Affiliates with
reasonable access to), until the expiration of the later of (A) the seventh anniversary of the
Closing Date and (B) the date on which Taxes may no longer be assessed under the applicable
statute of limitation, including any waivers or extensions thereof, all records or information
which may be relevant to such Tax Return, audit, examination or proceeding in a manner
consistent with most recent past practice.

5.6 Tax Sharing Agreements

ITW shall release or cause the release of the Company and each Company Subsidiary
from any obligation under any agreement relating to the allocation, indemnification or sharing of
Taxes other than this Agreement (“Tax Sharing Agreements”) with any Person (other than the
Company or any Company Subsidiary) prior to the Closing Date. For the avoidance of doubt,
ITW shall cause each Company and Company Subsidiary to have no obligation under any Tax
Sharing Agreement to any Person (other than the Company or any Company Subsidiary) for the
payment of Taxes.

5.7 Straddle Period

For purposes of this ARTICLE V, in the case of any Straddle Period, the amount of any
(i) Taxes based on or measured by income or receipts of the Company and Company
Subsidiaries for the Pre-Closing Tax Period and (ii) all other Taxes that otherwise can be
reasonably allocated to the Pre-Closing Tax Period shall be determined based on an interim
closing of the books as of the close of business on the Closing Date (and for such purpose, the
taxable period of any partnership or other pass-through entity in which the Company holds a
beneficial interest shall be deemed to terminate at such time). The amount of any Taxes of the
Company and Company Subsidiaries for a Straddle Period to be attributed to the Pre-Closing
Tax Period that is not susceptible to allocation based on the methodology described in the
preceding sentence shall be determined by multiplying the amount of such Tax for the entire
taxable period by a fraction the numerator of which is the number of days in the taxable period
ending on the Closing Date and the denominator of which is the number of days in such Straddle
Period.

5.8 Waiver of Loss Carrybacks

To the extent permitted under applicable Law, the Company or any Company Subsidiary
shall not carry any losses or other Tax attributes arising in any Post-Closing Tax Period in
respect of a consolidated, combined or unitary Tax Return to any Pre-Closing Tax Period,
provided that in cases where the Company or any Company Subsidiary is required by law to
carry such losses or Tax attributes to any Pre-Closing Tax Period before it can carry forward

58

23703843v9



such losses or Tax attributes, (i) any net Tax benefit actually realized by ITW or any of its
Affiliates shall be remitted by ITW to the Company at the time such Tax benefit is actually
realized and (ii) Taxes of the Company and any Company Subsidiary shall be determined
without regard to any such carry backs for purposes of Section 5.1(a).

5.9 No Section 108(i) Election

ITW shall not make (or permit to be made) any election under Section 108(i) of the Code
(or any similar provision under state, local or foreign Law) that applies to any income or
deduction realized by the Company or any Company Subsidiary prior to the Closing.

5.10 Computational Matters; Indemnification Cap

@ The indemnification obligations of ITW, Investor, and the Company pursuant to
this ARTICLE V shall, in respect of computational matters, be subject to Section 9.5.

(b) Under no circumstance shall ITW’s aggregate obligation to provide
indemnification for matters covered by Section 5.1(a) (but excluding Liabilities described in
Section 5.1(a)(ii) and Taxes described in Section 5.1(a)(vii), which shall not be subject to any
cap) exceed an amount equal to the sum of (i) $1,050,000,000, (ii) any Losses arising out of
Taxes described in Section 5.1(a)(vi) to the extent such Losses are incurred as a result of a
modification to the steps set forth on Schedule 4.9(c) and (iii) any Losses arising out of failure to
comply with the last sentence of Section 5.3(a).

5.11 Certain Tax Elections

@ The Company shall not make (or cause to be made) a Section 338(g) election with
respect to the transfer of any Company Subsidiary.

(b) The Company shall not, without the prior written consent of ITW, make (or cause
to be made) any election under Treasury Regulation Section 301.7701-3 to change the U.S.
federal tax classification of the Company or any Company Subsidiary where such election would
be effective on or before the day after the Closing Date.

