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FF..!vI!,ECEO &~D CONYIDE.NT!AL 
~~~! YJ:QSL u?RODIJC..T _____ . CC?Y1 

PHJJDUCT LTi'l~ILITY SERVICES 
A-fill DEFNNSE C'.00.RDI.N'AT::'.ON 1\.GREEMID.r:t' 

PPDDD'C:1' LIA.BILI'!'! SERVICES li.ND DEFI!.."ln~E 
COOR.DD;r.A.T!O?.f JtGRF>i":ViliE:L?. dat.~ as of December 1. / 199 3 f amoni:r 
~:oc.,. "t>.;.y-·--!;,··£-·"4. .... ~..,.,v c-.-~~-"'j ;.,,~~"'- .;, °!"~"~l .,,. y·p ... ,, ~· ··t" .,,,~ ·} ... , -~ 
~v ... -C.l .n>..CtfU~L.,,).>......-..(~ll Ow.t:-0!<;<><.._,_00,~ ~. ,..;E awa_.v 1vO!:,!;'{Ji'."a .::t.OU l.-0 ._:e. 
renamed. Remi.ugto.n !~s company i rnc, (the "Buyer"},, E. I. d:.1 
Pont d.e Ne:mou.rJ:; a:J.d t-:'.1::$pany l a Dee J.aw<.·t:ri~ co1.-porat: ion 
( "Du.Pt::):lt" ; , .and Re....""ting-con P..r.ms Con:::pe.ny 1 ::nc. , d Dt:ila.w;1re 
corporation to b"!;! ::::e:tlam.eci Sporting Co•:xis Properti.oi:;, Ine. 
{ "'.HJtC" } , 

w'TIEREAS ' t.h-e Buyer.~ DGE'On ::~ a..nd R.<'l.C have en u:.::red 
into an ,t\2sat Pu.rcha.se Agreement, i:i.a't:.ed as of uovem:Oc.:r 24, 
1993 ft·•1•" ~rzi;H3,;- ~,u..r,....na.··p ~cr'"'·i"e'nPn'··"' 'Jt"ov·<d~r::rr 'f'o~ ~h"" .. ~-.e. .,...., ... ~ _ w .- -...... , _.Q --~ r~. _..L. v .... ....ob "" ·'. t ~ . . . . ... ~- ~~ ...w:~ _ .,,,. --: -:. ....... 

pr.Jr.chal<le by t:he Buyer of the RAC BUi>J.n.eg s f:rom RJl.C anu tne. 
Fl:;;hli~e Assets a.:mi the Related. Ji'....."h~C l~..ssi::n;z £rom Du:Po.n.t; 

WF.ffiRE:.A.S ~ pursuant to Scct:i.ccna 8. 2 (a} {\di) t 
tL2.{b)(ili) i:.nd fL2(b){iv) of the }~GHet. Pn:n::ha;$e li,.greemet:.-:: 1 

Dul!On-r:: and .R.~.c ha.ve i.ndom:nified tb.e Buyer a9ainl!!t an;{ end 
all L<.:.iiHHHi resulting f.:::-ox or ar:isi119 o>.:rt. of, amonq ct.Jrni;
tJU:ngtr, ~~-ert:.cti.Jt P::·oc:iu~::t: Li.a.bi ... Lit:l.r;_~a ~ l:t3:l(i t.fle tl':J~~-'e1~ b.as 
L_rl,de1t:..!1.i.fle-,::i DUJ?or:: .. t a...~d F.j\C agai.nt.t .ax.riy a11d a.11 I>Ottnes 
r~30lu1 t.ing .f!~t)h4 o_!~ ari.5ing o~.Jt: nt f ~~~.;:l(..>rig c~~:.b.f.JJ:~ t~.h.:i_:ngB / 
c~:r"t:aln otb.ar Pr.od.1t.crr .. r.~:LB-bi..~l.iti.e~; --~nd. 

Wb.'""B.RRi\.Sf the Buyer,. Du.Pm:rt and RAC de~.i .. re t~"'> set 
fort:h cex-tai.:1 of '::he rig:htE t d.uti£.l~ and o.bligatiOtHl< of th('; 
parties hereto w;L~t. :re$pect t:'.::! dw b,ancil.5.ng of tl::tz Cl::d.ird11 
u.n.d..e:rly·:l.:::-~tJ- ,::~~uch iride.:~nj .fic.<it:.():c;,. r.>t~l.igationr:;: ( 

~;ow: 'f'flE:REFCJBEf j_n r::or1side::e:ticn cd: the preJuiaes 
and t5.e mu:t:LV..il covenantg and agree.men:c;., hera.Ln contai.ne·d, 
t:..he Buyer f Du.Pont: o::nd R2\.C agre:e ~i:s fol lows:~ 

.SECTION 1 

, 

1, :!. • D.s.Lin.i.tJ,..R.~.~.- .ei1 
not cLe:t:i~t::.d ~·tereir: 5.b....a,ll b.av.e t.h~: 
i.n tb.i] Jl,eset:.. Purc.h.~ee 1".qT·eerrcent, 

{:api t.alizeci. te:crrus .. w.sf.;d 1Ju.t. 
m~a.nin.gs ;J~signi~d th~retc 
!r~ ~.dd5.t.ic:~1 ~ the f:oJ.1.ow_i ::1g 

~··J-:. .. :·::- .. :\:.~ ?'.~:f'O:~r;r.if.! ~=-·:=-:·t·:<:-::. :Ne. 
~.:., 1 2~ ~ ... $-$· ;,:-:-(:·:'.- :'i<J:...'.< :: A ~ 2l 5,;:.~~ ~ (: 7'.:: 



t_:r~:t"'tl:i._s ~ as use-ci h.{3::-'e:i"'n, thal.l n.av€. -:.::~:e f.allo'u2r1<.; :--e,~rp.ec1:.l."1----e 
:nel:.D.1.ngs ~ 

"Agreeme:n.t:": thi~ Product !.J..ab,ility Her.ticea ~uct 
De::temse C:ocroination Agree-..ment, as t.he same: may be amendeclt 
supplemented, waiv~><l or ct:herr;>tise mooif,ied i:::om l:irue to 
t.ilne.., 

"A;~~u:med .. Cl;ii.ros~ ~ ?r<>duct L.iabi1i.ti.os includ~d in 
'the .i.\ssuraed LiabiLi.t:i.ea described in Section 2,.S(a}(iv) cf 
the Asset PllrCha1'(.a Agreeutroint. 

<;Claims··: any and all cl.a::d . .:me, dj:rmands r 
proceedi.:::.g~" act i.or.-ii and causes cf action, cros ~-acticrns t 
ttd.~i::-c~~party actiont> .1 $ui·(;;r:<, j udg:ier;:ts, debtfS, dues, liens, 
~ctnal or p-c.ni.tive <lmn.ages; a<lditio~rnl er muJ.tir.<J .. e ca.magizs ~ 
wb.~ither i.n t:"..ont:ract, tort er crthe.rvisef including) but net 
li.mi tad to { c.la.ic::::s of. c:>~cl.:.Loence ~ arotH; neqli.gence ( breacb 
rf • ~ar_,,~,,, ~,.,.. ;., o .. ,_,,.. ~ l""t r..r ,.i::'. "0 f i·:·::·e 1 ·i :;'h.; l ~ •t'• ff , "\/ 'o 1 "t ~ l'.)'"1"' nf' l :<i ... •-"· ~'·· .• -.. ..... .,,..,>-....;: t ~...,__A._,- V....,.. d..LJ4 ,..,...,.-...,,. ............. ~~-t-----•· .... : "J' ~ """'I.,..!., . .,.....*' ......._G.i ~~- ......... ~ 

oc ~1lsteasance or rron£aaaance of an.y 5ort. 

"Covered Claims~ ~ a ccllec::ti ~ :reie.rence t:o all 
;;.ssumed Cl~d.ms ~ Discontinued. Z'r.aduct Claim$,, 2xcese Cl.;11 "'"=', 
P.orn:--Clasi;eg Cl.:'15..rm:: ilJ:<.,ct Cudisclci;;e<l Cl,cs.i:m.~1, 

t-f L'li!; c1as ll-1_:"~~ Sct1e:~1·ul~! ~ ; 
;~set .F1.:rrcha$e Ag:reHmont, 

'°Diocon-::-,i.rmed Prt."Kil.H:t Clai.rn.5"': Prixh~.et 
L.iab.U .. i.ti.ea :::::elating to nrod.uct:s forn~rl v :rr...anutactur:ed or: 
o:ffexed. for sale by RA.C ~:::'." t.rny of i.t:l".l siibai.d..L~r::ies ~ 
,::i:f: tt 15. atBa o:- l:f. cen~:afis,. u.r any predecessors t:J.H'rreoi: { er 
\~it',..h rearn~ct to wtl.ch RAC l$ alle<.jed tu h?J~.;;;: lei;<i.l 
-.-~ .. ,:·-r·-,,,-yn" ; ~ < l -i .;..·\'.. h,, ·•· . '"1·i ,.,;., "" ·-r;.,. ....,,.,.: •• t··- .;· "g = ... ..,.,.,.._;,.., C""'' .,...,,_,,,.( c r.: 
.J..,w;;IJ.,_)s..-·"")I• ~«..--"'""'-~ """'·~...,,.._~· f ...,.,,"'-1....- ~ ..... ---~~.t-k ~~x..;;. ~"'~:...,. ;;.,.;'-Jo ......... .......,._ ~ ..... ~u ...... u ..... -. ............... -...... 

offered. fc:;r sa.1e by H.aC or any oi it:n g\ihaidia::cic~, 
a£.flli.:.:..t:er~ or J.iceru;;e~!Si on thtl! Closing Dllte (W.i.t.h~w.t .::::egard. 
i::.o whtl'.the.r. th.e Occtrr.rt>:nce gi.vi:nq ris~~ "t.o any ~ucn P.i:cciuct 
L.i.ab.ility '.tw:ppened pr.ior to 1 c.n or e.ite:r the Closing Date). 

P;:-oduct Liabilities ~et :forth 
'.::ha Di~cJ.o~u:r.e Scb.edul1:.> ,s.:~d j.:::1 ~-U a:m.cn;rn,t qr.~et~r ti:'.RS.n the 
Prociuct.:. L.iabili t:y T'1:.rre.sh.o ld (_a.~:; z.; a<.::h t:hr~:rn hold. .rnA<s.y be 
w..od.ifi.ed pnnniant to 8ection 2.5(.a}(i.v) o:f t.hes .Asset 
~:tJ.rchas~~ ag7ea.rr~ent) • 

"'t~oat~Clor,zing Claiw.u•: Prod.'µct r .. iani1iti.etx 
;:e.).e.t..e<l to Occurre..'1ces ha.pp~rn.ing a.tt:~~r the C.lod.n;;_; Date. 



AProduet Liabilities": c.l:: liabilities, obliga
tions .;1md :::::crtrr:.i tmen:t~ of any nature, ~db.ether kti.o~<!!'rl er 
1J.nk:nawn, abs.o lute, accr-lled., ·· contingent: cir ot:heJ:~~i~H.::, at:isiug 
from or relat::i.ng to Claira imrol vi:ng th:e products of the 
m1sines.8 f in.eluding Clai:rn..s f.or persona.l. injury f w.raug-Zul 
de.a.th or economic or pi:6perty Jojg!:~, but not. i.nc.l.uding the 
lia..bili\::iea tor warrai:it.ie~ of the typr;: ,ll~su..vn.ed by the Eu.ye:c 
under clause {vi) of Se::ct.:ion 2,5{a.~ of the Ass~t Purc.hai<i~ 
A.tj.C8€~~ht 7 

~ SGP": 

xlTndi.BClosed Clai:r;;...~ ~; 2rodUL"t::. :J...abili. '.:ie~, ether 
t.han Di~cont-i.nuect Produ.ct: Cliti.n:m, related to Occurrence~ 
~:'!.a.t;J:J-ening _p,riar ~to t11e CJ.csi.t1g and not: se:: fo:ct:h os1 ·t..he 
Di:o.cio~u.re St:hedu.1.e, 

?or ~)'UJ:'-p0tH~!~ of the definii::io.r:rn cf ••:?oEt~C.1crning 
tJa_i.1:.H;;:· i' a.r{.d »!Tn.dJ.&(;1{)?-:<H·et C~l.aiI?t» ~ o) -nli.P-~Jr.rt r RAC ~1.n~:t ·the .Huyr:.~r 

agree thax: "Product Li~.bil.iti.e$" w.i.L. i.:tH:::li:de clai.n.E rela.t.:ed 
1:0 f.ir~~~~ ·t.hat: <3.re rae.nt1f~1{:~t:ul::·ed :b1"· t.:Uird. pa1 ... ti.·eB a.a 
~rt:r~lir.::::as" or otheni;iee and ::-;aJ.d qr adver.-;;:.ised ut<.ing the 
Re>;-:" ngtcn nB."1:>1~~. 

2 > 1.. CQ;u:l:~ .. u;;:t: .... 9.t~;tM ... .n_g'fl'.;D $f; .QY ;:; b.e BUYf. r,:: ., Except 
,~~ c:it:.llt'.:c;.;i;;;~~ provided hereLJJ. f ttu3 detei:tse cf .;i.ll covered 
Clatm.s shall be mxmaqeii at the direc":l.(m of th.e rm.yer .- and, 
acco:cdingly, all ?ec.).t.:~cns ~·ith re::~pe?t to .. any '.:.cti.cn to _be 
'.::..;;1.k.e;.;~ or cot to tie t.~ert 1 ; .. n connec::ion »11th any cove:::::-eo. 
Clai.mt irv.::lu<iln::::r b':Jt n.ot limited to :::.:e eelection o:f outsida 
cvl.Xri.m~~.l ;;s.nd. the·· retent:inu ot consul tB.n.t:~> a.nd t~zpe1:t 
~it:n.«HHH~s t s:hB.11. be i:n th$ c'Li~crei;:,ion of t.:.\e Suye:r,. 

2" 2. ~~;;J;)en s ~~, The Buyer E hall provide DuPtH'lt:. 
with mi:l:n:thly st:at.ement!i> u.::tting forth the costs and 
ezpe:r.tf.d~.a ~ i.ni::l.1 .. :.di.ng but ~:::.ot l.tm.it.~:d ~-O c:ot<ts <"l.:nd e.xpen~!ll;~ 
~it:.h rmtrpeict t..o at:.t:orn.eyf:l t account.an--;:.:;;; { co:asultanta and 
expert witnesses { inc:lt1di..n<:r c:tJusultants E< .. :nd cx--pert witr .. m;~as 
'«'ht'.:> £i.re e.r:i:ployees of th~ Buyer.) tt.nd expenses attributable to 
-~:ri)!i.\-t.0l 1 c.cc<"l:n:r~::)t:iat:~.()l:1.u a.r.;r.l t.l"ie tL"n~· t::·r?or1t: by .e-_,,mpio~{ees cf 
~he auye:t" on Di~conti:r.n.ieG. ?:n:xi:.:ict Cl<> 11i1.s" Ex.ces~ Cl.aims and 
Un.discloi:;e::l Clzs..i:ms (e..ll ;;:nch t~.ma to be billed in ai::corda...'"'.lce 
with .a schedule C'f hciu.rly r~.t:eu ::3:> be. rr,t1t;tl.a1.1.~r ~qre~;,d upcn), 



iucu.r:.·t.~ by -.;:b.e Buyer .:i.n defending Dis:c.ont:.inuf::d Product 
Cla,i ""'Ill, Excesi:; Clai!ll1$ aud Undiscl~~;Seci ClaiJ:ns,. and tJi;i.Pont: and 
}L~C: shall rei."t'..bu:i:;·se the Euy-er for sue~ a.Jocnr.nts withiJl 30 
days o:f the receipt of e?!!.ch e;uc .. b . .mo.nti:d.y st::ate:menL Tbe 
E\1ver sha.ll use itg reia~ona.bl.a ie::f.forts -co ensu.re th.at tr.i.e 
o:J;"tt> and exµenses in~1n:rect in defending Discau:tinued 
i?roouct C:l<Lims, E::s.::Ce$S C1ai.mt< and Unci.iscloaetl Claims ebaD. 
be rea;s;ouable. 

SECTION I II 

Er:Q-,;li~ im"L~L.Ei.i.h .. J:l~_§.j;!g";;:::t. t q 
Discnr.::tjn_ged 'Product Cla;irn.s 

J ... 1,.. -~~9J1!i~l-~~t ____ ~2.f~ .. J~;~~.~ .Jl~~~;t:~Jl~. ~ Al 1 J:1iEc~ol11::inu:~~;.d 
P:co,iuct Cla i.ms shall be hc-..ndled :i.n accordance •:<i::::.t a ger,e.x:,Jl 
:: .. it~ i.t;e:t. i.on. & trategx.,. r:~l.Jt:.~a~ l~l .3cc~pt(l~)l e tr.; ~~.h~~ Buyer a.nd 
DU.Pont r ~»h i.~:~.£1 G~l~;t,ll .1.tlC ..L ~j(U~ 1 aJn<)bS~ <Jt:.hcr -::.t.:;. ... r~gs 1· a .b·\ldg·et 
for def.e::.:se cost.s. The Bt:i.ver. shall conduct <:he defense, on 
h,~·,., .,., 1 0 c-,-;: fli)·<P-·-,-".., ,, ,.,,,., ~ .. r , .. ,_;;, -1 .:d··· •··h"~; ~ ,,, ..... -v-."~'"' .,,. ""' ,-"'" ,,, 11 
......... "'""~l~.J-.,J,... ~.... • .. •..!..4. ..... ~..:.~·•.... }~~ ~-ii(.,. ....... ...,~u ....... .;..,.. '....-"'..:"'·w..--· :i.:..-.-.n..t,,..:~:,~w~,. .. .:, ~ ~.,1..,-.,, o ..:..,, 

Discontinued P:r-oduc.."'t Claim~,; urt:nrided / thoa.t D-::1.Pt:rct 'lt'~ay -el.ect 
to <'H3tsume the de:b.:.o;r;,se of' any s1u::l1 ClaLm hy deJ.ivering to t'.:le 
Bi.iyer 1 n.o later ;:han a p~r iod of ti.me (as rr~utually agrc<.."-<l 
bet···~/ee:s:1 the :.y~ .. x·t :.e3) ~rt:te:::~· the. i_ni.t .. i.a t:.-1.01~ r::.f~ .:1;rr2:.-· l:;tw:..~t1.Lt. or 
{;'\~.,JDi:D.iEtr:a..tivG sn:oc·eeciing in ::Ce$pcGt of such Claim, !1.0t:.icc: 
'-;f ~u~h ~?.:lecti~)~~ ~ such e1.e)::,:i.:i·oa1 );;:o.a.11 . .'z:;e·CA-:r:r4e ef!ect>i.ve 
:fij'.:tEH~n dayz ai:t~::::- the deli.very 'to the .suye:;: o:f not:::ice 
:::ter€,~f: ... rn. t.b~ ev·~J:-;.t ();f, ~ .. :.J~cb. o1f1c-t:.iox1 1 excet't: ~:;.11 ot-M~e_Y~\~·i.;;:;E;~ 
r'~r~r-i"~"",..1 '" <::~~cl~·r;-r '.'l: -:< 'o·"'ll"'!w "-~""' ,..-.l=:r:'·:,,,,..,~~"" ,,..,f~,;'lll' ~,,,,~•, ,./M ~V"' -A...>.w ..... ~ ~-h.;. .:...."Y.· ....... ,,,,.,..,........._ J..4 ..,,,_. -o ....- 'io;i..• ._ ~ M~~ -.....;........_ i',-.-...;.,...;.......,."'-" . ..,;......., ......,.. • -">~ ~'i..~·-t.<l. 

I)iscont:i.~uect Product Cla,i.m~ £h~_ll be managed a-c tha 
d.i.r~ction oi Du.Pout, and, accurdi:ngly { ~11 decisions w.it;h 
resf)ect tc a:ny action t:o :t~a t:akarl, o:r not t:c be t .. ak:·en ( in 
connection. wit.h auy Buch D.tf:cam::i:rrned .Froduc."t Clit.iru ;lfllall .b~ 
in th~ d.i.!x<::r:et~i~;fi ~~)f DuPon:t~ -e-

3. 2. 5~n~x~~l .. Condition..t=.l2.i.J£~on.ti.u~d.~f r.i;~.shH;?t_ 
C.:c.ai:rm::: ·"<<•""""nr...-,-" -,._,,.,,, t"""" "''!J"'""'r- 'T'1'-<,.,_ r.:i--y,.,...,.. ,.,.i..l"'~' ,..,,-,n<>n1*' <->'i+-"' """"°'""""""~""-·""'-""~-"'"'"'w.,,-o'"';...;-=.;;~ ....... ....±~--.....J ~ ~ -~.i~~-1 ~ x.:;,_,_, . .o1 .(. ~..;.,.~;.;; HJ 1..1. ........ .J... i:;.lj ~-~·..,.,,,.. 11;-~·v ~ :w. ..... .,,,.,,,, 'ff·"- ...... iJ. 

Du.Pt1nt :ro.m. tJ.:m.e to t,L"U.'! ccncerrnn.g tbe progres~ •;:;f tue 
uuyer•s deff..mr:.m of Dioconti:n.ued :Product. Cle.im$ end the 
status of. the budget for deft:>...nse CC$ts:, iii.hull notify !J1JJ?ont 
of all m~jo.r d.evelopmentE in such Di.l!lconti.rmed Product: 
Claima and, -~:o the o::rc:t:m:rt. r:·f..iasomibly "£'.l0r::s1;;il:ile. :;hall co:::.st:.lf: 
with Du:Pont \<.rit.h ::ceanect ta any ac±i.on that the 3uver 
D,...,., .... ,..,,,..,,,, <' <-"A -, •. ~ k·<, , .. , .,., ~"""'' .,_,~ '-"3\.~., .... ;.., ,. .... ">,,[•i 1, XZ>~•·:<- .... -~- ~ ~' ».'"'"" 
k··"'·~t--.......:._:i~ ... :. ......,._~ :.,.·>....,;.....\.',,.~· "-... )·.-.. . .;..,...~M -.......-.....~ ~.t ... ....V...·~ .,., • .......,.~.._.. ~ ............. ..;.... \.,-4.~;_~;~S.;...-.., • ..:.. . .......,. ...._. . .._.._1.-t-_r 

:tr .. ~n:.1:-:ri,;i_J respect: £::-om the ganeral li tigat.ton z:::ra-:::.egy agreed_ 
)J.?C:i f.)): the 1}.i-12-"t:i.eE b.e!'?~t~') ~ .. \~l.1 CHJ.t!3ide. ~:~:)Ut,~e)_ t:t'nci e~e;t't 
w1 t.rret:&:se.~ shalJ.., t.H3 rt~·tt:;,,in-?~d l~y ::~t~ Et~y,<er· en .t;ehal£ ot IJal::t{Jrrt: 



and RhC t subject: -to m1J?an-c' $ Qppri:nr~yl ( no1: to be 
un.rea:s:onably wi+-r<beld1 t anct the Btwer shall not resolve or 
m.a.ke any deci:>iou wheiher to puruu~ an appeal of any 
ji.;ctgm$n1: in rsapect of any >.>uch Disccnti.'1ued ,Proci:uct: Claim 
-without the consent of DuPo:it {such con:;ent not to be 
un:r~ru:onably wi.thb.eld) 1 :g,J;Qyicig:d t.tt.5.t t::b.e euyer !lh':'l.Y t:,-~ke cw.y 
st~~'fl:S neeeBf.Sa:ry to preger:ve any rig.b:ts of appeal~ 

3 • .3. General Conci1 ti.on;:;·-·-Di scontinuc-d 1?::::oci!,;ct 
Qlaj.xns De;eng:::d Eu: D1.;;,J~orrt..:.• Dtl.JE'ont s°ft<-'tll C(SXl.f.iUlt \&'{t-rN the 
Buy~!:· f:"om ti.ma to t:i:me conce:rnirig t ... ~.e progress cf all 
Discontinued Product Clai:ms bf.:d_n<;r def~nd~~d. by Du.Font, shall 
noLi.ty t:he Buyer oi all n:..ajor d.eve:l.op::nentzs in ,~y such 
Discont:..:i.:nu~~d Prod\1Ct C:la.im. ;::;.nd., ta t:h.ia ex:>::en:t re~scn.wly 
pos.sible, $hall. ccn:i$uJ. t wU:::.i. the Buyer •xit::.lr re~pect to any 
act:~ion. t;:c i:c..a(:i:t:ion t:~ha.t r::;1.?t)nt. prcpo13t:--;s l: ... o t' .. at~e or =eirai!l 
,;:...,.....I"""),~ _.t..,....,,j,,..~1'irv ">f-"Y-.,,..., .,,..,., ... ,1 d '\"""': ~ ~ . , "tY ..,,_t -'f'-.··~~.1 v..·~~f_"'(~·-.·i"· .,;:.....,.,.~l-..,..., __ .,...,.." !...~,,, .... ya .... <•.•.~ .. - e_~a.r:,_ _n -<~n 1 tr:..::J. €--~~ "'·'··7'.!C""'_(='· __ ..,,._, 

tb.~~ g~~e~:]J~:J:.'~?.l. lit.j"gat,.::Lor1. ~;t::~t.t:.ccry .a.q;:·e~i tlt)Otl b~~ ttie partie.s 
here.Lo., Prior t .. () t.ne r.es.ol:.:t.i.on. cf &n."~{ r~J..Bconti_:1ued. :f:>ro-dt;.c1: 
Claim be).ng defended by Du.Po:rn~ r Du.Pont ,~;hull c:QnsuJ .. t ~1,:·ith 
·Hs.e Ew:y~r ~,,'it.h res:pect ta such :i;eaoluti.on, 

.t£ovi%'J .. s;nf: W.i_JJ:;,,_Rescect -::q 
~Z.~~.~~--~-0-~l a.ll1~~ ·~si-~~1lnci:J£~-~y-~rn~t __ G.l.~tirr:.e 

~, 1. Sot::.icc. If anv nar.ty 1-w:r~to (,frrnl 1 become 
;~w>.'1.T.'C of t:b.e '~Xintence ot any UndJ.s:cioaed Cleim, auch party 
sh~l.1. g.:;·:;e p:-orr:pL r~ctic;e to the ot.her p.a.~ie11 hereto of st.lch 
Clai.1.n. 

4 < 2. < k..9.J.A.~~llh U\1J?Qllt.~ A_l.l Excef:s C~l.a,i.ms 
and undisclosed t:l.a.i:u.s s:;hall oo ha..nct.b:0. i.n nco..;rdance with .e. 
1;e:ner<ll litig~ticn strategy mutnally es.cceptable to the Buyer 
a.nd D'>ll?ontt wb.id1 $hall .iuclt1cl.e 1 among other thi.nqst a 
m.tdcet for defense ccsta, The Euver shall consn.lt with - - , . . , ""'- . . ' 

U'l.-i.Por.:rt .t:rc;rm t.l.me ~:o tl.me ct~:nct~:rnz..nq the pri..1t.tress of t:he 
B''V"'.....-'<">· ,:i,,,,a,,,,,,.,,. .... ""'f R°'-"""""'"''"" (''l~.1'..,.., a;;.;i U"'d~ 0 c'?'·-<O'<"d rl-~""""' ft.:!"!!1 ;w. _J· x..;. J..,. ~:.? u ._ ..&.. 1,,.... J.,t .i3 ~ 1...,1 ,r:,...,...,..."\._,.. ·;:;.::; ~~ .c;...- ~- ~. ~ _ • .• ).,.~.J-:;.t 4;_.i,,:,., ,:,...:. ~ liJ, ,..;,..~ ~ ....... . .,_._.. ,. • n .~l~ ~ ~~ ~~ 

t;he st.at\:i.5 i:it the budget for r.iefen.ze c.osts. 

1. 3, B&ugl iJti.~~11 ___ .QJ;_ __ h;t;;~i.:m.r~- 'J'he t.H1yer may 'r-e~cl v~ 
any Kizcr.~~i;; Claire, or Dndis:cJcsed Clam, '"-ritt.oi.ti:; t;he consent 
of DuPont and RAC,. f<::ff an amou:::.x: t:hat. do~:<> not o:;,:;ceed an 
amount .(15 1t.UtUd .. L.: .. }>< a.:q·:eee-d 1:)t~:"t.\4een L-~b .. E~ J?ct.r~.i.es" :rbe En1:y~:~r· 
rua~y t·e2-:i'C}1ve i~!r~:l E:X·C.t:'!SE c::t..a.i.Tu (]]:' lJr10iSC1("J.fi~d. CJ.aim f~:;r ~}:;. 
j.1ID()U.J.tt l~ excess of suc.h mu.tu{11l.-y· e.gree:J ELttlfJtlJlt. ~c!it .. h. ·tf1e 

5 



ccn:u.;ent of Du.Pont { sur:ti consent: :ioi.:.: ta be l..l..Il:reascnabl ?' 
withheld}, T'ne Fmyer shell not :make any d!?.c:isi.on whet.her :::o 
pursue an a.pp~al of any judgment in respec:-c ot any Excess 
Clai::;;, o.::::" Undisclosed Claim without the corrnmlt: of D'J.Pont 
{such ccn.sen:c. no~ t:n be u:ireasi;;nably w.tthheld), .m:ovict:e.Q. 
that t:h.e Buver mav take any a-cepz necessarf t.o p::~u::.arve any 
.,..4 _..,-,..'t' fl r··f ,,; .. D""'' l -· 
-~~-u ~ =~~-g • 

,?_;;_0.:?:is ions ·w:j,th 
H.1;~SD£.f-'t .:..:;9 ___ _A.SSUl~\E£L Ci~Ihi.J';;,~, 

':), L C~n.?u.l.t.atlo;i "Lith I?.:J.Ji'.:2X1.h The Btrver !:<hall 
1.'.·!"".U"."°'L< "'.r+•l-; "'1'1'DQ>~-i· "'""' :M-''"<' '"~<~n·<'e•>~·~··lH v·"-;»f> n"f1"'~" ,,,.;;.,-.k. 0·,,a..,."'''"<' • ~ ..... ..(.'::>)X ~w.-v.~ ..... ,. ... '-h ... ,.,.~ ,ef.,.:i.,....,. -k~~ ..... , ): .. -;;;.. •. _.(;.,.& ,._ •• _ ;f ........ _ .. -9.-"""·>I .._,,. '\__,.,,_ .. .•.• o;;.~.._,1,;. '-::£ ........ ~ ...... ~ ...... 

the progrcs!ii 0£ tha ~..s.1,<u..:""l1£<i Cla..i.n:..s t anci. shall consult with 
Du.Pont with r-espect to t:he 9ane-ral L::.:t:iga::.ion str~:t:egy t.::::: be 
faJ.,.l-::>w·e~j. b:l· the B·t11 .. ·er ~ :i~afei_1dinf;J. s~~ic1~ Clai.1no ~ 

~~-~"' _Rf;~£ .. 5~\l?::i~1tl ~;:f Cl-~in1~... Tt1e 8u.'!r-t:::c· n·ia.y~ .1~e~<).l~l~~ 
any Assu.mect Claim tor an runount no~ to exceed an ~...mou.~t as 
mut:.:rally a<:xeed bctwce:Gn "t.he ·oartiel:.l without tb.e ci:msent. nf.: 
D<.::"8;in:t or I~ ... kC... ~.::<nn .Bu7e:· may resolve any Aam::inmd Cla..im for 
an amount ir.: ~.xccs:<:i of: such t"tatually ai;:rreed aiocnun:: ·,,,tt:h the. 
C\'°)nse.n.~:.: C·f rr .. 1Fonz .. \ auch (:;onsen-r ... not t:c b~ t:n:cea.tB)Ua.bl.\~· 
withheld}. 

5 ~ 3 v ~&.n&~~~f.~~!;-~.,~n.ts ~ :PromJ?tly· fc.l.l.o~'ing ·the 
e.nd oi f.3.ttch fiscal qullrte:t:' cf th~ Bo.yr:;r, t:te l'.hi.ym:- i:;h1S.1. l 
provi.dc DuPcn.t ~3.::..t. sta::te:m.en:ti:: f>f.!t't'.:i.n~3 f.r.:n:-t:h t:'.'1~ c013ts and 
expernHrn i.ncurr:ed by t:he Buyer du:c:L.n;~ zucb. quarte.r in 
i:-eiorpect: oE t.he A;;sumed. Cla:irr<Z. Tb.e Buyer ~<11ti.ll provide 
Du.Pont ';ti t.h .c:·iz.armrrn.bli3 docu:rr,entation i;)f such costs and 
e.zp$nirn1~ at: Du.Pont• 5 :;n:-• .q~1¢$'t. 

?.x~rvizione With 
E&R.P!~ ct to Pc~ t-C J,_cJ s in .. ~LJ;;.lg, il::lf?~ 

6, :L. l{Q.:Li£.~> LE D':<J:'\?Trt: or R.S.C shnll bec-~me a.ware. 
cf tb.e exiater'..ce of any :Post-Cloai.ng Claim, Du:?or:t: or RhC t 

a.~· th~ C:}3; z~ 0: Jr.i:iY ~bt~ r- Bb.a l.l l::rf;rttpt: l :t D.ci:.if·y tti~~ Buye:t"" of su,~h 
Cl.t:i.1Jr::.. If tll·e E·U~f~.?:r: sb.alJ. be<~o1ne 'J~~sa1.~·t3 ot~ tfl<;J e.>~i.~·-t:e:n.c~::: ot 
ar:~y la.w-s·:J.:..t -a:;· adn:ini.Et.:r.-n.tive. procee~-.r"'r:g .i .. r;. :,~·espec':. c:lf: ;:~: 
l?~)t~t·---C:.1.csj_og· z::l}3i . .ra ta ~.v.h .. tcb IJ;iPont: or., .tc~11c)~~tir1~; R.r~c ( s 



change of name 't'...O SGP, SGP :is a. nruner..i party· r the Buyer sha11 
promptly noti:fy DuPont: or RA.C ( as applicable~ ct such Claim .. 
Each p~.rt;y to the Agree:riei1t shei.ll provide o:r:: d1all cause to 
b~ provided. t.o tha cr.:her parti.es hereto frqr;;: t'~e to ti .. <,e 
ccrple~ of a1J. cnmplaints :'.l.m:i n~aponsea thereto, and any 
other £.iling~ rei:tsonably req»iested by any patty tc the 
_;tg.-x:eem.ent~ received by j_-:, c:onc~~rni:ng any Poat-··Cl.osing Cl4irn. 
with respect: ta ~hi.ch such ether parties a.:ce r..amed pe.nief>. 

6.2. Resolution of r:J§!;i.ms. If DuPo:n.t ,:iz:· SGE i~ ~. 
n.is.n:~Ed par"Cy ::.n a.ny Poio:t-Cl.osi.ng Claim, the Suyer:- di.al}. ur .. H: 
consen.'t: ta the en1;::ry of any j \..1dg:::nr.mt or enter intc any 
~,;:et~J.~mGCt that', prov ides :tor.· inj uuc:t.i vc~ or oth~r r.:.on
r~netary relief a.ffi~:ct:!.i:iq D1:iJ?i:'Jttt ::Ye RaC ar t.b.aJ;; doez not:. 
;...nclUd.Q: 2s an uncorv::litional, 'te;:;n t:he::::-eof ~..::he 9ivi.ric; by ee.cc 
c:l.a.i.rn~.nc or~ ·0d.a5.nT .. i.f:r: to Du.Po,1t or RAC, ;;i:g ap]_Jl.ic<::'<bl<::, of: <l 
:--eleas·e .f;:-c~i Ji.ubi1ity ».:r_i !:.b 1.-~·spt")Ct ~o sucl1 J?ost---<::.J_os .i.r:.g 
t:J .. ai~m ·~-i:. :.east a:;; ~~~~·ct:e,Qsi\re 2-S t.he relel~tse fro1n liabi.lit~i -r .. <) 

be g.,i.\ten t.o tt ... H:~ {·3·:..~:;.r"f.::-.r -ix~, :c~~:sr>e{;:t. ~::he~~ec:if unlJ;;g·r:;; .f in t;.a.cb 
co.'l.fHJ i the consent: of D'..l.Pont er RAC. ,1l.a applicable., sh~ll 
h~ve been abta.i:m~d. '!'~e Bttye::- shall pr.crmptly ·mJti£y D1..l.?ont. 
aud RAC ot tl::;.e (Esposj.U.ci:i. crf .e.ny Pots:t-Closing Cl.:>Lm wi.th 
~e·.af>ect. to ""?t1ich Cn.1I)cn:t or· '~GP '":tJ.a~ ~1. r11xl~e<i ·part~?r « 

SECTION VII 

7 -r- 1 ~ I~!_g_r:..1.J?.t:l~] f. Sr:3J;:_{j~~~;;·e o .,. !n c:r.snncct.ior\ 10)1.:-i ti~ 
<:;:;.1;,~ D:i.sccnt.i.nue:ci :::~rcdu 1.:::t Claims io.r which DuPont hat; <:~s~umed 
::.he defn:i:~ii;e in. a.cc,or.:d<:mco with Section 3 .1 ber~c£ 1 .. 'tt 
Du.Pont' .s ;:13;.-que:si:/ the Buyer~ on behalf oi D·uP.ont, stall 
prt~·\I id~11 t.he follc"tlfing r:;ervici~l2 Ciu;:.s;ryid~~L thfit. B"\lt::.h E;e:r:vi..cez 
sh~ll only be req-'...tired to be provided in auc:h Tita.:.."lner a.:..d at 
s'.J.Cb. «;;j.1!1e..t3 ~t~ n:-.. ay tH~.; r~u.t..u~ll:r~ n,ccev~t.<::itll.f~ t.o tb.~ ~~l1y·~~r c.xiti 
Dt:iPont:,.. taki:ng into conai.deration the .Buyer' t) requir~~em::.s 
with respect t.o t:~e cond::.i.ct of t;n:.he i; LLt.igat:ion i : 

{ ,':!. J r.:e\tie:,.,' <~JJtim1;>" obtttln lnfa;;::meticm with respect to 
.c;a, ..... ,::....._,,"i, ..... l .; c:;..<::z1" 1 ~~ p'f""~~Xl''"'l-ve-. ...«f ...... s.... .! i....~ r~ P"''"''"f,.....,.~ tes: 4··c~ 
A w>-w.U, ' ""'""" ,~, .. -v f. ' .D "-\::"'-"" <;;; .--..~~ ~""".' , • '-"- ""'- ""' : :·~ '·'-''. 
cow:l.uct ri::sea.~cb. 1 .a.n<i prcvi.-c.e acivJ...ce r~garo..J.r-~g tnc 
recomrn:euded dis.posit:Lon of ouch Disccn.ti . .r:nJed 
Prcd\rct: Cl:,-'".! 1 ~~";g; 

{t}) a::::'X"-?.J.:{.;e. fc.r .. (i::_:-:.-~~·fJ;:·t testi_;r-..c:rr::.y· rin."1 a,r~vice conce~~·nJ:..~:lg· 
o>JCPN D..i.sc:ontlnue..-..i };>:;::(.°l';:luct: C::la:Lmst cu:i.d de 
p.:rr~par..a~o~y ¥ItJ.r.~k in re:g_pec·:: o:t z,..ne .s~--ne; 

-~ 

' 



(c) 

( d) 

( e) 

as·sist:. i.:--4 ~rla't .. te~rs oi ai..sc(Y"i.Je:t:-l 1 incl"'Jdi.ng 
inter:cogatci:ie~ e.ud requests for t:!w production of 
doc: ume n:·:: E ; 

provide :d:ocumeD.t:a.ry evidence, to ·the t"xtent 
aved. l.ab}e, to stn:r::Xl:.ct: t.he 1:>oso:it.i.t:ms ot Du.Pon.:::. wit:b 
reapt?lC't to S'J.Cb. olsccri:rt,i.nuaci ?:rurinct Clai:ms r 

( f} aa~ist DuPon.t :~.u. en~'Ja.slin.g ol1tsi.de cc:v:.:rn.Z{~·l. t.o 
,....,..,_-r 6~·"'f:'!'·nt ""'1·",,r,.,.. '"' :-l":n"!""'~·•-·; ''."'' .,,,1,...·h ,,,,,,-,~i .... ~;~~.t-.<:..,.~,;;;1 a·-~. l.,.il~-i::"o.,....C .._._. .-- ly.,...-~ :).4~~-"''"''°"...;t..,..'\,..,-...,,_;). 'Ii wV.;i..,..y ~~"-..,""'· 

D:i..;:H::::ont.Llltte~ Pror.;uc::-. ClaJ..m.s; and 

( g) m.ak.e reccJrtt:rr~endaticns ·:::) Du.Por:it ~r:--€ga..rding t.~e 
h.~i.t..1cil ir1g cf suc.i:. D·isc~cntir:.ued Prod.uc-::: (.:.li1Ln1t;, 

7 .. 2 ~ Pa~§.Jlt. :-o!:' Sex2.£.:i};er~~ iJu.Porrt:. sfta1..l 
~·ei.u:J:m:tr.<i:~ the Buy.-::n: for ell cost:.:; and. u:r-._penses inci.n::red by 
it Ln can.u.ection wi.th t.he ;::::::-crvi.si.on of the ser ... ri.ces 
,..;,,,«,(,.I. .. ;,;_,",..; ; ·r- '.::::--'>>"'~'-SQ. ll ~/ : Z ;:.,0' ,,._, -\ "'' '"'lU<'< { ,.,g <'<V"'ellv.' <><' >....I.,~~""" ~......... ~~ "'-" 'W·~....,. ....._,....._ i>. ..,.. • ~ ~; <-;..;: ( •••• lA~ ~), • • ...,_ ..... ..,.~ Q~J;:.) 

,~ttr:.:JJ:rtabl~~ to tr.:,isv~d, accc.r.~1nodatici:1e c.md \::ta time s.rent by 
;employeei:i of the auyer en Buch matters ( al.1 1n1ch ti:me t.c b{~ 
bil.lr~0 :i.-n <3.{.~C.~) Y.'.!~~a..n.r.:::~ :¥ i th El sche:::i.·:J.lr:} ()f l1c~t~.r.-- .1.y<> 1:·a t:l:"3.s -::o be 
rm.lt:.t:.al.iy agreed upon). 'I"he I-11..:ryer shx-.i,Ll use. .:.ts re~eona.bh~ 
efft)=t~ t:a e:n.st1:ct:~ th~rc ·-: . .he co.sts .c111ct r;.;.xpe!~.i":1f.-'$$ ir1c·urwreci J..n. 
<;einr~i::~ct:.io_n ~ri L~ the. ~~l.""CJ\t is i.<) 1:t t:~~f tJ:tt:~ ser..:r ic.et,;. d.t~ E ::~·r ~·r:;..i:~d ~: ·r: 

Sect:.i~:n1 7 ~ J. :~J~;~.l l bt~~ ... re8s on.al) le,. 

8, 1, T<:n:ro of t.;:e ~,::::r;eeme1l:_t. This .si;-:n:::emen.t ul:-~11 
r~:i..n 1.Q f\tlI :force ru:id. eJ.'.fec:.t: 1:10 .Lona B:-?: anv r;;artv hereto 
,, • .,'"' 1 1 h,,,,,.,,,,,, .,,,,~ •. ; "'t·l,_,,...,.,,,.; "-'·~ """"'; ,..., ... ,...,,,...l.; q,,. ..... t "''"" .,.,.,,:. .. ~'ant.' :-o :(:$,MM ..... ~ ,....:.~ x_;..;; ~i ~ .. -:. .... ~w..-.,..,¥..W<;..;.w ............. -' .... \.-,/;....;i -.._'1,-, .... ,....,.,..,w .......... :...;i .:b""-..!4- ... ~~- ....,. 

sect.ionJ:> 8.2(.~q{vii)t tl.2(b){iii} (w.ti::.h respec-;:: to tb.e 
Aasu.meci J..,ia.biLiti.e:l!'!. de~c.i:::i.bed'i.n Section 2,5(a){iv) cf the 
A.suet Pu.rc..b.iHHo$ A.g:i::-eement::) or 8', 2 ( b) { iv} of the A.ss~~t 
?tn:::che.~e r~.gr:e~..:::t;.e~r;t _ 

H, 2. n-~~-~JJ.c~su::;L__g_f C:: n:. In ccndu<,::r;j_ng the defe:U$e 
of Co'!;.{'ered C.IaJi:m .. ~ ~ ::r_e f~~ .. r'lf.~:- ~~heJ1.1 not d.if::t:rer:t.i2.t~e t .. ~~r..g 
"'''rh i~,,,;,_, .. ,--.-, --r-'>·"" h"'"i., <· ~,;::·th" .;,,.:.~.,.,, .. ~.;-\~ .---" t-h"' :o;'...-+V ,..,,.,.-;...,,.,, 
~ ... ;,1,,.,."" .... >~,,;.-~...._~a<> .,_]..._*' _..toot-...._... ,,.....,,,....~ ~~ ~i,;i.,, ~ot-~u _...,. ... :,..._..<'>~'-'b...-- .......... L ,,. ~ __ ~1 .... ...i. ;.,o.J_,,.,v~.·.;~ 

t.hc inde!r:""'-1.fir:~ .. ~.ion (:>b.l.j_gll.ti.on ~1 :i:r ...... 1. re~pec·t to <:=-....rr:{ (.:lai..:n<!> 
Tbe Buyer shall ;.:tse ::::-ea10:011~tbJ.H 1 go·od .:nith effc:rt:o, 



.:;.i1 ~(:'.''mi.~<=- ;:;.·~,.i c;>re • ~ tl::E~ '"'"'n~,,.,,,,,,.,,~1".;. ,,.;: t;1= ..;,..,;:.·l">·:U"'"" ,,.,.;; ... ;,"" I.I --"!''---'- -·""-'- ~-- ~M :--~ '"'"""-·Q'?"'"~'~~~ --::- A,.,,. ,_. __ ,·:-· <>w. • ...,.., '--""'-'-' 

Covered C:lai:ms ,".i[i.d :i..n the provu;:u:m ot: t.he s:er..t.Lcol:l 
described in Section 7, 1 above.. In. the nbsence of g::oaia 
negligence, :::;r.~ckl(-<~f*rhHa; or w.i.J.lf;;Il n1uconduc't:: .by it 1 the 
Suy~r shall ~'lave no .U .. t!.b.ility t'.O DuPont en:· RAC for any 
..'.'.nj1.n:y, loior~ or damag"3 of c..ny r.a:ture wliatsoevi;;r arisin.g cut. 
of' or reJ.at:.L'1g to sucb rnanagt>..:ment or provi.~ion of ~rnr-vicea, 

8. 3. Reser7..rar.t9n of ~. J..ny party'~ wai\,•er 
of any of it.a rights or: :;e.rnedies afforded tere:inder or by 
law is> with.ou;::. prejudj_cn and sha.11 not: op"~r;;it.l'..} ti:J wa.i.v1~ any 
crt.har: ::-ioh-:::~ :::;:;r.- re.'11e-:iiaE which that r:;;a....'"'tv shall have 
~v)O(' 1-·;...:1;;. °'f'l't':'! .:) .. M ... ..,n ·-·} .... ~.., .... l' T"\'« :- ......... 1.·, .. ~~ .. r 0·,,,,.r.;,1""'!::'!.tc-... 1~.o 'L'l'~-i'iJ'"'.-'! h ~ .~.i.. ........ .Q. . ..w-........ _._ ..l-~-t J.).:c .... ~_-,:,_ =~ ... 1a .. .!I.,.~- z:-U'\,,,o.:. __ ,YY-Q v~ . .,.,., p11:o-~ ....... «.A.: ~- - '.!>((,-~ • ..,;._ sue: J-. 

pa:rty• E r::.ght.s to <i.ny :r-c.ruedi.es due t.o a £.\1tu:i:·e b:::-eacb., 
~..;b:a·t.her of. a l:Lke or diffex. ... en:; ~=:~t3.aracter, 

8 ... 4 A g_~~-~-;t_s;:n.~.t. .. i?~.'.;;. ... 0~;})~ .... ~.Ll.;~~n&_~!f;:~---?.~J:_Q.Q.~ ~ T't:i1~ Btty(:r 
ar::d !r .. t'.PO.D.:: S[;.all ea.ch ::i(~S.ig::.1.t~r::J;:. {;~n i.r,;d_j_.\ri.d'":Jal to '"~c--:. a~ t.h.e 
p:r-i.:::m11..ry r.::cntact person ~ir.:.h .:-e~pect: Lo the. con::iultat.::Loai~ and 
other can:J~~;,.:_~lJ .. c~1.t:±..o.D.t3 to }:)a {·:r~ .. (JO.?jl~d- J.::i b-e.rGJ:!nt.-i~::-:t· {each i .a 
"ConL~u::<:. I'e:r.··son ,, ) . The £.:onl:,:.ict .P~~r1~on cieJ:,<ig11at:oi1 by Di.t..Pont 
shall ace on be:haLf oi DuPont:: c.nd BJ~. A.l.l com:mu:r:ti.cat.i.ons 
t~:et:~~n:7~:~r1 ·t b.e ·n:.:.u·tis=~s~ tl.~:r.re ... ~.t.) r·e la ting t:c~ ·t.be :r:::.2.ttt~.s:.r·s Q.es: c::r .i.t>ed 
hA1"'8L'1 ::.::~~ 1 ·"':· --- l...,e ···Jd.......-e~<3E"'~ .v .... t-"\ ...... ·····1e ~y,-..--,·~ ~··"·a.bl~ ('<·"~Il'·}- ~·c.2 -:-" J.)~r···<J..,,., .__ ..;>,_, .... ,. .• ;. , _ a . ·'· ,., .... _,.,, '··'·' '··<- •• ···::--.1:•---~·'-' .~, ,t:: .. ~ct,,, •.•.. b. ,_,, 

S '· ~; .... ~lQt.i.~;~:tii~ !~.11 r.:.ot:.i;.,:e~:B ~- ::it::rJ?l."'Cr\J',3 .. l.H ~.J:ld 
eli,;~ctioni:J oro;tided fer. herei.n to be eff.ec:r,::t.ve shell. be .i.:n 
'<.'f"",>A~~--<,.-~,~ fr .. ;-.~~>'X·o1-··· -f·h·ii·: P~.,·~·"f"".....,'-.;"''°':.~ .-=.( .. ..... es-~-r.-jl'~c""'· -.-.,~:. ~':-:-.,:~ "it'-·~:<1~· .. r-1 ... 1 ~t··~I'.,.,~_.., 
"« i •. ....i-..~.J~.._..__.,~ ,~ ~~ ...... -t-,.,. ....... ,. ...... .... ..._..<. ••. .::·i.t';J" :,.-~..-... -.,,.~ '.t <;,...;....;.., ._ .,;:.,..,;...y .l.. _ c~ ~.1._. •-· .t., A:..- -... • .wyw .w w w ,,;,_,; ·~ _.,.·...J...,.....,.,;....:, 

of .a..ny C-c~~rered. t:labt ~i1ich. efiP.~~OV<.il.5 r:J!jY .be g·i\t?::·;t:t c?ral.l.Jr) 
and 1;;h~~ll :t;i;,\ det:~e<l tc~ have b<?J~n duly given c:r: m<itlf3.~ when 
deliver-:-ed ~e~··:3<:inc.l1.y, '·"·, :.n tbe case cif ·Le1e<.:XJP;{ n.otice or 
~ieliv-i0ary b~x & nat:ional.ly reccgn.i.zed over;:;.i.ght courier:, ·when 
receivo1-ed.~ ci_r t:.hrF3e t:i.ayz~ c:-1..£te..r.· l}e·.3..ng Her::t fY"_:{ _r:~?!~;r:lst:.e:r.ed 01:-
~~er~i.,fied tr:..ai 1 <return. ·:~-ec.e i.rrt r·eqt1efilt .. ed.) ~ poeta:·.;e ~~·y:--1~.p·aid -=· 

"':tst f:o J..1.C<~~;! ~ 

P;.].~CI Acq:..t~sit:ion CcrrP?r~tion , 
,,/(' "f'h>:> (':"''r-t''''" C, 1',_l.J'l"·<:',)~ >)-1~r~..,n 
'"'-·/ .f,~ • ...,J,..;,,.J..,.;. v- ...... ~·J:'"""·"~"J..<.:. :-~-"~A>¥~;; ...... ...,J...._,,.,."':--... :-'"-:; 
gq.J;:;. ty Fund IV LMu1:r.ect P.o.rtm::Y:-$tLl .. p 
270 Greenwich Avenue 
Gr·cenvi.cb, Cc·r~""lect.icut: 05830 
Telccopy: (203) 661---0S·H: 
·1~e1.ep1:one~· {2G3) 661···(!544 
.. S.t:t' ... (H:-rt: .. ;i.,c:r1: C1a:v·}:~:::i~~ & rjubi . .li.e-r :~.ssc-cia-t.t~~~ 7.,"I.J 

I ... i~ l. ·-::. ~~:d f''/:t_rt n: e J:-~; 11.i i:) / 
at1:.er1t:.iclJ: ~Jot::i2.~pn .. ,.... 8.,..:i,.ce I II, 



{:Li) 

C laytan, Du.bi.: ier & R.:., ce, Ir.c ~ 
116 East S6th Street 
New Tork{ Kew York Hl022 
-r·el.e·copy ~ ~ 2:2) 35.S-7 629 
Teiepboos: (Zl21 355-0740 
l:ltten.t.ion.:: ~l.j ... cta.rd C... D:cesci.a.l.e 

and to: 

~1:ele?h.o::c: (21..2) 909-6{~00 

Attencion: Franc~ J. Bla~Gbecg, Esq. 

if tD DuPont, 

Vice President ana Treaaurer 
}5: ~· 1 < d:·:.i :r.-:.or:..~ de N~~Jt1x-·~~- a.nd Ct::~n:tr~arr~t 
1.0Gi !.14\rke.t st::r··e~~t 
~(Jilmi.ngton., t~ela~·a:t."~~~ 1·g:B9~3 
Telephone: (302) 173-3995 
Teleccpy: (302) 773-1536 

