SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D
Under the Securities Exchange Act of 1934

Datum Inc.
(Name of Issuer)

Common Stock
(Title of Class and Securities)

23820810
(CUSIP Number of Class of Securities)

George A. Sissel
General Counsel
Ball Corporation
345 South High Street
Muncie, Indiana 47305
(Name, Address and Telephone Number of Person Authorized
to Receive Notices and Communications)

March 17, 1995
(Date of Event which Requires
Filing of this Statement)

If the filing person has previously filed a statement on
Schedule 13G to report the acquisition which is the
subject of this Statement because of Rule 13d-1(b) (3) or
(4), check the following: ()

Check the following box if a fee is being paid with this
Statement: (x)

SCHEDULE 13D

CUSIP No. 23820810

(1) NAMES OF REPORTING PERSONS
S.S. OR I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS

Ball Corporation
35-0160610

(2) CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP:

(3) SEC USE ONLY

(4) SOURCE OF FUNDS*
00

(5) CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED
PURSUANT TO ITEMS 2(d) or 2(e) ( )

(6) CITIZENSHIP OR PLACE OF ORGANIZATION

Indiana
(7) SOLE VOTING POWER
NUMBER OF 1,277,778%
SHARES
BENEFICIALLY (8) SHARED VOTING POWER
OWNED BY
EACH
REPORTING (9) SOLE DISPOSITIVE POWER
PERSON 1,277,778%*
WITH

(10) SHARED DISPOSITIVE POWER

(11) AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
1,277,778%

(12) CHECK BOX IF THE AGGREGATE AMOUNT IN ROW 11 EXCLUDES CERTAIN
SHARES* ()




(13) PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 11
Approximately 32.3% of the shares outstanding as of March
17, 1995

(14) TYPE OF REPORTING PERSON*
CoO

SCHEDULE 13D

CUSIP No. 23820810

(1) NAMES OF REPORTING PERSONS
S.S. OR I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS

Efratom Holding, Inc.
31-1421208

(2) CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP:

(3) SEC USE ONLY

(4) SOURCE OF FUNDS*
00

(5) CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED
PURSUANT TO ITEMS 2(d) or 2(e) ( )

(6) CITIZENSHIP OR PLACE OF ORGANIZATION

Indiana
(7) SOLE VOTING POWER
NUMBER OF 1,277,778%*
SHARES
BENEFICIALLY (8) SHARED VOTING POWER
OWNED BY
EACH
REPORTING (9) SOLE DISPOSITIVE POWER
PERSON 1,277,778%*
WITH

(10) SHARED DISPOSITIVE POWER

(11) AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
1,277,778*

(12) CHECK BOX IF THE AGGREGATE AMOUNT IN ROW 11 EXCLUDES CERTAIN
SHARES* ()

(13) PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 11
Approximately 32.3% of the shares outstanding as of March
17, 1995

(14) TYPE OF REPORTING PERSON*
Co

* On March 17, 1995, Datum Inc. (the "Issuer"), a Delaware corporation,
delivered 1,277,778 newly issued shares (the "Shares") of common stock,
par value $.25 per share, of the Issuer to Efratom Holding, Inc.
("Holding"), a Colorado corporation and a wholly owned subsidiary of Ball
Corporation ("Parent"), an Indiana corporation. As of such date, Parent
and Holding may be deemed to beneficially own the Shares, as indicated in
Rows 11 and 13 of each of the tables above, for purposes of Rule 13d-3
under the Securities and Exchange Act of 1934, as amended.

Item 1. Security and Issuer

This Statement relates to the common stock, par
value $.25 per share (the "Common Stock"), of Datum Inc.,
a Delaware corporation (the "Issuer"), which has its
principal executive offices at 1363 South State College
Blvd., Anaheim, California 92806.

Pursuant to the Stock Purchase Agreement, dated as
of October 20, 1994 (the "Stock Purchase Agreement"), by
and among Ball Corporation, an Indiana corporation ("Par-
ent"), Efratom Holding, Inc., a Colorado corporation and
a wholly owned subsidiary of Parent ("Holding"), and the
Issuer, as part of the consideration for the sale by



Holding to the Issuer of Efratom Time and Frequency
Products, Inc., a Colorado corporation, and Ball Efratom
Elektronik GmbH, a limited liability company organized
under the laws of the Republic of Germany (collectively,
the "Holding Subsidiaries"), the Issuer delivered to
Holding 1,277,778 newly issued shares of Common Stock.
See Item 3 below for more information concerning the
Stock Purchase Agreement.

Item 2. Identity and Background

This Statement is being filed by Parent and Holding,
which have their principal executive offices at 345 South
High Street, Muncie, Indiana 47305 and 10 Longs Peak
Drive, Broomfield, Colorado 80038, respectively.

Holding is a holding company and a wholly owned
subsidiary of Ball.

Ball manufactures metal and glass containers for the
food and beverage industries and provides aerospace
systems and professional services to government and
commercial customers.

Information relating to the directors and executive
officers of Parent and Holding is contained in Appendix A
attached hereto and is incorporated herein by reference.

Neither Parent nor Holding, nor, to the best of
Parent's and Holding's knowledge, any of the persons
listed in Appendix A, has, during the past five years,
been convicted in a criminal proceeding (excluding traf-
fic violations and similar misdemeanors). Neither Parent
nor Holding, nor, to the best of Parent's and Holding's
knowledge, any of the persons listed in Appendix A, has,
during the past five years, been a party to a civil
proceeding of a judicial or administrative body of compe-
tent jurisdiction and as a result of such proceeding was
or is subject to a judgement, decree or final order
enjoining future violations of, or prohibiting or mandat-
ing activities subject to, federal or state securities
laws or finding any violation with respect to such laws.

Item 3. Source and Amount of Funds or Other Consider-
ation

Pursuant to the Stock Purchase Agreement, the Issuer
agreed to purchase from Holding all of the outstanding
shares of common stock of the Holding Subsidiaries for an
aggregate consideration, subject to adjustment, of (i)
$15 million in cash, and (ii) the number of shares (the
"Shares") of the Issuer's Common Stock which equals $11.5
million divided by the average per share closing sale
price (the "Average Closing Price") as reported on the
Nasdag National Market System for the ten consecutive
trading days ending on the trading day immediately prior
to the date of the special meeting of the Issuer's stock-
holders (the "Special Meeting") for the purpose of ap-
proving the Stock Purchase Agreement and the transactions
contemplated thereby; provided however, that in no event
would such Average Closing Price be less than $7.00 nor
greater than $9.00. The Special Meeting occurred on
March 16, 1995 and the Average Closing Price was $9.00.
The number of Shares that were delivered to Holding by
the Issuer at the closing of the transactions contemplat-
ed by the Stock Purchase Agreement (the "Closing") on
March 17, 1995 was 1,277,778 (representing approximately
32.3% of the shares of Common Stock outstanding immedi-
ately after the issuance of such shares to Holding).

Reference is made to the Stock Purchase Agreement, a
copy of which is included as Exhibit 1 to this Statement
and which is incorporated by reference herein.

Item 4. Purpose of the Transaction

Holding is acquiring beneficial ownership of the
Issuer's Common Stock for investment purposes. Subject
to, among other things, its obligations under the
Stockholder's Agreement described below, Holding may from
time to time seek to increase, reduce or dispose of its
investment in the Common Stock in the open market, in
privately negotiated transactions or otherwise, in which
event such transactions might be through or together with
entities affiliated with Parent or Holding. The determi-



nation to effect any such transaction will depend, among
other things, upon the market price of the Common Stock,
availability of funds, borrowing costs, market condi-
tions, developments affecting the Issuer, Parent and
Holding, other opportunities available to Parent and
Holding and other considerations. Holding intends, from
time to time, to review its investment in the Issuer and
to take such action with respect to the Issuer as it
considers desirable in light of the circumstances then
prevailing.

The Shares are subject to a Stockholder's Agreement
(the "Stockholder's Agreement") entered into by Holding
and the Issuer prior to the Closing. Reference is made
to the Stockholder's Agreement, a copy of which is in-
cluded as Exhibit 2 to this Statement and which is incor-
porated by reference herein.

The Stockholder's Agreement requires the Company to
amend its bylaws to increase the size of its Board of
Directors to eight directors and to appoint two persons
named by Holding, and, at the option of Holding, to
appoint a third person designated by Holding at any time
after the initial appointments (the "Stockholder's
Designees"), to the Company's Board of Directors (allo-
cated equally among the three classes of the Company's
Board of Directors). The number of Stockholder's
Designees shall be adjusted upon any change in the autho-
rized number of directors or changes in the outstanding
Voting Securities (as defined below) of the Company to
correspond to the percentage of such outstanding Voting
Securities represented by the Shares (subject to adjust-
ment for stock splits, stock dividends and other
recapitalizations). The Stockholder's Agreement provides
that the Company will nominate the Stockholder's
Designees for re-election as such persons' terms expire
and will use its best efforts to cause the Stockholder's
Designees to be elected as directors. Holding has ini-
tially appointed R. David Hoover and Donovan B. Hicks to
serve as its designees on the Board of Directors of the
Company and reserves the right to appoint one additional
director.

Pursuant to the Stockholder's Agreement, neither
Holding nor any affiliate of Holding (collectively, the
"Stockholder Group"), will, directly or indirectly,
acquire shares of any class of the Company's capital
stock which is entitled to vote generally in the election
of directors ("Voting Securities"). The foregoing re-
striction will not apply (i) in connection with the
consummation of the transactions contemplated by the
Stock Purchase Agreement, (ii) to stock dividends stock
splits or other like distributions made with respect to
the Shares held by Holding, (iii) during the pendency
pursuant to Section 14(d) of the Securities Exchange Act
of 1934 (the "Exchange Act") of a bona fide, fully fi-
nanced tender offer by any person (other than the Company
or its affiliates or any employee benefit plan of the
Company), if upon the consummation of such tender offer
such person would beneficially own more than 30% of the
Company's Voting Securities, (iv) in the event that any
person (other than Holding or its affiliates, the Company
or any employee benefit plan of the Company) becomes a
beneficial owner of more than 30% of the Company's then
outstanding Voting Securities or proposes to become such
a beneficial owner and such proposal is approved by or
recommended by a majority of the Board of Directors
(excluding the Stockholder's Designees) of the Company,
(v) in the event that the Company has entered into a
definitive merger agreement or a definitive agreement for
the sale of all or substantially all of its assets, or
(vi) to any transaction with the prior approval of a
majority of the Board of Directors (excluding the
Stockholder's Designees). In addition, if any action by
the Company causes the ownership of Voting Securities by
Holding to be less than the percentage ownership of the
outstanding Voting Securities immediately prior to such
action, the foregoing restriction will not apply to any
acquisitions of Voting Securities by Holding to the
extent necessary for Holding to maintain its percentage
ownership of Voting Securities at the level it had imme-
diately prior to such action.

The Stockholder's Agreement prohibits any member of
the Stockholder Group from soliciting proxies or becoming



a "participant" in a "solicitation" (as such terms are
defined in Regulation 14A under the Exchange Act), or
entering into any agreement with any person for the
purpose of voting any Voting Securities, in either case
in opposition to the recommendation of the majority of
the directors of the Company with respect to any election
of directors of the Company; provided that Holding may
vote any shares held by it in opposition to the recommen-
dation of the majority of the directors of the Company on
any matter, including the election of directors.