5.12 German Tax Issues

@) ITW (Deutschland) GmbH shall cause (i) the profit and loss absorption agreement
(Ergebnisabfiihrungsvertrag) between ITW (Deutschland) GmbH and Resopal GmbH dated
October 29, 2010 to be terminated on or prior to the Closing Date, and (ii) a short fiscal year
(Kurzwirtschaftsjahr) ending on or before the Closing Date to be established for Resopal GmbH.

(b) The financial statements for the short fiscal year shall be prepared by Resopal
GmbH in accordance with GAAP pursuant to the German Commercial Code (HGB) consistently
applied within 120 days after the Closing Date and audited by a certified public accountant
(Wirtschaftsprufer) designated by ITW and reasonably acceptable to Investor. Resopal GmbH
shall prepare such financial statements in a manner that follows past experience and is consistent
with prior years. The Company shall deliver to ITW (Deutschland) GmbH a copy of the audited
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financial statements for the short fiscal year as soon as they become available but not later than
120 days after the Closing Date.

5.13 Exclusivity

To the extent of any inconsistency between this ARTICLE V and ARTICLE IX, this
ARTICLE V shall control as to Tax matters.

ARTICLE VI
CONDITIONS TO THE CLOSING

6.1 Conditions to Obligations of the Company

The obligations of the Company to consummate the issuance and sale of the Preferred
Units will be subject to the fulfillment (or written waiver by ITW), on or prior to the Closing
Date, of each of the following conditions:

@) Accuracy of Representations and Warranties. The representations and warranties
of Investor contained in this Agreement shall be true and correct in all respects (without giving
effect to any qualifications or limitations as to “materiality” or “material adverse effect” included
therein) on and as of the date hereof and the Closing Date as if made on and as of such date
(other than representations and warranties which address matters only as of a certain date which
shall be accurate as of such certain date), except where the failure of such representations and
warranties to be true and correct would not, individually or in the aggregate, reasonably be
expected to have a material adverse effect on Investor’s ability to consummate the transactions
contemplated by this Agreement and the Ancillary Agreements.

(b) Compliance with Agreements and Covenants. All the covenants and agreements
contained in this Agreement to be complied with by Investor on or before the Closing will have
been complied with in all material respects.

(©) Certificate of Compliance. Investor shall have delivered to ITW a certificate
dated as of the Closing Date, signed by a duly authorized officer of Investor, certifying as to
compliance with Section 6.1(a) and Section 6.1(b).

(d) Antitrust Approvals. All applicable waiting periods and clearances pursuant to
the HSR Act and Applicable Non-U.S. Antitrust Approvals shall have unconditionally expired,
been terminated or been obtained, as applicable.

(e) No Adverse Order. No Governmental Body shall have enacted, issued,
promulgated, enforced or entered any Law or Governmental Order which is in effect and has the
effect of making the transactions contemplated by this Agreement or the Ancillary Agreements
illegal or otherwise restraining or prohibiting consummation of such transactions.

()] Other Agreements. Investor shall have delivered to ITW copies of each of the
Ancillary Agreements to which it is a party, duly executed by it and approved in accordance with
applicable Law and the organizational documents of Investor.
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6.2 Conditions to Obligations of Investor

The obligations of Investor to consummate the purchase of the Preferred Units will be
subject to the fulfillment (or written waiver by Investor), on or prior to the Closing Date, of each
of the following conditions:

@) Accuracy of Representations and Warranties and Certain Covenant Compliance.
(i) (A) The representations and warranties of ITW contained in this Agreement (other than the
representations and warranties identified in clause (ii) hereof) shall be true and correct in all
respects (without giving effect to any qualifications or limitations as to “materiality” or “Material
Adverse Effect” included therein) and (B) the covenants and agreements contained in
Section 4.1(b)(17) will have been complied with in all respects, except where the failure of such
representations and warranties to be true and correct or the failure of such covenants and
agreements to be complied with would not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect and (ii) the representations and warranties in
Sections 2.1 (other than the third sentence thereof), 2.2(a), (b) and (d), and 2.18 shall be true and
correct in all respects, in the case of the representations and warranties referenced in each of the
foregoing clauses (i) and (ii), on and as of the date hereof and the Closing Date as if made on and
as of such date (other than representations and warranties which address matters only as of a
certain date which shall be accurate as of such certain date).