.Lr to RAC, 

R~s-t?n, ls.r:r~ Cc:m1pany, Inc. 
!.:~ / rJ A.d.Ht:.L.!1.1. s t·r~~.i::<J~~-~; 
Du.Pont Chr::..>nical & Energy Opere!:tion5 
Jtocnn '3045 
Du.J?-ont Bllildi.n9 
1007 }l'...<lrb.::t ~;tre<:Jt 

Wilm.iugtc.nl r Delaware 1. 9 8 9 8 
Telephone: (302) 773·--3+01 
'l'elecapy: {302} T73-l.53f.i 

with a copy to~ 

f3-ene~r·al Coun.~:;~:-:.l 

B. x' cu Pont (c;e NeI\Kmrs ci[lG company 
1.,e,gal ~Depart~;e..::"!.. 

HJ07 V.ui.rk12t.. St:ree1:. 
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Tel.eph0::1e: 
'l'eleccpy ~ 

{302) 774-··7202 
{ 302} 773-4619 

er 'to atic.h crt:h.er. add~cess· a~E E~J.:v· pa:t.-e~-: shall .. b.av~1!: El::t33Ci!ied 
by nrrtice i.14 wr'.i-cing t:o the o-c.her pai:l::iez heretci. 

B, 6, f)i.nd.i_~g-~.!f~~tL.f..Ja~i~~rrt:v 1'bi.s Rgr.ee..~ern: 
sbe.J. .L ne bindiri.rJ c:.pon and shall inure t:o the benefit of each 
of the Uwver. Du.Pon:t:, 3.AC Md. U:ieir :::asuect:.ve Ernccesso.:cs 
'''"'d n.,.......,..,,;,,,_.,,, • .,, h.h,,_] .. ,.,,.,,,;. "'O"',.,;,.,n ~t' ·rhi·~~ll.n"""""".,."""t ,.,1-. ... 1r ~ t.,.,.._ ...... ~_,.,~:.... ....... <W.:....l e.J:t~>- -"::~"),,; "-.,. ~-..W...o....t...L~ ....... ~ , __ -t-_-t<..;;...:a. ""-"~.t....-~>;_;,,µ.;_,_j__.q • ., ~:l>;.J.wi. ..... ,,,.. 

rm::xii:fy :L::.:. ar:r-;< '>N1 y tb El p.::r:rt.:.teg ~ :~ndf.4 .. w:d.f :u::a t ion c,hliga:c i.on:;; 
und~r tt1e .Asset Pu:cc.b.a~>e Agreement. 1'he Agreement rnay ncn; 
be ame.nded, ai:rpplt<~ment:ed or o:::.:b.er1ii.>i.se n':Odif1ed except by 
wri.tten asr:een1ent: of the parties hare to. Nei. r.:lie::.¥ ·dli.s 
;,.i:p:·ei~meut nor: '"-illy of t::i.~ r:i.c:t:tt:.!« ,::ir obl.iCla:t.ione hereunder of 
:3.11":{ r;ax··;:_:~i'· tie:.::.:-et.{J ~;~~.ay be assfg:ned Wi .... c.JJ011t ... ; ·z:j:;e· 1J:t,io_!~ ~}ri:::tB7i 
consent ot the other part:.l.ns · h~~:cet:a, prcn.r,1,d.ed~ that ::hi;: H·c:!ye::-
m,~"? ">.<'>=:·<r~·n 1··~.,,, -:c··r~"<>-"«1~t'"' <-o .,....,~, •¥"lJ''~rl·l -,--·~u (,+··th·.:~ "'.'Jl.1""'1""'. o-:~ .. ~~.....:.") ;:_.., __ :> •• .1_4-.-~ .. !· ......... -.1 ••• ~ .x.;? .... -.....~ ... .r.1'1::;1"·.r.v. ".... ~~.r bv .... ~:s"'-~··:~~..i.-..r -.<~ aJ.1:: _>:: ~-..........., .... 
tco! an~{ lfi-::nder t,o :::t .. e Bnyer c:~ ~'i.J}.}-c- ~}uns1cLi . .ar~r o.r ar.;f1 .. l::..a.-s.:€· 
:che:reof. c.s securi::y tor obligat..ions 1:.0 such .1.ender in r.·0·
.spe.ct ~:r.t the i :in ar~ci..r.;:g a::..-re..ngerner1t.~ en terecl i r:.to in ·c() im~z c ._ ... 
<··)' ('11 ,,,.; 't-'" l'"·= i..,-= <).··:,,,,,:.:,. ''vl"' '""l"'''~t'·•~"l"'l-· ''"'='-' b.~~ .,c • .,.,,,,, ., rc•:-<:<"'t"'" ~-··-"-··-.IQ...._ •. ·4" -;..,.J..~"--·· <. •. ~.~ ••• ~ .. <_:io;v..._.,,,:....~J..l..~ -t. ...... _.,,.A.J.. ~~ .... J .¢t.\. .. <_,.~ .o#'J ... J_ .... ..;;; /:'> •• :te.1...,-<; ... .,,... 

l?urcha.~e Ag~·eemt::nt and. any refinancings, extensions { :::e·-
f s..lndi.ng~ c~:c :r·x31:tf3:w,:.tls t~er.aof· -~ 

8 'i 7 < F.~oc~~ s e ~~()Q;:;:t'·:... .. L.~t1e··c·cr:.d 5 c.r:d lJtfx..~~~ 
b1:9.!;:_"Qllle!L\;;.E:~Cq,_QJ;>.~;:r:;;~t"i.(.:,">:r.;;., With X:f;:?:SpCt.'!"t:; to C.i:1vi;ircci. CJ.a.i.::nE f 

eech cf the p:art:.i.as .her.et;o i;,thl".11 n.~.i.nta i.n and :::et:.n.i:c., r.c::c ;:::;, 
:;::·ea.i;;on.~,bli~i l:)~::ci<:d,- approo::-iat.e -::-epcn:::··,;;:.c 1 l"O-Ok~; i rect~'<::'.Tfa t:u:d 
~~·<,.,,.,., .-.::O·C'Wn:.,..,,.,r. ,..,,.,. ... ....,.·,,,.;vi·;;,<'<. ,,,.,,) C'..,,,,,..,,;,,1 = :: .,.,.,,,.,, ...... ,,,,Ui:'.':"'"'"'" 1nrr Y)":"'"'-·:~"('t.~ 
.,,,;1;,,..,,.J. ... ;i.;.,..--J..... "!.,,;,,. ~x,.;.(.i.....,.M ~t;.;;.:;. ..... ~~ .• <..~ ......... <lM·';,~ 1,...,_ <....:.1.>.tzJ •• :t:S... • .!. • ..,..j.{,.,.,~· '-.-W ,,,,,~.._.._:....4- ·:d ~. _.y-.• !iV....-r- ~ 

t.b.;~ .. .-t. ar.~~ <;r :;~.av 'l:-ea.Bt)nabl y _be e::w-cct:~-~d t.o t>e: t.b.e E(~e.1:jleC"t: of 
r-,..,. ... . . ....; Cl ~1~.ffl<"",,.. A~ J t)...- v --..~· ~~ "· 1r..; ~ r1 r~{ ~~~~.;.J...~/.'"'.Y<t ~""'t~-)r-~~.,.; l.-\.1ver.e"" ~·"" ·"'·"' , .... dt.J .... ue ~J,,_,o,_e.ss .. _ug ._._a~h .. ".,.'"'l"""'"'·h.1..-.,, • ...., ·-~-'- .,.,,.,,..., 
and li t.igat.i.on. fil~t=> nert""'"l.:'i.n:\.n.g t.o covered Cl.aci:ms, including 
) . .._~-. -.(-:· ....... t 1 ~ m ~ -+-- ..... :: ~..... -.-:-"<':-.;.. -~ f<". ... -~-¥.: ~~ .. .,. - ..... -""·.... ...,~ .... ......,....~ ....... ; .-:.-. :; '7'"+~ wU ·~ ,.,o -'·•·A"'-h· "-~.,;,.,. '-·'""' _,_ ..:.-::x:i,._ ..,..,. '""'·· ,, . .im<.!rt:~,x~~e$! t c;...,,.,, ... ~,, -'"'~ ..... , .• ,_.,,, ; 

~ubpoenas and responses ;:hereof 1 i.r~ter-:::cgutaries and. artff"wen> 
t.o J...rit:e:~:--:r:"t:~ga·r.:r::.t~ i.{~t>. ( :i:eg·ue:~ts :for t.he prodi~c~.ion of doo~ents 
ar:d doc\.1.:!:!Bnt.ti r.;;;roduccd .in :cei:iuonse tJ::.ereto, depositior:.s and 
~~ ~-... _,.pr'\............ ..-.,;.·· *"' !o;~·t~~ ... vy +.,- ....... ~ .; .......... ' 't' +: t···-..:: u 1 ·· . .!'7> A ~eJ(ll;V"'-':>"'l -¥. o~~,..;e:r. N ......... hm;; v.;... -..L .. i:rr,cn1 I c..;.,a:t.l.SCJ:'"...:.y .... n ~}~. ·-'·"''-•-::S: ~n-... H ................... gt:: 

d..nd Strrnttle..rie~: t}·t.e:r.ec-3£ f 1-,r .. i . .c~:f a r m.e:.rt:Micns t · j~Jrig:rn·en~:.:z t orders 
and op.Lnions of court. 

Dn.Po:ut iilld R..~C .\Sl:rn.ll cccrperate wi.t:h ~:h.e B':..<yel: . .:i..r::. 
t..h'1: defenB~ of all Covered C:la.inw, and ( i) -:.:te reports~ 
bt(lO .~~ t: r.e:ccr.-:da a:n.:ti crr:J:·!,(?.r ~joc11rr;.e:n t-.B :::~ f iJt1?orr:: and .F~..J\C~ { i. f 
an·y·" ... Nitt 1~s·SfH.:!c::t: to 8l.tch Co':.t.-l:~r·eci (:1.a.im~1) in.c.l.tld.i.n.g ~trl.i 
~er.:..'"<)r.:·r-~,, :t>a<)}:(1.~ t t:·~=-~t:c!:'T.i5 a::td other doc·z;_;;:~!~:n-t~;;c. "'P~_r·t:t:>..it::.ir+g. to 
::.na cie.z:i.ig·n 1 t:e~t< mauufactu;_--e? pr·odu.cti:::n, pec}:a.g·ir::;:~ ! 
ad..,.:e-r~t:isi ... :r:~g·? sale artd ·r;::::~~i~:_J. )::i-)f p..1:--odt1c-t.s that .. are or, ~,_a~.l 



ree.sonably be expected to be t:ht3 is.n.rb·ject of Covered Clai.as, 
a:i:td {ii) t:he oa:r·~;c:mnel of Dt1.Pont e.nd JUi..C: \whet.her i:t:::. :te5Pect 
of ~ech:r:.ical,~1e.gal er o-:C.er lfi.atters) sh.a.1.1 be :made 
av~,ilable -co th~ c.uye.r upon :r.:~~~~u£:st. in -cormection with E«uch 

a.a. Contidan::iBlitz. Zach of the parties t .. eretci 
sha 11 .not disc lose, and s l:a .. Ll keep Ct:rnf ide:n:t:..ial, iil l 
i.n:fo:r:nzt"'t:..i.c)n i>r·o~·l·ided ~:o i.t uncle~:-- t:h.ia· Atrreeme:1rt. ext:et~t:. ·for 
such :i.nfarma"Cicn a.s mhy <.>..l:ready be publicly avf.>.ilable ( •.Jther 
-:hart as a res-:..:.lt o~f any breac.v'::. by :it of t.hi.1i p.:cov.Lsion} or 
as Jt,ay t'm :rl~.=crui;r;·ed by La'd. In addi·::,icm, if it i::; determ.i.ned 
by tb.e parti.et hereto that.. Lt.. me;y be :-.ecessa::::-:7 or C.esira.ble 
::o Bnu~:i: i.::to a form.al -joint 6e:ter:.ne 0-qrie~~m.e.r.!.r:. mesnorializir:q 
--:heir "U.:Jderst;a.;'.tdi.ugo: and agreements '..-dth respec:: to the -
matte;.';:.; cave:::red he1:cil:, the B:;;.yer 1 DU.P'<":irit c'tnd f<AC si"iall 
enter. i::tto smch ac. aar.:':'m:i<:~nr.:., 

B -~ 9.. C~ot~_:Q._t.£.:.:cn-~.::::r-r..:s . .( 'Th~is .r.;·9·-~cem~~rrt :r;.a..y ... be. 1.:;h::;···· 
Gl.~tGd .. ' '" "'P"'e·,.-.,; ,-·~')l''<0~·,·--··p·,·-·<-•1 {>8Cr' ,.," ->b'~("~"' ,,--hal" ;.,,, ,.,i,.,,~,,_.<'-',.. 

r _ A • ...._;_; .._::· :. :.' ,. • .J...QA -·· _ ,..!_._.~.__ ... -._:~!,.t.__.Q .. ,.., 1..._.,;;. ( ~ :. · "'"·, .._,;~. ").)• . ...! • ..-!.(. ,...{ :;:,. ·-~,. l,. .. .__,. '-A•;.,.Q..O.W.~~:...;. 

an origin,:11 ar .. d all. o:': which ;.inall t:.,-:igetncr const.:.t.;;;t.e r.;me 
and the i';c-,me ::..:nst::t:>.r::ne::.:,;:., 

6 ' l G • ~~:::!i(J::n :~ r;.cL ... d?..0:.~.' WIS A~ SfilUJ',, BE 
o;m~:!'..fUJJ;,,.P AND !::&T!:rn.PRE'Tf'..J) :nr l'l.CC~c.E WITR ':tmr u.ws mr '.W:E 
£".tn~ CY ~n:~ Y1:)R~ ·~rrw.01.rJ R.Reul.:l;'....'1 '1"0 ctmF'L!C'.'.t OF IAN'S 
'I'E:ER.EOF , 

8. 11, Seve:rabi l~.' , !u. th~ ff1.n::x1t: t~a.t ;~:~y 
r3}~t}V~! .. U.lor~ ~J f tb.i. S ~~.::1rr.~~-!D.~r.!;.t: ~ -ZlO .. L ]. ;.;~ T.'CiUJ'lt.1 -::o i)t:: ·vo 1.d o;: 
un.e.n:forcet-tb.1.e :- suet~.'""~ ind.inq s ba 11 ru:;t:. l:)t;~ (:Qns tr\:.ed. t:i:~ r:e-n.der 
a.n·y <Jt~~:,.r:~r p.~·c·~tin:i ... c<r:: t)f: tl--;.i.~ J:."{;reem~.nt c.itller \.<cid c .. :r.: 
unenforceabl~, and all a·tJier prtr\tis.£ . .r:}D.r:< sii{;tll :re1r .. aix1. in £1...t.l.l 
fc):!~Ci:~ f.i.ri.<l e:f:fe.t:t. \lrt1e-.~~;< t~~~lr:: 1:'.)'!~C~"':.ri.:s.i.cns ~ ... ~-hic.h are inva.lid or 
·~·.....,..4= .-r.-;,....,~{ ,.....h l":;...,... M,~,,,,,.,,w-...,...+'<•~ ;;:..,.-( ···f-.;:·..,'l°•"·~· ~"b ~"~-.rk.} .. __ ·~ 
:..J.w.Bri-~..(...,..or....., . ..:..~--e .c;:...:.. .... a . ...:.... r.:-.t1""" .... ~v..~:..J..i,v ... :..a...:... ......... x ::t ... i.:t=: ... ~ ........... ~c . .J..,J...,s~ .. "-~ ... b ~.Jr-

ob Liq;~_t.i.c::c.l:l qranted t.n D>:' ',:.:ndc:::-::akm1 by <'li t.i:e!." party, 



:rn W1TNESS WHEREOF, 
executed t:b.is Agrew.ient: ,:'ls c:::: 
w-x:i tt:.en y 

ttie undersigtied have duly 
ths day and year fjxr,t above 

i·; ~1n1,:;· ~ 
~r i t.1 r.~ ! 

Ry:----------···--------------
}f,~te ! 

1-~?llE·e ~ 
~~ -t--··' ..::. "' 
~,,,. ,.Q,. ,,.,.. ~ -: ... ~ 
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)irHEE~E..,t;.S 1 { ~-.) t.he Buy·er: ·wi~shes t.o ~n1rct~ase or.· 
~ -,,....,~ 1 ) 'I ..... !)j, -$._:...,.. - "".'~ ..... c·· - ·-1 ~~ (''"" '( .. .:: ' , ... {.... 1""' ~ .... / v.<..:<-:_v ..... ,,.~ . ...,.:.,OITl. r<.~"" , ?.tn1., ;;..;',<., «i.,.sne~ '-0 Se .l, .$.l::iBJ..gn and i:::rans--
f.er to· the Bu.j~er; the R.J~C Eusin~;;ss {as such t.e.rm and each 
other Ct!f~·i ta l.,i zed tern :Jsed. h.e:r·ein wi th.ctJt def ini"t.ion _ig 
defined in Section 3.1), (h) the Buyer wishes to ourchase or 
acquire from DuPont., and DuPont wishes to sell, aisign and 
transfer to the Buyer, t.he Fi.shline Asset.s and the Relei.ted 
RAC Assets, and (£} the Buyer has agreed to assume the 
""'·"'''"'e .... r; ;<>.hi:;""'',<:>- i".>.l .. ! . .:::,,,,,,.. .,,.\.,.p v•qi·-,-~,..w .... ~v-1' !""" .,.,..,,.. ........ ·t;, ,:,,_,,~<""'{<. '...< ""'-"-"""'-'·'•h-"•'-·-'··•!:;> .. ,.~ ;.,).,. ;.,_;,_ !:"·~_:.,"'·'""J:>- t-'"-· .-". '·"•<·W. t.;.p1':)M ;<e 
te:crns ar1d. sub J ect. ta the can.di ti.ens here.i .. nait.er set £.o"rtt1; 

NOW,- THEH.EFORE:, in consider,~tion of. the mut:ua.L 
covenants / representations and wa:r:nmtiea made her~in, and 
of t.he m'..<tua l benefit~; to be derived be.reby { the parties 
hereto agree as follows: 

i\.R'TICLt: I 
SJl._L.F~ P.4ND PUE.(:a;ss OF T}{E F~.SSETS 

1. 1, ~.!;;& ... ..It:~n.llf.~I~t-~d~Qy_,~. Subject tc; anG 
uot)n the!: terma and ·Condit .. ior~s set:. fcrtl1 in this ;."°gr~ernent ~ 
at. the Closing RAC w.i.11 sell, trarrnfer, <:onvey, assign and 
deliver t.o tJ·,,a Buyer ( ~.nd the Bu.y~r will purchi-.rn~ or acqi-lire 
frc·m R...~Ct all right:.t title and interest. i.:if RAC in and to the 
prop~rti~n~, >'li~et$ and r ight:s of ev?Jr:y nature~ kind and 
deacript.ion,, ta.n.gibl~ and int.~nqible (including goodwill),, 
wheth~ r11111.al ~ -~.ni1ona l or mixed, whet:.he.:r accr:ue<l 1 contingent 
or ot.h.~i~lW and whether no'.11' ~xist.ing or hereinafter 
acqiJ..irtl>d. (ot..h@r than th~ Excluded Assets} primarily relating 
to 1 U$ed or held far u~e in ccnnection with the RA.C B':Jainesz 
alii ll>Uch propertie~( a$1i~ts and rights may exi~t on the 
Clo$ing Cate {collect1v~ly{ the "M.~ .. U~.'.t:i")$ including 
without lirnitat.ion all tho1e item1 in the following catego
rie1 that confcrm to the definition of the t.e::::m ~RAC 
.f\1H>eta": 



(a) all machinery, eauicment. furni 0 ur• ~urn~sh 
,,; ~("f ~ ~ . "' "" i ..... ............. - t ~ . :. .-t.. ..... ---

~~yS, aut.~mcb11es, t=ucKs, boats, vehicles, tools, 
dies, _molas and parts and similar property {includina 
a~y.ot ~he foregoing Cl) purchased subjecc to any cc;
di.tH.ma1 sales or t::.tle retention agreement in favor of 
any other Pe:tson or (ll) located at any location con
tro.l l.ed by any of RAC's or DuPont's contract manufac
turers, vendors or suppliers of goodi or services, but 
excluding any of the foregoing .1.ocat.ed in t.he 
Brand]wi.ne Building ,.,·hich is covered under clause 
(b){i) and (ii) below); 

(bl al 1 fnrr•i ~ure ""'ffi..-·e . .o.<"'<'U'P"'"''~t. o ....... ~ona· 1 
~ I Jo,,;.""- "· ~- .i,,...,......,,. l ..._,;,.,... --·'- -· o;,,.:.'"'1 ............ H\V..,J.. f +. ,_,,.:,,:,.. Q: l ~ 

computers, fixtures, cabinets, files and similar prop
erty <..U located. in t.he of fices of HAC in the Brandy:.. 
wine Buildingf (.i.i} dedicated for use in connec't:ion 
with the RAC Business and 1.oc~t.ed in the Brandywine 
Building or U ... LU located at any location controlled by 
any of R.AC's or DuPont's contract. manufacturers, 
vendors or suppliers of gc)ods or services, including 
without limita~ion, the property listed en· schedule 
1.l(b); 

(c) aU. inventories of raw materials$ work in 
process, finished products, goods, spar~ parts, 
replacement and componen~ par~s, and office and other 
supplies (col lecti ve1y ~ the "'J:nv~nts;i_r.iruL 0 ), including 
Inventories held at the Brandywine Building and any 
location controlled by RAC or by Clny of RAC's or 
ouPont•s contract m~nufacturers, vendors or suppliers 
of goods or services and Inventories previously pur
chased a.ntl .in traruiit to RAC or: to such manu.fact·ure:cs ( 
vendors or suppliers at such locations; 

{ d) all righta (including but not. li.rrtited to any 
and all Intellectual Property right~) in and to· the 
product~ aold or leased and in and to ~ny product.a 
·u.nder r~11u!1arch or development prior to or on t.he 
Cloming Date; 

{e} all of the right~ of RAC under all contracts, 
arrruig~nt$ 1 license agreernentz 1 lease~ and other 
agreement~, including 1 without. limitation~ any right to 
receiv~ payment for products ao.ld or ae:rvice~ renclered1 
and to receive cooda and 8ervices 1 pur~uant to auch 
ag-reement.a and to assert. claL'llB and t~ke other rightfl..ll 
action~ in respect of breaches, default~ and o~her 
viclat.io'n~ of ~uch agreernent.s and othe:rvi~e; 



I -'f=. \ 1 l ' • • 
' ... 1 . a ... ¥ c!:'ec:tt.s, prepa:Ld expense$, deferred 

cha:rqe~, advance payments, secur1 t;..y deposits anct pre
paid - 1 tems; 

( q} al.1 notes and accounts receivable held b•/ RAC 
. ' ' ' . d . . - . • ana a~~ ncces, ccnas an otner eviaences ct indebted-

ness of and ri.ghts t.o receive payments from anv Person 
held by R.<\C ( i.ncl'.ldi.ng "'"it.hoi.;t limitati.on all ;~rit:ten 
instruments evidenci.nq home ou:rc:hasi.ng ~ssis1:.ance loans 
made to employees of fhe RAC.Business); 

(h) all Intellectual Property primarily relating 
to or. ~med o.r. held for use in connection with the RAC 
Business and richts chereunder (includina but not 
..,, . . ' . "" ... ... ' .... ~ 
iim1~ed to rights ~o sue Icr ana remedies against past, 
preaenc and future infringements thereof, and rights of 
priority and protection of interest~ therein under the 
.l.aws of any ji.u-isdic~j.on worldwide) {together with all 
Intellectual Property rights included in the other 
clauses of this Section 1.1 and all Intellectual Prop
erty to b~ tranaferred by DuPont pursuant .to Sec-
t_i<.>n l, 3 )' the ~ Im~e 1 ~ec~uai PtQQ~-r~~~ li~§}-~t~ ~); 

< i) all books ( records t m~.nual!ll and other mater~· 
ia1~ in any frirm er medium (~xcept. RAC't} corporate 
records) wher-ever loc.~t.ed 1 including 1 witho11t Li.mi ta
tion, all rmccrde and materials maintained at the head
qui~.r:t.er:·s of ?...A.Ct DuPcfnt .anti Conac-l;ii (9~dv·ert:i~ing matter~ 
catalogues, pr ice listlSl ,. o:ir:te£Spondence, mailing lists·' 
li.sts of custorn~rs, di,11t.:ribution liat~ 1 photographs, 
prcduction dat.a, sales and prorm:itiaru~.1 materials and 
:r:ecorcli;i, purchas inq materi,~l~ and record$,, peraonnel 
records fc:ir Tr~iH; fetred Emolovee~ 1 r::ian•1fa.ctl.Jr ing and 
cualitv control records an~ p~ocedure1, bluepri;ta, 
r::e&$atch ~nd dev~ lopment tile$, r;·ecord~ t dat~ and 
l~.b-o.ntt.orf books, !.n.tttd. lect:u~l Property di:i:iclo~nn:-e~ 1 

media mat~rial1* and plate~~ accounting reci.:>rd~ f s~lttH~ 
crrd~r .til~llll and. Lit:igat.icn fila~; 

(j) to the extent thei.r tranzfer i~ permitted by 
l&Wr a.11 gover:n.mental licentHs~ / permitz, approvals, 
lic~n.~e ~pplic.,,tion:s / licens~ a.mendlnent applications 
and product :registration~.;. 

<k) all Real ?t·ooe:rtv ,:tnd, to the extent their 
tran5fer is pe:crnitted by l~w 1 all licenses; permits, 
aoprov<S.J !'§: and q·ualif icati~::;ns rel<.'l"ting · tc .!my Real Pror---

A· ¥ ~ 

erty i5 sued t.o KAC by any Gove:rrl.!rient.al A.utb.arl.ty; 



. {l) all righcs to causes of action, lawsuits, 
JUdgme~t:~ ! claims and demands of: #ny nat:.\l:Cf:3 .3vailable 
t:C:< ox:· .oe111g pursued by RAC with respect: to t:he Business 
or the O'»'T~ership,. use, function er value of any RAC 
i\SSet; 

{rn) all warranties 
·co an1., Ft.J;, .. C 1\sset:i~ 

{ n) all a.rt.work associated with the Buiiiness, 
inc .L uo.1ng a 11 artwork / f ire~.nus 1 knives, weapons,, 
accesaorieti .~nd other objecta of a sixnil~r hLst.orical 
interest: or value loca.t.ed i.n o:r a:: t.he Ilion Museum, 
t..he William F, Cody Museum( Reminqton Fanus 1 the 
"~' ,(: >!"",...., "' "' ' . '1,,il' ' or:".:..ces o ... '~""''- .Ln t.~,e ,_,ranay-'l<"lne Bu::..,..""'ing and the riead-

quar.:.ers of DuPont: and Consol ( i.nr.:li:i.di:n.g without li.mi
t..at.rnn any of the foregoing listed on Schedule 1.1{n)) 1 

and all Intellectual Property rights, if any, therein 
and there~c; dD<l 

( 0) 
eBts tie..Ld 
Rem.tngton 

all the capital stock er other. equity inter
by 8..1'.C in Ind.1.rntr ia~ TecntH:l { S ,A, de C:. V. and 
Licensing Cor:porat:ion. 

The RAC Aa~ets shall be tra:nt'!f~rred or otherwise 
conveyed to ;:;he Buver free &.t1.d clear of. ~11 li,'i.bilitie~ ( 
obl igaticna ~nd Li.ens except.i.ng only AMn.mi.ed Li~ilitie!I,. 
Li.e:rHJ l.isted on Sc;hedul.e 3. 1, 12, and Permitted Lientl, 

1 , 2 , l::X.~.J.~;j-~:i_ltfil.~.§J:..2. . R..f« C wi .l l r.-e t. a in , ar~ d n e i
t .h. er P. . .1\C ~·:ir Du.Pont wi.ll t.ra.ns.ter ( and the Buyer vi1.l nm: 
purchase or acquire, the fellowing aase~s (collectively, ~he 

"i~~lud~~ 61i!tlu); 

(a) all cash and cash equivalent~ (including 
commercial paper and marketable securitie~)1 ct.her than 
p~tty call§h up to ~.n ~ggregat~ $tlm of $5 f 000 on hand <:t 
all location~ owned i~r controll-ed by RAC on the Clain.ng 
D<1:t@; 

(b) the Real Property known at§ Remington Fa.rm~ 
Md locat~ . .at Chestertown, Marylandt and t.he asiet.s 
and liabilitie~ ,;i.ssociate<l therewith (other than the 
artwork and other assets described under Sec-
tion l.l(n)); 

{ c;} any and t..ll discontinued prcpertieaii:,. inc l-ud
in9 without limit.at.ion tho~e propert..i.e~ de~cr.ibed on 



Schedule 1.2(c), and the assets and liabilities asscci
ate<.i therewith; 

(d) the powder metals production facilit.ie~ 
located in Hazen, Arkansas, and the business conducted 
thereat, and the assets and liabilities dedicated 
(other than in the case of trade secrets and know-how) 
solely for u&e in connection therewith; 

{ e) the assets and li.<?...bilit.iefJ associated with 
... ,.., y ' C'.. . !'> ., • • • , 
·~~.e .;..,aKe ::.t:y .M.t'senai 1n H1ssou:c.l / l.ncl uding the reim-
bt.u:semern:. trust established bv the U, S, covernrnent 
releting to retiree medical b~nef it.s of former employ·· 
ees of the La~e City Arsenal; 

(f) all pre-Closing assets denominated as 
•cteferred income taxesu related to the Buainesa and all 
refunds of Taxes relating tc or arising out of the 
Business that (i) were paid prior to the Clcaing er 
Li.i; are £xch::.ded Li,~bilit.ies / RrQvict~~ that. credits 
for prepa ~u:i. !;';.~ y~l.9-~.m real or personil property Taxes 
and prepaid peyr:ill Taxes against post~c101dng li.abU. L
ties of the Buyer for such Taxes shall net be treated 
as refunds of auch Taxes; 

( g} the capital 
Company and The Union 

st.ock ct. 
M.etal.lic 

~he Peter~ Cartridge 
Cartrid.{"'le Ci::nrroanv; - and .'";$ <I:• ~ 

( h) all. rights c.if EAC under the. ~g~eement..s and 
arrangements cetween DuPont or any Affiliate of DuPont 
.~nd RAC cir aJncrng· R..AC 1 DuPont. or a~y AffiL.at.e of DuPont 
and any other Person, in each case as listed and 
deacribed in Sched~le 1.2(h); 

{ i) except ~,a ot.herwiae expre~oly provided in 
thia hgr~~:ment or a.ny of the Collateral A.greementa( 
CiJ all righta11 l.lnder the DuPont trad-ern~rk and. trade"· 
OJUl®* UJ.J th~ a1HHt~t£t and liahilit:.ie$ lU11sociate<l wit:n 
~ bu~in~1iu~ of manufacturing and i!~lling a.ram.id or 
mouofil~nt fiber for- fishline and th~ busine211s of 
m4D.Uf~cturing end aelling Lumaflex fiber for; fishing 
11kirt5, Ci .. U.J .~11 tight.a under th~ N Kevlar"' and 
'"L1.xmafle:.:c trademark~ .~nd Ll.YJ a).1 r~ght~ under ~u 
.softw~re ~nd soft:-..'are licen..se6 and any a~$0Ciated soft
ware maintenance o:r support ~greement.~ not pri.marily 
related to, used in or held for u$e in connect.ion with 
t.he !~~%((: l~u.5 i.net$ s; 



{ j} except as otherwise expressly provided. in 
this Agreement, the assets and liabilities associated 
with any businesses or assets previously disposed o= by 
FL~C or DuPont:; 

Ck) the croceeds of any insurance policies pre
v~ousiy ?r curr~nt.ly held by R..<\~ or Dupant.f including 
without .L:.:rrntation any ainounts .:..n res'pec-:: of settle
ments: i jucigmen't:s or agreement.a relating theret:.o; and 

(1) the real property located in Lonoke, Arkansas 
and Findlay, Ohio that ia described in Schedule l.2(1) 
and whidi RAC is retaining for the purpoae of meeting 
its obligo.tions in respect of the envi:rorr..'l!ental. li<"...bil-· 
ities associated therewith. 

1. 3. A~:.LL J'r~n~ f ~tnd_hy_Q11..£s;:n.t.. Subject to 
.~nd upon the terms and conditions se-r. forth in this Agree
ment, at the Closing DuPont will sell, transfer, convey, 
assign and deliver to the Buyer; and the Buyer will purchase 
or acquire from DuPont, 

(al all riqh~, title and in~erest of DuPont in 
and to the follo~ing properties, assets and rights 
(other than the Excluded A.a a eta) a.a the irn.me may exist 
an the Closing Date {ccllectivelv, the ·r11blin~ 
btrn~1~ ·); 

ii l the automobile!$, l:.1'::.::;ats < vehicles and 
simila~ ~roperty {including any of the foregoing 
purchased subject to any conditional sales or 
title retention agreement in favor of any other 
Person) listed on Schedule 1.3; 

(ii) all of the rights of DuPont under the 
contract•, arrangementB, licen~•~, leases and 
other ~gt'eementa listed on Schedule 1.31 includ
ing., 'efithout lL11itation, any right. to receive 
payment for product.i;i sold or i::1ervice~ re.ndered, 
and to receive good~ and service!!li pursuant to 
1rnch e.qreementB and to a~$ert claima and take 
other rightful act.ionij in re$pect of breache~r 
defaults and other vi.olationts of auch agreements 
and ot.herwits(!; 

(iii) all Intellectual Property Liated or 
de~c:;:·ib~d on Schedule 1. ··3 {including but not lim~· 
ited to right~ cc sue fer and remadie~ again~t 

6 



wide); a.nd 

{b) all righc, title and interest of DuPont in 
and to the properties, assets and rights lother than 
t.he Excluded. t~sse:::.s) of ev·er.,v na-r .... ~~.r·e, · !<:i~.d a1'":~~ ~esrr~· n~ 
tion, tangible and lntangibl~ ( including.,good~ill) ·:~ "t

whether real, personal or mixed, whether accrued, con
~ingen:.::; or o~he:x:-wi:;oe and whet.her now exist:ing o:r he:r-e~ 
J..n"'""te,,.. ac""-u'r-f'...<. 1'0-..,,e·"' "'"han "'he ;;--·--11.,,,.r, ·-,.,'",.,. ... ".) .,,.,.~.: .~..:..., _..,. •Y. .......... >1J>'.....:. '- :,....i,,. ,;.,, -<.,.._... A ',,,...1.. ,.. ...., . ._,IJ.<!A{.. .. ,...;... ,.,;.-w..w,.,.:. !"°'.,,.;;) .... ~._.,-..-...;;I j;-~~,...:..."""' 

marily relating to, used or held for use in connection 
),yw:_ith t:l1.~.;- ?.AC Businf.;ss af~ sue!~ propert.ies, asset:.a and 
rig-hts mo.y exist or~ the Closing Date {::::ol.lect.ively, the 
"E&l.~Bl'~.:;1."), including without limit:~tion all 
those items owned by DuPont described in clauses (a) 
through ( j) 1 ( l) and (m) i:d Sect:ion 1, 1 that conionn u:: 
the detin.it:ion :e:·f th.e :.e!'.ln ~p"ela-ced. Rl\C l~.s:Bet.s« ~ 

The F ishline Assets and the Rela.ted RAC Asi;ets 
shall be t.ran<>f~:creci o:- ot-hec"''ise ccnvey~d to the E~uyer free 
and clear of all li.abilities, obligations >'&nd Lien1i1 a:<cept~· 
ing only Assu;med Lidbilities, Liens li~ted on Schedule 
J,l.121 and Permitted Lien~, 

t:.J~.'r'lCLE 1 I 
THE CLOSING 

2 ~ 1 ~ ?l~G~· ap:;i D~t~: ~ 'rt1e <:lcz . .i.ng <:)f the sale arld 
pu-rchase o.f the A.saets (c:.1'1e ~r;;1o~ing"') shall take place ~r:. 
1.0:0Q A.M. New Yo:r.k ti.m~ en the lzt day of: Decew.be:r 1 1993 at 
the of'Lir:::e.$ o.f Deb~voi.se: & Pli.mpton 1 875 Third Avenue, New' 
Yo:ck; New York, or aiJch other time and ol~ce :JtXm which the 
parties may agree <the "Cl~;,rning Q~t~")." ·· 

2 , 2. f.Ytt;h~~....r':r.13«~. cm the terms and subject to 
thei condition~ 'll!et fo:r-r:h in thia 1\greem.en.t 1 tht!i Buyer agrees 
t.o p;ay or cau~~ to be paid to DuPont and fu\C an aggregate 
sum of U.S. $300,000(000 (the "E•:otr~h~~rn rt·ic~·) and to 
a~Hll~ th$ A~rnum~d Liabilitie5 as provided in Sect.ion 2. 5, 
The Purcha•e Price ahall be payable at the Clcaing, by the 
wire tran~£er' o.t the Purchase ?rice in imrnediately avail?!;ble 
fund• to such bank account as DuPont shall notify the Buyer 
in ' .. 1-ri tin a at. least f .i. ve de'v,'a cr-io:r to the Clt:it>ing, 

~ 1. 
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,,~ ,,.,. *'~ 2~·7· b;:':"~'.?en;,o:'/urc:::-~~-E:(.i:~-~~ (~) 1'.s soon 
~·:::; p ........ c ........ can.:.e af,_e;.. t.ue \..;.O:s.:.ngt ;.,:.il?ont. sna.J.l. (;;..) p::e?a:r:e a 
na L~nce sheet cf the Business as at November 30 ·' 19 9 3 (the 
"flovernber 19 9 3 Ba 1,;,,n_ce Sheet.") l in accordance with G.ZV\P 
applied on a basis consistent with the Financial Statements 
and the June 199 3 F inanciai Statements and UJ •. ) calculax.e 
t-he Net Wo:-ki.ng Capital, The !:kivernbet" 1993 Bala.nee Sheet 
and calculation of Net Working Capital shall be audited bv 
Price Waterhouse and reviewed by Coopers &. Lybrand or ~ 
another nationally-recoqn.izeci accounting firm selected by 
the Buyer. The Novem,;.?er 1~93 Ba.lance Sheet. and t.he calcu.la." 
tion of Net Working Capital, and the repcr~ of Price 
Waterhouse thereon,, shall be del.ivered to each of the par
ties. Should there be any dispute between ?rice Waterhouse 
~trtd the B:..r:ter ~ s accr)t!n t.a:J-:i-r.. s aa t.c the ~~ovenilie~ 19 9 3 Eh~. la-rice 
Sheet or the Net Working Capital in respect of methods of 
calculation or any calculation, such dispute shall be 
referred for resolution t:.c a third fi.!ll', of independent p>.tb
lic accountants of national standing chosen by agreement of 
Price Waterhouse and the Buyer's accountants, the fees and 
ex'"fl<H",ses of such f .::.1-rn t.a be di.vided evenly between Dnl?ont. 
ar:1ct, the Buyer. The, d~cision of l'.rnch t~+rti e.cc~Li?~i~9 firm 
with respect to eucn aispute shall be tinal ana Dinning. 
The Buver shall caccer~te with DuPont in connection with the 
prepar~tion of the ~ov~~e:r- 1993 Balance Sheet and the cal
culation of Ne~ Working ~apit~l, and each party shall bear 
i ta c·wn costs l.n co·nnect._1on ·t11~:x:·e.wi. th~ 

(b) If the Net Working Capit~l. as set forth ~n 
t.he NV't/errlbe~r. 19 9 3 Bal.a:nce. Sheet. prepare·c b}"' DuPon~ or·, i.ri 

t.he event of c disout.e,. a.lZ f in,~11 v determined ir, ~ccc::::-dance 
with the provision; of Sectio~ 2.~!a)_i~ g~eater t~an _ 
5109,400,000, the Purchase Price analL ce increaaea by the 
dif fe:rence between tt:,e Net. Wo:rking Capite.l <Snd $109 i 400 / DGO. 
If the Net working Capital is lea~ than $109,400,000, the 
Purch,~ge Price zh.e.l l be rP.!d».i.cecl by the difference between 
the Net Working Capital a.nd $109, 400t 000, Any ~ucb. incre~se 
shall b~ paid by the Buyer to DuPont or RAC, and any such 
re-duc~i<:m ~hall be paid by DuPont or RAC to th~ Buyer r in 
im:medi&t.$lj available fund~,. within five Eu~inel!la Day~ afte.:: 
the lat£ of Cl) the receipt by the partie!§ of the calcuia~ 
t.ion of N~t Worki.ng Capital and Cii.) the rel<'!olut.ion of r.\ny 
dispute relating thereto purB:uant to Section 2.3(a). 



2 .. 4 ( ~~.l li~·ce. !:: l3~n of Consider ~~-iQJl.. ~~i t.!~in 4 5 cL:i ~:/s 
af~er the lacer of (~) the Closing Date and {b) the date on ,,.,l-· ,..,i.. ?'!'"!,r_.,. u,,...,,,~'-O'' . . . .. 

•~.:.. .... i1 - -- "" ""·~'~"' .. n ... s;e p:rcv.l..nez .:..;:s aua.lt. report on the 
Nove:m.be:r 19 9 3 8.alance Si'P"et to t.'1e f~uy~,.. ""hi" ~uue- ,.. hall 
"~:"""'.....:,;--· M 1"' - . :"'1.,'0~Y-~<... .. .... : -: ......... -

4 
• "" ..... ...,..,;,.. f ~ ~ .• ,,.. ,,.... .J .,:.... ~ ~ .:. • 

o .. '-'. l· ..... e. ,.,o :..i"' .. .,.,.,,_ and R..;...,c wronosec a 1 locc.t1.""'1"''"' of' (, \ 1"''-e 
.,. ' J;. ... ...... ..... ._,,_-r...;;. w ·~~J "*,'\.I,.~ ' 

aggrega~e of the Purchase Price (as adjusted pursuant to 
'~ect:10•1 .. , 3) - ·1c1 M" ~ ~ r · · · 1 · · 1 :.~ ~ .... ...,. .., • •;:l.1,.,.. ..... e .1-u;;su:m.ec :......1.aDL.1.tH~s { co_lect.ively 

1 
t.he 

·· i:©.l..l <e;~' ~9fL§i.;Jgr~t1Qf:") a:nd. UJ.J the agg·reoat.e of the 
Selle.n;;' Conside:rat.ion a.nd all other caoitall:zable coats 
{ccllectivelyf the "Sktye;':<;> ;Qn.~i.1~r:!tiOn.") among the A:sset'~ 
in acco:rda.nce with sect:i.on 1060 1:.:£ the Code and the Trea.sur.v 
Reqi11 a tions thereunder ( which '1 lloc,~u:ions sha.l .l. be mutuall v ~ 
co·n· ,.,,,.~~?,.~y,j..,. --....,oM~.;....h "It-'> "·)11··~:... :-2 ~ h•;_..,,. ... '°' ~,.."", -""" ~- ... ':<."" ~"' - • "'-"'"'''_._._, :.... '::.i"''-"l ~" '5>l · '"''' ~ ""et:'O~c.. r.,.,r ... epO!"t.f.l .•. n :Sl,ppo::..t: o.:; 
such al.loc~tion prepared by Manufacturf.::rs Apprai..sa 1 Company, 
r ... ~ . .. . , ... ~ . ~ . ,_oopers "" ;..,yn:rana. or ot:.rier .:..naepenoent: appra.iser or app:ra.>.s·-
ers chosen by the Buyer. The partiea shall cooperate in 
determininq final allocaticns of the Sellers• Consideration 
and the Buyer's Consideration aJnong the Asaets {the "E.i.ntl 
t:,j.j9caticr.~"}, Any dispute with respect thereto shall b~ 
t'eferred for resol.ution to a firm of independent p·u.blic 
account.ants of national standing chosen by agreement cf the 
p·~.I:·tieg 1 th.e fe·ea ~,nd~ e~.cperisf!s <Jf: such firttt t.a be (li~;>ided. 
evenly between DuPon~ and the Buyer. The d~cision of auch 
accounting firm with r~spect to zuch dispute ~hei.11 be final 
and bindino. In connect.ion with the p:reparat.ion cf t.he 
~~~~~ninr ~~nn~q~~ a11nr~~io"e ~•"0~; A¥ ~~nMr~~ •n~ th~ .J>..,...,.;:..,.....-~.....,".,.,..>."~ 1;:",}.,,.'WZ'W>;.<.,.........._ ,.M.._ ........ ....,...._~_..,...,.. .t. ..... i;;;:~ ~';.;..i:"'!....t.....,....,.. <..,..;~ . ....._,_t"r·!...,1 "'-'·oi';\'I .,..,,.~~~ -..,.:,..,. 