Subject to certain limitations, with respect to any
Shares that are deemed "Restricted Securities" under the
Securities Act of 1933 (the "Act") (the "Registrable
Securities™), Holding, and/or any transferee of Holding,
who own, in the aggregate, in excess of 250,000 shares of
Registrable Securities may make a written request to the
Company for registration with the Securities and Exchange
Commission (the "Commission"), under and in accordance
with the provisions of the Act, of no less than 250,000
Registrable Securities (a "Demand Registration"). The
Company will serve written notice (the "Notice") of such
registration request to all holders of Registrable Secu-
rities issued by the Company, and subject to such request
the Company will include in such registration all Regis-
trable Securities with respect to which the Company has
received written requests for inclusion therein. The
holders of Registrable Securities shall be entitled to
three Demand Registrations, but no more than one in any
four-month period, the expenses of which, except with
respect to applicable underwriting discounts and commis-
sions, will generally be borne by the Company.

In addition, subject to certain limitations, if the
Company proposes to file a registration statement under
the Act with respect to an offering for its own account
or for the account of others of any class of equity
security, the Company will in each case give written
notice of such proposed filing to holders of Registrable
Securities, at least twenty days before the anticipated
filing date and offer such holders the opportunity to
register such Registrable Securities in such offering, in
accordance with the terms of such offering.

Pursuant to the Stockholder's Agreement, so long as
Holding owns Shares constituting more than 15% of the
outstanding Voting Securities of the Company, the Company
will not, without the consent of Holding, adopt a Share-
holder Rights Plan which would result in the issuance or
separation and exercisability of rights upon the transfer
of Shares by Holding or any similar arrangement which
would interfere with the sale of Holding's shares.

Other than as described above, Parent and Holding
have no plans or proposals which relate to or would
result in: (a) the acquisition by any person of addition-
al securities of the Issuer, or the disposition of secu-
rities of the Issuer; (b) an extraordinary corporate
transaction, such as a merger, reorganization or liquida-
tion, involving the Issuer or any of its subsidiaries;

(c) a sale or transfer of a material amount of assets of
the Issuer or any of its subsidiaries; (d) any change in
the present board of directors or management of the
Issuer, including any plans or proposals to change the
number or term of directors or to fill any existing
vacancies on the board; (e) any material change in the
present capitalization or dividend policy of the Issuer;
(f) any other material change in the Issuer's business or
corporate structure; (g) changes in the Issuer's charter,
bylaws or instruments corresponding thereto or any other
actions which may impede the acquisition of control of
the Issuer by any person; (h) a class of securities of
the Issuer to be delisted from a national securities
exchange or to cease to be authorized to be quoted in an
inter-dealer quotation system of a registered national
securities association; (i) a class of equity securities
of the Issuer becoming eligible for termination of regis-
tration pursuant to Section 12(g) (4) of the Securities
Exchange Act of 1934; or (j) any action similar to any of
those enumerated above.

Item 5. Interest in Securities of the Issuer

(a), (b) At the Closing, the Issuer delivered to
Holding the Shares. As a result, as of the date of this



Statement, Parent and Holding may be deemed to benefi-
cially own 1,277,778 shares of Common Stock for purposes
of Rule 13d-3 under the Securities and Exchange Act of
1934, as amended.

Except as described in paragraph (c) below, to the
best of Parent's and Holding's knowledge, none of the
directors or officers of Parent or Holding beneficially
owns any shares of Common Stock.

(c) The only transaction effected by Parent and
Holding with respect to the Common Stock is the consumma-
tion of the transactions contemplated by the Stock Pur-
chase Agreement and Stockholder's Agreement.

On February 22, 1995, Albert R. Schlesinger, Vice
President and Controller of Parent, purchased 750 shares
of Common Stock on the open market through a broker at a
price per share of $10.50.

To the best of Parent's and Holding's knowledge,
none of the directors or executive officers of Parent or
Holding have engaged in any other transactions with
respect to the Common Stock during the past 60 days.

(d) None.

(e) Not applicable.

Item 6. Contracts, Arrangements, Understandings or
Relationships With Respect to Securities of the
Issuer

Except as described in Items 3 and 4 above, there
are no contracts, arrangements, understandings or rela-
tionships (legal or otherwise) among the persons named in
Item 2 and between such persons and any person with
respect to any securities of the Issuer.

Item 7. Material to be Filed as Exhibits

1. Stock Purchase Agreement, dated as of October
20, 1994, by and among Ball Corporation,
Efratom Holding, Inc. and Datum Inc., as amend-
ed (conformed copy) .

2. Stockholder's Agreement, dated as of March 17,
1995, by and between Efratom Holding, Inc. and
Datum Inc. (conformed copy) .

SIGNATURE

After reasonable inquiry and to the best of its
knowledge and belief, the undersigned certifies that the
information set forth in this Statement is true, complete
and correct.

Dated: March 27, 1995
BALL CORPORATION

By: /s/ GEORGE A. SISSEL
George A. Sissel
Acting President and
Chief Executive Officer

EFRATOM HOLDING, INC.

By: /S/ DONOVAN B. HICKS
Donovan B. Hicks
President

APPENDIX A

The following tables set forth the name, residence
or business address and present principal occupation or
employment of each director and executive officer of Ball
Corporation and Efratom Holding, Inc. Each such person
is a citizen of the United States of America.

A. Directors and Executive Officers of Ball Corporation



Reporting Person
DIRECTORS:

Delbert C. Staley

John F. Lehman

George A. Sissel

Alvin Owsley

W. Thomas Stephens

William P. Stiritz

Howard M. Dean

John T. Hackett

Jan Nicholson

CORPORATE OFFICERS:

Richard E. Durbin

Emerson

Duane E.

John A. Haas

Donovan B. Hicks

R. David Hoover

Donald C. Lewis

William A. Lincoln

Elizabeth A.

Overmyer

Albert R.
Schlesinger

Raymond J. Seabrook

David B. Sheldon

Address

345 South High Street
Muncie, Indiana 47305

345 South High Street
Muncie, Indiana 47305

345 South High Street
Muncie, Indiana 47305

345 South High Street
Muncie, Indiana 47305

345 South High Street
Muncie, Indiana 47305

345 South High Street
Muncie, Indiana 47305

345 South High Street
Muncie, Indiana 47305

345 South High Street
Muncie, Indiana 47305

345 South High Street
Muncie, Indiana 47305

345 South High Street
Muncie, Indiana 47305

345 South High Street
Muncie, Indiana 47305

345 South High Street
Muncie, Indiana 47305

345 South High Street
Muncie, Indiana 47305

345 South High Street
Muncie, Indiana 47305

345 South High Street
Muncie, Indiana 47305

345 South High Street
Muncie, Indiana 47305

345 South High Street
Muncie, Indiana 47305

345 South High Street
Muncie, Indiana 47305

345 South High Street
Muncie, Indiana 47305

345 South High Street
Muncie, Indiana 47305

Principal Occupation

Chairman of the Board,
Alcatel Network Systems,
Dallas, Texas

Chairman of the Board,
Sperry Marine Inc., Char-
lottesville, Virginia;
Chairman, J.F. Lehman &
Company, New York, New
York

Acting President and Chief
Executive Officer and Se-
nior Vice President, Cor-
porate Affairs; Corporate
Secretary and General

Counsel, Ball Corporation

Chairman of the Board

Chairman, President and
Chief Executive Officer,
Manville Corporation, Den-
ver, Colorado

Chairman, President and
Chief Executive Officer,
Ralston Purina Company,

St. Louils, Missouri

Chairman of the Board and
Chief Executive Officer,
Dean Foods Company, Frank-
lin Park, Illinois

Managing General Partner,
CID Equity Partners, Indi-
anapolis, Indiana

Managing Director of Capi-
tal Markets Assurance Cor-

poration (CapMAC), New
York, New York
Vice President, Informa-

tion Services

Senior Vice President,
Administration

Group Vice President
(President and CEO, Ball
Glass Container Corpora-
tion)

Group Vice President
(President, Aerospace and
Communications Group)

Senior Vice President and
Chief Financial Officer

Assistant Corporate Secre-
tary and Associate General
Counsel

Executive Vice President,
Metal Container Operations

Assistant Corporate Secre-
tary

Vice President and Con-
troller

Vice President and Trea-
surer

Group Vice President
(President, Metal Beverage



Container Group)

Harold L. Sohn 345 South High Street Vice President, Corporate
Muncie, Indiana 47305 Relations
David A. Westerlund 345 South High Street Vice President, Human Re-
Muncie, Indiana 47305 sources
B. Directors and Executive Officers of Efratom Holding, Inc.

Donovan B. Hicks

Donald C. Lewis

Hillary E. Johnson

J. Patrick
Dummigan

Eugene P. Morgan

10 Longs Peak Drive
Broomfield, Colorado

10 Longs Peak Drive
Broomfield, Colorado

10 Longs Peak Drive
Broomfield, Colorado

10 Longs Peak Drive
Broomfield, Colorado

10 Longs Peak Drive
Broomfield, Colorado

80038

80038

80038

80038

80038

President and
Director

Vice President
and Assistant
Secretary and
Director

Secretary and
Director

Vice President

Vice President
and Treasurer



[CONFORMED COPY]
STOCKHOLDER'S AGREEMENT

THIS STOCKHOLDER'S AGREEMENT (this "Agreement") is
made as of the 17th day of March, 1995, by and between DATUM
INC., a Delaware corporation (the "Company") and EFRATOM HOLDING,
INC., a Colorado corporation ("Stockholder").

RECITATLS

A. The Company and Stockholder have entered into a Stock
Purchase Agreement, dated as of October 20, 1994 (the "Stock
Purchase Agreement"), pursuant to which, among other things, the

Stockholder is receiving from the Company as part of the
consideration for the sale of its wholly-owned subsidiaries,
Efratom Time and Frequency Products, Inc. and Ball Efratom
Electronik GmbH, an aggregate of 1,277,778 shares of Common
Stock, $.25 par value, of the Company (the "Shares"); and

B. It is a condition to the obligations of the Company
under the Stock Purchase Agreement that this Agreement be
executed by the parties hereto, and the parties are willing to
execute this Agreement and to be bound by the provisions hereof.

AGREEMENT

NOW THEREFORE, in consideration of the foregoing and the
agreements set forth below, the parties agree with each other, as
follows:

1. Representations and Warranties.

1.1 Stockholder's Representations and Warranties.
Stockholder represents and warrants to the Company that:

(a) Stockholder is a corporation validly existing
and in good standing under the laws of the State of Colorado;

(b) Stockholder has the full power and authority
to execute, deliver and carry out the terms and provisions of
this Agreement and consummate the transactions contemplated
hereby;

(c) This Agreement has been duly and validly
authorized, executed and delivered by Stockholder, and, assuming
due execution and delivery by the Company, constitutes a valid
and binding agreement of Stockholder, enforceable against
Stockholder in accordance with its terms, except to the extent
that such enforceability may be limited by bankruptcy,
insolvency, reorganization, moratorium or other similar laws now
or hereafter in effect affecting creditors' rights; and

(d) The execution and delivery of this Agreement
and the consummation of the transactions contemplated hereby will
not result in the breach of any of the terms or conditions of,
constitute a default under or violate, or accelerate any other
similar right of any other party under, the charter or by-laws of
Stockholder, any law, rule or regulation, or any agreement,
lease, mortgage, note, bond, indenture, license or other document
or undertaking, to which Stockholder is a party or by which
Stockholder or its properties may be bound, nor will such
execution, delivery and consummation violate any order, writ,
injunction or decree of any court, administrative agency or
governmental body to which Stockholder or any of its properties
is subject, the effect of any of which either individually or in
the aggregate, would materially impair the ability of Stockholder
to perform its obligations hereunder.