(b) Compliance with Agreements and Covenants. The covenants and agreements
contained in Section 4.9(a) will have been complied with by ITW on or before Closing (or, with
respect to those actions to occur immediately after the Closing, are expected to occur
substantially concurrently with the Closing) in all respects and all the other covenants and
agreements contained in this Agreement to be complied with by ITW on or before the Closing
(other than those covenants and agreements contained in Section 1.4(b) and Section 4.1(b)(17)
will have been complied with in all material respects.

(©) Certificate of Compliance. The Company shall have delivered to Investor a
certificate dated as of the Closing Date, signed by a duly authorized officer of ITW and the
Company certifying as to compliance with Section 6.2(a) and Section 6.2(b).

(d) Antitrust Approvals. All applicable waiting periods and clearances pursuant to
the HSR Act and Applicable Non-U.S. Antitrust Approvals shall have unconditionally expired,
been terminated or been obtained, as applicable.

(e) No Adverse Order. No Governmental Body shall have enacted, issued,
promulgated, enforced or entered any Law or Governmental Order which is in effect and has the
effect of making the transactions contemplated by this Agreement or the Ancillary Agreements
illegal or otherwise restraining or prohibiting consummation of such transactions.

()] Other Agreements. ITW, ITW Subsidiary and the Company shall have delivered
to Investor copies of each of the Ancillary Agreements, to the extent a party thereto, duly
executed by it and approved in accordance with applicable Law and the organizational
documents of ITW, ITW Subsidiary, the Company and/or their Affiliates (to the extent a party
thereto).
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(9) Director Resignations. The members of the Company’s Board of Directors who
are not among those directors who will serve on the Board of Directors immediately after the
Closing in accordance with the LLC Agreement shall have resigned or been removed effective as
of the Closing.

(h) Board Action. The Board of Directors of the Company shall on the Closing Date
(but prior to the Closing) take all actions necessary and appropriate to approve the Debt
Financing.

() No Material Adverse Effect. No change, effect, event, development or
occurrence shall exist as of the Closing Date or shall have occurred since the date hereof that has
had or would, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect; provided that, for purposes of this Section 6.2(i), all matters disclosed in the
Schedules shall be disregarded and not taken into account for purposes of determining whether
such Material Adverse Effect has occurred or would be reasonably likely to occur.

) Exercise of the French Sale Option. ITW shall have exercised the French Sale
Option.

6.3 Frustration of Closing Conditions

Neither the Company nor Investor may rely, either as a basis for not consummating the
transactions contemplated under this Agreement or terminating this Agreement and abandoning
such purchase and sale, on the failure of any condition set forth in Section 6.1 or 6.2, as the case
may be, to be satisfied if such failure was caused by such party’s breach in any material respect
of any provision of this Agreement or failure to use all the requisite efforts required to
consummate the transactions contemplated hereby, as required by and subject to Section 4.2 and
any other applicable provisions of this Agreement.

ARTICLE VII
DELIVERIES

7.1 Deliveries by ITW

At the Closing, ITW shall deliver or cause to be delivered to Investor executed copies of
each of the Ancillary Agreements to which ITW or any of its Affiliates (other than the Company)
is a party, in each case executed by a duly authorized representative of the party on such party’s
behalf.

7.2 Deliveries by Investor

At the Closing, Investor shall deliver or cause to be delivered to the Company all of the
following, and in the case of executed agreements, documents or instruments, in each case
executed by a duly authorized representative of Investor on Investor’s behalf:

@ the Purchase Price, in immediately available funds to an account specified in
writing by the Company, no later than two Business Days prior to the Closing Date;
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(b) the certificate referred to in Section 6.1(c); and
(©) executed copies of each of the Ancillary Agreements to which Investor is a party.

7.3 Deliveries by the Company

At the Closing, the Company shall deliver or cause to be delivered:
@ the various payments contemplated by Section 1.2.