Final Allocations, the parties ehall cooperate with each 
other and prov.i.de ffuch in.format.ion a~ any of them slHtll 
reasonably request. The parties: shall furniah Buch state
ment er other .i.nformati.on to the I RS or other ta.xin9 <3.Uthc i:--
,.~t'f"' '{'~*~,..,.. ., .... & .... ....,~.&~.-.:w +--o ~:....~;;-.;.<"'"(lo. ... .,~~~·;...,,("":o.of"'~../"'>."""1rx ,.~ .. '""· ~~.::-:. -<y'·>=<·<~~ ... ~""""·»<-4 :....._.,,> J... 'f "'5t$w,>..,.4.(. . ...,.~;.>~~...,.~;.·.,. .. ~ .... ~ "··?.i-~-· <--' ;.,.<:·.;.~J,. Y.~.,;..._j~\..J.....,,V),wN.V;.i1.Q. ~~ .,,....~ ;....J..,.°1...:;...:....;..." ... U .>..•J 

$ect.icn 1060 of the Code and t.he Treaau.:cy Regulat.ionll th~:r~m 
unde:r c:t other apolicable Tax la"", E~ch ot th~ partiell! 
sh.all {and $hall~ Cat.me it.E Af.filiat.es t.o) :rep-ort. t.he 
federal( .state ~nd local and other Tax consequences cf the 
p\E'Ch&$~ end .s~le contemplated hereby {including -che filing 
cf !RS rorm 8594i} in a manner coneistent with the Final 
Allocat.iou~, 