1.2 The Company's Representations and Warranties. The
Company represents and warrants to Stockholder that:

(a) The Company is a corporation validly existing
and in good standing under the laws of the State of Delaware;

(b) The Company has the full power and authority
to execute, deliver and carry out the terms and provisions of
this Agreement and consummate the transactions contemplated
hereby;

(c) This Agreement has been duly and validly
authorized, executed and delivered by the Company, and, assuming
due execution and delivery by Stockholder, constitutes a wvalid
and binding agreement of the Company, enforceable against the



Company in accordance with its terms, except to the extent that
such enforceability may be limited by bankruptcy, insolvency,
reorganization, moratorium or other similar laws now or hereafter
in effect affecting creditors' rights; and

(d) The execution and delivery of this Agreement
and the consummation of the transactions contemplated hereby will
not result in the breach of any of the terms or conditions of,
constitute a default under or violate, or accelerate any other
similar right of any other party under, the charter or by-laws of
the Company, any law, rule or regulation, or any agreement,
lease, mortgage, note, bond, indenture, license or other document
or undertaking, to which the Company is a party or by which the
Company or its properties may be bound, nor will such execution,
delivery and consummation violate any order, writ, injunction or
decree of any court, administrative agency or governmental body
to which the Company or any of its properties is subject, the
effect of any of which either individually or in the aggregate,
would have a material adverse effect on the consolidated
operations or consolidated financial position of the Company and
its subsidiaries taken as a whole.

2. Board of Directors.

Upon closing of the transaction contemplated by the Stock
Purchase Agreement, the Company will promptly amend its bylaws to
increase the size of its Board of Directors to eight directors
and appoint two persons (who shall be reasonably acceptable to
the Company) named by Stockholder to the Company's Board of
Directors. One such person shall be a Class III director whose
term shall expire on the date of the Company's Annual Meeting in
1996 and the other such person shall be a Class I director whose
term shall expire on the date of the Company's Annual Meeting in
1997. At any time after the appointment of such two persons,
Stockholder may name a third person (who shall be reasonably
acceptable to the Company) who shall be appointed by the Company
to the Board of Directors as a Class II director. After such
initial appointments, the Company agrees to nominate such persons
(or such other persons designated by Stockholder and reasonably
acceptable to the Company) for reelection as such persons' terms
expire. In connection with any election of members of the Board
of Directors, the Company will use its best efforts to cause such
persons to be elected as directors and shall cause all
discretionary proxies solicited on behalf of and granted to the
Board of Directors in connection with such election to be voted
in favor of the Stockholder's designees selected in accordance
with this Section 2. Such persons are referred to herein as
"Stockholder's Directors." 1In the event of the resignation or
other termination of service of a Stockholder Director, the
Company shall appoint or nominate for reelection, as the case may
be, another designee of Stockholder (who shall be reasonably
acceptable to the Company) .

The number of Stockholder's Directors shall be adjusted upon
any change in the authorized number of directors or changes in
the percentage of the outstanding Voting Securities (as defined
below) of the Company represented by the Shares. 1In such events,
the number of Stockholder's Directors shall equal the number
(rounded to the closest whole number, with .5 being rounded to
the next higher whole number) of individuals (who shall be
reasonably acceptable to the Company) determined by multiplying
the total number of authorized directors times the percentage of
the outstanding Voting Securities of the Company represented by
the Shares then owned by Stockholder. The Stockholder's
Directors designated pursuant to this Section 2 shall be
allocated as equally as possible among the three classes of the
Company's Board of Directors.

Notwithstanding the foregoing, so long as Stockholder owns
50% or more of the Shares, the number of Stockholder Directors
shall be no less than two and so long as Stockholder owns five
percent (5%) or more of the then outstanding Voting Securities,
the number of Stockholder Directors shall be no less than one.
If Stockholder owns less than five percent (5%) of the then
outstanding Voting Securities of the Company then the number of
Stockholder's Directors shall be zero. For the purposes of the
foregoing the number of Shares held by Stockholder shall be
adjusted for stock splits, stock dividends, and other
recapitalizations). To the extent the foregoing results in the
number of Stockholder Directors then serving exceeding the number
of Stockholder Directors to which Stockholder is entitled,
Stockholder shall cause the resignation of one or more
Stockholder Directors so that the aggregate number of Stockholder
Directors then serving does not exceed the number to which
Stockholder is entitled to hereunder. Stockholder's rights



under this Section 2 are non-transferable, including by way of a
transfer of controlling interest in Stockholder; provided,
however, that Stockholder may transfer such rights to Ball
Corporation or a direct or indirect wholly-owned subsidiary of
Ball Corporation.

3. Restriction on Purchase of Additional Shares,
Solicitations.

3.1 Restriction on Purchase. Neither Stockholder nor
any Affiliate (as defined below) of Stockholder (collectively,
the "Stockholder Group"), will, directly or indirectly, acquire
shares of any class of the Company's capital stock which is
entitled to vote generally in the election of directors ("Voting
Securities") (except by way of stock dividends or other
distributions or offerings made available to holders of Voting
Securities generally), provided that no member of the Stockholder
Group shall be obligated to dispose of any Voting Securities if
the aggregate percentage ownership of the Stockholder Group is
increased as a result of a recapitalization of the Company, stock
repurchase by the Company or any other action taken by the
Company or its Affiliates other than the Stockholder Group. For
purposes of this Agreement, "Affiliate" of Stockholder shall mean
any person (i) that owns, directly or indirectly, more than 50%
of the then outstanding equity securities having the right to
vote generally in the election of directors ("Stockholder Voting
Securities") of Stockholder or (ii) that more than 50% of then
outstanding Voting Securities of which are owned, directly or
indirectly, by Stockholder.

3.2 Exceptions. The foregoing restrictions shall not
apply (i) in connection with the consummation of the transactions
contemplated by the Stock Purchase Agreement, (ii) to stock
dividends stock splits or other like distributions made with
respect to the Shares held by Stockholder, (iii) during the
pendency pursuant to Section 14(d) of the Securities Exchange Act
of 1934 (the "Exchange Act") of a bona fide, fully financed
tender offer by any Person (as defined in Section 3(a) of the
Exchange Act) (other than the Company or its affiliates or any
employee benefit plan of the Company), if upon the consummation
of such tender offer such Person would beneficially own more than
30% of the Company's Voting Securities, (iv) in the event that
any Person (other than Stockholder or its affiliates, the Company
or any employee benefit plan of the Company) becomes a beneficial
owner of more than 30% of the Company's then outstanding Voting
Securities or proposes to become such a beneficial owner and such
proposal is approved by or recommended by a majority of the Board
of Directors (excluding the Stockholder Directors) of the
Company, (v) in the event that the Company has entered into a
definitive merger agreement or a definitive agreement for the
sale of all or substantially all of its assets, or (vi) or to any
transaction with the prior approval of a majority of the Board of
Directors (excluding the Stockholder Directors). In addition, if
any action by the Company causes the ownership of Voting
Securities by Stockholder to be less than the percentage
ownership of the outstanding Voting Securities immediately prior
to such action, the foregoing restrictions shall not apply to any
acquisitions of Voting Securities by Stockholder to the extent,
and only to the extent, necessary for Stockholder to maintain its
percentage ownership of Voting Securities at the level it had
immediately prior to such action.

3.3 Solicitations. No member of the Stockholder Group
shall solicit proxies or become a "participant" in a
"solicitation" (as such terms are defined in Regulation 14A under
the Exchange Act), or enter into any agreement with any person
for the purpose of voting any Voting Securities, in either case
in opposition to the recommendation of the majority of the
directors of the Company with respect to any election of
directors of the Company; provided that the nominees for any such
election to the board include designees of the Stockholder in
accordance with Section 2 hereof. Nothing in this Section 3
shall prevent the Stockholder from voting any shares held by it
in opposition to the recommendation of the majority of the
directors of the Company on any matter, including the election of
directors.

3.4 Termination. The provision of this Section 3
shall terminate on the earlier of (i) the fifth anniversary
hereof or (ii) the date that Stockholder first owns less than 5%
of the then outstanding Voting Securities of the Company.

4. Demand Registration Rights.

4.1 Right to Demand. With respect to any Shares that



are deemed "Restricted Securities" under the Securities Act of
1933 (the "Act"™) (the "Registrable Securities"), Stockholder,
and/or any transferee to whom Stockholder has transferred rights
to demand registration hereunder, who own, in the aggregate, in
excess of 250,000 shares of Registrable Securities may make a
written request to the Company for registration with the
Securities and Exchange Commission (the "Commission"), under and
in accordance with the provisions of the Act, of no less than
250,000 Registrable Securities (a "Demand Registration") provided
that no registration statement filed hereunder shall be required
to become effective prior to four (4) months from the date of
this Agreement. Within ten (10) days after receipt of such
request, the Company will serve written notice (the "Notice") of
such registration request to all holders of Registrable
Securities issued by the Company, and subject to such request the
Company will include in such registration all Registrable
Securities with respect to which the Company has received written
requests for inclusion therein within twenty (20) days after the
mailing of the Notice by the Company. The Company shall not be
required to comply with a request for a Demand Registration for
four (4) months after the effective date of any registration
statement filed by the Company under the Act, other than
registration statements on Form S-8 or Form S-4. The Company
shall have the right to defer for a reasonable period (not to
exceed 90 days) the filing of any registration statement
requested under Section 4.1 if, in the reasonable judgment of the
Company's Board of Directors, such registration would materially
interfere with or materially and adversely affect any then
existing negotiations for financing or other business
arrangements or plans of the Company or any arrangement or plan
of the Company, then pending or being negotiated in good faith,
relating to any acquisition, disposition, merger or similar
transaction or other significant business transaction.

4.2 Number of Demand Registrations. The holders of
Registrable Securities shall be entitled to three (3) Demand
Registrations, but no more than one (1) in any four-month period,
the expenses of which shall only be borne by the Company to the
extent set forth in Section 8. The Company shall not be deemed
to have effected a Demand Registration with respect to the
Registrable Securities unless after a request for a Demand
Registration pursuant hereto, (i) a registration statement with
respect to some or all of the Registrable Securities is declared
effective by the Commission and remains effective for a period of
at least 90 days (or such shorter period during which the holders
of Registrable Securities shall have sold all Registrable
Securities which they requested to be registered) or (ii) the
holders of Registrable Securities decide not to proceed with the
offering of Shares after a Demand Registration request has been
made by such holders, for any reason, and do not reimburse the
Company for all of its costs and expenses incurred in fulfilling
its obligations hereunder as a result of such Demand Registration
request.

4.3 Selection of Underwriters. If a Demand
Registration is an underwritten offering, holders of more than
50% of the Registrable Securities to be registered shall select
the managing underwriter or underwriters for such offering, which
underwriter or underwriters shall be reasonably acceptable to the
Company.

4.4 Best Efforts. The Company will use its best
efforts to cause the effectiveness of a registration filed with
respect to a Demand Registration, including making management
reasonably available to participate in any road show deemed
necessary by the managing underwriter.