(b) to Investor and ITW, executed copies of each of the Ancillary Agreements to
which the Company is a party; and

(©) the certificate referred to in Section 6.2(c).

ARTICLE VI
CERTAIN RESTRICTIONS

8.1 Non-Competition

@ ITW agrees that for the period from the Closing Date until the second anniversary
of the date ITW beneficially owns less than 50% of the Common Units it beneficially owns as of
the Closing (the “Non-Competition Period”) it shall not, and shall cause the Non-Company
Affiliates not to, engage in the Restricted Business anywhere in the world (each, a “Competitive
Activity”); provided that the foregoing shall not prohibit ITW or any of its Affiliates from
collectively owning (i) the Common Units or other equity interests in the Company (or any
successor entity) or participating in the management of the Company and the Company
Subsidiaries pursuant to this Agreement and the Ancillary Agreements or (ii) up to an aggregate
of five percent of the outstanding shares of any class of capital stock of any publicly traded
Person that engages in any Competitive Activity (a “Competing Person”) so long as neither ITW
nor any of its Affiliates has any participation in the management (excluding directorships or
substantially similar positions) of such Competing Person.

(b) Notwithstanding anything to the contrary in the foregoing, nothing in this Section
8.1 shall:

(A) prevent ITW or any of its Affiliates from making a bona fide
sale or divestiture of any or all of its assets or businesses to any Person that is not
an Affiliate of ITW, and such Person shall in no way be bound by the restrictions
set forth in this Section 8.1;

(B) prohibit ITW or any of its Affiliates from acquiring the whole
or any part of a Person or business which engages in any Competitive Activity or
the whole or any part of a business which includes any Competitive Activity;
provided that, where such Competitive Activities of such Person or business
represent greater than 30% of the revenues of such Person or business acquired as
set out in the latest available annual financial statements of that Person or
business, ITW and/or its Affiliates shall be required to use commercially
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reasonable efforts to divest such Person, business or portion thereof to the extent
engaging in such Competitive Activity within 18 months after the consummation
of such acquisition; or

©) prohibit ITW or any of its Affiliates from acquiring a Minority
Investment in a Person or business which engages in, or includes, any
Competitive Activity.  As used in this Agreement, the term “Minority
Investment” means any minority equity investment by ITW or any of its Affiliates
in any Person in which ITW and any of ITW’s Affiliates, as applicable,
collectively hold less than 20% of the outstanding voting securities or similar
equity interests of such Person entitled to elect the board of directors (or similar
governing body) of such Person.

8.2 Non-Solicitation

@) Each of ITW and ITW Subsidiary agrees that from and after the date of this
Agreement until one year after the Closing Date (the “Non-Solicitation Period”), it shall not, and
shall cause the Non-Company Affiliates not to, request or induce any Person listed on Schedule
8.2(a) to terminate his or her employment with the Company and the Company Subsidiaries,
except in the ordinary course of business; provided, however, that the foregoing shall not apply
(i) to solicitations made by job opportunity advertisements and headhunter searches directed to
the general public rather than targeting any employees of the Company or any of the Company
Subsidiaries or (ii) with respect to any employee who has been terminated by the Company or
any of the Company Subsidiaries, as applicable (or has voluntarily left his or her employment
more than six months prior to such solicitation).

(b) Except as contemplated by Section 4.6 or 4.9, Investor agrees that during the
Non-Solicitation Period, it shall not, and it shall cause its Affiliates (including, after the Closing,
the Company and the Company Subsidiaries, but excluding any affiliated portfolio companies of
Investor) not to, directly or indirectly, request or induce any Person who is at any time during the
Non-Solicitation Period employed by ITW or any of the Non-Company Affiliates, in each case,
as a Director or higher position (whether at the ITW corporate or business division level), with
whom it had contact in the course of evaluating and negotiating a possible transaction involving
the Company with ITW, to terminate his or her employment with ITW or any of its Non-
Company Affiliates; provided, however, that the foregoing shall not apply (i) to solicitations
made by job opportunity advertisements and headhunter searches directed to the general public
rather than targeting any employees of ITW or any of the Non-Company Affiliates or (ii) with
respect to any employee who has been terminated by ITW or any of the Non-Company Affiliates,
as applicable (or has voluntarily left his or her employment more than six months prior to such
solicitation).