:LS. W~~Q:O Qf,u Li~t\illt;i:e.1,. {&.) Subject tc 
the ta~ and con<liticn5 set forth herein, at the Closing 
the1 B1:.1y~r ~hall ~i1urn.:ree and agree to pay 1 honor and di$cha:rge 
when due all of the f ollowinq liabilitie~ relating to the 
A~~•t• and exi~ting at. or arising en or after the Cloaing 
(collect.ivelys the ·~.&~....kl-"-;Qilitil'J!l" I: 



. Ii) any and all liabilities, oblications and 
COmru.lt.ment.s rela::i;:g exclusively i~.o t.he Business or the 
Assets that are (Kl reflected on ~he June 1993 Balance 
Sheet Cexcludina the notes thereto) er ?V\ in~u~r•d 

.;+-;;x- _ ...... ', ,..i . ..;• -~..;: >l>'V.. ,. ... ~ "'·~;> .... - . .h.-:... .. ' 
a .......... -:..:.. :...rte .._.,'3_,_e r,;.:. '-l•e ,June .:.99.) Balance <">Ileet :i..n the 
c~dinary course c~ busin~ss consistent: wich prior prac
t:i.ce. and 1n aci:::c:ra.:i.nce Wl- th the terms cf this ;..,greero.ent: 
(applied as if the previsions of Sect.ion 4.1 had been 
in effect from the close cf business on June 30, 1993 
through the Closing Dat:.e} and. th~.t are not,. indiv.idt.1-
ally or in the aggregate, material to the Business, 
ex~er,rc, in each ca.se( for {A) Product L.iabilities 
related cc Occurrences at or prior to the Closing 
{exceot i3.S expresslv orovided in clause (i.v) bel.ow\; 
(Ji) 2?-ivir.or~mente.J. Ll.abL!.ities (except; a.s expressly' 
provided in c. l au.se (Li. i) be.low), (£.) all pre-Closing 
liabilities denom.i.nated as «deferred income taxes• 
related to the Bus i.ne:ss and all liabilities for Taxes 
relating to or arising out of the Business accruing, or 
with reapec.t to any event. or tL.'lle period occurring,, at 
or prier t.o the Clasing 1 {QJ liabilities in respect oi 
Employees { inc:tudj_:;.g, withi'..lut limitation:. for vacation 
pay) except t.a the extent specifically ds.scu-ned by the 
Buyer pursuant to l<..:cc icl.e VI, rnJ intercompany accounts 
pety.a . .ble which do nc:t repre:Stmt trade eccount~ payable 
and (£) liabilities in reBpecc of product warranty 
claims relating to produces made or acld at or prior tc 
the Clos inq (except. a.s expressly provided. in clen::rne 
{ \li} be lO"'O:cl} ; 

{ii) any and all liabilities, obligations and 
commitment-~ 00 ari.sing out: of. th~ agreements 1 con~ 
tracts ,~nd comnu.tn:.ent:s set forth on Sch~dule 3 .1. 13 {a) 
(or not required ta be set forth therein because of the 
runount i.nvolved) er CY) .;irising out. of leai:.ies of. per
sonal p:ropert.yf contracts, agree.ment~t licenses or 
permit~ Ui) not. :reqt,~ired to be a:pecific~lly di~clo$ed 
pur~uant to any proVi$ion of th.is Agreement.. and { ,!;}.) to 
~ ~;:3igned or trana.f~rred puri>&uant to Article I of 
t..h..i~ Agreement, but not 1 in each ca~e with re~pect to 
c1~:U3$llll {X) and (y), including any obligacion or lia~ .. 
bilit:y for any breach thereof occurring prior to or ag 
~ re~ult of the Closing; 

(iii) any and ~ll Envirorunectal Liabilitie~ r~L:'it~ 
.inq excJusi.vel.y to th~ activ~ op~ration and owne~:ish~p. 
of the Real ?rooert,Y i other than Envi:roranental L.:t.abili··· 
t.i egg; ~el.~te<l to' c lalm~ regarding. pe.~t off-~ i ta hs.ndlir;.g 
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of \ll'aste, pursuam: t.o CERCLA and ana.logcus state stat
utes f as t:o which DuPont. or R.'.!\C has been not.if ied and 
haa responded to information requests crier to the 
Closing) prior to the Closing up t.o a maxim.'J.m aggreaate 
a~10ui:::. of Losses of $5, 000 f 000 (r.he "E.nY.i;on.mentii.l H 

Liabl.l,1.tv Tf1.;eshold"; as further set forth and on the 
terms and conditions set fort.h in the Environ.mental 
Liabilities Services Agreement., p_rgvig~g that DuPont 
may, by written notice to the Buyer, increase the Envi
ronmental Liability Threshold by an a.mount not more 
than the amount by which it. concurrently reduces the 
Product Liability Threshold and assumes all liabilities 
related to or resul~ing from such reduction (which 
a.'tlount may not exceed $20,000,000}; 

(iv) any and all Product Liabilities related to 
the claims set fort.:h on Schedule ~L 5 (a){ iv} (which 
Schedule shall not include any claims relat:.ing to 
products that have been discontinued on or prior to the 
Closing Date), up to a maxi...-nu:m aggregate a.mount of 
Losses of $2.0,0001000 (the ".t.~U;?t Liability 
'.rhXft~hQ.l.ci"}, QXQ_yj,_Q_~_g that DuPont may 1 by written 
not.ice to the Buyer f incree.u~e the Product Li~.bi.J.i.ty 
Threshold by en ainount. not rno:re than the ?'.JUotmt by 
which it. concurrent.ly reduces the Environmental Lia.bil·-· 
i.ty 'rh:rea:ho ld and. aiH:IQ..'IH?l~ all liabilitieti: related to or 
resulting from such reduction (which a.mount may not 
exceed $5,000,000); 

( v) liabilitiei'I in respect. of 'fran.aferred 
Employees to the extent specific,!llly a.saurued by the 
Buy€:r: puri:n1ant to P...rticle VI; and 

(vi) in addition to the obligations 1 liabilities 
and coas:ts <!UHHJ.med p1.J.rsuant to cLause (iv} of this S~c~ 
tion 2.5(a), obliga:tionap lia.bilitie~ and coata based 
upon claim.$ for the repair~ aer..ricing or repla.cement. 
(oth~r t.h<lill in connection with any r~call$ of product.I:! 
of th@ SU$i.n$fsrn resulting from any actual litigation or 
$:$"t'tl@ment.~ of any act.ua.1 l.it.igation arising out of or 
r@l~tecl to any pre-Closing occurrence~) of product~ 
(crt.h$·r than dil'continued products} of the Bueineiu 
ari1111inq in the ordinary course and con~iatent with 
prior practice~ of RAC punrmant to exp:r~fllilll -or implied 
warrantie• made with re~pect to such product~, regard-
1~~~ of whein auch product.a were rnad~ or ~old, or uuch 
claim$ are all!1Hirta-O, but: only to th~ extent. a:uch war
rant:y clairM arii:.rn in the ordinary ccn.lr~e of tn.J.~inesa. 



. {b} At the Clcsing 1 the Buyer· shall assume the 
-~"ssu.med Liabilities by e~<:ecut.ing a~d deliveri.ncr tc DuPont. 
and RAC <rn aseumpt:J.on agreement. in a. forn reasonabl v sat is .. 
fact:oz:-v ta D;.J.Pont: and RJ\C {the "ARs:.im12tiQ'1 t>n~"'·<>r:1e"'1:"\ In 
y.. :,..., _,,, .A -w: .,:... -. 7"' ..,_ .... ~ ' ...,_, "'~~ • M ~· ~" ~ '1:· :-:-....::.:_:._;; _ _,-:-~ ~ ~ : 

~ ..... J.~e ~\te;.1~ i-h.a.c wu!?on-c. :-ec.uces tn.e !'!.n.'\.rl.:rc<n.rnental l .. i.ar::1 . .:. .l.ty 
Threshold or che Product Liability Threshold in accordan~e 
"''-ith clause (iii} or {iv) of Section 2 .. S{a)r DuPont and RAC 
shall take such acticn as &he Buyer may reasonably recuest 
t.o :n:d le ct such rech.:iction in the liabili t..ies .a.ssumed bv the 
Buyer~ i.ncluding but. not limited to amend.ing the A.ssuiT',pt.ion 
Agreemen-c • 

2. 6. ~A£lud~d Li,;;l:iili.tJ.&~. Hot.wit.hst.anding ar:y 
other prov is ion hereof or any Schedule or Exhi.bi.t, hereto and 
rega:r-dle~Hl of ,=.ny dit:iclosure to t.he Buyer 1 the Buyer shall. 
not. ass>1me any lL~bilities t obligations or c:crr~-nitrnents Qf 
Du.Pont or RAC of .~ny n.atu:re, whether know-n or unknown 1 abso
luter ~cc:n:ied, continr;en-t: or:· ot.herwi.se e.nd whether di.;e or t.o 
become due, rela~ing to or arising out of the oper~tion cf 
the Business or the ownership of t.he Assets pric·r to the 
Closj~ng ot.her· t:har1 tl1e P,.s.sw11ed Liabil_i.tiea (ail.~· such li.abil.Y>O 
it. ieis, oblig~ 1:iona and. con';mi tments, the "l::;.<;r;;;lu.Q.eg Li§.bili.:: 
~t~Q~)~ 

2. 7, ~.QJHU~.n~.-~.t .. J'.hi£d...X.~;;:_1;'J&.~.. This Agree.ment 
shall not ccna-citi..:;.te an .3.greemen\: to aeaign or tr~n~fer any 
inter~st. i.n any inl.'i'.trument 1 contract., lea£rn 1 permit or ct.her 
agreement or ar:r~ngement or any clai.rn, r:ight or bene£ it 
a.rising thereunder or :resti.l.ting therefrom :if an 8ssi.gr;.:ment. 
or transfer or an attempt to make such ·5.fl ~,asigrnr~~nt. or 
tre11.sf er ~~Iit.h.~~ut. the c.r~nse~~rt. o:C" a t._f'1ir·-d _part~~{ 'ldc~L.1.d con.st.i ...... · 
tute a breech or violation thereof or effect adversely the 
:c ight~ cf the Buyer, DuPont rJr AAC thereunder; and any 
transfer or asgignJr,ent. to the Huyer by DuPont or ?..AC of. any 
interest under ?lny such instrtJ.meut$ contract( lease( permit 
or ether agreement or arrangement:. t.hat r~ir~~ the c:o.nsent 
cf a third party ~hall be made subject b:J such cong~nt or: 
approv~l ~i.ng obtained. In the eV;?nt any 'SU.Ch conaent. or 
approval l$ not obtai.ned on or prior to the Closing Date, 
Du.Pont and RAC ahall continue to u~~ all r~a~onab.l.~ ~f fcrts 
to obt.~in any 1!11Uch approval or coneent after the Closing 
Date until auch ti."rle as such consent. or approval ha~ been 
obtained, and Pu?ont and PJ'1.C v:ill cooperate with the auye.t 
in any lawful e.nd economically feall§ible arrange.mant. to pro
vide that the Buyer shall receive the interest cf DuPont or 
R.l\.C, a~ the Cl.UG may be, in the benefit~ u.nd~r any ~uch 
inlrit.ru..'11.ent., c.::ont::ract 1 le~i>e er: p~:r:mit or other .~qreement o:r 



arr~3,ngemetit.1 in.~:ludinc pe:::,~fot1r~ar;.ce b~1r Dt:.Pon;· o-r ~t.r" ~e: ~h~ 
...,; ,.., - - ""' .... •'....t"o(,-! I.;. ... _ ._.._.,. ...... 

case may .be, as age~it, if economically feasible, p,;-9vi,_gg£ 
that ~be ~~y~~-sh~ll under~ake ta pay er satisfy the ccrre
spon.dinq 1iao1.1.. i t.:1 e·s fer the. en 4 t)Y1t!en~ <:;.~ s :.~ , ... ~-:.: ;..~~.::--...~t ... ~ t- ·~-· ~--.. 

... - - "' .A .,,.,, ~...x-.......:... w ........ ,/>.~ """'..... \,......,. 

the extent. ~he Buver would have been rescons~ble ~~erefo~ 
:r-: .... . .. . _.. ~ + - '· ,...., ~ ... - ~·~ . ~ .... . . - ,.JO,.. .. ~.). ..- " ~.. ~ ~ -
~~ere 1....1.noer * .:i.. ~ u,__.".;; ,~on~ en t.. c- r apprcvaJ.. haw. nee11 otrt~~.l.r-~eo. ~ 

DuPont and. R.t~C shal,l pay and discha!:-9e< :-nd shall indemnify 
and hold cne Buyer narm1ess from and against, any and all 
cue-of-pocket costs of seeking to obtain or obtainina anv 
such consenc or approval whether before ci after theMClo~in" 
D ... ' ' h 11 \., "::i •ete, 2CQVlC§a cnat DuPont s a · uave approved in adv~nce 
any such ex7enc:Li tu.re by the B1..1yer in excess of $ l O / 000 per 
expenditure. Noth.i-r:g in thia Section 2. 7 shall be deemed a 
~eiver by th? Buyer of ~~s r~ghc co.have received on or 
before the C.::.o;;u .. ng an e:::x:ect::i.ve ass1g-:i.:ment of a.11. of the 
Assets nor shall this Sec~ion 2.7 be deemed to constitute an 
agreement to exclude from the Assets any assets described 
under Section 1.1 er l.J. 

ARTICLE nr 
RE?.RESENTATIOFS AND WAR...~.J..:.."'<'TIES 

3,. 1 ~ r~et~Z:~-~-~n~-{i_~-i~~Il_-~~~11~i warr§n..t_~§ 0f DuP·;;nt;, 9-ncJ 
E,&c;.. DuPont. and RAC! jointly ·~nd severelly f repi:·eiH!!.nt and 
warrant to the Buyer as fellows: 

3. l.. 1. hJ.L!;J1Qr.iJ.~.t.i.9J1~~. Each of RJ<.C and 
DuPont has ~he corporate power and authority to execute and 
deliver t.hi s i\qreement .and the Col lat.e.:n.~.1 Aqreements to 
which it. will be a party 1 to per:fo:rri:-~ fully its cblir.;atir..lliS 
i;ereunder and. t.kler:eu11r...ier ~ and to ccnstJ.Jr:.mat·e the tra!"lBa.c·t.i<>ns 
contemplated hereby and thereby. The exec,.::. ion ~mi d~ livery 
of this Agr-eement., and th~ conswr;rriation of t.he trans~ctim~.s 
contempl~t.ed hereby, hav~ been( and on t..h~ Closing De.te <'.:ach 
of the Coll.!\r;eral Agreernent:5 "\ol.ill h~ve been, duly a.uthcrized 
by ,~11 requi&it.e C0!."1:'.:-0:rate action of RAC end DuJ?ont. E~ch 
of Di.l?Ont and RAC ha! cl:ulv executed and delivered thi~ Agre,. 
ement and on th~ Clo$ing Cat..~ will hav~ duly e:<ecuteti and 
deli v@~ t.h$ Collateral Aqreement~ to which it i~ .a. party. 
Thi~ Ag:r~nt i~ t and i.:in the Cl.c:Hdng D~t.e each of !luch 
Collat~rr~l Ai:;rreementf'l will be, legal~ valid and bind.in<;; 
obligation§§ of ea.ch of Di1Pont and R....~C ~ enfo:rcea.ble against 
DuPont and RAC in accordance with their relllpective teriirn, 

3, 1. 2, kQr~2r1ti; Statua, (a} Each cf DuPont and 
RAC is a corpor~t.ion duly o.rganized 1 validly existing ar:d ~;;, 
good ~rt.ending under" the la<41! of the St~te c::if Del~w~rt!l i with 



tDl.l con:~-.c~a"te P.·'ower .~n.d ;:..~-:'f-"~r~~·,. .. ~ :-+ir v-o c·-~'!'"'~rv o~i i.~g ,._,1,~ .. '; '("-- ~ , .............. ._ ,.+ ~.,.,,.. .JU< ..... ::: ·- -~· .,... .. -- • "'. ..... ·~ ~ .,, l...." .... ~ =.;. .,,.,,,, .) ~ e. z s: 
(including its port~an cf the Business) ana to own or lease 
end to operate its prcper~ies as and in the places where 
such business is conducted and such properties are owned, 
leased er operaced. 

{ b) Each 0£ DuPont. and F.Jl,C i..s duly qualified ~:i:
licensed to de business and is in good s~anding in each of 
the jurisdj.ct1'.".ln$ specified opposite it!:i ne.me in sched-
ule 3.l.2(b), which are the only jurisdiccions in which the 
cperaticn of ics portion of che Business er the character cf 
the prcper~ies owned, leased or operated by it in connec~icn 
'<<tith t:he Busines::; makes such qualification or licensi:H; 
necessary. 

{ c ! Ee.ch of Du?ont ~nd. F.J-;,C h1!S delive:::-ed to the 
~>1yer comp~ete and. correct ccpi.es of its cer1.:ificate of 
l.t1corporat:.·:Ji1 o..nr: by-laws iHl amended .;tn<l in effect. on the 
date hereo t: • 

3, 1. 3. P;;:":i,L_SJf.QJii!ii:;1r.lli. Schedule 3. 1. 3 seta 
fo:rth the n~;rne ern<l j1Jrii:;dictiot1 c·f inccrpcration of each 
Subsidiary of MC { t:he "?.},( ;vhti i,.di~rio:~ ~) and the mi.mb~~::
and percentage of outstanding shares of capital stock of 
such aiJbair.::li~ry hel.d bv R.l'.\.C All au.ch sharea have been. dulv 
aut~orized and validly~isBued and are fully paid and nonas-· 
!H~s ~Hible { ,~nd. RAC hMi qc:od 6.nd va.li<l title t.heret.i:J 1 f:re~ ,~nd 
clear ct. anv Liens {other than Liena cr~at.ed by this Agree-
"';:'<"".,... ') l:;' "•T,... ·:;. D... " ~ """"... .,, ,-, >"' ... r- :i..' ...., ;:: ...... ).., ,..,..<: l' 1 ·P j~ 1 , ~ l\, c -,., "' <> • ,, ,,~, 
}~(.....,. . ..,.,..<... .. ,"' ;,~~,~.., .. ~i..,., ~ ...... QWM ...,._...,,,.,,__M ... :. -!>(.. '.M....,.~,t;w.•~~.N.,,.. >k.>-.).(. "-......,...., · l>oL<W.s;;;> ;i.i-...,. 

"'{~ ... .;'1"'~7 ,.,... ... I'<,,;.,.,,."',;...., "n" "'""r~"'n o'l"'i--1;><>"" t""n t""' >:::<"(' <::>ih'";,;;:."' >:;J.·,~1.~,.i,..w} -;l-.,i"'"°' .. -.:i,-.;:;_~Q-.... .,,._:,~ ~~ ·:X _..._ ....,;,,,.,t... ...._. ...... _,,:... . ..,.>,r....c. ,,,,.~NW ~~ ... 'lNLW.,,.,,...QA-......,Ao. 

sriea and no P~rson other than RAC has emy equity int:e:res::. 
in any RAC Subsidiery, Except as described in Schedule 
3, 1. 3, each n. .. ;c Su.bl>.:..d.ia:r.y is a cor2oration duly orgo.nized, 
v;c~:.lidly ex~sr.ing and i.n good st~.nding under the law~ c:t. i. ts 
jurisdiction of incorporar.ion, w.ith fuU corporate po',•«er dnd 
authority to carry on its buainese ( inc.ltiding its portit::in of 
th~ Ehl$it1<a!$ii!) and to 0'.1.>n or le~trn and t.o operate it$ prop
ertie~ a~ ~nci in the pl~c~~ :,;1b~re au.ch busin~irn is cc·nducted 
and ~uch propert.ie~ J1re owned( le&aed or cperat:ei:L t:xcept
,i~ de$<:%~ in Sched1J.le 3. 1.2 {b) 1 ~ach RAC Sub~idi~ry is 
duly qwii.litied or licensed to do buainese and is in good 
at.a.ndi.ug in e~ch of the juril.'§dictionB specified in Sched
ul~ 3.l.2(b}, which are the only jurisdictions in which the 
cperat.ion of its porti.on. of the Euzin~~1111 or the char act.er of 
t..he properti~l\I wwnedr leased o:r operat~d by it m.a.ke~ such 
qualific~.t.ion or .licensing Mn.:;ezsary, Neitht'!:t '!'he P~te:r:5 
Cartridge Ccnrpe.ny no:r 'the Union Metallic Cartridge Compa.ny 
(~,/ i~ c1.<:rrentl.y" or h·~t: been. during the pa~t twelve montns, 



enga~e~ in any ~rade or business or Cbl currently holds, or 
nas neld during ~he past twelve months, any right, ~itle or 
interest of any kind in any properries, assets or riqhts of 
any nat,,.n::e. 

3, l, 4. t{9 Cr:ifilJj,r;t§, et~, The execution, a.e.LJ..V-' 
ery c.nd per:'or.-m.3.nce by eilch of DuPont. and RAC of this Agree
ment and the Collateral Agreements to which it will be a 
party, and the conzw1'.I~ation of the t.rarisact:iona c:onternulatecl 
hereby and thereby, do not and will not conflict with or 
result in a violation of or a default under (with or without 
the giving cf n.ot.ice ot· the lapse ot t.L'Ue or berth) U.J any 
Applic:eble La.w applicable tc DuPont. o~ RAC or any i\f filio.te 
thereof or anv of the ~iropert.ies or ass~ts of DuPont or F..AC 
(including bD,t: net lirnlted tc· the Aaset.s) r \ill the certifi·-
cat.e of in.cor:pora.tic~n or t~y-ltf~~i.rs of Dt.1Porrt rjr RP--:C or 
Li.iJ • .) except. as s:et fort.h in Schedule 3 .1. 4 1 any Contract o"'. 
ot.her contre.c-r., escreemen.t. or- other inscru1\'.1~nt: tc which 
riuPo·''"'" o·...- tJ•,r ,:._,.. ~""·'' z.,;.f'l'"'t·"~ t'"'e.,...""of' ,,, "P"'""" ... V O'"" "'" ..... .... ~.:...... 'N, s.-...,.£'i .. w ........ ....,. ~i~i .ti • .;. .... ~ . . .+.-~ ~ ._._~ .r. 'IW .J;,._ «.G ~ Q~, ~..r-~ Ao vy 

which Dul?ont. c::· ? .... AC or any cf their 'fH'cperties or asset2 ! 
including but not. 1 i.mi ted to t.he AsiH~t.s r may be bound or 
affected. Except. c.s specified in Schedule 3, 1.4, no Govern
ment::.~} 1\0Ptov~1 o.r. ether Consent is r·-eguir-e<l tc: be obtained 
o:r m~.de by DuPont or RAC in co:nnect:ion wit:h the execution 
and deliverv of this Agreement and the Collateral Aqr-eements 
or the ci::ns;1Jrur«~n:ion cf -che trantHictiona contempl~t.ed hereby 
or tlie:ceb}( l> 

ered 
3 , l , s , f in ~, Di."d;~L .. 1it~t~cm.©.n.:t~ .. 

to t,he Huver~ ,,. 