5. Piggy-Back Registration.

5.1 Piggy-Back Right. If the Company proposes to file
a registration statement under the Act with respect to an
offering for its own account or for the account of others of any
class of equity security (other than a registration statement (i)
on Form S-4 or S-8 (or any successor form), or (ii) filed in
connection with an exchange offer or an offering of securities
solely to the Company's existing stockholders), then the Company
shall in each case give written notice of such proposed filing to
holders of Registrable Securities, at least twenty (20) days
before the anticipated filing date and offer such holders the
opportunity to register such Registrable Securities in such
offering, in accordance with the terms of such offering.

5.2 Procedure For Registration. Those holders of
Registrable Securities who desire to have such shares included in
the registration for such offering shall notify the Company



promptly (and in no event later than ten (10) days after notice)
of their desire to include such shares in the registration
statement. The Company shall use its best efforts to cause the
managing underwriter of a proposed underwritten offering to
permit the holders of Registrable Securities who request to be
included in the registration for such offering to include such
shares in such offering on the same terms and conditions as any
similar securities of the Company included therein.
Notwithstanding the foregoing, if the managing underwriter of
such offering delivers an opinion to each holder of Registrable
Securities wishing to include any Registrable Securities in such
registration that the total amount or kind of securities which
the Company or any other person or entity intend to include in
such offering is sufficiently large or different to affect
materially and adversely the success of such offering, then the
amount or kind of securities to be offered for the accounts of
holders of Registrable Securities other than holders of
Registrable Securities who have requested a Demand Registration
shall be reduced pro rata based on the number of shares requested
to be included in the offering by the holders of Registrable
Securities, and any such other persons or entities (other than
the Company) to the extent necessary to reduce the total amount
of securities to be included in such offering to the amount
recommended by such managing underwriter. The Company may, in
its discretion, cancel any registration statement in which
Registrable Securities are included under this Section 5 which is
not effected pursuant to Section 4. The Company shall not be
subject to cut-back under this Section 5.

6. Holdback Agreements.

6.1 Restrictions on Public Sale by Stockholder. To
the extent not inconsistent with applicable law, each holder of
Registrable Securities included in a Registration Statement
agrees not to effect any public sale or distribution of the issue
being registered or a similar security of the Company or any
securities convertible into or exchangeable or exercisable for
such securities, during the seven days prior to, and during the
ninety (90) day period beginning on, the effective date of such
registration statement (except as part of such registration), if
and to the extent requested in writing (with reasonable prior
notice) by the Company in the case of a non-underwritten public
offering by the Company, or if and to the extent requested in
writing (with reasonable prior notice) by the managing
underwriter in the case of an underwritten public offering by the
Company.

7. Registration Procedures.

Whenever any Registrable Securities are to be
registered pursuant to Sections 4 or 5 of this Agreement, the
Company will use its best efforts to effect the registration and
the sale of such stock in accordance with the intended method of
disposition thereof as quickly as practicable, and in connection
with any such request and with any Demand Registration, the
Company will as expeditiously as possible:

(a) prepare and file with the Commission a
registration statement which includes the Registrable Securities
and use its best efforts to cause such registration statement to
become effective; provided that before filing a registration
statement or prospectus or any amendments or supplements thereto,
including documents incorporated by reference after the initial
filing of the registration statement, the Company will furnish to
one counsel selected by the holders of a majority of the
Registrable Securities covered by such registration statement and
the underwriters, if any, and their counsel, copies of all such
documents proposed to be filed at least five (5) business days
prior thereto, which documents will be subject to the reasonable
review of such counsel and underwriters, and the Company will not
file any registration statement or amendment thereto or any
prospectus or any supplement thereto (including such documents
incorporated by reference) to which the holders of a majority of
the Registrable Securities covered by such registration statement
or the underwriters with respect to such Registrable Securities,
if any, shall reasonably object, and will notify each holder of
the Registrable Securities of any stop order issued or threatened
by the Commission in connection therewith and take all reasonable
actions required to prevent the entry of such stop order or to
remove it if entered;

(b) prepare and file with the Commission such
amendments and post-effective amendments to the registration
statement as may be necessary to keep the registration statement
effective for a period of not less than ninety (90) days (or such



shorter period which will terminate when all Registrable
Securities covered by such registration statement have been sold
or withdrawn); cause the prospectus to be supplemented by any
required prospectus supplement, and as so supplemented to be
filed pursuant to Rule 424 under the Act; and comply with the
provisions of the Act applicable to it with respect to the
disposition of all securities covered by such registration
statement during the applicable period in accordance with the
intended methods of disposition by the sellers thereof set forth
in such registration statement or supplement to the prospectus;

(c) furnish to counsel for the holders of Registrable
Securities included in such registration statement and the
managing underwriter, if any, without charge, at least two signed
copies of the registration statement and any post-effective
amendment thereto, upon request, and such number of conformed
copies thereof and such number of copies of the prospectus
(including each preliminary prospectus) and any amendments or
supplements thereto, and any documents incorporated by reference
therein, as such counsel or underwriter may reasonably request in
order to facilitate the disposition of the Registrable Securities
being sold by such holder; provided that before filing a
registration statement or prospectus or any amendments or
supplements thereto, the Company will furnish to one counsel
selected by the holders of a majority of the Registrable
Securities covered by such registration statement, copies of all
documents proposed to be filed, which documents will be subject
to the reasonable review of such counsel;

(d) notify each holder of Registrable Securities
included in such registration statement, at any time when a
prospectus relating thereto is required to be delivered under the
Act, when the Company becomes aware of the happening of any event
as a result of which the prospectus included in such registration
statement (as then in effect) contains any untrue statement of a
material fact or omits to state a material fact necessary to make
the statements therein, in light of the circumstances under which
they were made, not misleading and, as promptly as possible
thereafter, prepare and file with the Commission and furnish a
supplement or amendment to such prospectus so that, as thereafter
delivered to the purchasers of such Registrable Securities, such
prospectus will not contain any untrue statement of a material
fact or omit to state a material fact necessary to make the
statements therein, in light of the circumstances under which
they were made, not misleading;

(e) as promptly as practicable after the filing with
the Commission of any document which is incorporated by reference
into a registration statement, deliver a copy of such document to
each holder of Registrable Securities covered by such
registration statement;

(f) on or prior to the date on which the registration
statement is declared effective, use its best efforts to register
or qualify the Registrable Securities covered by the registration
statement for offer and sale under the securities or blue sky
laws of each state and other jurisdiction of the United States as
any such holder or underwriter reasonably requests in writing,
and to cooperate with the holders of Registrable Securities
included in such registration statement, the underwriter, if any,
and their counsel, in connection therewith; to use its best
efforts to keep each such registration or qualification
effective, including through new filings, or amendments or
renewals, during the period such registration statement is
required to be kept effective;

(g) cooperate with the holders of Registrable
Securities covered by the registration statement and the managing
underwriter, if any, to facilitate the timely preparation and
delivery of certificates (not bearing any restrictive legends)
representing securities to be sold under the registration
statement, and enable such securities to be in such denominations
and registered in such names as the managing underwriter, if any,
may request;

(h) enter into such customary agreements (including an
underwriting agreement in customary form) and take all such other
actions as the holders of a majority of the Registrable
Securities being sold or the managing underwriter, if any,
reasonably request in order to expedite or facilitate the
disposition of such Registrable Securities;

(1) make available for inspection by any holder of
Registrable Securities included in such Registration Statement,
any underwriter participating in any disposition pursuant to such



registration statement, and any attorney, accountant or other
agent retained by such seller or underwriter (collectively, the
"Inspectors"), all financial and other records, pertinent
corporate documents and properties of the Company (collectively,
the "Records"), as shall be reasonably necessary to enable them
to exercise their due diligence responsibility, and cause the
Company's officers, directors and employees to supply all
information reasonably requested by any such Inspector in
connection with such registration statement; provided that
records which the Company determines, in good faith, to be
confidential and which it notifies the Inspectors are
confidential shall not be disclosed to the Inspectors unless (i)
the disclosure of such Records is necessary to avoid or correct a
misstatement or omission in the registration statement, or (ii)
the release of such Records is ordered pursuant to a subpoena or
other order from a court of competent jurisdiction. Each holder
of Registrable Securities agrees that it will, upon learning that
disclosure of such Records is sought in a court of competent
jurisdiction, allow the Company to undertake appropriate action
and to prevent disclosure of the Records deemed confidential; and

(jJ) wuse its best efforts to obtain a "comfort" letter
from the Company's independent public accountants in customary
form and covering such matters of the type customarily covered by
"comfort" letters as the holders of a majority of the Registrable
Securities being sold reasonably request.

Each holder, upon receipt of any notice from the
Company of the happening of any event of the kind described in
subsection (d) of this Section 7, will immediately discontinue
disposition of the Registrable Securities until its receipt of
the copies of the supplemented or amended prospectus contemplated
by subsection (d) of this Section 7 or until it is advised in
writing (the "Advice") by the Company that the use of the
prospectus may be resumed, and has received copies of any
additional or supplemental filings which are incorporated by
reference in the prospectus, and, if so directed by the Company
such holder will, or will request the managing underwriter, if
any, to deliver to the Company (at the Company's expense) all
copies, other than permanent file copies then in such holder's
possession, of the prospectus covering such Registrable
Securities current at the time of receipt of such notice. 1In the
event the Company shall give any such notice, the time periods
mentioned in subsection (b) of this Section 7 shall be extended
by the number of days during the period from and including the
date of the giving of such notice to and including the date when
each seller of Registrable Securities covered by such
registration statement shall have received the copies of the
supplemented or amended prospectus contemplated by subsection (d)
of this Section 7 hereof or the Advice.

8. Registration Expenses.

The Company will bear all Commission and securities
exchange or National Association of Securities Dealers, Inc.
registration and filing fees, fees and expenses of compliance
with securities or blue sky laws, printing expenses, messenger
and delivery expenses, internal expenses (including, without
limitation, all salaries and expenses of its officers and
employees performing legal or accounting duties), the fees and
expenses incurred in connection with the listing of the
securities to be registered on each securities exchange on which
similar securities issued by the Company are then listed, fees
and disbursements of counsel for the Company and its independent
certified public accountants (including the expenses of any
special audit or "comfort" letters required by or incident to
such performance), securities acts liability insurance (if the
Company elects to obtain such insurance), the reasonable fees and
expenses of any special experts retained by the Company in
connection with such registration, and all fees and expenses of
other Persons retained by the Company. The holders of
Registrable Securities shall pay for all fees and expenses
incurred with respect to any separate counsel, advisors or
accountants retained by such holders in connection with the
exercise of a registration right hereunder, together with any
underwriting discounts or commissions attributable to the sale of
Registrable Securities. The Company and the holders of
Registrable Securities shall be responsible for their respective
expenses even if the registration statement with respect thereto
is not declared effective.