8.3 Specific Performance

ITW, ITW Subsidiary and Investor recognize and affirm that in the event of a breach by
any such party or its Affiliates of any of the provisions of this ARTICLE VIII, money damages
would be inadequate and the other parties would have no adequate remedy at law. Accordingly,
ITW and ITW Subsidiary, on the one hand, and Investor, on the other hand, agree that the other
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party shall have the right, in addition to any other rights and remedies existing in its favor, to
enforce its rights and the other party’s obligations under this ARTICLE VIII not only by an
action or actions for damages, but also by an action or actions for specific performance,
injunction and/or other equitable relief in order to enforce or prevent any violations (whether
anticipatory, continuing or future) of the provisions of this ARTICLE VIII. ITW and ITW
Subsidiary, on the one hand, and Investor, on the other hand, agree that the other party is not
required to post a bond in order for the other party to secure an injunction.

8.4 Severability

If at any time any of the provisions of this ARTICLE VIII shall be determined to be
invalid or unenforceable by reason of being vague or unreasonable as to duration, area or scope
of activity, or otherwise, then this ARTICLE VIII shall be considered divisible (with the other
provisions to remain in full force and effect) and the invalid or unenforceable provisions shall
become and be deemed to be immediately amended to include only such time, area, scope of
activity and other restrictions as shall be determined to be reasonable and enforceable by the
court or other body having jurisdiction over the matter, and the parties hereto expressly agree
that this Agreement, as so amended, shall be valid and binding as though any invalid or
unenforceable provision had not been included herein. Without limiting the foregoing, if the
length of the Non-Competition Period is determined to be unacceptable under applicable Law,
the Non-Competition Period shall be modified as determined by a court or other agency of
competent jurisdiction or statute, as applicable, to be of the maximum length permitted under
applicable Law.

8.5 Use of Intellectual Property

@ Except as otherwise provided in this Agreement or an Ancillary Agreement, after
Closing, Investor shall, and the Company shall and shall cause the Company Subsidiaries to,
refrain from using any Intellectual Property owned by ITW or ITW’s Affiliates (other than
Intellectual Property owned or licensed by the Company and the Company Subsidiaries).
Without limiting the generality of the foregoing and except as otherwise provided in this Section
8.5, Investor shall, and the Company shall and shall cause the Company Subsidiaries to,
specifically refrain from using in any manner the designation “ITW”, “Illinois Tool Works” or
any variation, derivation, or translation thereof or any related mark or logo, or any name likely to
cause confusion with the mark “ITW” or “lllinois Tool Works” (the “ITW Designations™).

(b) As soon as practicable after the Closing, but in no event later than 180 calendar
days after Closing, the Company shall, and shall cause the Company Subsidiaries to, remove or
render illegible all references to the ITW Designations appearing on any sales, marketing,
advertising, shipping and related materials (including websites and stationery) used in connection
with goods and services owned or offered by the Company or Company Subsidiaries, in each
case, that are in the possession or under the control of the Company or Company Subsidiaries.
To the extent that any Domain Names or Marks used, registered, or otherwise controlled by the
Company or the Company Subsidiaries contain, either alone or in combination, any reference to
ITW Designations or any of ITW’s or ITW’s Affiliates’ (excluding the Company’s and the
Company Subsidiaries’) Marks, the Company and each of the Company Subsidiaries shall cease
all use thereof promptly after the Closing Date (except as otherwise expressly permitted by this
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Agreement or an Ancillary Agreement), and as soon as practicable after the Closing Date (but in
no event more than 180 calendar days thereafter), abandon all rights in and to such Domain
Names and Marks, including abandoning any such registrations and applications for registrations.
Notwithstanding the foregoing, should Investor, following the Closing Date, become aware of
any Domain Name registration owned by the Company or any of the Company Subsidiaries that
includes or incorporates the ITW Designations or any of ITW’s or the Non-Company Affiliates’
marks, Investor shall promptly notify ITW of the existence of such Domain Name registration
and, upon ITW’s request, shall, or shall cause its Affiliates to, at the sole cost and expense of
ITW (including out-of-pocket expenses and fees, including reasonable attorneys’ fees), assign
and transfer all right, title and interest in or to such Domain Name registration to ITW or an
Affiliate of ITW.