DuPont haa deliv-

(a) audited financiel statement& of the Businesa 
e\.$ et and for t.he period~ ended December 31: 1992, 1991. 
anc 1990, including .~ Statement of Operation.s and .~ 
Statement of Cash Flows for each of th~ three years in 
the period ended Deceinber 3lt 1992 and a Statei:m.'!mt cf 
Net A~~et$ to be Sold to PJ\CJ: AcquiRition Corpo:r«.i.tion 
a~ at D~c~:t 31,, 1992 and 1991r together vith a 
::@port t.h-eroon by Price Waterhou~e 1 DuPo?rt' ~ indepen
d@:nt public accountant$ (-cogether iMith thei note~ 
t.h~r@to, th$ xl~2Q-l992 Iiuru;.~i~l St§tem~.n..t..i.~); artd 
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The Financial Statements (which are atcached hereto as 
Exhibit Al are cciw.ple~e and correct in all ma.ce:rL~l restiects 
iind have been prepared in accordance with GAJ>J? consistentlv 
applied thrcughouc che periods indicated,· excect, in the • 
case of the June 1993 financial Statements, fc~ the changes 
in accounting for ?cstrecirement Benefits Other Than Pen
~;;ions and. for Poircempioyment Benefits that the B:usineirn 
adopted eff.ectiv-e 3anuary lf 1993. Except as di.sclose<l in 
the nctea to the F.inar.cial Statements or as set. forth in 
Schedule 3.1.5, the Statements of Net Assets to be Sold to 
fu\C! Acqui.s.<.t.ion C;·nporation included in the Financial 
St.a cements do not iriclude any <nfft.er i.al aase1':.~ or liabilities 
not intended to constitute a part of the Business or che 
Assets ~it.er giv~ir.g ef:fect:. t.a the tranaact.iona contemplated 
hereby and present fairly, in all material reapecta, the 
financial condition of the Business as at their respective 
dates. Excent as disclosed in the not.ea to th• Financial 
,~.,.,,...,..,.,,..,.,,..,.,...," , ..... :;:.. ~ .~ ~ <:''"""'""" ''"' c;,...'.-><J.·..., 1,::: ""'l.. Q, .. ,.. ~-· ... J4~.;., ...... r-""-:tv;~!,..,..l--~ , ... ~a .. .;.: ~ei.." ,:....-..,,Jt"' . ._J~ . .,},.{.>.. w·wl1e'f~li ~ ..J,4~ .. };.- , ... ..;..;.e S:.,..,a)o;..,.erne·;;.;.,w.S 
>::lf Ooeratione ~nd Statements of Cash f.lo-ws included in. the 
Fina~cial Statements do not reflect the result.a of opera
tions or caoh flows of any entity or busines1 not intended 
tc conat.itu~e a part of the Busines~ after giving effect to 
all such transactions, reflect all costs that historically 
have been incurred bv the Buainesa (ether than the Excluded 
Liabilities) and pre;ent f~i:rly, in all material respects, 
the results of operations and cash flows of the Business for 
t.he periods indic~ted. 

J, l, 6. t..bzc.~t'S.lL9t tJngt2<;l2~~d Li~JJ.Jili.~- To 
the knowledge of DuP~)nt er Rft.C( neither Du.Pont nor RJ..C has 
any material liabilities or obligations of any nature, abso
lut.I!!, accrued, conting-.rnt or cther..·ize and wh~ther due or to 
Oi$COID$ du~, ~ri~int;' ciut c;f or relating to the. Bu~ine~rn, 
except. {A} .~~ H.rt:;. forth in Schedule 3 .1. 5 f (Q) a~ $.n.d tc "the 
extll!lnt di:$cloi1rn<l or relllerve<l against in the June 1993 
BalanC1t1. Sh~~t {including the note~ therGto) and (~} for 
liabiliti~rn: and obli.geit.iona that. Li> were incurred after the 
date of th~ June 199 3 s~lance Sheet in the ordi.nary co1.rrse 
c.:.f bu~in~~rn con~ilZt.er.t 'liiith prior practice ~mi u .. iJ i.ndivi
dual.ly and in the ~ggr~gat~ are not material t.-o th~ EHrniness 
and have not had or resulted in, and will not have or reault. 
in, a Me:cerial Adv~.n:ie Ef feet, 



3~1"'7~ :sxes? (a} ft1\C has dul}" ~e.rid t.irnely :iled 
all Tax Ret:urns r·elat.i.n.g to t.he aus!.ness ~~it.h respect.. t:o 
Covered Taxes reauired co be filed on er before the Closing 
Date { ~£'.Q.vere<l Ri:;_l,lf.11£" l, Except. for Covered Taxes :se-c 
fort.h on Schedule 3.1.7(a), which are being ccntes~ed in 
good faith <and by appropriate proceedings l the follo.wing 
Covered Taxes have (or by the Closing Date will have) been 
duly ar.d t.imely paid! (.j.J all Covered '!axe.& shown to be due 
on the Covered Ret:Jrns 1 (ti) all deficiencies and a1><sess
ments of Coven:~d. Taxes of wh.i.ch notice baa (or by the Clos
Lng D.:tte will have) been received by MC or DuPont. t.hac are 
or may become pay~.ble by the Buye:::- or chargeable as a lien 
upon t:he Business1 and {,iii} all other Covered To..xea due and 
payable en or before the Closing Date for which neither 
filing of Covered Returns nor notice of deficiency or aa
Se::3 sment is r:·equired,, of which .RAC ia or reasonably should 
be {or by t.~e C~c&iing Dc.te. ',,.,'ill be or reason<:--bly should be) 
aware, er oz which DuPont ts (or by the Closing Date will 
be) aw~ret that are o:r may become payable by the Buyer 1:1r 
cher:·geable as a Li.en upon the Bus.i.ness. All 'l'a.xes requir~d 
to be withheld by er en behalf of RAC tn connection with 
amounts pa.id or owing to any employee, independent. contrac
tor, creditor er ocher par~y with respect to tbe Business 
{ "'Wi.Jxh.U:~.1:1.1.n.g_'.~A.~.i x) have been withheld, and ~uch wit:hh<:!!ld 
Taxes h~ve either been duly and timely paid to the proper 
goverr..,·1Ient~l agencies o.r autho:::-itiea or set aside in ac
counts for such put'pas~ or accrued 1 r~HH!Lt'\recl agai.nat and 
entered upon the books cf the Business. 

(b} Sxceot as set fcrt:h on Schedule 3.l.7(b), nc 
..,,...,,,, "" ,,, . .,. ,_,,.,... ""'h -,_ .•. ""~ .... '"'d~ . --)"'. ,,. ... ,,, t-:;;,, ... ~· a"J .... e-me.-~ ........ o,,.~ er c.vctlm-,~t:. ex,A'!., .... ng, <..1-. na".:i.ng i: .. e e ;..e'-~ 

of ext~ndir:g 1 the period of airnesarnent or collection o.f ~ny 
Covered Tax:ea or Wit.hholdin·::r Taxea, and no pewer of attor;;.ev 
with respect to ~ny Buch Covered Ta .. xee or wl thholding '!'Q.x~s '.. 
hati. been filed with i:he IRS or any other taxing authority. 

(c) Excapt as set forth en Schedule 3.l.7(c), 
Ci) th~r& ar0 no Covered '!:axe~ o:r Withholding Taxei aa&1ert.ed 
in writing by any govern.mental a.gene/ or authority to be du.e 
and CilJ no i~lllue hag b:l'l!!en raised in writing by ~ny govern
mental ag®nq1' or authority in the courae of any audit with 
.rej§!p-sct to Cover&d Taxes or Withholding '!'axe!;. Except as 
set· forth on Schedule 3. 1. 7 { c), no Ccn.rer~ Taxea and no 
Withholding T~xe~ are curtently µ.pd,er audit by any taxing 
authority. Excepc a~ set forth an Schedule 3.l.7(e), 
neither t.he IRS nor anv other taxing authority is no«< 
as$erting or, to the kno·..,ledge cf R...is..C or Du.Pont, th:reat.en.."l.n.q 
to airnert. againlllt FJ\C or DuPont. a.ny deficiency or clai.m :for 



\ d.) The Buyer will not. be reqt;.ired to deduct; a.nd 
wi t.hhold any a:'Tiot..mt pursu,~nt t:o. section 1445 {a} af the Code 
upon the t:ansfer cf the Business to the Buver. 

,~ 

3 >( l ~ 8 ( lJ;iRs;rnc~· Qf ~hang·e~ ~ Except as set fcr·th 
in Schedule 3.1.81 since June 30,, 1993t DuPont and nl-1.C have 
conducted the Bi..i.siness only in the ordinary course con-
aiEt:enc w.ith prior practice and have not, on behalf of, in 
connection with er relating to the Business or the Aase~s: 

(a) suffered any Material Adverse Effect; 

(b) incurred any obligation or liability, abso
lute { accrued., contingent or othel:"'wise / whether due o:r 
to become due 1 except current 1ia.biLities for tr~de or 
business obligations incurred in connection with the 
purch~Be of goods ;:ir services in the ordinary course of 
business consistent with prior practice, none of which 
1.iabilitiesl in anv ca.Ee or in the aqcrrege.te< could 
reasonably b-e ex:pecvJd to hav~ a Material Adverse 
Effect; 

(c) discharged er satisfied any Lien, other than 
those then reauired to be discharqed or satisfied, or 
paid c.ny obli1;iation or liability, - .abll!oll.:rtet accr11ed 1 

contingent o.r othe:cwise, whether due or to become due~ 
o<:,l:1er than current. liabilit.Lea :sho'w'TI on the 1992 
Balance Sheet and current liabilities incurred since 
the dat~ thereof in the ord1n~ry co·:.n:se: of businef.ls 
consistent with prior prac~ice; 

(d} ro.ortg~ged 1 pledged or l!}ubjected to Lien ~ny 
pro~rt:y { bu$'.irHnrn or a~seta / tangible or i.nt~ngible ,, 
h$ld in connection with t.he eu.iine~u~; 

{@} aold, tranaferr~dr lea!!'Joo to othere or other
wiilll~ di~pol!§ed of. any of the Aa~et~, exc7pt for inven~ 
tory sold in the ordinary cou~~e of bus.ir;.~H.is and o~her 
non-material A~t1eta aold or d11q:x:i$e<l of l.n the ord.in~ry 
cour.$e of businea.a ~11d not 1 in any individual call§e 1 for 
an a.mount qreei.ter than $50 1 000 or 1 in the aq~egate! 
fer an a...'!loiJnt, gr.eat.er than $2$0 1 0001 or cance.;,le<l or 

Ul 



conrpromised any debt or clai.rr, c"r 1.n .. 'V.,d ,-,r ,,.,,ele& · - _ . ' .. - ~ "'""' "'--· ~ - ., •.:,;, s ei:i 
any right of substantial value: 

( f) :::-eceived. ~ny notice of term.irHu.:ion cf ~.ny 
~ontrac~~ lease ar o~her agreement or suffered any 
Cla.'T!e<-ge r aestr·:..ict.::.on or loss {whet.her or not covered bv 
insurance} which, in anu case or in the · b A , agr;;-rega.t:e 1 ,as 
had a Material Adverse Effect; 

(g) transferred or granted any rights under 1 or 
entered into any settlement regarding the breach or 
~n-Fr'r1 r"le"'="''" "'..;. "'°t''' 1""""'_..1:,,._,.. .... u,.l p-,...'""'n"'·'·"r·v o'"' ...,"'d'.:~ d _.. -·· ..W .... ~ ;~<, ...... ,.;.~"'"" ~ J.. t '\.:.-.,,...;~{' -" ... },.,.~.....,.A .._.,_.i.,,., ~ - _,._ ~ ··-<·"-~ '"-""°"· •..c-j l,. 4.;~<.,.,.;~-....J... k'e ' 

any existing rights with respect thereto which, in any 
case or in the aggregate, hau had a Material Adverse 
>.;!>~~-; ~<(-...,<-·" 
....... _A, -- _..._. ..... 1 

(h) made any change in the wage or Eala=y scale, 
c::om:mission., bcnus or other direct er indirect. remun€ra
ticn payable, or paid or agreed or orally premised to 
p~y, condii:i.onally or ot.he:r·wise, any bonus, incentive, 
retenti.on or o-:her c::o·:r-,penaation, ret.irement 1 welfare 1 

fringe or severance benefit or va~ation pay, to or in 
respect cf an.y sh01reholde:r, direc'tor~ officer{ employ
ee, of DuPont or RAC relating to the B'l..l1Sin.ess; 

{ :l.) made any change in the rate of compenaei.tion, 
comrniss.i.on, bonu.s or other <li.r~ct or in.direct remunera
tion payable, or paid or agreed or orally promised to 
?e!<Y f con.di ti.cinall y or oz.her.wi.set any bon1.rn o::r other 
cr..Jmpensat:ion ( to. any iH~,lesm~n ~ di~t.:ributor or agen~ of 
Du.Pont or: RAC ~rei.at:ncr to tne su~.nnes~ other tJ1e1.n 1n 
the ordinary ccurs~ of busineirn conai.stent w.i.th p~at 
practices; 

{ ·i) rMs.ci.e any c,ispita.l e}<..-p~nditure~ or capital 
ad.di.ti~~~ or imprcvementg in e~%ce~rn of an aggregate r,:it 
$1 million; 

i: k} in~titut.ed, aettled 1:;,r aqreed to iriettle any 
litig~tion, action or proceeding b~fcrr~ any court 1.:rr 
gQV~m@n:ta:l body relating to t.h~ Eu~ine:~~ or t~e 
».sm~t:iJ oth~r than in the ordinary cour~t"J of bu~d.n~H!!$ 
con~i~t~nt with past practice~ but:: not 1 in any catH.~1 ir: 
exca$a of Sl0,000; 
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(l) entered into any transaction, contract er 
corr,mitment other t..han in t:he ordinarv course C:Jf busi
neae or paid or agreed to pay any le~al, accountina, 
brokerage t finder's :ee, Taxes or other e>::penses in 
c?nnec~ion with, or incurred any severance pay obliga
tions oy reason cf, ~his Agreement. er the trans~ctions 
contemplated hereby for which the Buyer might have anv 
liability; ~ 

(m} entered into any agreement, underst.anding or 
arrangement :relat.iJ:~g to this Agreement. or the t.r~.ns
act.iona contemplated hereby with, or given any assu.r
ances in :reapect. thereof to, any labor u.nicns or O'C.he:r 
or9a.nizat.iona representing or, to the knowl1~<lge of 
DuPont or RAC,. puro-ortinq c:o rei:ir~rnent or attemctinq t:o 
r•~~ea~~~ ~"~' amn1~••6~S ~~ tn" • ~Um~ne~R' • J_..'1..-t-'.C.. Q.._.~.t. ..... .U4AJ w ... ~~.-.;,WJW-- .._,......, ';;;;;; ~} (.)..,J;. ~ ~~-'><>]' or 

(n) taken any action or omitt~d to take any 
action that would reault in the occurrence of any of 
the foregoingo 

3, 1. 9. U ;i~!<:L9n. Except as set :fo.:rth on Sched
ule 3.lo9, there is no ac::t:io:n, claim,. demand,. suit( p:roceed
iric;;~ eu:-bitr:at.ion, grievance, citationp au.rnmons, ai;.bpoena~ 
inquiry or .i.nv~:rn'tigat.ion of eny nature 1 civ.il~ cri:rninal, 
:r~gulator;{ e<r other-s.·iae,. in law or in equity, pending or 1 tc 
the k.now.l.edge of DuPont or RAC 1 threatened ~gain.st or rel.at
ing to DuPont or Rl'"l-C in connect.ion with the P.as:eta or the 
Business or against or relating to the transactions contem
plated by thia Ag.reemenr. 1 and neither DuPont nc:r p.,,.,\C kno\i.J cf 
<iny b~ti!.i . .s fo.r the same. 

~. L 10, ~~~~Jl\~tl~~n:;;~ with 1.lWH1 1r;;t\-'~DJ.i,']~fl.t~ 
,e.1'"'""''!"' " 'z: ...,,,. f" n ~ · ... ' f"'n"""'"'"f"l""'"'r"l""""'A ~ •"""r.t"I°!" r>< .. ,,,.. « <.,) ':.'-co,~""''"'"° ~Q.Y3Ll..»'~:~L.i,.'lo\..._"":Q..i.,.io::~J}-~ ... £L..,,._.~?.~.,.~ ?4< s,.&i<:~M ><~.,i. ~::.::"'-';,.,. '*lo<J.·~' \"" .,,.,,....; "t~"' 

as di$closed in Schedule J,L10(a), ea.ch of. DuPont e,r~d Rl\C 
is notf dPd halii not been since January 1, 19921 in. conflict 
with or in Yiolatior-l or breach of or default under (and 
there ex.1$tlii no ev~nt th~.t. 1 with notic~ or pa5a~ge of ti!r,e 
or bot.hf wuld coru11tit.ute a conflict 1 viclation., breach at" 
default wit.h. 1 of or under) any Applicable L.-!W applic~ble to 
the Bum::b:u1r1li!I$ or the Aagetar and neither DuPont nor RAC ha$ 
:rec~ived any not.ice ·:5.llegin9" any such conflict., v~o~a~icn, 
breach or default 1 except. 1 in each ca11a1 for ~ m;i.ru.mJ.!i 
\liola.tion~ in which the exuoaure. of DuPont or RACP al!! the 
c.:\iiie :irtay N 1 to £inea or penaltie~ doe!'§ not. exc~edt or h:-s 
not e:<:ce~de<l 1 $5(000 in any individual case and $251000 .ln 
t.he aggregate, 
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(c) Schedule 3.1.lO(c) sets forth all contracts 
with any GoverrunentaJ. Authcrit.y, 

3.l,11. Op~rat.1Qn Qt th~ ~~~in~~a. Exceot as s~t 
forth in SchediJl-e 3, l, 11, {Si.} Du.Font ar;,d R..~.C h.ave conducted 
the 8ui;iiness orlly ~hrcugh P.J\C ~nd the RAC SubaidL'lries and 
not through any other divisions or anv direct or indirect 
E~ubsidiary or affiliate C•f DuPont or ttAC and. {Q} no p~rt cf 
th:- ~u~~n;s ~,,, ~.s. c,pe:_:~te; ~y '-'~1:-ip~~~ o~ KAC t.hrol..:.gh any en:d.ty 
otne... l.,.na.1 RA1~ a.nct \... .. e Rfa,,_ "" ... nEU .. 1.:..1ar ... ea, 

3. l. 1:2, A~s~t~, Except as disclosed :u:t Sche&-
ule 3. l, 12} RAC has good tit. le to all the Rl\C Assets and 
DuPont has good tit.le to all the Fiahline Asaets and the 
Related RJ<.C haset.s, in each case free and clear of any and. 
~l 1 Liens crther "t.han ?emiitted Liem:i 1 and no Subsidi.a.r .. v or 
Affili.:~te c,f R....q,c or DuPont {ether than RAC) has title t.o a.ny 
of the Assets. The Assets, together with the service1 and 
arrangements described in, and to be provided under, the 
Collateral Agreements referred t.o in clt'l.ut1et1 (a) 1 (b)r {f); 
{ i} and ~: j) of Sect:. ion 5, 2, 5 ( comprise all ~s sets and ser
vices recuired for the continued conduct of the Busineae bv 
the Buye; as new being conducted. The Assets, taken aa a ~ 
whole; constitute all the propertie$ and <1$~ete prim~rily 
relating to or uaed or held for use in connection with the 
Busines~ duri.ng the p,!1.st t~elve .monthl$ {except .Inv~nt.ory 
sold 1 C~flah di~F<O~~d of. t ~.ccounta .t:"$Ceivabl• collected* pr~~ 
paid. e.:q;HIHHHU· r$~lized., cont:r~ct~ fully performed1 proper:
tiea or ~iurnet~ replaced by <e-cpJivalent or auperior propettiea 
or a~~1utt~ 1 in ~a.ch caee in the ordinary course of bu.sines1:.1,. 
em:plo~11 not hired by the auyer 1 the E:.xcluded A~11aet~ and 
other non-ma:t~rial Aiuet.e sold or diapo#ed of in th~ ordi~ 
nary counrn of buain~u with.in the li..."nit$ del!!cribed in 
cl~u~~ {e} o:! Section J,l,8). Except for Excluded .A~aet$ 
and the A~~et~, if any, with respect to which the Buyer 
exp:re~l§ly ~hell have ld&ived the cloi!!ing condition set fort.h 
in clau$e (ii) cf Section 5.2,J, there are no a~~•t:~ or 
propert.ie~ ui:~ect in th~ operation 1.:if the Bl.1~in~~$ and ow:nf:d. 
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~i·y n ' ~ .: ~.n y ~era or1 otr;.e r t.h . .a:r:i D~Ll.?.;.."':: n r. (:: r !{..l~ .. c t 1-: ~::: ~;1 i l 1 ~~ 0 -r- );e 
less~d or licensed to the Buyer under vaiid, ~u;r~n; i~ases 
or license arrangements. The Assets are in all material 
respects adenuate for the .curucs~s fc~ wh~c,h ~:·-l, ·~r·~- n-m. "1 ~ V ..,.. -"" "'"'""""* .~ ....,..~,J. ...... >. w. ...... ".:-:-.;..;-w;::> ~· ~· 
c::urrently used or are held tor use 1 .and c.re in. reasonably -
good operating condition (subjec~ to normal wear and tea~ 
and, in light. of . RAC' s sched:uled maintenance p<.ogr.an:,s; for 
sucn assets) ano, to the kncwled.ge of DuPont and RAC f there 
are no facts or conditions af fec~ing the Assets ~hich could. 
individually or in the aggregate, interfere in any rnat.eriii.l 
respect with the use, occupancy or operation thereof as 
currently used, occupied or operated, or their adequacy fer 
such u.ae. 

3. 1. 13, 1;;:9_;=i.:~x~~c;s. { ~} Schedule 3. 1. 13 {a :i con-
tain a a comclete and correct list cf all af the fcllowina 
type~ of aq~eements, contracts, co:mmi tments and ar:tanoem~nts 
(whether wr i t•.:.en or oral) by which any of the Asi:<ets. ~re 
bound or affected or to wh.Lch RAC or Du:E»::mt.: is a p>!!.rt. ",r or by 
wh~ch it. is bound in connec~ion with the Business or ~he 
Assets (the ·tgn~rg~t~«): 

(i) lee.sear 1icerraez,~ i=B~r1nitat f:ra.r1ch.i.sea: ~tn5~:.1r-
ance policies~ G''.lverr-..,11entel1 Approval~ and other con-" 
tracts concerning or relating. to the Real Property: 

(.Li} empJoyment., con.an:il tin,:J r agency, collective 
bargaining or other similar ccnt.:r~cts or i'j.gree.ment.s 1 

relat.ina to or fer the benefit of curr~nt or future 
emplcye~s, officers, directors, sales representatives, 
distributors, dealers 1 agents, independent contractors 
""\?"" -. . .....,~r-.~·~~-<"'"'~«'1+""!!1- 'AY"I.,..:; ~':'"~·~_.<· -;Vi·~t·;«.., ..... .;: ~1 ~~~ .. x,nce--:<:.1er-~·s or ur1 <i~., ..... ~ ,,.,,. <_;,_, .. ,_.\,,A -v<;,H._C> .-•H'"'· >AA•>1 '''"'':'-k"'-U., >~~-<..<.;. ':$ .-.-· J.'- , ,_._ 
standing• relating to or kor tne Denef it cf any of the 
foregoing; 

(iii) loan agreement&, indenturm•r lmtter~ of 
cr~it. * mortg~gmf§ t secu:r ity i'j.qreement:s, pled.gi.?j .~gree-
~t~ t de@d~ of truat., bonds( note~, guarantee•t and 
other agr~e:m.$'.r.ti:1 and instni.mentl$ rel~t.ing to t.he h::n:·~ 
:r~ing of ~ney o:r cbtainin.g of or e::rcen~ion of credi.t.; 

(iv} material licmrHrn$ r liceni!ling arrangementa and 
other contract~ providing in whole or in part for the 
U5& off or limiting the.use of, any !nt.ell~ctual Prop
erty; 



. (vii) asset purchase agreements and other accuisi-
"" ..; . . ' . . . -1-...lcn. or ·~.l.\test:l. tu.re ~qre·e1~1ent.s 1 includino but. not. lim"'-
ited to any agreementi relating to the s;le, lease o~ 
disposal of any .t<.ssets {other than sales of inventory 
in the ordinary co1,,1rse of business or of i.ndividual. 
assets in the ordinary couree of business in non
recourse transaction& not exceeding, in the case of 
asset sales, SS0.000 per occurrence and S200,000 in the 
aggregate) or involving contJ.nuina inde:mnitv o-::- other:-
obliqations; · - ~ 

(viii) orders and other contracts fer the curchase 
or sale oi materials, sw.ppli.ea t pt'(JdU.ct~ o:: s~r .. vices, 
each of which iJ1volvee aggrecate P~\-"'ments in excess of 
$200,000 in the case of ~urc~ases-o~ $200,000 in the 
c.ai:;e 0£ s~lee; 

(ix) ccrrtracts '<'<'it.h respect to wh.i.ch the ~gqregax.e 
a.'1iount that could rea~orrnbly e)..7ect.ed to be p~,id or: 
received thereunder in the future exceeds $200,000 per 
annwn or :;;200, 000 .in th~ a.ggregate; 

(X) sales agency, manufacturer's representative, 
marketing or distributorship agreements; 

{ x.i ! contracts / agreements or ccrnmitrt;e1~t::i ""it.h ar~y 
einploy<!!?:e ! director:, r::d:.f i.cer, stockholder c-':r Affiliat.e;;: 
of DuPont or RAC; and 

{xii) any other contracts? agreementB ox: commit
ments that are material to the Buaine~$. 

{b) DuPont and RAC h~v~ delivered to, or other
'11fie~ ~ available fo:r: inspection by 1 the Buyer complete 
and cocr®ct. copi~~ of all writ.t.en contract3, together with 
al.1 eM~ntt t.h-eret.o( and accurat:.e de~cript.ion!! of all 
mAt~rial t@~ of all ontl Contract.3 f aet. forth c)r reqti.ired 
to b~ ~~t forth in Schedul~ 3.l,13(a). 

{ ,- ~ 
:;. ....... ! 

and entorce.e.ble 
~X:il$t: under eny 
conditico that, 

All Contracts 
against e.ach 
cont.rac:t ~ny 
af.t~r not.ice 

are in full force and effect 
party thereto. There doe~ not 
event of d~f ault. or event or 
o:r laptH9 cf ti.me or l:>oth r woul,d 
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constitute a v:.· ... o.laricn. 1 'w·-r~•.~t1 - -~ --~~- or event cf default there-
under on t:he na~"'" -f DuP · 01'(' 

0 
~ .... ". <-h .· ·~am:: or ,~ .. or; to the ~~now ledge of 

~\L ont: 1.::ir RAC 1 a.ny o::her partv thereto e;<:ceot a<; <::er fri:r·'""" 
i <:. ' ,...~ .. -1 . . ..l .... ~ w '... - !...,I, 1....-..:.l 
~~ vcneuuie ~·l:l~(cl and except for such events or ccndi-
·~.l.ons !:.hat, inci . .J.,viduall.v and in the ai-:c.::r,...,e'"'ate t 1) ""'""' ?'""-, d ~ ·:;,..;,- """'": I \~' j,~.:;.;a..-..ic:j, o!<.l. . .-......:•;_. 

na or resulted in, and ''-'ill not: have or result in, a 
Material Adverse Ef:fec!. and 1 LL'; hav<e. '<"\""'.,.. ,,.,.,a' "'i 1: · nn~ "'l.:. ... e-

·~· ~W-"\,,/ .... ~:>~--- ~---- ',.,,, .... +-.iw.._ 

rially ~.rnpe.ir ~;he ~billty 0£ DuP(lht or: R..~c· to pe:do-r."1't« their 
respec~ive obligations hereunder and under the Collateral 
Agreements. Excep~ as set forth in Schedule 3.1.13(c), nc 
consern:. of any third par-:.y .is requi.red under anv Cont.rac"t. as 
a result: of or in connect..ion withf and the enforceability of 
a"'·Y ,...,...n-- .. -··- ,., '1 n"'t ...._·"" "'""-1"""~ .... ,,.Pl '" . . , . " -,., ""-·' ::,,1...0.<- ·- "'~,.,~ , ,,, - """" <> ........ ""'i:. ...... "'"" .... ,. any manner oy, ::..,e 
execut:ion, delivi=.;rv and oerforn.a.nce of this Aareement or a.ny 
of the Colla.t.e;:-.?l-l Agreements or the conswrJ1Ia.tion of th~. 
transactions contemplated hereby or thereby. 

(d) Except as listed and described on Sched
ule 3.1:13(d); neither ?ul?ont nor RP..f..:.hail outstari.cling any 
power of attorney relating to the Busineaa. 

3 - 1 . 14 - J~.t:r~g_t.i . .:.L>s~e t:-is;.t i<.<;rn. Du Po ht and RAC 
ar~ not react·.ic::te<l by r:l.ny written -agreem~nt Or' underi:ttand.ing 
with any other Person from carrying on the Businesij anyw-here 
in the world. Assuming that the auyer i~ a ne~«ly formed 
company formed for the ?':t:r.pose of entering into this Agree
mer;:c ~.nd cc.n~.i:P.llttrnating th~ t.r,1n&iacticn~ contemplated hereby / 
the Buyer·( solely a.s a result of e.stiuming eny agreement or 
under-standing of J)i.:;Pr:mt C)t' RAC that is a:n A.1Hn1med Liability, 
will noc the~eby become restricted in carrying en any busi
ne~s anr..;here in t.he world which it would otherwiti~ have 
been able to c~rry en wei;e it not for t.he Buyer's a~sumpt..ior; 
cf tb.e 1~s.ai1rned t~i~bi.li ti.es~ 

3.1.15. IDY~DtQtil~· All Inventorie1 included in 
the June 1993 Balance Sheet ~re$ ~nd all !nvento:ie8 to be 
included in the Novett<,ber 1993 B~lance Sheet will b~) s~le
a.bl~ for: t..h~ v~.lu~ll§ at'!t. .forth and t.o he ~ei; forth for such 
.lnvent.oriu on 111at1ch aald.nc6 She~t.~. Except a~ set forth cin 
Schedul5 3.1.15, ~ll !nventorie~ of fini1hed product• and 
spare i:mrt~ included in the ..Jun:a:>1 1993 Balance Sheet and all 
:rnv$ntorie~ of finished t':roducts and apar~ partn made or 
procured bet"'11'een June 301 1993 and the date hereof are1 ~nd 
all Inventori~!! cf finished products emd spare part.a to be 
includ®d in the NoveirJ:')e-;: 1993 Balance Sh~~t will be1 of such 
quality a~ to meet che quality control ~tandarda of DuPont 
and RAC and any applic.~le governmental quality concrol 
~tandardi. TBE WAR...l.<ANTIES OF R..~C l~~D DUPOH!' IN TRIS SEC-



3.1.15. ~ust:cmers. Schedule 3~1-16 sets fcrth 
{,§.} t.he names and addresses at all customers of RAC thei.'t
ordered goocla and. services from RAC with an aggregate value 
for each such customer cf $200,000 or more during the nine
mont:h period ended September 30 t 199 3 and (Q:} the a.mot.mt. for 
•./hi ch e~ch s>;ch customer was invoiced during such period, 
Neither Du.Pent: nor RAC has received anv written notice or 
has any k.nO'<»' ledge that any significant.~ customer of R..l\C 
Ci.) h~a cea.Sf..!dt or will cease 1 t:o use the products, gcoda ftr 

service£! i:;f F.Ll\C or Li.U has substantially reduced or \o?ill 
subata.ntie;,lly reduce 1 the use of product.a 1 goods or services 
of P-..AC, includin~j in each case after the consrIT<mation of tbe 
transactions contemplated hereby. 