9. Indemnification; Contribution.

9.1 Indemnification by the Company. The Company
agrees to indemnify, protect and hold harmless, to the full



extent permitted by law, each holder of Registrable Securities
and each underwriter of Registrable Securities being sold by such
holder, its officers, directors, employees and agents, and any
agent or investment adviser of such holder or underwriter,
against all losses, claims, damages, liabilities and expenses
(including reasonable legal expenses and expenses of
investigation) arising out of or based on any untrue or allegedly
untrue statement of material fact contained in any registration
statement, prospectus or preliminary prospectus or any omission
or alleged omission to state therein a material fact required to
be stated therein or necessary to make the statements therein (in
the case of a prospectus, in light of the circumstances under
which they were made) not misleading or any violation by the
Company of any rule or registration promulgated under the Act
applicable to the Company, except insofar as the same are caused
by or contained in any information with respect to such holder or
underwriter furnished in writing to the Company by such holder or
underwriter expressly for use therein or by such holder's or
underwriter's failure to deliver a copy of the prospectus or any
amendments or supplements thereto after the Company has furnished
such holder or underwriter with a sufficient number of copies of
the same. The Company will enter into indemnification agreements
with each such holder and underwriter containing customary
provisions, including provisions for contribution, as any such
holder or underwriter should reasonably request.

9.2 Indemnification by Holders of Registrable
Securities. 1In connection with any registration statement in
which a holder of Registrable Securities is participating, each
such holder will furnish to the Company in writing such
information and affidavits with respect to itself as the Company
reasonably requests for use in connection with any such
registration statement or prospectus and agrees to indemnify, to
the extent permitted by law, the Company, its directors,
officers, employees and agents against any losses, claims,
damages, liabilities and expenses resulting from any untrue or
allegedly untrue statement of a material fact or any omission or
alleged omission of a material fact required to be stated in the
registration statement or prospectus or any amendment thereof or
supplement thereto or necessary to make the statements therein
(in the case of a prospectus, in the light of the circumstances
under which they were made) not misleading, to the extent, but
only to the extent, that such untrue statement or omission is
contained in any information or affidavit with respect to such
holder so furnished in writing by such holder specifically for
inclusion in any prospectus or registration statement.

9.3 Conduct of Indemnification Proceedings. Any
Person entitled to indemnification hereunder agrees to give
prompt written notice to the indemnifying party after the receipt
by such Person of any written notice of the commencement of any
action, suit, proceeding or investigation or threat thereof made
in writing for which such Person will claim indemnification or
contribution pursuant to this Agreement and, unless in the
reasonable judgment of such indemnified party a conflict of
interest may exist between such indemnified party and the
indemnifying party with respect to such claim, permit the
indemnifying party to assume the defense of such claim with
counsel reasonably satisfactory to such indemnified party.
Whether or not such defense is assumed by the indemnifying party,
the indemnifying party will not be subject to any liability for
any settlement made without its consent (but such consent will
not be unreasonably withheld or delayed). ©No indemnifying party
will consent to entry of any judgment or enter into any
settlement which does not include as an unconditional term
thereof the giving by the claimant or plaintiff to such
indemnified party of a release from all liability in respect of
such claim or litigation. If the indemnifying party is not
entitled to, or elects not to, assume the defense of a claim, it
will not be obligated to pay the fees and expenses of more than
one counsel with respect to such claim, unless in the reasonable
judgment of any indemnified party a conflict of interest may
exist between such indemnified party and any other of such
indemnified parties with respect to such claim, in which event
the indemnifying party shall be obligated to pay the fees and
expenses of such additional counsel or counsels.

9.4 Contribution. If the indemnification provided for
in this Section 9 from the indemnifying party is unavailable to
an indemnified party hereunder in respect of any losses, claims,
damages, liabilities or expenses referred to therein, then the
indemnifying party, in lieu of indemnifying such indemnified
party, shall contribute to the amount paid or payable by such
indemnified party as a result of such losses, claims, damages,
liabilities or expenses in such proportion as is appropriate to



reflect the relative fault of the indemnifying party and
indemnified parties in connection with the actions which resulted
in such losses, claims, damages, liabilities or expenses, as well
as any other relevant equitable considerations. The relative
fault of such indemnifying party and indemnified parties shall be
determined by reference to, among other things, whether any
action in question, including any untrue or allegedly untrue
statement of a material fact or omission or alleged omission to
state a material fact, has been made by, or relates to
information supplied by, such indemnifying party or indemnified
parties, and the parties' relative intent, knowledge, access to
information and opportunity to correct or prevent such action.
The amount paid or payable by a party as a result of the losses,
claims, damages, liabilities and expenses referred to above shall
be deemed to include any legal or other fees or expenses
reasonably incurred by such party in connection with any
investigation or proceeding.

The parties hereto agree that it would not be just and
equitable if contribution pursuant to this Section 9.4 were
determined by pro rata allocation or by any other method of
allocation which does not take account of the equitable
considerations referred to in the immediately preceding
paragraph. No Person guilty of fraudulent misrepresentation
(within the meaning of Section 11 (f) of the Act) shall be
entitled to contribution from any Person who was not guilty of
such fraudulent misrepresentation. No holder of Registrable
Securities shall be liable under this Section 9 for any losses,
costs, damages or expenses exceeding in the aggregate the
proceeds to such holder in such offering.

If indemnification is available under this Section 9,
the indemnifying parties shall indemnify each indemnified party
to the full extent provided for herein without regard to the
relative fault of said indemnifying party or the indemnified
party or any other equitable consideration provided for herein.

10. Participation in Underwritten Registrations.

No holder of Registrable Securities may participate in
any underwritten registration hereunder unless such holder (a)
agrees to sell its securities on the basis provided in any
underwriting arrangements approved by the persons entitled
hereunder to approve such arrangements and (b) completes and
executes all questionnaires, powers of attorney, indemnities,
underwriting agreements and other documents reasonably required
under the terms of such underwriting arrangements.

11. Rule 144.

The Company covenants that it will file the reports
required to be filed by it under the Act and the Exchange Act and
the rules and regulations adopted by the Commission thereunder
(or, if the Company is no longer required to file such reports,
it will, upon the request of any holder of Registrable
Securities, make publicly available sufficient information, for
so long as necessary to permit sales under Rule 144 under the
Act), and the Company will take such further action as any holder
of Registrable Securities may reasonably request, all to the
extent required from time to time to enable such holder to sell
Registrable Securities without registration under the Act within
the limitation of the exemptions provided by (a) Rule 144 under
the Act, as such Rule may be amended from time to time, or (b)
any similar rule or regulation hereafter adopted by the
Commission. Upon the request of any holder of Registrable
Securities, the Company will deliver to such holder a written
statement as to whether it has complied with such requirements.
The Company will take such actions, and instruct its transfer
agent or depositary to take such actions, as are reasonably
necessary to comply with all reasonable requirements of holders
of Registrable Securities in order to complete the orderly
transfer of Restricted Securities of such persons under Rule 144.

12. Registrable Securities.

Shares shall cease to be Registrable Securities, and
all rights to have such shares registered under Section 4 and 5
hereof shall cease, at such time as such Shares are freely
saleable, without restriction or volume limitation, pursuant to
Rule 144 (k) under the Act, or otherwise.

13. Rights Plan.

So long as Stockholder owns Shares constituting more
than 15% of the outstanding Voting Securities of the Company, the



Company will not, without the consent of Stockholder, adopt a
Shareholder Rights Plan which would result in the issuance or
separation and exercisability of rights on the transfer of Shares
by Stockholder or any similar arrangement which would interfere
with the sale of Stockholder's shares.

14. Miscellaneous.

14.1 Legend. Each certificate representing Shares of
Common Stock owned by the Stockholder shall contain the following
legend:

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE
SUBJECT TO THE PROVISIONS OF A STOCKHOLDERS
AGREEMENT DATED MARCH 17, 1995, BY AND BETWEEN THE
COMPANY AND THE STOCKHOLDER, WHICH INCLUDES,
WITHOUT LIMITATION, THE GRANTING OF CERTAIN VOTING
RIGHTS, A COPY OF WHICH WILL BE FURNISHED BY THE
COMPANY TO THE HOLDER HEREOF UPON WRITTEN REQUEST
AND WITHOUT CHARGE.

14.2 Notices. All notices or other communications
required or permitted to be delivered hereunder shall be in
writing signed by the party giving the notice to the Company at
1363 South State College Boulevard, Anaheim, California, 92806
Attention: President, and to the Stockholder at 345 South High
Street, Muncie, Indiana 47305. The Company or Stockholder may at
any time change the address to which notice to it shall be mailed
by giving notice of such change to the Company and to the other
party, and such notice shall be deemed given when received by the
other party hereto.

15. Entire Agreement and Amendments. This Agreement
constitutes the entire agreement of the parties with respect to
the matters contemplated herein. This Agreement supersedes any
and all prior understandings as to the subject matter of this
Agreement. Amendments, waivers and consents with respect to this
Agreement must be signed by all the parties hereto. In the event
the Registrable Securities are held by more than one Person, any
amendment of this Agreement may be made by the Company and the
holders of a majority of the Registrable Securities.

16. Binding Effect; Assignment. This Agreement shall be
binding upon and inure to the benefit of the personal
representatives and successors of the respective parties hereto.
Stockholder's rights hereunder (other than those set forth in
Section 2 and Section 13 hereof which may only be assigned by
Stockholder to its parent, Ball Corporation) may be assigned by
Stockholder or any transferee of the Shares without the consent
of the Company to any person to whom Stockholder or its
transferees transfers any Shares and Stockholder and such
transferees will be entitled to enforce all such rights against
the Company.

17. Governing Law. This Agreement shall be governed by and
construed under the laws of the State of Delaware, irrespective
of such state's choice-of-law principles.

18. Severability. If any provision of this Agreement shall
be found by any court of competent jurisdiction to be invalid or
unenforceable, the parties hereby waive such provision to the
extent that it is found to be invalid or unenforceable. Such
provision shall, to the maximum extent allowable by law, be
modified by such court so that it becomes enforceable, and, as
modified, shall be enforced as any other provision hereof, all
the other provisions hereof continuing in full force and effect.

19. Counterparts. This Agreement may be executed in
counterparts, all of which together shall constitute one and the
same instrument.

20. Attorneys' Fees. In the event of any controversy,
claim or dispute among the parties hereto arising out of or
relating to this Agreement, or breach hereof, the prevailing
party shall be entitled to recover from the losing party
reasonable attorneys' fees, expenses and costs.

IN WITNESS WHEREOF, the parties have caused this Agreement
to be duly executed as of the date first above written.
DATUM INC.

/s/ LOUIS B. HORWITZ
Louis B. Horwitz



Chairman and President
EFRATOM HOLDING INC.
/s/ DONOVAN B. HICKS

Donovan B. Hicks
President



[CONFORMED COPY]
STOCKHOLDER'S AGREEMENT

THIS STOCKHOLDER'S AGREEMENT (this "Agreement") is
made as of the 17th day of March, 1995, by and between DATUM
INC., a Delaware corporation (the "Company") and EFRATOM HOLDING,
INC., a Colorado corporation ("Stockholder").

RECITATLS

A. The Company and Stockholder have entered into a Stock
Purchase Agreement, dated as of October 20, 1994 (the "Stock
Purchase Agreement"), pursuant to which, among other things, the

Stockholder is receiving from the Company as part of the
consideration for the sale of its wholly-owned subsidiaries,
Efratom Time and Frequency Products, Inc. and Ball Efratom
Electronik GmbH, an aggregate of 1,277,778 shares of Common
Stock, $.25 par value, of the Company (the "Shares"); and

B. It is a condition to the obligations of the Company
under the Stock Purchase Agreement that this Agreement be
executed by the parties hereto, and the parties are willing to
execute this Agreement and to be bound by the provisions hereof.