(© Any use of the ITW Designations by the Company or the Company Subsidiaries
pursuant to this Section 8.5 shall: (i) be in conformity with the practices of the Company and the
Company Subsidiaries prior to Closing, (ii) be in a manner that does not harm or disparage ITW
or its Affiliates or the reputation or goodwill of the ITW Designations and (iii) be subject to the
Company and Company Subsidiaries maintaining the quality of goods and services used in
connection with the ITW Designations at a standard at least as high as that of the goods and
services with which the ITW Designations were used that were offered and sold by the Company
and Company Subsidiaries as of Closing.

8.6 Intellectual Property License

@ Subject to the terms and conditions of this Agreement, the Company hereby
grants, effective as of the Closing, to ITW and its Non-Company Affiliates a non-exclusive,
perpetual, irrevocable, non-sublicensable and non-assignable (except as provided in
Section 8.6(b)), royalty-free, fully paid-up, worldwide license, in connection with the current and
future operation of their businesses, to use and exercise all rights under all Intellectual Property
(other than Marks and Domain Names) that is owned by the Companies and/or Company
Subsidiaries and is or was used by ITW and its Non-Company Affiliates (other than the
Companies and/or Company Subsidiaries) as of or prior to the Closing Date, but only to the same
extent and manner that ITW and its Non-Company Affiliates used such Intellectual Property in
their businesses as of the Closing Date.

(b) ITW or its Non-Company Affiliates may assign or sub-license the license set forth
in Section 8.6(a) to any Affiliate, or in connection with a merger, reorganization, or sale of all, or
substantially all, of any of the businesses to which this license relates, so long as: (i) the
assigning or sublicensing party provides Investor and the Company or its successor or assignee
with prompt written notice of such transaction and (ii) the assignee or sublicensee cannot extend
the benefits of such license to its other businesses, provided that no such assignment or
sublicense pursuant to this Section 8.6(b) shall relieve the assigning or sublicensing party of its
obligations hereunder.

(c) Subject to the terms and conditions of this Agreement, each of ITW and the Non-
Company Affiliates hereby grants, effective as of the Closing, to the Company and the Company
Subsidiaries a non-exclusive, perpetual, irrevocable, non-sublicensable and non-assignable
(except as provided in Section 8.6(d)), royalty-free, fully paid-up, worldwide license, solely in
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connection with the current and future operation of the Business, to use and exercise all rights
under all Intellectual Property (other than Marks, Domain Names and the Intellectual Property
related to ITW corporate materials (including its “Toolbox™ application of related know-how and
materials)) that is owned by ITW or any Non-Company Affiliate and is or was used by the
Company and the Company Subsidiaries in connection with the Business as of or prior to the
Closing Date, but only to the same extent and manner that the Company and the Company
Subsidiaries used such Intellectual Property in the Business as of the Closing Date.

(d) The Company and the Company Subsidiaries may assign or sub-license the
license set forth in Section 8.6(c) to any Affiliate, or in connection with a merger, reorganization,
or sale of all, or substantially all, of any of the businesses to which this license relates, so long as:
(i) the assigning or sublicensing party provides ITW with prompt written notice of such
transaction and (ii) the assignee or sublicensee cannot extend the benefits of such license to its
other businesses, provided that no such assignment or sublicense pursuant to this Section 8.6(d)
shall relieve the assigning or sublicensing party of its obligations hereunder.

(e) All rights not expressly granted by a party hereunder or under the Ancillary
Agreements are reserved to such party.