, _ , , 3 , l . 17 . a~mttLi~.~~.J..~Jl~.Ji~~J; 1 St l ii .' ·sch ed ·= 
~:.l.1..e ..; .., J. ·" ,2. 7 set.a fort:.n. { Sl) ~he na.mea a.nd addres~ea ot. a.11 
supplier-a (including wit.hot1t limitation uuJ?ont and any 
Aff..ili.ates thereof) from which R.AC ordered ra\o? :materi~ls1 
suppli~sr merchandise and other good~ and services with an 
aggrega::.e p;,ffchase price for each such suppLier of. $200; 000 
or more during th~ sb::-month pe:tiod ended September 301 1993 
and {U) the .a.mount for "1hich ee.ch such supp.Lier i.nvoi.ced F<.AC 
during such period. Neither DuPont nor RAC has received .any 
w=itten notice or has anv knowledge that there has been any 
::nat:e:r-i~l i!Sdver~e change in the pric~ of s;1ch raw rr:.ateri~..l.s, 
auppliea, merchandise or other goods or services, or that. 
any such supplier will not sell raw .m>l%taria.ts~ supplies? 
merche.ndia~ and cth~r gooda to the Buyer at any time aft~r 
the Cl.c~ing Oat<l:fil on te.rns and conditionil! aimilar to those 
U.500 in it.$: current e.alea to ?<AC 1 ~u.b j ect to general and 
cu~tom.ru:y pric$ increasa~. 

· ·- 3 • 1. 1 S •. Et:Qdus;t Wa.t:rMtJ.~J. Except a~ a~t forth 
in Selu~i!~ 3. 1 x ls and except for -warranti~~ under Appl ic
a.bl~ !Alffi, tJ1~r$! are no warrantice~ ex:preas or impliedl vrit
cen er oral,. with rel!lpect to the product:!§ cf the Bu~ine!!I~, 

3 .1. 19. ~~~n.;;~ lit 5;~LtitAi!J-~1llilL!H! £~act~. 
Hone ot DuPo.nt:, RJ\C, any (lf fie er, employee or agant of 
Du.Pont. or P<AC 1 or c:i.ny other pe:rl!lon acting i.Jn tJ:.eir b1!lhalf, 
haa, directly or indirectly, within th• pa~t five years 
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given or agree~, to give any gift or similQ.r b~nefit to a:ny 
c~st?mer, supplJ..e:t;t governmental employee or other oer::!on 
wno Ls er may De in a position to help or hinder th~ Busi
ness (or as.sc..st DuPcnt or RAC 'n ccn""ect;ti-r1 w't~ a~" ""c-u , r.......... . ~ .., ........ .. "'"" ...... .. ..,.,, ~.(. ·.h,J., 1 .w. :.... a.,;,, 
~~ ~ropo~ed tr~nsac~ion relating to the Business) (i) which 
~ub J e;t:e~. o~ ... m:u?ht have. s~1b j ect~d. DuPont or RAC to any dam
""'ge o ... pena.;.c..y in any CJ.v1l, cr1..m.l.na1 or trove::rr ... --ne~tal l' t ;_ 
9'ation ?r pr-oceeding{ \ill for; any cf theHpu.rpoae~ deec;lbe<l 
.tn Sec'l?l?~l l 52 { c) ?f t~e, Code or {ill) for t.he pu.ri;Jose of 
establis1u.ng or me1.1ntaining a.n.y concealed fund or conce~le<l 
bank account. Except to the extent consistent with the 
policies and pr.~ct.ices of Dw..Pcmt or P...A.C as described in 
Schedul-e 3 .. 1.l9r none of DuPont, Rft,.C:, any officer, employee 
or agent of Di.i.Pont or RAC, or any at.her per!:>on acting on 
their behalf, has, directly o::r indirec~ly, within the past 
five ye>!!rs r;iven or ,:tg:n~ed to give any gift o::r similar bene~ 
fit to ,!!.ny cuatomer r supplier, goverrunencal employee or 
other per~ion "''ho is or may be in a position to help or 
hinder the ausineaa (o:r assist. DuPont or RAC in connection 
with any actual or proposed transact.ion relating to the 
Business) Ci) which if not given in the peat, might reagon
ably be expected to have had. .~ H~terial Adver~e Effect: or 
u ... .i.) which ..if net. continued. in the £utur~1 might rer.r.aonably 
be expected tc have a M.~te::ria1 Adverse .Eff~ct. 

3. i.20. 1trt~1l~i;tiJ~1 Prt22~tll· {a) l'.it,l~·· 
S·::::hedule 3, 1, 20 ( ~) cont.:.'.l.i.ne: ~- complete and correct list ~Jf 
all Inte.llectu~l P:n:>pen:y lurnet:s that, a:re o-...<ned by Du.Pont or 
RAC (the ~Q}iDJ.~;;i InB'~l.L~,~J;JJ.~ .. L.:f~·t:C) other than CU in-· 
v~mtions1 trade aecrets 1 proceisiuea$ fomu.la&~ compositic<rH~t 
designi:l ,~nd confi<ient..ial business ,5.m::i teci:mical inform.atic:r~ 1 
Ci.i.J Intellecttu«l ?ropert:y that: i~< both UO .not registered 
or for which there is no application for regi1tracion pend
ing and (X.) not material to the B1.rninm1ui and Lili} lnt~l
lectual Property Aa:set:s listed on Schedule J,l,2.:J{ct) pu.r
auan~ to clau•e (ii) cf Section 3.1.2D(d). Except•~ set 
f.orth in Sch~<lule 3 .1, 20 (,~} ci-r 3 .1. 20 (<l} f DuPont. or RAC o'<&'U.s 
or hal® th$ uclu~ive right to uze pU:t$UMt to licen5e( ~u..b
.licenMti .aqr~t or perm.i.asion all Intellectual Property 
};.~ s ~t.lllr r fr~~ from any Lieni {other than · ?etmi t. ted Lien3} and 
fr-e~ f~ any :t(u::;u.irenHH1t. of any patt, pre~~nt or future 
royalty ~)~nt.~ r licen!lle feeii& f charget or other payrn~ntis i 
or cond.i.t.iOn$ or !'8~tric-::ion5 what~oever. 

{ b) Tt:i%.n~ f.~r:, rrr~ediately after the Clo$ing 1 the 
B~.lyer will c""'TI all of the 0-.,.;n~d Intell-ectual Prop!!rt.y and 
will h.a'-le ~. right to iJie all other Int-®llect1.J.al P·r:open:y 
A$~<;Jt;.$ t tre-e from any· tierw (other t;han Permitt.oo Lien~} and. 
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on the same te::r::ns and conditions as in effect prier to 
as disclosed in Schedule 3.l.20(a) or ClcBing ~xcept: 

3,l.~20{d.)+ 

( c I No .lD.i.:ct,r.gemeQ:;.. E:xcept:. as set: fcrth <m 
Schedule 3.l.20(e), (i) the conduct of the Business rlo•s ~0 ~ 
; ""<'~··; .,... .,. "' . ~ , .:: i . ~ ' . ' , . > • ~ - ,_ " >.,. 
-:-'~""'.;, .-..nge O:. Ovi.erw1se co;L.._ict. w1 tn any r i.ghts ot anv Person 
u1 respect of any Intellect:.ual P.ropert.y, ·g:rov,id~.Q that nei
ther DuPi:mt ni:ir RAC makes any representation in this sen~ 
tence with respect to the software i .. rn:eci in t.he Business and 
UJ . .J to the knowledqe of R..~C or DuPontr none of the Intel
lectual Properr.y Assets is being in£rinqed or other:'l;lise used 
or available for use( without autl;writy of RAC or DuPont, by 
any other ?erson. 

( d) .~1.£&D..~.in.~LAr..r.~nsI!tffi!':lJtlil.• Schedule 3, L 20 < d; 
sets forth all agreements or arrangements (i) pursuant to 
Wbi,.,-,... f)''DQ~<t ..,.,,. >J'""' i- .. - )~'"""""'·l:!""d .J:'"t""'l"'~t''"' 1 ~-,-~,.., '~t;·· ~---~~ .>,,,:>1 ... .\,;:-:- ~ ... .,,,, \..-.;.. ~·-.. ... .(~\,,,.. J.~<.J..:':? ~. ~.-..,,,..::.~.i..(0:~ . .>.~ . ....;,.....:... w'- :...,..~ . .;., ;(:'lo (.,~~ei.. )t 

Asaets to, or the use of Intellectual Property Assets is 
otheri«ise permitted (through non~·dssertion, sett.leinent or 
simila.r ag-r·eement8 o:r ot.her.,.iae) by; any r_:it.her E»ersor. a.nd 
{ j,J._) p11rz u~n t t.o which fY:JPon t or RAC h!H~l haxi lnte l l ectua l 
Property L~cen.aed to .it, or has oth.erwii:ie been pt.?Jrrnitted to 
use Intellectu~l Property {t:hrough ncn-e.~rnertion, settlement 
or similar aqreements or:· c·t.herwise) r in e~ch case to the 
extent. material to the 3uziness. All of the ,11greements: or 
•!!.t'rangements set forth on Schedule 3. L 2.0 (d} (Z) are in full 
force ~nd e.:f tect in accordance with the.Lr terms and no ma".:e, .. 
ria} default exiBtE there1rnder by DuPont cir Ri\C( or to the 
kno,w~letige of 'Dt.tP·t.:;r~t: er:- F.Po1J: 1 b~f a.ny ot!1e.t~ pa:ct<{ thereto( 
UL} are f :ree and cle,~r of ,!ll tieni?J otner t.han Permitted 
Liene and Liena set forth on Schedule 3.1.20(e}, and (~) do 
not contain &.ny change in control or other terms or condi
tions that >Wi.ll become ~pplicable or inapoii.cable aa a 
;:-esult.: cf th-e consummation of the tr>!ln$act:.ion$ contemplated 
by this Agreement. f!):cept a$ eet forth in Schedule · 
3.1.20{d), Du.Pont and RAC have delivered to the Buyer true 
and co-mpl~te cop.ie~ of all licen~e~ and arrang~menta 
(including a.m.en.dm~m::~}" set forth on SchM.ule 3 .1,20(d), ;.ll 
royalti1llljl? lic~n11e fees 1 charge!§ and at.her a.mounts payable 
byt on b$h~lf otf to, or for the account 0£ 1 DuPont or RAC 
in re~?@ct of any Intellectual Property are di$Clotrnd i.n the 
Financial Statement! or are othet"'l;fiie included in the cost.a: 
of the Bi..H~i:h~~• ~rn set forth in th~ Financial Statements. 

( e) Ng Int~lk~tlili......£Dil?~J~,t:x. Lit1QetiQn. i::xc:ept 
a~ set fo:rt: . .h ir:. Schedule 3.L20{eL n.o clai.m or: demand of 
any Peraon has .been made nor is there any proceeding that is 



pending t or to the knowledcre •:if RAC or DuPonr """'r~"t."'n"'"' , h .... , .,. J ._4;_ ..,.y w ~..,,,.,.,,A 'I 

ncr lt'> t .ere, to t:he knowledge of BJ\C or: Du?or-... · ''" Y"P"""·o1"'•~ 
• ... ,, • ....... ' ~ .... ...,.,"ri<.·...:.C _.» ... ~ 

ab.Le Das .ts ther:efc·r, which U.} challenqes t:.he t'ight:s of 
"'P"'nnt O"" ".,,,,.. ' .... · · • · - 1' ~ 1 uwr-.. ~ ~k ln ._esDeC~ 0~ any '~tP· '*C1"'Ua. D~o~-~~v 

Assets ( CLU as i;;ecc"i that DuPont -~:c:- -R;:c is Lnf~l~g'i,~g or 
other«ise l.n co;1flic'!:. with, or is, exceot. as set: forth in 
Schedule 3.l.20(d), required to pay any-royalty, license 
fee, ct1arg«e _or ot!"1er am·ount wit1'1 regard t:o-,, ·an:{ rig'l'rts cf 
any Per~on in respect: of any Intellectual Property, or 
CL!..i) claims that any defa.ul t: ex.is ts under any agreement cir 
arrangement listed on Schedule 3.l.20(d). None of the 
Intellectual Property Asse~s is subject to any cutst.anding 
order t ruling / decree 1 juctqmer1t or stipulat..i.on by c;r with 
any court1 arbit.rat.:or, or administr~tive agency, or has been 
t:he subject of ,;:s.ny lit::.igat:i.on within the 1.:i.st five yea:re 1 

whether or not resolved in favor of DuPont: or l:l.AC, 

( f) R.1.L~.Es~_g.i_;a~;;:~~.i9tl...<-~tc, Except as set. forth 
on Sche<li..1le 3, 1. :rn ( f}, the awned 1nt.ell!:ctual Propertv that 
~s material to the Business has been duly regiate~ed ~ith, 
filed in or issued by, as the case may be, the United St•tea 
P,'itent and Tr!.:ldemark Office, United States Copyright. Qff:L::e 
or such other filing c·f f ice at domestic or foreig-n 1 and tt~1~ 
Pont: and RAC have taken such other ~cticm'i t ~g m~ctHrnary to 
ensure full protection under. any applic~ble 1awa or regula~ 
tiona, and such registrations, filings, issuances and other 
act.ion& remain in full force and effect, in each case to the 
extent material to the Buaineas. 

( g) Q..a~ .. s.L.li.M&. Excent aa :set forth i.n Sc.hed
~i.le 3.L20(d) .~nd 3.l.20fq),. there are and, i.mmed.L~.tely 
after the Closinq. will be no contractual rea~riction or 
lL"'tti tationu purisu~nt t:.o any or-dera f d~Cil$ion:e, injtmct:i.cns, 
j 11dgmerft:f$ r ~wardB or decre~Hi of any Govern.mental A.t1thority, 
011 t.he Buyer'~ :right t.o use t.h~ n~e an<l -mark "Remington" in 

the condtn::-c of tb$ Bua inem~: a~ pre~ently carried on by RAC 
and DuPont or a~ !!§Uch Buaine~~ m<ay be expanded by the Buy~r 
to inelud@ th0 M-.:trufactur<a (or procurement} ~nd ~a.lei of 
other ~pi::u:t.ing good.1111 and lehn.n:e product.$ and apparel, 

{h) TQQling. Exc~pt a~ de~cribect in Sc~e<lule 
3 , 1~20 ( h) 1 non~ o.t t:he too ling t mold~ or other eqtu .. pm.ent 
included in the Juuett§ sta:.>np~ or i.mprintllll the DuPont. nrune cir 
lcgo {including without limitation the ·ova.l"' logo> on prod
ucts cf the Bu~ine~1. 

3. L 2 L .Ir.uti;.SU1.Q.~, S ch~du.1 e 3. L 11 ~~t:~ ou.t. all 
claim~ m.e.de by DuPont or:- RAC under .11.ny policy of intsurance 
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during the past 
all claim.a that 
with respect: to 

two years with respect to ~he Business and 
Du.Pon:. or RAC has tnade a. dec.i.si.on 'to n1;'!ke 
the Business under any such policy. 

~ 

. . 3. 1. 2 2, · Real Proper,££.. ~a} O'-.. :ned _f.ea l ?rQQ~;t;v, 
Scnectule 3.l.22(a) contains a complete ~nd co~~pc• 1iaP~o' 
·~ll O'..rned Real Property setting forth - the add;~~a "'a~d,, ;wn;r 
of each pe.rcel of 01.rneci Real Property. F .... l\.C has, or on the 
Closing Date will have, good, valid and marketable fee sim
ple title to the O\l.rnecl R!!al Property ( free and clear 0£ all 
Liens other than Permitted Lien$. There are no outstanding 
opt.ionw or right.a of first. refusal to purchase the (J\.tne<l 
Real Property, or any portion thereof or inceree~ therein. 

( b) 1~M~:§, schedule 3. l , 22 ( b) cont:airus i!'. com-
p i ete and correct list of Ci> all Leases setting forth the 
addresa f landlord and tenant for each Lease and CiJ • .J all 
Other Leeaes, setting fcr~h the address, landlord and tenant 
f.or e1J1ch Other Leaf:!e. RAC ha.a delivered to the Buyer cor~ 
rect and complete copies of the Lea~ea and the Other Leases. 
Ee.ch Lea,se .~nd Other Leaae is legal { valid, bin.ding 1 en
forceable, and in fw.ll fore:~ ei..nd effect::, except as may be 
limited by bank:n.ipt.cy, insolvency, reorg~nizat:ion and simi
lar ,l\pplicable Laws af fect.ing credit.orl!!i g~nerally and by the 
availability of equitab.1.e r:emedie~, Ne.it.her MC nor any 
other p.a:c-i:y is in def~ti.lt, violation or bre~ch in any mater
ial respect i . .mder o.ny LeaBe c:r 0th.er Le<'!a~, and no event has 
occurred acd is con:inuing that ccn~titute~ or, with notice 
or the passage of time or both, would const:itut~ a default, 
.,;, .. ,l,..,,;;);·., o,.. .. h"'@"''~:.-, :,~, ~i:-~' -~·Q"'"'l!!' ..... i1,...,..i.,,,..,... "'"l"' L·"'~"ll'< r:i.,... Ot:h .. er YAW W!.¥"""'.¥ol....\. ...._ ~--"Q'-4..., ...;....~.- ... ....., :.j ..... ~~:::-r""'""!..... _ .... .,1..:,S..,1.-;,.,_ Q.~;.1 ~,_Q"' ... ~,,,.,.. 

Leaeo. Each Leese grants the tenant under the Lease the 
exclusive right ta use ~ntl ;.:Jccupy the demiged premises 
i:hereunde:i:-. Either DuPont ex:· RAC ha~ gocd iind valid title 
to the leasehold eat.ate under each Lease free and clear of 
~ll Lien~ other than Pennitted Liens, Either DuPont or BJ£ 
enjoy~ p~aceful and undisturb~ pol:§tae~aion under its :reapec~ 
t.iv-e L$~~es for the Lea$ed Real Property. 

( C) f~§ ~nd 1~Al~hQld rnt~u:.~Lu§t~. '!'h~ Real 
Property eo.n~t.itute$ all the fee and lea~ehold int.erel§ta in 
real p~rty primarily relating to,· u.aed or held for Utile in 
conn.action with the Bu1lline~s. 

( d) tl~L?I:Q~~~<;iing:§, Neither DuPont nor RAC ~a~ 
received written notice of ~n eminent dom.ain or other si,mJ..~ 
lar proceed.ing pending o:- threatened affecting any port.ion 
of the Re.s:l Proper-cy. 'there .i.s no ~Tit t injunctior;.) dec~ee 1 

c:rder or judgment: outsce.nd.ing( nor. any action, cl!:u ... mt ~u1.t 
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or, pr:oceed.ing, pending or three.tened, relating ;:;c the owner>· 
ship, lease, use, occupancy or operation by any Person of 
~ny Real Property. 

~ e} ~:d,r;en't v§~. The use and operation of the 
Real Prouert.v in t.,:he conduct of the Business does not. vio
late in any ltiaterial .respect any ins;cr:u:men't of record Q!' 
~a~eris1 -~~--m~"0 s~~-c~~n~ ~h- ne~· ft~ - u- l ,,, ·1... ~-"-A <>.':'!"""-·~ ~···~ ...,..,--."" .. ~ •. i:.. ,_.,_ ;:\, "",.l J;',.ooe,.ty. ,,o aa..vnage 
{:it° destruction haei cH::cur:r.ed~ with :respect: to any of the Real 
Property tha~ would, ~ndividually or in the aggregate, have 
a Hater:.al Ac.verse Effect. 

( f.) ~.m1dl i~Uf;~ wi_;;.11 Real ?r::wt:rtv L~""'lil..• Neither 
DuPon~ nor RAC has received anv notice cf violation er 
claimed violacion of any applicable building, zoning, sub
division and other land use and similar !'ipplicable Laws af-~ 
fe(;t:irHJ th~ ReaJ Prcperty {col.lective1y, the "B.!:~l J;Q;g~r:ts 
1~.:,'i") . The t.--:urren:c use and operation of the Rea.l Property 
is in compliance with current Real Property Laws. 

( g) E~~.l. ... E.r..Qr&r:.ty_,.:rn.x.~~-. Except a.ai s1!:1t £0:::-~.h ir:. 
Schedule 3.1.22(a), each carcel included in the Real Prop
erty is aasesi:ied~:fcr real' property Ta...'{ purpos~a as ~. wholly 
independent tax lot, s~parat..e f:rom adjoining land or 
imp:n::;;verner:.tt:J net consti t.uting .a.· part o:f th~t parc~l. 

( h) S\.l~<ii v l~J.QJ1. No ~pprcve,ls are n.ece~~Htry t.o 
subdivide the 0·1 • ..-necl Reei..l Pr:operty frorn any :reel prope?:"ty 
included in the Excluded Assets. 

3v1~23 .. E_.n\r~;;Qr:ioe11~rx.t.~.tt~t~~r~~ {~.) ~~~it:[~ 
1\J .. l. En vi ror~rnente.l ?~1:111i ta a.,re i.den t. it _ied i.n S ch~ul.e 
3.:, 23 { ~ ),. and DuPont and RAC current:ly hold all such Env.i
rr:JnnH~nt,~l ?erm.itl3 nece9'aary to the Busineiu. Reither Du.Pont 
nc:ir R.l>~C ha~ been notified by any relevan:t Governm<ent:al 
Author:ity that ~ny Envi::i:or..mental .?er:mit will b~ ~u~p<ende-d~ 
cancel.led, r~vo~-ed or i:i:w:terially modified, or cannot b~ 
i:ene...,.ed. in th$ ordin~cy courae of bu~ine~u. 

(b) , ~.3i2l~ti.Qrrn. Except as set forth in Sched
ltle 3, 1.23(b) t Meh of DuPont ~.nd R.A.C ha.i§ complle:d within 
the peurt t'<11>'0 y~ar~ and i~ in complianc~ in all matl!ir ial 
respect~ with all Bnvi.:ri:::mmental Permit~ and all e.ppl.icable 
Environmental Law~ p.ert~.in.i.ng t:o th~ R~al Propert~{ (and t:.h~ 
;.;,s ~. 1 O'wT•er~hip or tr an~ f erabili ty thereof.} and t.he Bu1<1.ine~~, 
No Person ha~ alleged anv rnnteria violation bv DuPont or 
F..;\C or Con~ol ot any E:nvironment,~ ?e:trf'.itt> or e;ny applicable 
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{e} Ftil-l. Cji:'2.£_l_Q_§.1tl;:.~- DuPont a.nd P....AC b.ave di.s~~~-
closed and mcde available tc the B1.1.yer and the Buyer's 
"""'"~·,..r,...:m<""''"·"'~ ·-nn-" 1 .,...an<- ,,,,1: ,_,,,1 ., t: ·~.:: ' - 1 '" --"'"--"'-tu-•"-""-"' "- .~•-u,•- • ·- w-..-.. .:..t:. <evan.-. J.tl.:.0rrrtt'!.1.:J...Or1; lrlC.,.,tl.Q.inq 
without limit.at.ion all studies ( ,:!<nalysea1 and t.es<.:: results -
r-ela:t .. ix1g to ( .i) t~he erfvir()firfn~r~t:al. ·:::c-nd.i.t.i.cns on, ur1d.er c1r 
abi:n.n: the (i<;.'Tled Real ?:n-:ipe:rty, and LLU tl"ie ~rn:e or operat-ian 
of the properties or assets used in or held for use ln con
nection with the Business. 

3.1.24. Employe~I· Labo; Mat;er1, It~- Except as 
set forth in Schedule 3.1.24, neither DuPont nor RAC is a 
p<!rty t.o or bound by any collective bargair:.ing ag-reement and 
there are no 1.al'.::-or unioru:; or other or.oani.zat:i.c:ms rerireaent-. - . 
::-~g or: ( to the knowledge. of el'.Sch of DuPont, and R1'.C 1 purport-
.Lng to represent. or attempt:.3,nq t.o represent any employees 
employed in the opera~ion of the Buaines~. Since January 1, 
19 91? there .ha,s, not QC<:Ur'!'e<l or, to th~ }fs10'4ifledge of each of 
DuPont and RACt been threatened any material strike, slow
down( picketing! work stoppage 1 concert.ed ::-efu.1uil to work 
overtL"t'te or other similar labor activity with rempect to ~ny 
emplcr~{~<e~ employed in the operation of the Bi.1;1i1irte$$. therm 
ia no reprll!u~entaticn petiticn pending or, t.o the l"...,""l.o,l>:rledge 
of each of Du.Pont and RA.C 1 threatened with respect ·to any 
employ§@ ~ployed in the opei:ation of the Buain~:afll. Sach cf 
DuPont and RAC hae complied with -all applicable provisions 
of Applicablt3 Law pertaining to the em.p.loyrnent. of emp1oyees1 
including_, \olithout limitation, all such Lavs relating t.o -
16..bor r~,lationa? equal emplo~rrr.ent.f fai.r employment pr~x;~ 
ticea, entitlements, prohibited discrimination or other 
similar emplc',--r:-te:nt pr~ct.ices or .a.eta$ except ~er any ~aiL1.re 
so t.o comply thee, individuallv or tocet.her wit.h al~ such 
other failure~, has DQt and will not ~esult in a material 
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'°""P·-.,-:,.,.,..,, """"' "' 1 , , ' 1 b , • ....,,, -"- ~""""" "'"' o:..ner s.Ut':.1.l.ar c. "Or <!!.ct::i.vity 'd.it.h :respect to anv 
~.:r~ployeeu employed in the operation •::if the Business, There' 
ls no representation petition pending or, to the knowledge 
of each of Du?cnt and F.J~Cr threat:-ened with res·i:;,ect to· any 
employee e.mplc.yeci in the operat:ion of the Business, E~ch of 
DuPont and RAC has complied with all aoolicable Provisions , 
of. Applic:,~ble Law pertaining to the emoLoyment. of emolovees, 
including, 1;,1ithout Limitation, all such Laws relatin~::i to · 
17bor relations { eq1.J.al employ:<'.ent i .fai~ employment prac
t..1ce.s, entitlemen-;;.s, or.ohibit.ed discrimination or other 
similar employment practices or acts, except for any failllre 
so to comply that,. indi-..,·iduall.y or together with all such 
other failures, has not and will not result in a material 
liability er obligation on the ua:rt of the Buver or the 
Business, and has.not had or re~ulted in, and.will net have 
or result in, a Material Adverge Effect. 

3. l, 25, Enr2l«Y~S~nef it f)l~nti am'i E~l~t~g ~-
t~r~ - (a) E.mJt1QY..tt~ ....... ~nefit_~. Schedule 3,L25{a) sets 
f•::rth a t.ru.e and C<.:im!?let,e Jist ~d: { l) ;ach "e:mpl:yee benefit 
p.:.anx, a~ ~>UCh te:r-.m is defl.r>ed l:tl ~ection 3 {3} o:t BRISA, 
whet:her er not si.tbject u:i ERISA, dhd each bonua r incentive 
or deferred cornpeneat:ion1 severance, termination; retention, 
change of control, stock option, stock appreciation, stock 
purchaae 1 phantom stock or other equity-baaed 1 performaw::::e 
or other employee or :-etir,..Je benefit or compensation plan, 
progra...'11( a:;;-rangement ,- agreernem: f policy or underst<>.rnding { 
whether written or un~i'tten( that p'l:ovicle~ or may provide 
bene:fits or compen~~.'cit::<n i.n res:pect of ~my employee or 
fi;n:'1r,~:c employee empli)yed or formerly employed in the optn'a
tion of the Buaineaa or the beneficiaries or dependen~s of 
any such employee or former employee (such e:mployeea f fc::.--me;. 
employees r benetici~ries ~nd depend.em.:~ collectively, tr."~ 
A ~l91~ki 0 

) or under ,,,.,hi ch a.ny E.mploye~ iJS or may bec:::ime 
eligible to participate or derive a banefit and that is er 

'.has b~en .m~intained or eztablishoo by Di.t?ont o::r AAC er to 
which Du.Pont. or RAC con.tributefi or i~ or ha~ been obligated 
or req-a.ired to contribute or with rei®pect to which AAC or 
the BU$in@~i may have any liability {collGct.ivelyt the 
"f_lan1,;;} ru:id {il) each other "employee pension bem.afit 
plan"', ~~ ~uch t$rm ill! defined in ~ection 3{2) of ER!SA1 
thi\t ill or h~• ooen maintained or ~~ta.bli~h~ by a.ny trade 
or busi:n.~$&§, whether or not incorporat*d~ whichf together. 
with Du.Pont or RAC i~ or would have b~~n at any date of 
determinat..ion occurring within th~ prec&ding lll!ix year111< 
treated a• a ~ingle employer under aeetion 414 of the Code 
{such other trad~~ and .bu.l!!inetrn<e$ colle'ctiv~ly) the "fl&ill.~,g 
£~r~<Jtrn"} and under """'h,~.ch any Employee .ha• acc:-u~ a .benefit 



t.ha1: would be taken into account under the Du.Pont Pension 
Plan as an c.d:f set to such EmpJoyee 's benefit under the Du?•:'.)-, 
nt Pension Plan. With r~soect to each •uch Ol•n D••Po"~ h~a 

... - - Q"'.i,. i ""..... >,~ ~; d.~ Q 

pr?vided_the Buyer c?mp~ete a~d correct.copies cf: all 
wri~ten ~lans; descriptions oz all unwritten Plans; all 
trw.st agreements, insurance contracts o;;:- other fundinq ar
rangements; the tw'o most . .r·ecent Forms 5500 ( including~. all 
schedules thereto and all repo:rt.s attached thereto; the most. 
recent IRS determination letter; current aum.1\ary plan 
clescr iptions; all material communicat.iona received. from i.:ir 
ser<,t to the IRS ( the Pension Benefit. Guaranty Corporation o:::ir 
the Department. ~:it Labor ( inc1i1d.ing a written <:ieac:riptio-n of 
any oral co:rmnunication) i:im:i.ng the preceding t.wo years; 
annual cost d.nd related information concerrdng any life or 
me<lic.:.:s.s.l bentd'. i. ts pro«tided in r-espect of the Employee a under 
any auch Plan; st~.tements or other corn:municatiom~ regard.1ng 
wtthd.rawal or other mu lti.emplayer plan li.abili ties 1 if any; 
and al.1 a.mend..~Hmts and modificetiona ta any such document, 
Exceut ag disclosed on Schedt.i.1-e 3. l. 25 {a) / neither DuPont 
nor P..AC ha~ ccm'l.:."lH.miceu:ed to ,::s_n.y .f:-:.rirploye~ any intention or 
comr.:iit.ment t.~.:; modify any Plan or to est.abli;;.ih or implement. 
any other e:mplaye«~ or re-"ti:-ee benefit er comperrnaticn 
ar:range.rnent. 

{b) Ou1lifi~1tign. Each Plan intended to be 
cuelified under section. 40l{a) of the Cod~ 1 ~nd the trust 
{ii any) form.ini:;i a part thereof,. ht<!i!i! received a favor.a.bl~ 
det.ern:ination letter frcim the !RS alil to it~ q-w.aL. f. ication 
under the Cod~ ~nd tc the ef.f ect: that each such tru~t i.$ 

..: . ·' . ' c.~11) ~ ....... ,,.. .· exempt ... -rom t.axat.J..on unner section ..,Q*, a. o,,. ,_i.;.e i...oae1 anc.,-
t.c the k.'1.owle<lge of each ot DuPont and R..l'l,.C: ( nothing has 
occu:cred since the date of such determination letter that 
could adversely af f·ect aui.;h qualification or t.ax"·e:<eempt 
st.atu:lf!. 