AGREEMENT

NOW THEREFORE, in consideration of the foregoing and the
agreements set forth below, the parties agree with each other, as
follows:

1. Representations and Warranties.

1.1 Stockholder's Representations and Warranties.
Stockholder represents and warrants to the Company that:

(a) Stockholder is a corporation validly existing
and in good standing under the laws of the State of Colorado;

(b) Stockholder has the full power and authority
to execute, deliver and carry out the terms and provisions of
this Agreement and consummate the transactions contemplated
hereby;

(c) This Agreement has been duly and validly
authorized, executed and delivered by Stockholder, and, assuming
due execution and delivery by the Company, constitutes a valid
and binding agreement of Stockholder, enforceable against
Stockholder in accordance with its terms, except to the extent
that such enforceability may be limited by bankruptcy,
insolvency, reorganization, moratorium or other similar laws now
or hereafter in effect affecting creditors' rights; and

(d) The execution and delivery of this Agreement
and the consummation of the transactions contemplated hereby will
not result in the breach of any of the terms or conditions of,
constitute a default under or violate, or accelerate any other
similar right of any other party under, the charter or by-laws of
Stockholder, any law, rule or regulation, or any agreement,
lease, mortgage, note, bond, indenture, license or other document
or undertaking, to which Stockholder is a party or by which
Stockholder or its properties may be bound, nor will such
execution, delivery and consummation violate any order, writ,
injunction or decree of any court, administrative agency or
governmental body to which Stockholder or any of its properties
is subject, the effect of any of which either individually or in
the aggregate, would materially impair the ability of Stockholder
to perform its obligations hereunder.

1.2 The Company's Representations and Warranties. The
Company represents and warrants to Stockholder that:

(a) The Company is a corporation validly existing
and in good standing under the laws of the State of Delaware;

(b) The Company has the full power and authority
to execute, deliver and carry out the terms and provisions of
this Agreement and consummate the transactions contemplated
hereby;

(c) This Agreement has been duly and validly
authorized, executed and delivered by the Company, and, assuming
due execution and delivery by Stockholder, constitutes a wvalid
and binding agreement of the Company, enforceable against the



Company in accordance with its terms, except to the extent that
such enforceability may be limited by bankruptcy, insolvency,
reorganization, moratorium or other similar laws now or hereafter
in effect affecting creditors' rights; and

(d) The execution and delivery of this Agreement
and the consummation of the transactions contemplated hereby will
not result in the breach of any of the terms or conditions of,
constitute a default under or violate, or accelerate any other
similar right of any other party under, the charter or by-laws of
the Company, any law, rule or regulation, or any agreement,
lease, mortgage, note, bond, indenture, license or other document
or undertaking, to which the Company is a party or by which the
Company or its properties may be bound, nor will such execution,
delivery and consummation violate any order, writ, injunction or
decree of any court, administrative agency or governmental body
to which the Company or any of its properties is subject, the
effect of any of which either individually or in the aggregate,
would have a material adverse effect on the consolidated
operations or consolidated financial position of the Company and
its subsidiaries taken as a whole.

2. Board of Directors.

Upon closing of the transaction contemplated by the Stock
Purchase Agreement, the Company will promptly amend its bylaws to
increase the size of its Board of Directors to eight directors
and appoint two persons (who shall be reasonably acceptable to
the Company) named by Stockholder to the Company's Board of
Directors. One such person shall be a Class III director whose
term shall expire on the date of the Company's Annual Meeting in
1996 and the other such person shall be a Class I director whose
term shall expire on the date of the Company's Annual Meeting in
1997. At any time after the appointment of such two persons,
Stockholder may name a third person (who shall be reasonably
acceptable to the Company) who shall be appointed by the Company
to the Board of Directors as a Class II director. After such
initial appointments, the Company agrees to nominate such persons
(or such other persons designated by Stockholder and reasonably
acceptable to the Company) for reelection as such persons' terms
expire. In connection with any election of members of the Board
of Directors, the Company will use its best efforts to cause such
persons to be elected as directors and shall cause all
discretionary proxies solicited on behalf of and granted to the
Board of Directors in connection with such election to be voted
in favor of the Stockholder's designees selected in accordance
with this Section 2. Such persons are referred to herein as
"Stockholder's Directors." 1In the event of the resignation or
other termination of service of a Stockholder Director, the
Company shall appoint or nominate for reelection, as the case may
be, another designee of Stockholder (who shall be reasonably
acceptable to the Company) .

The number of Stockholder's Directors shall be adjusted upon
any change in the authorized number of directors or changes in
the percentage of the outstanding Voting Securities (as defined
below) of the Company represented by the Shares. 1In such events,
the number of Stockholder's Directors shall equal the number
(rounded to the closest whole number, with .5 being rounded to
the next higher whole number) of individuals (who shall be
reasonably acceptable to the Company) determined by multiplying
the total number of authorized directors times the percentage of
the outstanding Voting Securities of the Company represented by
the Shares then owned by Stockholder. The Stockholder's
Directors designated pursuant to this Section 2 shall be
allocated as equally as possible among the three classes of the
Company's Board of Directors.

Notwithstanding the foregoing, so long as Stockholder owns
50% or more of the Shares, the number of Stockholder Directors
shall be no less than two and so long as Stockholder owns five
percent (5%) or more of the then outstanding Voting Securities,
the number of Stockholder Directors shall be no less than one.
If Stockholder owns less than five percent (5%) of the then
outstanding Voting Securities of the Company then the number of
Stockholder's Directors shall be zero. For the purposes of the
foregoing the number of Shares held by Stockholder shall be
adjusted for stock splits, stock dividends, and other
recapitalizations). To the extent the foregoing results in the
number of Stockholder Directors then serving exceeding the number
of Stockholder Directors to which Stockholder is entitled,
Stockholder shall cause the resignation of one or more
Stockholder Directors so that the aggregate number of Stockholder
Directors then serving does not exceed the number to which
Stockholder is entitled to hereunder. Stockholder's rights



under this Section 2 are non-transferable, including by way of a
transfer of controlling interest in Stockholder; provided,
however, that Stockholder may transfer such rights to Ball
Corporation or a direct or indirect wholly-owned subsidiary of
Ball Corporation.

3. Restriction on Purchase of Additional Shares,
Solicitations.

3.1 Restriction on Purchase. Neither Stockholder nor
any Affiliate (as defined below) of Stockholder (collectively,
the "Stockholder Group"), will, directly or indirectly, acquire
shares of any class of the Company's capital stock which is
entitled to vote generally in the election of directors ("Voting
Securities") (except by way of stock dividends or other
distributions or offerings made available to holders of Voting
Securities generally), provided that no member of the Stockholder
Group shall be obligated to dispose of any Voting Securities if
the aggregate percentage ownership of the Stockholder Group is
increased as a result of a recapitalization of the Company, stock
repurchase by the Company or any other action taken by the
Company or its Affiliates other than the Stockholder Group. For
purposes of this Agreement, "Affiliate" of Stockholder shall mean
any person (i) that owns, directly or indirectly, more than 50%
of the then outstanding equity securities having the right to
vote generally in the election of directors ("Stockholder Voting
Securities") of Stockholder or (ii) that more than 50% of then
outstanding Voting Securities of which are owned, directly or
indirectly, by Stockholder.

3.2 Exceptions. The foregoing restrictions shall not
apply (i) in connection with the consummation of the transactions
contemplated by the Stock Purchase Agreement, (ii) to stock
dividends stock splits or other like distributions made with
respect to the Shares held by Stockholder, (iii) during the
pendency pursuant to Section 14(d) of the Securities Exchange Act
of 1934 (the "Exchange Act") of a bona fide, fully financed
tender offer by any Person (as defined in Section 3(a) of the
Exchange Act) (other than the Company or its affiliates or any
employee benefit plan of the Company), if upon the consummation
of such tender offer such Person would beneficially own more than
30% of the Company's Voting Securities, (iv) in the event that
any Person (other than Stockholder or its affiliates, the Company
or any employee benefit plan of the Company) becomes a beneficial
owner of more than 30% of the Company's then outstanding Voting
Securities or proposes to become such a beneficial owner and such
proposal is approved by or recommended by a majority of the Board
of Directors (excluding the Stockholder Directors) of the
Company, (v) in the event that the Company has entered into a
definitive merger agreement or a definitive agreement for the
sale of all or substantially all of its assets, or (vi) or to any
transaction with the prior approval of a majority of the Board of
Directors (excluding the Stockholder Directors). In addition, if
any action by the Company causes the ownership of Voting
Securities by Stockholder to be less than the percentage
ownership of the outstanding Voting Securities immediately prior
to such action, the foregoing restrictions shall not apply to any
acquisitions of Voting Securities by Stockholder to the extent,
and only to the extent, necessary for Stockholder to maintain its
percentage ownership of Voting Securities at the level it had
immediately prior to such action.

3.3 Solicitations. No member of the Stockholder Group
shall solicit proxies or become a "participant" in a
"solicitation" (as such terms are defined in Regulation 14A under
the Exchange Act), or enter into any agreement with any person
for the purpose of voting any Voting Securities, in either case
in opposition to the recommendation of the majority of the
directors of the Company with respect to any election of
directors of the Company; provided that the nominees for any such
election to the board include designees of the Stockholder in
accordance with Section 2 hereof. Nothing in this Section 3
shall prevent the Stockholder from voting any shares held by it
in opposition to the recommendation of the majority of the
directors of the Company on any matter, including the election of
directors.

3.4 Termination. The provision of this Section 3
shall terminate on the earlier of (i) the fifth anniversary
hereof or (ii) the date that Stockholder first owns less than 5%
of the then outstanding Voting Securities of the Company.

4. Demand Registration Rights.

4.1 Right to Demand. With respect to any Shares that



are deemed "Restricted Securities" under the Securities Act of
1933 (the "Act"™) (the "Registrable Securities"), Stockholder,
and/or any transferee to whom Stockholder has transferred rights
to demand registration hereunder, who own, in the aggregate, in
excess of 250,000 shares of Registrable Securities may make a
written request to the Company for registration with the
Securities and Exchange Commission (the "Commission"), under and
in accordance with the provisions of the Act, of no less than
250,000 Registrable Securities (a "Demand Registration") provided
that no registration statement filed hereunder shall be required
to become effective prior to four (4) months from the date of
this Agreement. Within ten (10) days after receipt of such
request, the Company will serve written notice (the "Notice") of
such registration request to all holders of Registrable
Securities issued by the Company, and subject to such request the
Company will include in such registration all Registrable
Securities with respect to which the Company has received written
requests for inclusion therein within twenty (20) days after the
mailing of the Notice by the Company. The Company shall not be
required to comply with a request for a Demand Registration for
four (4) months after the effective date of any registration
statement filed by the Company under the Act, other than
registration statements on Form S-8 or Form S-4. The Company
shall have the right to defer for a reasonable period (not to
exceed 90 days) the filing of any registration statement
requested under Section 4.1 if, in the reasonable judgment of the
Company's Board of Directors, such registration would materially
interfere with or materially and adversely affect any then
existing negotiations for financing or other business
arrangements or plans of the Company or any arrangement or plan
of the Company, then pending or being negotiated in good faith,
relating to any acquisition, disposition, merger or similar
transaction or other significant business transaction.