ARTICLE IX
INDEMNIFICATION

9.1 Indemnification by Investor

Subject to the other terms, conditions and limitations of this Agreement (including the
provisions of ARTICLE V and Sections 9.4, 9.5 and 9.6), from and after the Closing, Investor
agrees to indemnify ITW and its Affiliates and its and their officers, directors, employees, agents,
successors and assigns (the “ITW_Indemnified Parties”) against, and to pay and to hold ITW
Indemnified Parties harmless from, all Losses suffered or incurred by any of ITW Indemnified
Parties to the extent arising out of:

@ any inaccuracy or breach by Investor of any representation or warranty made by
Investor in ARTICLE 111 of this Agreement; and

(b) any failure by Investor to perform or comply with any of its covenants or
agreements in this Agreement (including any other provision set forth herein that requires
Investor to indemnify ITW and/or its Affiliates upon the occurrence of certain events as
described therein), other than any covenant or agreement set forth in Section 4.17.

9.2 Indemnification by ITW

Subject to the other terms, conditions and limitations of this Agreement (including the
provisions of ARTICLE V and Sections 9.4, 9.5 and 9.6), from and after the Closing, ITW and
ITW Subsidiary, on a joint and several basis, agree to indemnify (x) in the case of the
indemnification under Sections 9.2(a), 9.2(b), 9.2(¢c), 9.2(e), 9.2(f) and 9.2(q), the Company and
the Company Subsidiaries and its and their officers, directors, employees, agents, successors and
assigns (the “Company Indemnified Parties”) and (y) in the case of the indemnification under
Section 9.2(d), Investor and/or its Affiliates designated pursuant to Section 1.2(a) and their
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respective officers, directors, employees, agents, successors and assigns (the “Investor
Indemnified Parties™) against, and to pay and to hold the Company Indemnified Parties or the
Investor Indemnified Parties, as applicable, harmless from, all Losses suffered or incurred by any
of the Company Indemnified Parties or the Investor Indemnified Parties, as applicable, to the
extent arising out of:

@ any inaccuracy of or breach by ITW of any representation or warranty made by
ITW in ARTICLE Il of this Agreement (other than Section 2.2(d), and Section 2.9 (such
Section 2.9 shall be governed by ARTICLE V)) or any failure by ITW or ITW to perform or
comply with any covenant or agreement set forth in Section 4.1(b)(17);

(b) any failure by ITW, ITW Subsidiary or, with respect to any pre-Closing period,
the Company to perform or comply with any covenant or agreement in this Agreement
(including any other provision set forth herein that requires ITW to indemnify Investor upon the
occurrence of certain events as described therein and other than any covenant or agreement in
this Agreement relating to Taxes, which shall be governed by ARTICLE V), other than any
covenant or agreement set forth in Section 4.1(b)(17);

(©) the operations and Liabilities of ITW and the Non-Company Affiliates before or
after the Closing; provided, however, that this Section 9.2(c) shall not obligate ITW or ITW
Subsidiary to indemnify any Company Indemnified Party for any Loss for which an ITW
Indemnified Party would be entitled to indemnification under Section 9.3(b);

(d) any inaccuracy of or breach by ITW of any representations or warranty made by
ITW in Section 2.2(d) of this Agreement or any failure by ITW, ITW Subsidiary or, with respect
to any pre-Closing Period, the Company to perform or comply with any covenants or agreements
set forth in this Agreement that causes a Loss suffered by an Investor Indemnified Party, but not
the Company and its Subsidiaries (such as a diminution in value);

(e) any modification to the steps set forth in Schedule 4.9(c) as of the date hereof or
the failure by ITW or its Affiliates to take or complete any of the steps set forth on Schedule
4.9(c) as of the date hereof (but excluding any matters to the extent indemnification with respect
thereto is provided pursuant to ARTICLE V or to the extent Investor previously approved such
modified or deferral of steps set forth on Schedule 4.9(c));

()] Pre-Closing Environmental Liabilities; and

(9) the matter set forth on Schedule 9.2(q).