(i) No Plan 1 oth~r than th~ DuPont. ?en~ion l?l."1n, 
i~ 111n1:hj,H.:t t:o ~H~ct.ion 412 of the Code or section 302 or 
Tl.tl@ IV of. E:RISA. Aia of the lamt clay a.f the :rnol!§t 

· ~tly il!Hld&<i fiscal year of th*! DuPont Pentsioo Pla~1, 
tM ~proj~cted benefit obligat.ionm." (within th~ rneeuung 
of the f inanci.al Accounting Stand~rd1 Board Statement 
No, 87) under $UCh Plan did not.. e.xcei!!!id the fair market. 
val1.J$ of the iH§!H~t~ of such Plan allocable "t.O liUCh 
"projectetl b~.'H1Gf it. cbligat.iorull ~" deter:n.i~ed /:.i~ t:.~~ 
bair1 ii!ii cf t.h~ e,ctuar i.?$.l a~aumpt.J..on~ cont.a.lnel. in .... ne 
actuarial report prepared far auch f ii$C~l year of inJ.ch 
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Plan~ e~ch of which o.sslli-nptions is reasonablef ei.hd the 
pre$ent value of the •benefit liabilities• twithin t~e 
me~ning cff and de"termined in accordance with 1 Titl~·rv 
of !RISA) under such Plan does not exceed ~he ·current 

l « ' 'h' . \. . . - ' va t.:le lw:i..t. .l.n t .• H~ mean1ng o.t section 3(26} of SR.ISA) 
of the asset~ of such Plan allocable to such benefit 
liabilities:. 

{ii) No liabili:.v has been or ie exoected to be 
incu:r:T~d by Du?ont1 BJ.~c; any Related Person or the 
Bu~ine~rn (either directly ot indirectly t including as a 
reisiult tif an indem.:.'1ifir;,~tii:n1 obligation) uncle:r or pur
auan~ to Title I or IV of !RISA or the penalty, excise 
t:.ax or joint and several l.ia.bil ity prov iaiona of the 
Code relating ~o employee benefit plans that could, 
following the Closing 1 become or remain a liaoility of 
the .Business or become a liability of the Buyer or of 
any employee benei it pl~n esta.blished or contrH:n.:at.ed t.c, 
by the EHsyer and 1 to the best k:nowiedge of each of 
r.n:i.Pont. ~n~ RA.C after due inquiry,. no event, 1~ra.neac::ion 
or condition haa occurred er exiata that .cQu~d reault 
in any st:i.ch liability to the BuaiMHHl or r followinq the 
Closing, the Buyer. 

(iii) Each of the Ple,n5 has been op-erated and 
administ..e:red in all respectll in com.pli.anc~ with all 
Applice,ble Laws, except. for any fail':,;i..:re ao to com.p}y 
that, individually or together with all other auch 
failure&, has no~ and will net reault in a material 
liabilit~ or cbliga~ion on the part cf the Buaine~a, 
or,, folloving the Clo~ing 1 the Buyer, and has not h~d 
or resulted in, and will not have or reault in, a Mate
rial Adverae Effect. There ar~ no material pen.dirv; ~;;,.r, 
to the be~t:. knowledge of Du.Pont and RAC aft:er du~ in
cruiry ( trrre~tened. claiml§ by or on behalf of any of the 
Plan~~ by any E.mploy~~ or ot.h~rwil§~ involving any ~uch 
Plan or th@ a~u1et~ of any Plan {ot.h~r thar:i. routine 
claim# .for b@n~fita) • 

{iv} No ?lan is a "multiem.ployer plan" \~~ ¢.efined 
in Met.ion 4001(a.){3) of EE.ISA} and. no Plan that i~ a 
"d$f.i.n~ b@niefit. plan" {a~ d~fin~.i i.n ~ection 414{j) of 
the Codie) i~ a "multiple employer plan"' w·ithin the 
me~ning of $fiction 4063 or 4064 of ERISA. 

( v) All cont.ribtrt:iona required to heve been m~de 
bv rn1Pont:, RAC ~nd each Rel.at~d .Pcer111on to a.ny Plan 
under the tenn111 of any such Plan or pur~t1ar»t. to etny 
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{vi) No Transferred Enrolovee is or mav tH~·-,..,~ ... ... ..(. - ."- - . .,....._ ......... "'!1>'0,<..:,.; 

entitled to post"··emplcyn1ent benefits of any Lind by 
reason of. employ1nent.: in the Business ( including! with
out limitation, death or medical benefi~s (Vhe~her or 
not insured), other than {A) coverage provided pursuant 
to the terms of any Plan specifically identified as 
providing such coverage in Schedule 3. l. 25 {a) or rnan~-
deted by sect.ion 4980B cf the Code, (b) retirement 
benefits pay,~ble under a.ny Plan quaLiJ'.ied und!!!r- sec
tion 40l(a) cf the Cede or (£} deferred compensation 
accrued as a liability on t:.he November 1993 Balance 
Sheet. or i.ncurred after November 30 1 1993 in the ordi
n,:!iry >;:;:ourtrn of business consistent with the Prior ore.c
-cice of DuPont and PJ\C 1 purzuant. to the terms of. a~ 
Plan. The consurnrrmt.ion of the tranaei..ctiana cont.em-· 
pletetl by thig Agreement and the Collateral Aqreements 
will not result in an incre~$e in the amount.of compen
aation or benefits er the acceleration of the vesting 
or timing of payment of any compemrn:tion or benefits 
payable to or in respect of any ~tran6ferr.ed Rmployee 
other. tha.n benefita t,hat generally become due under .the 
terms of any Plan u.pi:m all termina.t.ion5 cf empl<ryment. 
frr.:im AAC. 

(vii) Schedule 3.l.25(c)(vii) identifies (K) each 
Employee (other than an Employee '«ho is a fot""l'.n~ff ern·-
ployee) who 1 as o.f Noverrber: 30 1 1993 1 will sat.iafy the 
el igi.bi l.i ty requi.x:-ement~ <>f Section IVA1 I.VB or !VD of 
th~ DuPont Pension Plan for ~. x no::rroal ~ or. suba i.di.zed 
"early .. i:etirement benefit, ,~~mu.ming each such Employee 
contin'.Je~ employment through l:IUCh date and the Cloai.ng 
occurs on #uch date {the ·~ r.~ti~~m~nt ~ligih,l~ ~~l~.r£
~"), {;£:) the apcci:tic: p:rovi~ion or provi~ion~ of the 
DnEont :a?~n.~ion Plan under which ~uch Employee will be 
~ ~ligibl~ to r~tire and (Z..) whet.her $UCh employee 
qtl£lifi@$ fo:r a "normal" or a subsidiz~ "eiarly"' re
tir~nt ~n@lfit.. The R~ti:rem~nt. Eligiblil11: Em:plcyeea 
com~titu:tt1 fl:pproximately 50\ of all Enlployce$ ~ o~he~ 
tl:um E:mploye~~ vho ei..re1 former employeejil 1 benef.lci~r1es 
or de~nct~ntl§). 
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3 .1. 27, ti.9.SU.S!X.~.nl.i©Ji.. Except at:: described on 
Sch~dule 3, 1, 27) DuPont has not guar~nteed any of the ob Li
gations cf R.<\C under f!!l1Y ccntract; or other»"iae, Other th.an 
in connection with the .insurance policiea deac:r i.bed under 
Section 3. 1. 21, none i:if the oblig.e,tions .or lie.bilities of 
the BU!linea.e or >:)f DuPont or RAC· incurred 1n connection with 
the operation of the Bu1:; iness is <J1Ja:tanteed by or subject to 
a similar ccntingen~ obligation of any cLher Person. Nei
ther DuJ?ont nor HAC has guarc.nteed or become subject to a 
similar contingent cbligacicn in respect of the obligations 
er 1 iabi li ti.e.s of any ether Pe;,·~or.L EXci!!pt as disclosed in 
Schedule 3.1.27, there are no outstanding letters of credit, 
surety 't'lC,nds or si.."niler Lns:::-u:menta issued( eatablished or 
maintained by DuPont or any of ite Affiliate• in connection 
with the Bueinea1 er the Assets. 

3 , L 2 8 , E,,~~~n:st~, The minute book~ of DuPon:t and 
PJ\C insofar a!:! they relate to or atJ:ect the Buainea~ and the 
Aaaet• are sub~tantially complete and correct in all mnter
ial respects. The booka of account of Du.Pont and RACr 
inBof,;i,r .11$ thev rel~:te to or ,~£feet the B1JS11ines.$ ,~nd the 
Assets, ,~re irnf£icient to prepare t.h.e Fin&nciel Statemen-ts 
and the September 19 9 3 P irrnncial ln£ormat:ion in accordance'! 
-r-d i tl1 G.AJ\P ~ 

3.1.29. 8rg~;r11 Fic~I(~. ;t;. All negotiationu 
relating t.c thi~ Agreement t t.he Colla.teral Aqr~ement:$ ¥ ~.nd 
t:.he tranaact.ion.~ contemplated here.by and therebyf have be~n 
carried on without the p~rticipation of any Per~on actim;J on 
behalf: of DuPont or fl.AC or th~ir rel!!!p~ctivie Aff iliatwjl£ in 
such lM.fill~:r aa to give ri~e to a.ny va.lid cla.im again~t the 
Buy~r for (A) any brokerage er finder'$ co.mm.iBaiont fee or 

· si.milu. ~n~'11lt.ion or (Q) any bonuaii payabl~ to any 
o:fficE$'" dixiictor, employee 1 ag~nt o:i: lfl&le1 repre~~ntative 
ot or consultant to DuPont or RAC or th~i'r re$pectiv~ Atf il
iate~ upon con~umro.ation of the trans~ction~ conte.m.plat®-d 
.h~reby or thereby, 
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3. 1, 30, ;U,.R.f;;.lQ~-~-~- !o the knowledoe of Du.Pnnr 
or BJ\Ct no renresentat-ion or: warnrntU> bv DuPon;: or.· ·R·i:.·~ ::0 ,:_ 

~ ' * " .., .J "" ... ..... "' """"-.... ........ ..~... ~ ... 

tainecr in this Agreement or any of the Collateral Aqreements 
~or ~ny of the statements or certificates furnished-or to be 
.. 1'"""'"''"'""'"" ,,.,.. "'"'e c~~"s;,,,,..., ,.. """~""'·n- ''""' ·~~c,.,. ' 7 ~.-.H ..... ~·••""'-'- ~~ ,, ""''·. ..:..<...! °"':'::! ..;i ;.;"'"''""• '- "'" t>...t~-· -;.o t.ne Bllyer or 
its representatives hereunder or thereunder end listed on 
Schedu.le 3. J, 30 contains or will contain any u::itrue state
ment of a·material fact, or omits or will o~it to state any 
material fact required to make the statements contained 
herein or therein net misleading. There is no fact (other 
then mat:ter-s of a general econom.ic or pclitical n~ture which 
~10 not a.ff ect the Business uniquely :i kno,,.rn to DuPont or R..~C 
c.ncl not. in the public domain that has t1ot been disclosed by 
DuPont or H.AC to the Buyer tilo!lt might. reasonably be expected 
to have or result in a Met.eri.el Adverse Effect. Dtl.Por.t ei.nd 
R...l\C hereby expressly discli:\i.m any representation or warrenty 
with respect to any prcjecti~na relating to the financial 
perfcnnanc::e of the Bua inea$ that may have been provided to 
the Buyer prior to the Closing. 

3. 2. p,,~P.t:.©.~.~.llt~tiQlllL.fillli_W~.n:-~ntief.1 2t th~ fi1l.Y~r. 
Th~ Buyer re~n:es~ntil ,~nd warrants to JuPant arid RAC <HI fol
lc::P«fa ~ 

3 v 2 • 1 • !:.~S!X.R.~ff~t-~---..S.t&\l~.} __ _.lJ<!JJ;J10 :cl. h ~ t kQD I ~t ~ v 'X'h e 
Buver ia a ;::;c)rporat.ion dulv incot'T.:-0rated{ validly exiating 
"""'ci 1· '"' q·o,.,,.(, '""";:.."'"di ,, ,.,. 'ur.,·<-·.-- t-h"' : ... ~... o·r- +· '"'""' :~""' .. +·,.., ,.,.~· ~ .i::::;;:.~~~ .,i.~. . ..._ ... x. ~ i....,,..... ... .,);s ....,..._.:. ·~ .... i"\...t..',;.;..., ....... ..,.:;i.,._., ...... .J;.~ "1P ........ ......U'IY:I ...::3 '\.<·~ >....·~ ......-~ 

Delaw~re. The Buyer has the corpc·r·a.t;~ p:::rwer and ~i;rthority 
to execute end delive·;; this Agx·eement and the Collateral 
Agreem.entui ,- to per:fo:rm its cblii;at.iorrn her~under and the:i::e
under and to co~slnr:.m~t..e ~he trar:.ae~~ion$ conte~plated h.e:reby 
a:ad t.herer:>y, Tn~ exec:.~t.1.on ~nd de J..i.v~r/ of t.h.i.a Agreement., 
and t..he cona~"1'.tm~tion of the tr~n:e1actionl!S cont:em:olat.ed 
herebyt have been~ and on the Clo~ing Date t.hfl Coll.iit.er.l.tl 
Agreement.$ will have been, duly authorize<l by all requ.is:ite 
corporate action of. the Buyer, The Buy®r h~~ d1..li.ly exe?ut:.ed 
ei.ncl deliv~r~d thi~ Ag·:reer.M~nt end on the Clo~ing Date will 
h~ve duly e:x~cut$d and de1 !. vered t.he Collater~l Agreements. 
1'hi~ Aq:r~~nt i~f and on ::-Hs Clo~ing D-ate e~ch of the Col~ 
la.t~ral Aqre~nts will be, valid and legally binding obli
gations of th~ auy~r~ enfo~ceable again$t the Buyer in 
accordance with their r~epective term.~. 

3.2.2. FQ ~Qn!ll\;~!L ~t:Q. The ex~cution, deliv
ery and per.form.a.nee by the Buyer oi thi~ Agreement a:nd the 
Co.Lla.ter~.l Agreem~nt.s, and the conl!§umm.ation of the tran~
.~ction§!I contemplated hereby ~nd thereby 1 do not a.nd w~ll not. 
conflict with or ra~ult in a violation of or und•r (with or 
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'<~"ithoUt +-ha q; .. i"~Y"tg '""..:::: ~""'lo+c-~ce o....... ....... .., ~ ~ 
~ . ......'l. 4 v .... ,A,,, Y ..... ""'· '._) .h, ~-~ ............ · "" ~D.e .ta 1=1.s ?~ of t:.J...:rrte 7 or bott1; 

< 1 ' ... h c ,.. . ;; ~ f' . . ' 
tal ~ • :•r~i~~cate o_ lncorporati.on or by-laws cf the 
Buyer 1 (ll} any Applicable Law applicable to the Buyer. or 
any of its Affiliates or any of its or t~ejr nron•rt;•a ~~ , • ~ ~ ...,. -· ~ ..., !,"" ~ .t" ~ -,.,. ..:,.,, ....., v;.( VJ.., 

a$ s~::-s o~ ( .1.1...1.). any cont.ract.1 agreemenr: or other instrument 
app.u.cab..te to t:he Buyer or any of its Affiliates or any of 
its or cheir properties or assets, except, in the case.of 
clause (iii), fer violations and defaults that, individually 
and in the aggregate, have not and will not ~aterially 
impair the ability of the Buyer to perfor:m its c1bligat.ions 
hereunder oc '.lnder any of the Ccllateral Agreements, E:xceot. 
as specified in Schedule 3. 2. 2 t no Goverru:iem:.al Approv~l or 
other Consen~ i1 required to be obtained or made bv ~h• 
Buyer in ccnnection wi t:h the execution and deliver\-' of thiz 
Agreement c:r the Collateral Agreements o:;; the ccnsu1mnat.il:in 
of the transactions contemplated hereby er thereby. 

J,2,3 .. ~.Ltig§.tlQU· There iill no act:ion{ claim( 
s u.i t er proceedin9 pending 1 or to the Buy~r' s ¥'.now ledge 
three.tened 1 by or against. or a..f f ecting the Buyer in cor.:..nec
tion wi t.h or relating tc- the t:r<insacti.orrn contemplated. by 
thi a Agreement or elf any actit:m taken or z-,o be tak~n in 
cormec:tion herewith or the i.::onsi.u:mnat:.ion of the trarurncti.i:m.s 
contemplated hereby. 

3.2.4. B~Ylr Financirig. The Buyer h•~ delivered 
ta DuPont UD an executed copy of a comm.i t.xneut letter~ dat~d 
Octob~r 26 1 1993, add:reased to the Company from 'rhe Che.gs 
Manhattan Ban}>.r N .A., Chem.ical B~.nk and Union Bank of 
Switzerland with respect to the senior debt financing for 
t..he tr:a.n5act:.iorHi contemple<ted by thiu Agreement, {Q} a.n 
executed copy cf the ?urchal$e Agreement, dat~d Nove..mber 191 
1993, among t.h~ Co1:i:rpanyt Herri.11 Lynch & Co . .and CS First 
Boston Corporation with respect to the suoordinate-d debt 
f inanc.ing for the tran~actionB con.ten:rplat.~d. by thi~ Agree
ment a.nd {~} M executed ccpy of a comw.itment letter from 
"!'he Cl4y-con rs Du.bilie:; Priv~t~ Equity F':lnd !V Limited Pa:ct.
n~r~hip { "'~&IL!Jlnd .. !:')["') purmJ.ant to ~hi.ch C~D Fund 1.V ha.s 
agr$$-d to acqui.rf&!I up to $75 .million of. equity securitie~ of 
the auyw: upon t:h!J§! con:en.umnation of the tran1rnctions contem~ 
p l•:too by r and ~Ubj ect to the con.di tionai precedent to the 
Buy@r$~ obligation]Jl underJ thi~ .Agrerunent. 

3.2.5. J;U,:Qlssa;~~ fing~_t~-< ~~· All negotiationa 
:relating to thi$ Agreement and the tra.n.$action~ contemplated 
hereby have b@en carried on without the participetion of any 
Peraon ac~ing on behalf of the Buyer or it~ Aff ili~tem in 
~u.ch m~nner 5.$ to give rise to e.ny valid claim agal..Pf.?t 

.,,g 
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DuPcnt:. or RAC: fer anv b::-okerage or finder's c:mr.rnission~ 
or similar compensat.lon, 

P..RTIC:LE IV 
CO\':NA.NTS 

4, 1, 1, (Qnd'Q~~t.. f:iLt·b.t~tl· ?rem December 1, 
1993 to the Closing, except: as exprezaly permitted or 
required by th.is ls.greement or as otherwise .::onsented to by 
the· Buyer in '.,;;: i.ti.ng,. [)Ul?<.;nt and RAC will~ 

(a) carry en the Business in, and only in, the 
ordin.5-r:y ccu:n~e 1 in e;u:.b1>tantia.11y the aa::ne ma.riner as 
hereti:)fore conducted: 1 and mm all rea.a;onahle ~f forts to 
preserve intact: it.s present busines~ cr.ganizat:.iont 
maintain its properties in good opera.ting condition and 
.repa.ir, ke3ep available the services of it.a present 
officers and. $ignificant emolovees,, and orese:r··17e ita 
relationship wit.h custcimer~ ·~ auppliert!! a~d others hav··· 
ing business dealings with it; 

(b) pay accounts payable a."?.d other dbLigati.on~ of 
the Bl..rninesa when they become d-:..:i.e and p~yable in the 
ordinary course of buainea~ con~i1tent with prior prac
ti.ce; 

{ c) perform in all m~;terial re-apectg all of ita 
obliga\:iona under ,!!.11 Contr~cta and other: agreements 
and instrUJnents :relating to or affecting the Bui;,inesE 
or th~ Alll~rnt~ ( <1nd comply in all 1U1!lt:erial r~ap~cta with 
all Applicable Let\,!$ applicable to itt the AssetisJ or the 
BusiMl$${ 

{d) not enter into or >ftiUume ,5.fly mater it!l agree~ 
ment.,. contra.ct or iu~trument relating to the au~in~~a 
in.VQ1vinqt a.mount.a in exceiu of $200 1 000 per ,agreem~nt. 
{oth.1111.r than CU!i!itOl!H.~r purch,a$~ order~ accepted in the 
o~ry cour~e of bu!§ in~tu11. and on cuiitom.ary term~ and 
cond.ition~) 1 or enter into or pern.it ·any matfjrial 
a.m~imdm~ntf' ~upplement.f wd.v~r or other rn.odific~tion in 
rel!lpect. th~r~i; 

\ .e) not: grant.. (or corml'.tit to grant) any incre~i!!e 
in tbe compen~rn.t::ion (including inc~ntive or bonuiis com
pen.u.cion) of any employee .employ$d in the operlition <::;::: 
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the Busi.ness or,. other then -"'S <>e~ f.""rr;,, '" .::.<,.;,,..,.,..,," 1,,. 
... - .... • """ - -- ....... ~~· ..!...>.,\> .,;J ..... .,.:,,.-..· ........ ~..:., ..... 

3 · l. 8, institute 1 adopt: err amend {or corr,mit to insti-
::ut~, adopt or amend) any compensation or benefit plan, 
policy, progra.:'.1 or arrangement or cc•llec'tive bargainim:r 
acr:reement aoplicable to any such emplr•ve"' n"'·r.e·,- ~""'"" ~ 

:- .... ....- - • ~o/ .._ ... "'°'"''"' ""',.),,; -....J.J-~4,.4 J 

"'.'11-t.h :respect. to individualsi requ.larly~ scheduled pay 
increases in the ordinary course of business consistent 
with past practices; and 

{ f) ~o-i:: take any action or omit to take .;s.ny 
action, which action or omission would result in a 
breach of any of the represerr~aticns and warranties set 
forth in Section 3.1.B. 

4, 1, 2. H9 ~r;2J.i.r..:Lt.,;~~ti.Qn. From December l f 1991, 
none of Dt.LPont.:1 RAC, any of their A£fi . .li~t.es: or any Pera.on 
~cti~g.on their behalf shall (i) solicit or encour~ge any 
inquiries or proposals for, or en~er into any discusaiona 
with respect to, ~he acquisition of any properties and 
assets held for use in connect:ion with, necesaarv for the 
conduct of, or other«Jise material tor the Bt.:$inee1 r;,r 

Cii} furnish or cause co be furnished any ncn-puSlic in
for.max.i.on '::arH:::erning the BusirHHrn to any Person (cJther than 
the Buyer and it~ agents and representatives), other than in 
the ordinary cou:r:1rn of bus inese or ptH"l::ltl~nt to APolicable 
Law and aft~r prior wrieten notice to the Buyer.-· 

4, l, 3. t&.s:~S§ ,::;nd Int:;rn11~tir.w. From December 1, 
1993 tc the (:loai~g( :a~~1. oi DuPont an~ P..AC ,wi.ll _{end w.tll 
cause each ot their Atf 1l11tes and their ana their 
Affiliates' respective accountantll, counsel, consultants, 
employeea and agents tc) give the Buyer, the Buyer's prc
spect.:Lve lenders: a.nd invellto.rs, and their respective .~i:::coun
tante 1 coun5el, consultants 1 employeem and agents, reallon.
able acce~~ during normal busines~ hour~ to, and furnish 
them with a Ll documerrt~, record~, work paper!$ and i.rrftri::ma
tion wit.h re~p@c~ to~ all of a-uch Pera·::m~a propertien, 
&$ iet1 t bt:x::;k~, contracts 1 cctt®.i t.ml!'Jlnta f reporta and recorda 
{ includinq, to th~ ext.ent not prohibited by 14-W and in ac
cordanOl.t vit.h DuPont's policiea, p:er~onnel record~). relating 
to FJ\C or the E1.:u~inese£, ·a~ tht'!! Buy~r shall from time. to tL11e 
rea31otuw.ly r&que~t. In addition? DuPont and RAC will permit 
the B1ly@r f the Suyer,. s pro~pective lend~.'ff~ and invt!itor8, 
and their rtornpective accoun.t.ant~, countH~.L con$ultants 1 

employee~ and agent$ 1 reaaonabl.e acceiul! to auch per~onnel of 
DuPont and RAC durinc normal bufd.n!1!!~~ h01..1.r4 e~ mav be nece
s~ary er l.l~~ful to the Buyer in i.t~ review of the~pr?per
tie£l, a~~et~ and bu£1inetrn affairs. Qf RAC and the En.rninees 



4. 1. 4. ~.ncJ.~1 Inf.ru:.:m.{:;<;iQD s CgmfQtt.. . .ll~~tel;'. on 
or before November 22, 1993, Ou Pont. .shall deliver t:.o the 
Buyer unaudi::ed financial infor.mation for t.he Business aa at 
and for the period ending Septe1nber 3D t 199 3 ( toqethe:r with 
the notes included in such :financial. in.format:ion; the 
"S~Rt£:rnb~r 192~ J:'.i.n.ru:i;;i~l Intm:m~;~~Qn" L s.thich shall include 
the info:t"l!v~'t.ion aec fort:.h on Schedule 4, 1, 4, At th~ time 
that. the Sept.ember 1993 Financial Information is d:elivere<l 
to the Buyer, and at. the Closi.ng( DuPont and RAC shall rep
resent and warrant to the Buyer in writing that such finan
cial information prov ides •3. fair st.ate:men<; (lf the opera.ti.ng 
profit (as defined in Schedule 4.1.4) of the Business for 
the nine months ended Septemb~r: 30{ 1993 ~nd a fair ~tate~ 
ment of the current assets and current liabilities (4B 

defi.ned in Sch.edul.e •L-1..4) of the J:h .. rninese as of Septemb~r 
30! 1993. Pt~omptly upon Dul.?ont.'a .receipt of •,,,rritten notice 
f :n:im the Buyer ( DuP~:int shall request tha:t P:r ice W<?J.t.erhouse 
deliver, within one day cf DuPont's receipt of such notice, 
a «comfot""t letter~ wit:h respect to the June 1993 Financial 
Statements addressed t:c the Buyer and to such other persons 
participating in the financing of the transaction as the 
B:.1yer shall reasonably ~~eque$t.. 

4 . 1.. 5 , E!.lt!.l.i.f;'..".J°?illUQ!J.n~J!ffi.~'Lt.ti, ll:xcept as required 
r:1y Applic,!\.ble La'«r neither DuPont no:c BJ\..C: sha.ll( and they 
shall not: perrriit any Af f ilie:.te to, m~k-e any public announce
w .. ent: in rel!loect: cf this Ai.:treement i:ir the transact.5.on~ cc•n
ternplated. he:reby '4ithout the prior -writ.ten cons~nt of the 
Buyer. 

4. l. 6. f:Jt:th~r i\s:-; iQD~ , {a) From December 1 { 
1993( DuPont m:ld RAC agree to u~e all :rea~onable good faith 
effort# w t&k$ all act.ions and to do all thing~ n~ceiuary 
or ap~ria:t~ to conaummat.~ t.he tran:1rnct:ion1 conte.rn:plat.ed. 
hereby by D@c~r 1, 1993. 

{b) From December L 1.993 to t.he Clo~ing1 DuPont 
-and RAC ~ilL al':! promptly as practic~.ble, f~le or zu~PtY 1 or 
cau1e cc be filed or supplied, all application•, not1~1- . 
cat.ion$ and intormatior1 required to b~ filed or supplied Py 
dny of them pursuant. to Applica.bl~ Law in con.nect~on ~ith 
thil':! A.gr~e:me:nt" the Collateral ;:..,gre:ement~ ( t.he ~a..:..e and 
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transfer ?f the Assets p~rsuant to this Agreement and the 
~onaU111i~at.ion of the i,Jther t.ransaetions contemp.l.ated hereby 
including but not limited to filings pursuant to the HSR ' 
Act, 

(c} f:rorrt De·cer~.:J:,er 1, 1993- to the Clcsin.gt Dt~Pont 
and RAC, ~s promptly as 2ractic.a.ble, lolill use aL. reasonabl~ 
efforts to obtain, er cause to be obtained, all Consents 
{including,. •....-ithout l.i.mi::a:i:i'm(· all Gover::n . .mental Approvals 
and any Consents reauired under any Con~ractl necessarv ~~ 
be obtained by either of them in o:-de.r to consuimnate the·-~ 
sale and transfer of the Assets our&uant to this Acreement 
end the consu.rru<:at.ion cf t.he other transactions c··mtemolat-ed 
hereby and by the Collateral Agreements. · 

{cl) Frcm Decer::cber l j 19 9 3 to the C:loi; ing, DuPon ~~
end RAC wil.l, and wiJ.1 cause each af theil." 11..ff iliatea to, 
coordinate and cooperate with the Buyer in exchanging such 
ir1£onnation anci supplying such asaiat.tlnce as may b~ 
reasonably requested by the Buyer in connection with the 
filings .~rnd other ~r::tions c:i::"'!templa,ted by Sect.i.on 4.2.2. 

{e) From December lf 1993 to the Closing1· DuPont 
e.nd R.hC shall prcrnptlv notifv the Buver in writing of anv 
fact, condition, e;en~ or oc;urrence~that will or is • 
rt'!~aon!i.bly 1.U:ely to -result in the ~.,~ilur~ of ~.ny of th~ 
c:ondi tiona contained L1 Sactiona 5. l arid 5. 2 t.o be 
9atiafied. 

( f.) Fron::i December. 1 1 1993 to the Closi.ng 1 DuPont 
shall -:..n'5e its geed f.'iith reasonable e:U:c:ct:.~ tc enter i.ntc 
euch agreements and other e:.rranqernenta < incl'.::.ding subli
cenaes and subl.e.!:Hrng] with the Buyer ae ~re necefl~ary to 
ensure that the Buyer receivefl benefit& under the Special 
DuPont Agreementa that are the sa:me al§ the benef ita RAC 
·received. under the Special DuPont Agreement~ prior to th~ 
Clo~ing .. 

4.1.1. E.1Juh~r Ai.una:~n~~' ~rgi....A:;;~~1~ tJLRg;g9rsa~ • 
Follovinq the Clo~ing, DuPont and RAC shall1 and ahall cause 
each of th$it' A.:ffiliat.@1§. to, from time to t.imef execute and 
deliv~r iiUch acid.itional in~tr~11entg { documen:tlit f conveyances 
o:r ai1uurance1 a. .. ncl tak.m ~uch other action~ a~ ~hall be neces
sary·' or otherwia~ rea1onably req».H~tlted by the Buy~r / to 
ccmf irm and a_j§~ure th~ r: ight.a;i and obligation~ prov id~ for: 
i.n thi~ Agree:ment .!l.nd in the Coll~teral Agr~ement~ and 
render effect.i ve the con~!J..:.11rtu~tion of the t.rarn~~ct.J..on~ con
te..mplate<i h~reby ~n<i t.her:eby. from ti.m~ to time follc:P«ing 
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th.e Closing, ur.Jon che reasonable re~1ues~ of the Bu~er.. h ~ D p : -,~. e:'!C.i..o. 
o,,., ·u ont:. and R.!\C will c:·le t.he Buver f.lnd i.,...s ,....,,,n.,..,,,s,,.Y-"'"'-

• ""' ;,, <#" - ...... ;;;..,.~~ ... -~ _,,l ....... .c;;,, 

tives access during normal bus~ness hours to the coroorate 
"''"~.,....,o-M~ "); pr-.~-n. ~~Y'IM D'1"' ... ~n<-<- *' . ~ i.. . ... ~ 
.L ~ ...... -~ L ..• to ~ ~ ... w~\.... ~;;:.q'W ':.....k'~..,~.f..;.·~ per ..... ai.n.t:rlq to tbe aus1n.es.s b·Ut 
retained by DuPont. or i:-;_,\c. DuPont and RAC s:hal l ::.-etai.n. such 
records for a period cf at le~st ten years. 