4.2 Number of Demand Registrations. The holders of
Registrable Securities shall be entitled to three (3) Demand
Registrations, but no more than one (1) in any four-month period,
the expenses of which shall only be borne by the Company to the
extent set forth in Section 8. The Company shall not be deemed
to have effected a Demand Registration with respect to the
Registrable Securities unless after a request for a Demand
Registration pursuant hereto, (i) a registration statement with
respect to some or all of the Registrable Securities is declared
effective by the Commission and remains effective for a period of
at least 90 days (or such shorter period during which the holders
of Registrable Securities shall have sold all Registrable
Securities which they requested to be registered) or (ii) the
holders of Registrable Securities decide not to proceed with the
offering of Shares after a Demand Registration request has been
made by such holders, for any reason, and do not reimburse the
Company for all of its costs and expenses incurred in fulfilling
its obligations hereunder as a result of such Demand Registration
request.

4.3 Selection of Underwriters. If a Demand
Registration is an underwritten offering, holders of more than
50% of the Registrable Securities to be registered shall select
the managing underwriter or underwriters for such offering, which
underwriter or underwriters shall be reasonably acceptable to the
Company.

4.4 Best Efforts. The Company will use its best
efforts to cause the effectiveness of a registration filed with
respect to a Demand Registration, including making management
reasonably available to participate in any road show deemed
necessary by the managing underwriter.

5. Piggy-Back Registration.

5.1 Piggy-Back Right. If the Company proposes to file
a registration statement under the Act with respect to an
offering for its own account or for the account of others of any
class of equity security (other than a registration statement (i)
on Form S-4 or S-8 (or any successor form), or (ii) filed in
connection with an exchange offer or an offering of securities
solely to the Company's existing stockholders), then the Company
shall in each case give written notice of such proposed filing to
holders of Registrable Securities, at least twenty (20) days
before the anticipated filing date and offer such holders the
opportunity to register such Registrable Securities in such
offering, in accordance with the terms of such offering.

5.2 Procedure For Registration. Those holders of
Registrable Securities who desire to have such shares included in
the registration for such offering shall notify the Company



promptly (and in no event later than ten (10) days after notice)
of their desire to include such shares in the registration
statement. The Company shall use its best efforts to cause the
managing underwriter of a proposed underwritten offering to
permit the holders of Registrable Securities who request to be
included in the registration for such offering to include such
shares in such offering on the same terms and conditions as any
similar securities of the Company included therein.
Notwithstanding the foregoing, if the managing underwriter of
such offering delivers an opinion to each holder of Registrable
Securities wishing to include any Registrable Securities in such
registration that the total amount or kind of securities which
the Company or any other person or entity intend to include in
such offering is sufficiently large or different to affect
materially and adversely the success of such offering, then the
amount or kind of securities to be offered for the accounts of
holders of Registrable Securities other than holders of
Registrable Securities who have requested a Demand Registration
shall be reduced pro rata based on the number of shares requested
to be included in the offering by the holders of Registrable
Securities, and any such other persons or entities (other than
the Company) to the extent necessary to reduce the total amount
of securities to be included in such offering to the amount
recommended by such managing underwriter. The Company may, in
its discretion, cancel any registration statement in which
Registrable Securities are included under this Section 5 which is
not effected pursuant to Section 4. The Company shall not be
subject to cut-back under this Section 5.

6. Holdback Agreements.

6.1 Restrictions on Public Sale by Stockholder. To
the extent not inconsistent with applicable law, each holder of
Registrable Securities included in a Registration Statement
agrees not to effect any public sale or distribution of the issue
being registered or a similar security of the Company or any
securities convertible into or exchangeable or exercisable for
such securities, during the seven days prior to, and during the
ninety (90) day period beginning on, the effective date of such
registration statement (except as part of such registration), if
and to the extent requested in writing (with reasonable prior
notice) by the Company in the case of a non-underwritten public
offering by the Company, or if and to the extent requested in
writing (with reasonable prior notice) by the managing
underwriter in the case of an underwritten public offering by the
Company.

7. Registration Procedures.

Whenever any Registrable Securities are to be
registered pursuant to Sections 4 or 5 of this Agreement, the
Company will use its best efforts to effect the registration and
the sale of such stock in accordance with the intended method of
disposition thereof as quickly as practicable, and in connection
with any such request and with any Demand Registration, the
Company will as expeditiously as possible:

(a) prepare and file with the Commission a
registration statement which includes the Registrable Securities
and use its best efforts to cause such registration statement to
become effective; provided that before filing a registration
statement or prospectus or any amendments or supplements thereto,
including documents incorporated by reference after the initial
filing of the registration statement, the Company will furnish to
one counsel selected by the holders of a majority of the
Registrable Securities covered by such registration statement and
the underwriters, if any, and their counsel, copies of all such
documents proposed to be filed at least five (5) business days
prior thereto, which documents will be subject to the reasonable
review of such counsel and underwriters, and the Company will not
file any registration statement or amendment thereto or any
prospectus or any supplement thereto (including such documents
incorporated by reference) to which the holders of a majority of
the Registrable Securities covered by such registration statement
or the underwriters with respect to such Registrable Securities,
if any, shall reasonably object, and will notify each holder of
the Registrable Securities of any stop order issued or threatened
by the Commission in connection therewith and take all reasonable
actions required to prevent the entry of such stop order or to
remove it if entered;

(b) prepare and file with the Commission such
amendments and post-effective amendments to the registration
statement as may be necessary to keep the registration statement
effective for a period of not less than ninety (90) days (or such



shorter period which will terminate when all Registrable
Securities covered by such registration statement have been sold
or withdrawn); cause the prospectus to be supplemented by any
required prospectus supplement, and as so supplemented to be
filed pursuant to Rule 424 under the Act; and comply with the
provisions of the Act applicable to it with respect to the
disposition of all securities covered by such registration
statement during the applicable period in accordance with the
intended methods of disposition by the sellers thereof set forth
in such registration statement or supplement to the prospectus;

(c) furnish to counsel for the holders of Registrable
Securities included in such registration statement and the
managing underwriter, if any, without charge, at least two signed
copies of the registration statement and any post-effective
amendment thereto, upon request, and such number of conformed
copies thereof and such number of copies of the prospectus
(including each preliminary prospectus) and any amendments or
supplements thereto, and any documents incorporated by reference
therein, as such counsel or underwriter may reasonably request in
order to facilitate the disposition of the Registrable Securities
being sold by such holder; provided that before filing a
registration statement or prospectus or any amendments or
supplements thereto, the Company will furnish to one counsel
selected by the holders of a majority of the Registrable
Securities covered by such registration statement, copies of all
documents proposed to be filed, which documents will be subject
to the reasonable review of such counsel;

(d) notify each holder of Registrable Securities
included in such registration statement, at any time when a
prospectus relating thereto is required to be delivered under the
Act, when the Company becomes aware of the happening of any event
as a result of which the prospectus included in such registration
statement (as then in effect) contains any untrue statement of a
material fact or omits to state a material fact necessary to make
the statements therein, in light of the circumstances under which
they were made, not misleading and, as promptly as possible
thereafter, prepare and file with the Commission and furnish a
supplement or amendment to such prospectus so that, as thereafter
delivered to the purchasers of such Registrable Securities, such
prospectus will not contain any untrue statement of a material
fact or omit to state a material fact necessary to make the
statements therein, in light of the circumstances under which
they were made, not misleading;

(e) as promptly as practicable after the filing with
the Commission of any document which is incorporated by reference
into a registration statement, deliver a copy of such document to
each holder of Registrable Securities covered by such
registration statement;

(f) on or prior to the date on which the registration
statement is declared effective, use its best efforts to register
or qualify the Registrable Securities covered by the registration
statement for offer and sale under the securities or blue sky
laws of each state and other jurisdiction of the United States as
any such holder or underwriter reasonably requests in writing,
and to cooperate with the holders of Registrable Securities
included in such registration statement, the underwriter, if any,
and their counsel, in connection therewith; to use its best
efforts to keep each such registration or qualification
effective, including through new filings, or amendments or
renewals, during the period such registration statement is
required to be kept effective;

(g) cooperate with the holders of Registrable
Securities covered by the registration statement and the managing
underwriter, if any, to facilitate the timely preparation and
delivery of certificates (not bearing any restrictive legends)
representing securities to be sold under the registration
statement, and enable such securities to be in such denominations
and registered in such names as the managing underwriter, if any,
may request;

(h) enter into such customary agreements (including an
underwriting agreement in customary form) and take all such other
actions as the holders of a majority of the Registrable
Securities being sold or the managing underwriter, if any,
reasonably request in order to expedite or facilitate the
disposition of such Registrable Securities;

(1) make available for inspection by any holder of
Registrable Securities included in such Registration Statement,
any underwriter participating in any disposition pursuant to such



registration statement, and any attorney, accountant or other
agent retained by such seller or underwriter (collectively, the
"Inspectors"), all financial and other records, pertinent
corporate documents and properties of the Company (collectively,
the "Records"), as shall be reasonably necessary to enable them
to exercise their due diligence responsibility, and cause the
Company's officers, directors and employees to supply all
information reasonably requested by any such Inspector in
connection with such registration statement; provided that
records which the Company determines, in good faith, to be
confidential and which it notifies the Inspectors are
confidential shall not be disclosed to the Inspectors unless (i)
the disclosure of such Records is necessary to avoid or correct a
misstatement or omission in the registration statement, or (ii)
the release of such Records is ordered pursuant to a subpoena or
other order from a court of competent jurisdiction. Each holder
of Registrable Securities agrees that it will, upon learning that
disclosure of such Records is sought in a court of competent
jurisdiction, allow the Company to undertake appropriate action
and to prevent disclosure of the Records deemed confidential; and

(jJ) wuse its best efforts to obtain a "comfort" letter
from the Company's independent public accountants in customary
form and covering such matters of the type customarily covered by
"comfort" letters as the holders of a majority of the Registrable
Securities being sold reasonably request.

Each holder, upon receipt of any notice from the
Company of the happening of any event of the kind described in
subsection (d) of this Section 7, will immediately discontinue
disposition of the Registrable Securities until its receipt of
the copies of the supplemented or amended prospectus contemplated
by subsection (d) of this Section 7 or until it is advised in
writing (the "Advice") by the Company that the use of the
prospectus may be resumed, and has received copies of any
additional or supplemental filings which are incorporated by
reference in the prospectus, and, if so directed by the Company
such holder will, or will request the managing underwriter, if
any, to deliver to the Company (at the Company's expense) all
copies, other than permanent file copies then in such holder's
possession, of the prospectus covering such Registrable
Securities current at the time of receipt of such notice. 1In the
event the Company shall give any such notice, the time periods
mentioned in subsection (b) of this Section 7 shall be extended
by the number of days during the period from and including the
date of the giving of such notice to and including the date when
each seller of Registrable Securities covered by such
registration statement shall have received the copies of the
supplemented or amended prospectus contemplated by subsection (d)
of this Section 7 hereof or the Advice.

8. Registration Expenses.

The Company will bear all Commission and securities
exchange or National Association of Securities Dealers, Inc.
registration and filing fees, fees and expenses of compliance
with securities or blue sky laws, printing expenses, messenger
and delivery expenses, internal expenses (including, without
limitation, all salaries and expenses of its officers and
employees performing legal or accounting duties), the fees and
expenses incurred in connection with the listing of the
securities to be registered on each securities exchange on which
similar securities issued by the Company are then listed, fees
and disbursements of counsel for the Company and its independent
certified public accountants (including the expenses of any
special audit or "comfort" letters required by or incident to
such performance), securities acts liability insurance (if the
Company elects to obtain such insurance), the reasonable fees and
expenses of any special experts retained by the Company in
connection with such registration, and all fees and expenses of
other Persons retained by the Company. The holders of
Registrable Securities shall pay for all fees and expenses
incurred with respect to any separate counsel, advisors or
accountants retained by such holders in connection with the
exercise of a registration right hereunder, together with any
underwriting discounts or commissions attributable to the sale of
Registrable Securities. The Company and the holders of
Registrable Securities shall be responsible for their respective
expenses even if the registration statement with respect thereto
is not declared effective.