Notwithstanding anything in this Agreement to the contrary, solely for determining whether
there is an inaccuracy or has been a breach of any representation or warranty for purposes of
Section 9.2(a), except with respect to the representations and warranties set forth in the first
sentence of Section 2.10, no effect shall be given to any qualification as to “materiality” or
“Material Adverse Effect” and phrases of similar import so long as the liability to the Company
and the Company Subsidiaries that would result from such breach or inaccuracy (without giving
effect to any qualification as to “materiality,” “Material Adverse Effect” and phrases of similar
import) would exceed $750,000.
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9.3 Indemnification by the Company

Subject to the other terms, conditions and limitations of this Agreement (including the
provisions of ARTICLE V and Sections 9.4, 9.5 and 9.6), from and after the Closing, the
Company agrees to indemnify the ITW Indemnified Parties against, and to pay and to hold the
ITW Indemnified Parties harmless from, all Losses suffered or incurred by any of the ITW
Indemnified Parties to the extent arising out of:

@) the operations and Liabilities of the Business, the Company and the Company
Subsidiaries before or after the Closing (but excluding Losses in respect of Taxes, which shall be
governed by ARTICLE V); provided, however, that this Section 9.3(a) shall not obligate the
Company to indemnify any ITW Indemnified Party for any Loss (i) for which a Company
Indemnified Party or Investor Indemnified Party would be entitled to indemnification under
Sections 9.2(a), 9.2(b), 9.2(d), 9.2(e), 9.2(f) or 9.2(qg) or (ii) to the extent suffered as a result of
any ITW Indemnified Parties’ direct or indirect ownership of the Company or any Company
Subsidiary following the Closing; and

(b) any failure by the Company to perform or comply with any covenant or
agreement in this Agreement to the extent such covenant or agreement is to be performed in
whole or in part following the Closing (including any other provision set forth herein that
requires the Company to indemnify ITW and/or its Affiliates upon the occurrence of certain
events as described therein).

9.4 Limitations on Indemnification

@ The representations and warranties set forth in this Agreement, and the right to
assert a claim for indemnification with respect thereto pursuant to Section 9.1(a) or 9.2(a) shall
survive the Closing until the 18-month anniversary of the Closing Date and shall thereafter be of
no further force or effect; provided that the representations and warranties in Sections 2.1 (other
than the third sentence thereof), 2.2(a), (b) and (d), 2.18, 3.1 and 3.5 (the “Fundamental
Representations”) and the right to assert a claim for indemnification with respect thereto
pursuant to Section 9.1(a) or 9.2(a) shall survive the Closing until the tenth anniversary of the
Closing Date, the representations and warranties in Section 2.9 and the right to assert a claim for
indemnification with respect thereto pursuant to Section 5.1(a) shall survive the Closing until the
expiration of the applicable statute of limitations for assessments plus thirty (30) days, giving
effect to any waiver, mitigation or extension of such period, and the representations and
warranties in Section 2.17 and the right to assert a claim for indemnification with respect thereto
pursuant to Section 9.2(a) shall survive the Closing until the fifth anniversary of the Closing Date.
The covenants and agreements set forth in this Agreement, and the right to assert a claim for
indemnification with respect thereto pursuant to Sections 9.1(b), 9.2(a) (in the case of the
covenants or agreements set forth in Section 4.1(b)(17) or 9.2(b) shall not survive the Closing;
provided, however, that those covenants and agreements set forth in Section 4.1(a), Section
4.1(b), Section 4.2(c) (to the extent its terms contemplate performance prior to the Closing),
Section 4.9, Section 4.10, Section 4.13 and Section 4.14 shall survive the Closing for a period of
18 months; and provided, further, that those covenants and agreements that by their terms
contemplate performance in whole or in part after the Closing shall remain in full force and
effect until thirty (30) days after the date by which such covenant or agreement is required to be
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performed. If a party delivers an indemnification notice to the other party before the expiration
of a representation or warranty or covenant or agreement, then the right to assert a claim for
indemnification with respect to the applicable representation or warranty or covenant or
agreement shall survive until, but only for purposes of, the resolution of the matter covered by
such notice. No claim for indemnification under Section 9.1(a), 9.1(b), 9.2(a) or 9.2(b) may be
made after the expiration of the applicable survival period.

(b) Notwithstanding anything to the contrary contained herein, except with respect to
ERISA Affiliate Liabilities and the Fundamental Representations, an Indemnified Party shall not
be entitled to indemnification under Section 9.1(a) or 9.2