9. Indemnification; Contribution.

9.1 Indemnification by the Company. The Company
agrees to indemnify, protect and hold harmless, to the full



extent permitted by law, each holder of Registrable Securities
and each underwriter of Registrable Securities being sold by such
holder, its officers, directors, employees and agents, and any
agent or investment adviser of such holder or underwriter,
against all losses, claims, damages, liabilities and expenses
(including reasonable legal expenses and expenses of
investigation) arising out of or based on any untrue or allegedly
untrue statement of material fact contained in any registration
statement, prospectus or preliminary prospectus or any omission
or alleged omission to state therein a material fact required to
be stated therein or necessary to make the statements therein (in
the case of a prospectus, in light of the circumstances under
which they were made) not misleading or any violation by the
Company of any rule or registration promulgated under the Act
applicable to the Company, except insofar as the same are caused
by or contained in any information with respect to such holder or
underwriter furnished in writing to the Company by such holder or
underwriter expressly for use therein or by such holder's or
underwriter's failure to deliver a copy of the prospectus or any
amendments or supplements thereto after the Company has furnished
such holder or underwriter with a sufficient number of copies of
the same. The Company will enter into indemnification agreements
with each such holder and underwriter containing customary
provisions, including provisions for contribution, as any such
holder or underwriter should reasonably request.

9.2 Indemnification by Holders of Registrable
Securities. 1In connection with any registration statement in
which a holder of Registrable Securities is participating, each
such holder will furnish to the Company in writing such
information and affidavits with respect to itself as the Company
reasonably requests for use in connection with any such
registration statement or prospectus and agrees to indemnify, to
the extent permitted by law, the Company, its directors,
officers, employees and agents against any losses, claims,
damages, liabilities and expenses resulting from any untrue or
allegedly untrue statement of a material fact or any omission or
alleged omission of a material fact required to be stated in the
registration statement or prospectus or any amendment thereof or
supplement thereto or necessary to make the statements therein
(in the case of a prospectus, in the light of the circumstances
under which they were made) not misleading, to the extent, but
only to the extent, that such untrue statement or omission is
contained in any information or affidavit with respect to such
holder so furnished in writing by such holder specifically for
inclusion in any prospectus or registration statement.

9.3 Conduct of Indemnification Proceedings. Any
Person entitled to indemnification hereunder agrees to give
prompt written notice to the indemnifying party after the receipt
by such Person of any written notice of the commencement of any
action, suit, proceeding or investigation or threat thereof made
in writing for which such Person will claim indemnification or
contribution pursuant to this Agreement and, unless in the
reasonable judgment of such indemnified party a conflict of
interest may exist between such indemnified party and the
indemnifying party with respect to such claim, permit the
indemnifying party to assume the defense of such claim with
counsel reasonably satisfactory to such indemnified party.
Whether or not such defense is assumed by the indemnifying party,
the indemnifying party will not be subject to any liability for
any settlement made without its consent (but such consent will
not be unreasonably withheld or delayed). ©No indemnifying party
will consent to entry of any judgment or enter into any
settlement which does not include as an unconditional term
thereof the giving by the claimant or plaintiff to such
indemnified party of a release from all liability in respect of
such claim or litigation. If the indemnifying party is not
entitled to, or elects not to, assume the defense of a claim, it
will not be obligated to pay the fees and expenses of more than
one counsel with respect to such claim, unless in the reasonable
judgment of any indemnified party a conflict of interest may
exist between such indemnified party and any other of such
indemnified parties with respect to such claim, in which event
the indemnifying party shall be obligated to pay the fees and
expenses of such additional counsel or counsels.

9.4 Contribution. If the indemnification provided for
in this Section 9 from the indemnifying party is unavailable to
an indemnified party hereunder in respect of any losses, claims,
damages, liabilities or expenses referred to therein, then the
indemnifying party, in lieu of indemnifying such indemnified
party, shall contribute to the amount paid or payable by such
indemnified party as a result of such losses, claims, damages,
liabilities or expenses in such proportion as is appropriate to



reflect the relative fault of the indemnifying party and
indemnified parties in connection with the actions which resulted
in such losses, claims, damages, liabilities or expenses, as well
as any other relevant equitable considerations. The relative
fault of such indemnifying party and indemnified parties shall be
determined by reference to, among other things, whether any
action in question, including any untrue or allegedly untrue
statement of a material fact or omission or alleged omission to
state a material fact, has been made by, or relates to
information supplied by, such indemnifying party or indemnified
parties, and the parties' relative intent, knowledge, access to
information and opportunity to correct or prevent such action.
The amount paid or payable by a party as a result of the losses,
claims, damages, liabilities and expenses referred to above shall
be deemed to include any legal or other fees or expenses
reasonably incurred by such party in connection with any
investigation or proceeding.

The parties hereto agree that it would not be just and
equitable if contribution pursuant to this Section 9.4 were
determined by pro rata allocation or by any other method of
allocation which does not take account of the equitable
considerations referred to in the immediately preceding
paragraph. No Person guilty of fraudulent misrepresentation
(within the meaning of Section 11 (f) of the Act) shall be
entitled to contribution from any Person who was not guilty of
such fraudulent misrepresentation. No holder of Registrable
Securities shall be liable under this Section 9 for any losses,
costs, damages or expenses exceeding in the aggregate the
proceeds to such holder in such offering.

If indemnification is available under this Section 9,
the indemnifying parties shall indemnify each indemnified party
to the full extent provided for herein without regard to the
relative fault of said indemnifying party or the indemnified
party or any other equitable consideration provided for herein.

10. Participation in Underwritten Registrations.

No holder of Registrable Securities may participate in
any underwritten registration hereunder unless such holder (a)
agrees to sell its securities on the basis provided in any
underwriting arrangements approved by the persons entitled
hereunder to approve such arrangements and (b) completes and
executes all questionnaires, powers of attorney, indemnities,
underwriting agreements and other documents reasonably required
under the terms of such underwriting arrangements.

11. Rule 144.

The Company covenants that it will file the reports
required to be filed by it under the Act and the Exchange Act and
the rules and regulations adopted by the Commission thereunder
(or, if the Company is no longer required to file such reports,
it will, upon the request of any holder of Registrable
Securities, make publicly available sufficient information, for
so long as necessary to permit sales under Rule 144 under the
Act), and the Company will take such further action as any holder
of Registrable Securities may reasonably request, all to the
extent required from time to time to enable such holder to sell
Registrable Securities without registration under the Act within
the limitation of the exemptions provided by (a) Rule 144 under
the Act, as such Rule may be amended from time to time, or (b)
any similar rule or regulation hereafter adopted by the
Commission. Upon the request of any holder of Registrable
Securities, the Company will deliver to such holder a written
statement as to whether it has complied with such requirements.
The Company will take such actions, and instruct its transfer
agent or depositary to take such actions, as are reasonably
necessary to comply with all reasonable requirements of holders
of Registrable Securities in order to complete the orderly
transfer of Restricted Securities of such persons under Rule 144.

12. Registrable Securities.

Shares shall cease to be Registrable Securities, and
all rights to have such shares registered under Section 4 and 5
hereof shall cease, at such time as such Shares are freely
saleable, without restriction or volume limitation, pursuant to
Rule 144 (k) under the Act, or otherwise.

13. Rights Plan.

So long as Stockholder owns Shares constituting more
than 15% of the outstanding Voting Securities of the Company, the



Company will not, without the consent of Stockholder, adopt a
Shareholder Rights Plan which would result in the issuance or
separation and exercisability of rights on the transfer of Shares
by Stockholder or any similar arrangement which would interfere
with the sale of Stockholder's shares.

14. Miscellaneous.

14.1 Legend. Each certificate representing Shares of
Common Stock owned by the Stockholder shall contain the following
legend:

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE
SUBJECT TO THE PROVISIONS OF A STOCKHOLDERS
AGREEMENT DATED MARCH 17, 1995, BY AND BETWEEN THE
COMPANY AND THE STOCKHOLDER, WHICH INCLUDES,
WITHOUT LIMITATION, THE GRANTING OF CERTAIN VOTING
RIGHTS, A COPY OF WHICH WILL BE FURNISHED BY THE
COMPANY TO THE HOLDER HEREOF UPON WRITTEN REQUEST
AND WITHOUT CHARGE.

14.2 Notices. All notices or other communications
required or permitted to be delivered hereunder shall be in
writing signed by the party giving the notice to the Company at
1363 South State College Boulevard, Anaheim, California, 92806
Attention: President, and to the Stockholder at 345 South High
Street, Muncie, Indiana 47305. The Company or Stockholder may at
any time change the address to which notice to it shall be mailed
by giving notice of such change to the Company and to the other
party, and such notice shall be deemed given when received by the
other party hereto.

15. Entire Agreement and Amendments. This Agreement
constitutes the entire agreement of the parties with respect to
the matters contemplated herein. This Agreement supersedes any
and all prior understandings as to the subject matter of this
Agreement. Amendments, waivers and consents with respect to this
Agreement must be signed by all the parties hereto. In the event
the Registrable Securities are held by more than one Person, any
amendment of this Agreement may be made by the Company and the
holders of a majority of the Registrable Securities.

16. Binding Effect; Assignment. This Agreement shall be
binding upon and inure to the benefit of the personal
representatives and successors of the respective parties hereto.
Stockholder's rights hereunder (other than those set forth in
Section 2 and Section 13 hereof which may only be assigned by
Stockholder to its parent, Ball Corporation) may be assigned by
Stockholder or any transferee of the Shares without the consent
of the Company to any person to whom Stockholder or its
transferees transfers any Shares and Stockholder and such
transferees will be entitled to enforce all such rights against
the Company.

17. Governing Law. This Agreement shall be governed by and
construed under the laws of the State of Delaware, irrespective
of such state's choice-of-law principles.

18. Severability. If any provision of this Agreement shall
be found by any court of competent jurisdiction to be invalid or
unenforceable, the parties hereby waive such provision to the
extent that it is found to be invalid or unenforceable. Such
provision shall, to the maximum extent allowable by law, be
modified by such court so that it becomes enforceable, and, as
modified, shall be enforced as any other provision hereof, all
the other provisions hereof continuing in full force and effect.

19. Counterparts. This Agreement may be executed in
counterparts, all of which together shall constitute one and the
same instrument.

20. Attorneys' Fees. In the event of any controversy,
claim or dispute among the parties hereto arising out of or
relating to this Agreement, or breach hereof, the prevailing
party shall be entitled to recover from the losing party
reasonable attorneys' fees, expenses and costs.

IN WITNESS WHEREOF, the parties have caused this Agreement
to be duly executed as of the date first above written.
DATUM INC.

/s/ LOUIS B. HORWITZ
Louis B. Horwitz



Chairman and President
EFRATOM HOLDING INC.
/s/ DONOVAN B. HICKS

Donovan B. Hicks
President