4, l. 8. 1·i£:.Qi ~~;y f.::~?_t Tr~ns fer T§x~, {a) DuPont 
and RPkC shall be r:espons1.ble :for ·t.he payment oC and sh~ll 
lndem.nify and ho.l.d harm.less the Buyer ag~.inst. 1 all sales 
(including, without limitation, bulk sales), use, value 
added,. <locument.~:ry,. st:. a.mp 1 groa s rfJCeipta, regis-i:ra:tion, 
transfer; conveyance, excise, recordirn;,i, i irea.!1!', 1 arr.rnuni-· 
ticn, license and other similar Taxes and fees (·t:cn§f~r 
T-~-K~.~."'),. arising cut of or in connection with or attribut
able to the transactions to be effected pursuant to this 
Agre-ement and the Col lateral Agreements, As bet'o'o'een Du.Pont 
and RAC, on the one hand, and the Buyerr on the other hand, 
the psr~y :::.hat has the primary responsibility under applic
able Tax law for. filing e,ny 'r'<'lX Return :required to be filed 
in respect of Tran.Er fer Taxes shall prep~.re and ti-c::iely file 
such Tax Reti1rn, R.t-~:..Y.iQ,~g t:.hat ·the Buyer' a preparation of 
any such Tax Returns shall be subject to DuPont's approval, 
-.,,;hi.ch apprcval $hall not. be withheld nnreazonably, 

(b) If pursuant to the provisions cf Section 
4.L8(a) DuPont. er ?,J<.C sh~ll pe.y any Tran~fer Ta.:c and. as a 
re~ult r;:if the payment o:f such Tres.nsfer T~x the Buver Bha.ll 
nQt ba required to p<iy any arno1.:mt. of T~x {an "h,VQli;i~g 
,l\JrlQ!Jnt ·) t:.hat the tiuyf'r <;,-·ould otherwise hav~ been req'Ji:red 
to pay upon the Buyer's transfer, after the Closing, of any 
,<\Jllset., the:n the Buyer shall ptiy to DuPont, ~n amount eque!.l to 
the lesser of LiJ the Avoided Amount. :!ind CU.} the amount <:;±'. 
the Tranaf~r Ta.x the payment cf which by DuPont er RAC 
resulted in the Buyer's not. being req:uired to pay the 
Avoided Amount. '!'hl'll Buye:r a.hall make paym~nt of such amo1.u:u:-, 
t.o Du?ont no lat:~r than th~ date on which th~ Buyer would 
ot.herwi~<lllll have ~n r'l!qui.red t:o pay the Avoided Amen.mt to 
the applicahl~ taxing ai.J.t.horit:y. For pury0iH~iia of determin~ 
ing wh.~41.r th~ Buyer would other'\•fise have been required to 
pay ~Jl'f M.nufacturer' s exci8e Tax (including without liJ:r,ita-
t.ion t.h@ Taxsi1u1 impoeed pursuant to sections 4161 and <tlfH cf 
the Code) and '®'hen the Buyer 1.1i•ould othe:rwiiH3 hav~ been 
requireo to pay ~ucn Taxt the Buyer ahall be treated a$ the 
manufacturer of any .A~rnet cf. which DuPont or PJ>.C wa.1 tre~ted 
a.s the manu£act::urer for pu:rpogel§ of. su.ch Tax. 'l"'he pro~ 
vision~ of thia Section 4.1.S(b) shall net. apply to any 
Tran~f er Tax compur.ed by re£erence to net i.ncom.e or gain, 



\C) If Ju?ont and Ft.AC shall determine that nei-
ther ?f them is required to pay any manufacturer's excise 
~~a){'. l~r~c1~1~~ ..... ~M· ~.,.:-Mho, ...... 1~--~-~-;~._ t;. ..., . d "' ~ , ....... ..,w,-...,.,._.y w.;..:.., •. >.:.i,., • .:.-,,~~'-~'--"-v•1 .,e l·:l.Xes .1.~rpose, our.s1Jant 
cc sect.icns 4161 and ~lBl cf the Cede) upon th~ cran;£er cf 
any Asset to the Buyer pursuant to the provisions of this 
Aqreement and she.ll give written, notice of such det.ermina~ 
tion to the Buyer or on prior :o the Closing Date, then 
Li) the Buyer sha.11 pay such excise Tax to the apnlicable 
taxing au~hority upon the Buyer's transfer, afte~Athe Clos
ing, of such Asset pursuant to the provisions of the rele
v~nt ta:x law as if >::he B1..:.yer \:.'ere the manufactu.re:t of such 
Asa et, and Ci.l.) fer purposes of Sec.::ti.on .4. La (1:;) 1 the Buyer 
shall be trellted .~i:i beinq :::eguireci to pay such excise Ta.X, 

4 ~ l w 9 ~ £~LT,~i.f~~J~~~.~~ 9! T~A ?~1Jt;bQ;iillJl.... If t.he 
Buyer ia r.equired bv l.:.1,-w to 'dithhold or oav Taxea wit.h 
respect to the tranifer of the Assets cr

6

t;e Business, the 
Buyer shall withhold or, ~here appropriate, escrow such 
amount aa necessary b::~u~ed u.pon the Buyer's rea:aonabJe est:i··· 
xnate of the etmcn.1rx cit !~Uch potent.ial liability s or as deter~ 
mined by the ,~pp::-(:<p:::~ittt.e taxing autb.::-.::ityr to cover such 
'1'&.xes unlesil D;~U?c)rit ~.nd RJ~c :::rovide to the Buyer conies of 
cert.ificat:ea. from t.he app.ropriat.e taxing autho:r:itie; stating 
th~.t no such 'l\1Xef.l ,~re du~L DuPont. ~nd RAC ahall indemnify 
the Buyer ~gainst { Q.} einy liability ~rii:dng from the Buyer's 
f ailcn:e to wi chbo ld !:i<l>.:~ T~Xet3 and { b;) ell pfl.ym.enta of such 
Ta:<:es made by the Buyet' Li- exceal'!l i:if amcunts withheld or 
escrowed pursuant. to this Section 4.1.9. The Buyer ahall 
p~v over to DuPont. ~Ll a.rr,ount.~ withheld or escrowed ourauant 
to" this Sect.ion 4, l. 9 i.n. exc<ass cf the ao;igregate payments r::·f 
such Tax~s made by the Buyer:-. 

4.1.10. ~~&.....A~"'lit· After the Closing, 
neither Du.Pont. nor RAC '><1ill( directly or indirectly 1 u~e or 
de· bua.ineall§ under, or allow any .it!fi.li~.'t:t.e to use or do buai
nea.llS und~r 1 or a~fii~t any third party in u~ing or doing 
l:n1mine~rn und~r / or grant or attempt. to grant: any Peri§on any 
right~ to U$$ or do busine~~ under the name~ and mark; 
includ.®d in th@ Intellectual Property A~~etll§ {or any other 
name ~u~ingly ~irnil!ir to auch name~ Md m~rk~) t excep-c 
that ti.} Du.Pont J.";'J.\Y f following t.he chang~ of RAC' a corporate 
nam~ 1 r@f~r to RJ. .. C with the wo:rd5 "forn.ezly Remington Armz 
Campany, .rnc ... eolely for tH!.ae of identificaticm and not for 
any i:;rp~·n:.:n:.ional or commercial pu.rpo~e~. and {Q) DuPont:. and . 
RA.C may ul!e in. connection wi t:h the bu~il:H!HU of RAC cond.uctea 
at it~ Hazenf A.rkans~l!! faci.1i.ti.es{ and may a.11.ow any pur
cha1er ct such bu1inea1 to use, any inventories cf eta
tie<n!!:!ry ( 1t.ippli~~ ~nd pe«ckaqing mat~rialm bear.iug t.he 



4 . 2., l. . P\Jl;; lJ..:.;; ... JiD.UQJ,l.DJ;;;~"f:.,<,;t)'j;; ~. :Prior to the Clos-
1 ng, except as required by Applicable Law, the Buyer shall 
not, and sha Ll not pemi t its Aff iliate.s to~ make any public 
anri<:)lJ.n.cement in respect of this A9reement en::· the·· tranaac
tions contemplated hereby .,,,,it.haut tt'le priot· :...ritt.en conaent 
of D1,J.Pont. 

the 

4 , 2 , 1, fJLr:.t.ML,&£llQll~., (a) 't'he Buver a<rre~rn to 
all reasonable geed faith efforts to take all acficna 
to do ~.ll t:hi~i;a ne•::eaeary tn: ,~pp:ropriate to corrnumm~te 
t'""a">• »{'Y; n'~~~ ,..,,,.,"T"'ffi'"~1 »>t°"'..l ""'"'"'b'.'. bv D"""'"'"l''''"""' 1' 1 Qi4':l wo.. ~.i.. ..... u-· ..... -.""'>-"'""" ....... .....,.;1..,:...,..w~.i:-' ...... w......-~U J..~;;:;.;.,,,w J ..1 'lo,..'·-."-""'r.J...Jw{.... 1 --h,,,,,,......;;'I 

(b) The Buyer \>.1ill, as promptly as pr~<::::ticabl~, 
.c:~ 1e .-r snrpl" O'<"' ~, ... ,,,. ... ''Ob"" ;C~1"'d ,.,,..,. «Pl"l"'~~ed ""~l O<·'l"ni'·-
.••• c. "· ~ ,).,. ~i:'~ . 2:: ... , ""'u.,,,.., .... , "' ""'""', ... ,.._ "'':i;'~"" ... ~ "·"" "'ifi-· "": 
cC'<tJ.ons, ncn:.it1cat.iona and lnfo:rmaticn rer.ru.:....red to be f:.leo. 
or supplied by it pursuant to Applicable Law in connec~ion 
with this Agreem~nt, th~ Collateral Agreements; the Buyer's 
carrying on of t.he BuBinetrn following the Closing$ t.be 
Buy~!'' a ~.cqui~it.ion of the JH:nH~t.~ puraua.nt to thi$ Agreement 
and th~ ccm~'l..l.mlll.at.ion of the other trar.rnaction.~ ccmt.e.mplate<i 
he:rehyt including but not. limited to filing~ pu:nrnant to the 
~!SR AC't" 

(c) The Buyer will coordinet:e and cooperate with 
DuPont e.nd P..AC ir. exchanging auch information. and $upplyin9 
such re~illlanable e'l!§aiata.nce a,$ rr.ay b4S reaaon.abl.y reqi.H'H!lted by 
Du.Pont or FJ\C in connection with the: tiling~ and other 
actions contemplated by Section 4.1.6. 



(d) At a ~ times prior to the C csing, the Buver 
s ha 11 orcrm""t l., "l''t: ' '•.' r~;" ~~~,,.. "".,. . .i .... ",- , · • ~ • , ... --; ..b"' ~·.i {. ~r ·"""'! .• ~ - ~ .... -.. ... q.lw, ..... ~i~ K..<--:..-.. ... i.n wr. tl.ng ct arly fact: / 
ccnaition, event or occurrence that will or is reasanablv 
1.iakeJ.y to res-t~Jt. ;:.__n +·h,c.. ~:-:..~ i·q-·;J:4 .,-,..f~ ""'n"(r r-...f ....,s.,..,, ~ ... • • "" 

_ . ~- -:-· .... '"' ;..""""""'·;..'" ,_,,., c,;. 1 ....,~ .... l!e --ona::...t.1.cJns 
contained in Sec~lons 5.l and 5.3 tc be satisfied. 

4 · 2 . 3 • flll'..th e_t F,~ 9 lJt$tU£;.$!~ . Fol lowing the 
Closing, the Buyer snall, and shall cause its Affiliates tc, 
from time to tinu~, execute and deliver such additional 
.i.n.strument:s~ documents, conveyances or assurances and take 
such other 8Ctiona as shall ba neceae.arv, or i::rtherwise 
reasonably r.eques't.ed by Du?cnt or :rv.C 1 to confirm and a.ssure 
the rights and obliaaticns provided for in this Aareement 
and in the CoUateral. llgreements and render effec~ive the 
con~nw1:m;~ t:ion of the trana~ctions contemp.la.ted hereby and 
thereby. 

4 · 2, 4 • Qs~ 9f a 1J§:iD.~~ .. ~LliM';.~~--~_a~, To the 
f~Xt .. ent the t-r~ciema.:c.ks, ser""·~.r ice mark!l ~ bra:::.d ~n~~21B~S. CJl., 't~rade » 

;:;orporate or b>.rnineas r»3Jt1.es of DuPont or cf any of DuPont's 
Jtf:f.i.Liates: c:ir divisiorHi: (other than RAC and other than arq 
of the Asa~ta} are w.s<'.;d by EAC or the Bu~inel!l$ en at.a'l::ion'"
ery, signaga ( invoices, receipts; form~ .1 packaging ( adver~· 
tisina and promotional materials, product, training and 
!:lervice literature and r;i.aterials, comput:er progrrune or like 
material a ( ·H~.tl"~;;i._J1!!.~r.i~J-~ ·) ox:· appear on rnventi:iry at the 
Closing t the Buyer ma.y 1.l.Se such existing .Ma:cked Materials 
and sell such !nvento:r-y fer a period of twelve montha fol.-
lowing the Closing w.it.hout. altering o:r modifying s~ch Marked 
Mat:e:rials er Invent.ory 1 or removing such trademarks; service 
marks 1 b:r~n<l na.mes, or trade,, corportit.e or b1.rninezs namei:; 1 

but t.he Bi..iyer shall no-c ttereeft.er uae ~uch t,:rademarks, 
Ber-vice w,a:rkai, brand na.:.11e~ er trade, co:r~x:n:.·ate or busimrns 
na.'1H~$ in any other manner unletrn Oth~:rwi~e permitted in 
Sch~dule 4, 2. ~ or except tuill ot.h~!"Wi.iu~ p!.!!!rmitted in writing 
by DuPont. With re~pect. to the tooling de~cribe<i on Sched
ule LL20{h}f tb~ I:H1yer ma.y l..HH.s 8llc:h t:ooLing to manufacture 
product~ of thlJl'I BU@§inesa for a period of £1ix .mont:.hllll follo'«
ing t.:!Mt Clo~inq andf th.ereaf.tert may lll!ell any inv~nt:.}.::n:ies of. 
such prod:uct:.~ bea.ring the DuPon't. tr~den.amei or trademark 
until .iUeh. inventories are exhau~te<l. 

4.2.5. R.1tY.~Lufin~u~ing. Th~ Euyer will u~e it.a 
!'ea2!1onable good faith effort$ to obtain financing nece~uioa:ry 
to conau.'m!lat$ th~ t.ramrn.ction contemplatl?id by th.ill! Agrearnernt 
<.)n the term.I§ dell!cribed in the doci.i.inent.$ referred to in Sec-
t ion 3. 2, 4 Uwn th~ reoue$t. of Du.Pont 1 the Buyer $h&ll 

~ . . ~ 

brief DuPont en th$ ll!tatua of n~aotiaticnl\li t.c obt.ei.in $UCh . .. 
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/. .... ~ ;::. f'<"i .... Y"':I . ' • i::. J 

..; , ,;. • ..! • • .Lt" ang,f_;.: __ TaK_J;;Xem12J;.ieon Ce tt 1,i, J. £:5p;e1. The 
Buyer shall prov1de t.o DuPont or FLl'>.C all exemption c:ertif1-
cates with respect to Transfer Taxes that are apulicable 
under the re.levant Tax law and that:. shes.ll be requested by 
DuPont or RAC. suet certificates aha.11 be in the form, .and 
shall be signed by the Buyer; as provided under t:.he relevant 
Tax law. DuPont shall indemnify the ~uyer again$t any lia
bility aria ing f row, the :Sl.ly~r 's so providir.g 1n1ch e:.;:emotion 
certificates. Notwithstanding any other provision of ~his 
Agreement, the Buyer shall not be required to provide t.o 
Dt.J.Pont:: or RAC an exerrrotion certifir;.~te .,,.,it.h resPec;: t.o a 
menu:t:acturer' a excise" Tax ( inchidino without limitation the 
Taxes i.mpoaed riurzuam: to irncti.ons 416 l and 4181 0£ the 
Code), which certificate applies to any Asset that will not 
be used by the Buyer for further manufacture, unless DuPont 
shall give co the Bnver an opi.nion of i.ndenen<lent tax coun
sel {the fees of. whi.ch sha.Ji"be paid by l)uPont.), addre;ued 
to the Buyer, to the effect that, pursuant to the previsions 
of the r~ lev.~nt Taz law, such excise Tax will not be imposed 
up~·m the traru~fer of such Asset to. the B1.ryer puri11uant to the 
provigiona of this Agreement and that such exemption certi
ficate is properly applicable to such transfer. 

4 • 3 • AX.~J..,;.tJ:11?.~.t~ .... ~ll~lX .. 2&r.~.filll!l1t . ? o 11 owing 
the C~l.'t~ain.\:; f each. {Jf tniPtJnt ~nd t:.he Stl}1e.r a.q:rees ta uae geed 
faith rea!H:;nebl~ efforts t.ci ne9otiate:i and ~nt.er into, on 
such ter:ms and co:nditio1H:1 ,~~ the partie~ shall m~lt:ually 
agree t at~ ex.clu~iv~ supply and tr~<lemark agr~f!!rnent. <the 
"f'.j,b~~-~ f l~bLi.n~ ii::t:QQi;is;t;~ SUi<Pl:l ~nd '!il~mru:-JL.Ag:c~~~ut"} 
pu:t~uan.t to l,;o'hic.h DuPont ghall aupply ax-run.id fiber for f.ish
lin~ product:~ to the Comp~ny and qr~nt the Campany the right 
to U$~ th$ «K@vlar~ trademar~ on auch ta.rm~ a$ the parties 
shall n:.rut1.Hilly a.gr-ea. From the Clo:$ing Date until the 
®nterinq into effect of t.h~ Fibers Fishline Product.a Supply 
and Tr§d~rk. Agreement f DuPont. sh.all con.t.inue to l!!HJ.pply to 
the C~Yr and th~ company shall continue to purcha~e from 
DtH?cntt ~r.amid .tiber .tor fishlinei products on the ~a.me terrns 
and conditionli in effect- on the Cloaing Date, and t.he Com
pany $hall hav~ the r1ght to 1~ae the "Kevlar" t.ra.dema:rk in 
connect.ion with iti t»1h of aramid fiber fi$hlin~ products, 
If th$ Fiber~ Fi~hlin1!1. ?i:octuct..~ Supply and Trademark 
Agreement. i$ not entered in.t.c, wit.hin 60 day~ after t?e 
Clo~ing, DuPont a.hall have the right. to chang~ the tnen 
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fishline end t:i:) C1.ll:"rent l.i$t price far axamid f'; h,.,..- f'o"t' 
grant the Buyer a ncn-excl;siv;-iI~e;s; 
"Kevlar· in connection wich its sale of 
£ishline produc~s. 

tc use the trademark 
aramid fiber 

.Mt TI CLE V 
CO~iDITIO?~S PR.ECEDE:i-iT 

5, L. ~.cinditior,s t.Q Q;Qli\J~tir,ra~ .. ...Q.f E;Q.ctl P~I:~Y· 
?he obliga:cion~ i)f t:he D<:n·t.ies to cons1..mlmat.e the transac'" 
tions conter.rplat .. ed hereby $hal.l be subject t:o the tu1Lill-
rnent on or prier to the Closing Date of the following con
di tior1a: 

5, 1. 1, tl;;iR df;°t;, t"Qt.if1Q~;ti.QD.- In respect of the 
notifications of the Buver and DuPont Pursuant to the HSR 
Act, 'the applicable w~iiing period and.any extensions 
thereof £JhalJ.. h&ve e.x-pi:red er been terminated. 

5~1<2~ E.Q I;1i~2ric-*;.i<?n1 ~t:;< CoI~.summation of the 
transactions contemplated hereby shall not have been 
rest.rained { en joined or ot.her .... ·iae prohibit.~d by any Applic
able Law, including any order, injunction, decree er judg
ment 0£ any conrt. or other Government.al Authority. No co11:rt: 
or ?-i::te,r c-oyern11H~rnta~ A~~hority shall have d~t:~1--mined ar:y 
Appll.c,~le .L.,.,;;·w tr:i meu<:e .i..:.legal the consumm.at,.lcn of t.he traD..~;
·3.C>:icirrn cot1tentpl~ted hereby o:r by the ColJater.al. Agreemerrts, 
a.nd no proceeding "''ith respect to the app1i.cat:ion of any 
such Applica..ble L~~ to S\.:.ch effect shall be pending. 

5 · 2 • ,CQti..:J.i.k..i.9 Il l} l; '2-J.i11..li®'.t.i$;~n.i,,.9.t.,,,,:;,h ~ ~ \.l Y ~; · The 
obligationG of the l:h.:.yl!Sr to cc.irrnurt:m.ate the tran.aactions con~ 
templat.ed hereby shall be subjac% to the fulfillment (er 
waiver by t..he Buyer} on o:r p:·ior:, to the Cli..?aing Date of. t.he 
fo Uowing addi tiona 1 condition~ 1 which DuPont and RAC agree 
t.o ua~ :reaiigouable good .fai-ch effort.a to cau.$~ to be f·ul
fille:<l: 

S. 2. 1. Bfili~te..ti.QDJ! ~ J?:i:u;:!m;man~~ ~ .. ~t~·. '!:he 
r~rpr~i!l®nt~t.ion:S ~nd warrantie~ of DuPont. and B.AC contained 
in S:ection 3 .1 and 4, 1. 4 Ci} a:hall be true and correct. in 
all re~p-ect~ {in the c<Hse of. any repreisentation or warranty 
containing any materiality qualification) or in all material 
ri'.!lfilp~ct~ (in the case of any reprt'HH~r~tation er warranty 
without any materiality qualification) at and a~ of the ~ate 
he:reot (.or, in the caee of Sect.ion 4.1.4, when made}; ana 
\i.i.) shall be repeated and shall be true and correct. in all 



r• • 5.2.2. Fincnc~ng. The Buyer shall have obtained 
rinancina fer the transactions ccncempleted hereby on sub
ste.nt.i~liv t..h.e ~,;,.erms and conditions describe<l i<l the doC\.j··
men~s ref~rred to in Section 3.2.4. 

5.2 .. J. ~.Q.tgu=..:rL°t; .. § ... DuPcn.t. and/or RAC, as the c~se 
may be, shall have obtained and shall h~ve delivered to the 
Buyer copiec of ( ,U all Gover~~;..rnental Approv~l.s req:Jired to 
be obt.5.ined by D:Jfont and/or RAC in connection with the 
exec'J.tion and delivery of th~s Ag~eemerrt end th'? Coll.::s.t::eral 
Aqreements and the corrnl..L"'n.:"Uat.lon o:;:: the tranM1ct:.ons f;ont:em-· 
pl<:St.ed hereby c.r thereby and LLlJ al.1 Consent~ ~ inch«ding < 

~~i-tho--~~ I~Lm1t.at-i,on~ all Conaenta requ.i.red ":Jnd·er an.y Can,··· 
t:r~.ct:} nece:s 1H1r:.: to be obt.~ined in order t(> con.E'.1mmate t,he 
sa},e .~rd t~-e_n$fer of the Asl:leta pu:ri:iuant to this Aqree:ment 
e.;~d the cr.:n~.s wmnation of the other t:-.~u1aHi.ction!> contemplated 
hereby and by the Collateral Agreement~, unles~ the failure 
to ob~ain such Conaenc would not:, individually or in the 
~ggregatef h~ve a Material Adverse E'.ffect. 

5 ~ 2 ( 4 ~ ti~~~rial ~s~ver~~L~-g~.~ Exc~pt as set 
for~h in Schedule 3.1.S, no event, occurrence, fact, con
dition, change, development or effect ~hall have occ':J.rred, 
exi~t or ccmll!ll t.o exist since June 30, 1993 that:, individu
ally or L"l th~ agg.req~te, ha.s contttitute<i or re~ul.ted inf or 
could %@4io!'.la.blv ~ ex-pecced t.o coirntit'J.t.e or re~n1lt in, a . ~ --
i:-t..at.eri•l Adv&!'$~ Effect.. 

5.2.5. DuPont shall have 
entered into each of the following agreem~nt-~ with the 
Bi.rytH"~ 

\a} a !$Upply , .. res~a:cch and tf!chn.l.ca.J.. SU?P?rt 
agr-e~Hnent, in t..he f o;;rri ~:. tached he:et.o a~ E'.xh1 . .tl.l. t a 



(b} a transitional services 
form attached hereto as Exhibit. c 
Services b.fll:S!_~ment"); 

agreement, in the 
{the ":r.r~ .. n s i:;: j.cins:l 

~: c) a non-c::omoeti t.ion acrreement 1 in t:.he form 
attached hereto as Exhibit D f the ":Borr-C.QJp.~i~ti r.;ior: 
M.iX~-~me n.1," } i 

(d) a product:. liabilitv services and defense 
coordination' agreement., in die forrr, a;:,tached: hereto as 
Exhib~t B. {the. ''Pr9d1Jft: 'koi§.t·ili~Y S~;:y).s;:~JLAll~L . ..Q;~!ims~ 
~22rdinot1oa 6Qt~ement"J; 

{e} an. environmental liability services agree
ment 1 i.11 the form attached. hereto as Exhibit:. F { t:.he 
x r;.u..yj.·rr;irlJnJ: .. nt-ol Li~Pil i tv Se:rvic~~ h~n:~~m~nt") ! and 

{ f) a le&se, in the form attache<l ~er»et:.o as 
Exhibit G, ou.n:iua.nt to which DuPont leas~s to the Buver 
"'"·f'~··t"·;,.,,, ,.:;: ..-h"" "~,..,"'"ci·"~;-,,;~.,.,,.. ~.u;rA;,.,r:r "'Og"''"''"'".- '";+.>. :_"' u t'"''..J.:...w4W.i..~ ...._, _ _...,,w ~ .... w.~°" "?w...-....:.°"w P ""-'--.~ . .,,o(,,.~~·~1 .,,,, .. -r.....w-\.~W>IV ~...W:.~~,:t ·~·'-4.e. 

agreement terminating the existing Brandywine Office 
Lea.se; 

( g) an A,:;r.eement on Dae* i.n the fo:nn at t.ached 
hereto as Exhibit:. H 1 puri-; uant t.o which t.he Bw.y~r:· ( l) 
ogreea to use the 0-..,,,,rned Real ?roperty d.e$cx.·ibed on 
Schedule 5.2.5(g) only for indu~trial usea and uses 
c.nci ll.arv theret.o and ( Z.1 crantl:! Du.Pen:;:, riqhts of "" , ~.,,, . ~ ... ' . . 
acce s a for e.n.v 1r.cnme11 t.al remedl.a t.i..cri ~~n~:i rr~cln . .:;..:r:.or 1.ng; 

01) an A.cce~n~ Agreement{ in the term att>!ached 
hereto a.$ Exhibit: r I purauant to \<o'hich the Buyer agrees 
ta grant RAC accestJ to the real property owned by RAC 
at:. Lonoke{ Arkan~a~, cv~r the Olmed. Real Property in 
Lonok.$ ~ Arkani1Hrn d.~~cribed on Sch<&dule 5. 2. 5 ( h) and to 
Pfs.ntlt RAC to inatall monitoring \li'ella; 

( i} a !.AH~.i1u11, in the forro attachoo hereto all!! 
Exhibit .J f pursuant. to which RAC lealll~H~ to the eiuyer 
the :real property in Findlay, Ohi.o cletu:::ribed on Sched
ule 5.2.S(il; and 
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storage shed, waterline, electric ccnauit and gravel 
'l"'Q"'A 0· - ' ' . v . .. ,.....,. n urn :real pz:opert:y :.n .:..,onoke, ;,,.rkanse.s ( 
described on Schedule 5.2.S(j). 

The agreements listed in clauses (a) through (J) cf ~nis 
Secti.cn :.~.7.5 •re r~fDr.~~~ t.~ her~£ .. i1 ~"-~A MC•· · · - ... - - ""-- -"'-""·---- _ . .,, __ ,__ ~"" "'""' o,t,.;,§,~~r~J .. 
har.~~-m~JlU" . 

5.2.6. Se'Qtember 1993 fin..~ra.~.~Llnf2rmotiQn: 
~Q.IU,f,,Q,K!,; __ lt~~~~X· The Buyer shall have received, the Set::tembe;: 
1993 Financial Informa~ion and the Buyer and the o~he~ cer
scna participating in the f in~ncing of the transaction · 
referred to in Section 4.1.4 shall have received the •com
fort letterM from Price Waterhouse referred ~o in Section 
4.1.4 within the time period specified in Section 4.l.4. 
The September 1993 ~~inancial Statements shall. cc•nfi.rT:'.i a.n<l be 
ci:rnsia"t:en't.. with the i.nformat.ian concernina the Business 
prev1ously provided to the Buyer by Du.i?on-i~ and P.P,C prior to 
the date hereof. 

5,, 2, 7 ~ ~~~2n of: Ct;nir~s~l v Th·e Bu:.(er shall hl~\.re 
received. an opinion, addressed to it and dated t.hi Closing 
Dete in the form attached hereto aa Exhibit L, from Richard 
l:L Rea 1 Managing Counsel to DuPont and RAC. 

5, 2. 8. 1;;:x.ri;;·Q£sL~.t:s.~~inSL~-, All c:crporate and 
other proceedinq~ of e<:lch of DuPont. ,;1.ncl RAC in ccn11ection 
with this Agreen1~n1t and th~ t::-ans~cti.ona conterrrplat:?.'!d. 
hereby, and al 1 docinnen t.E ,ind instru..rnent:s incident:: theretc·,. 
shell be reegonably satisfactorv in ~ub!:.!t~nc~ and fem to 
tne Buyer and its ~ounsel, and ~he Buyer and its counael 
shei.l.l have received aJ..L such docwxnents and Lnst..rwr.ent.f· 1 er 
copiea thereof, cert:ified .if r.eqtH .. <s~ted; aa m~y be :reasona.bJ;y 
reque~ted, 

5.2.9. D;Qt;~1D.~fU;.~tirul" {a} DuPont and RJ\C shall 
h~ve dGliv~r~ to the Buyer at the Clo8ing all docum~nt&l, 
certific<1.ti11ui11 and ~gret<sm~nt~ nece~~uu:y to tran~fer to tJw 
Buyer ~ and v~lid title to the A~~et~f fr$e and cJ.ear o:f. 
any and ~l Liena thereon, other than Permitted Lien5 .i:tnd; 
with r~ to Intellectual Property, Lien$ aet £crth in 
Sche:du.l@ 3.l.lO(a.} or 3.L20{d}i including without liro.ita--· 
tion: 

(i) subject to Section 5.~L3(iiL a~~ignments 
ot all Contracts" :n.tellect:ual Property ~nd any otber 
~greement~ and i.nst:r.-un:ent$ corrntituting Aa~et$ ( cl&.t.ed 
th~ Clo~ing Dace / a.ssigning :.o the Buyer all of 

"· 1 ............ 



Du.Pont 1 ~ r~-,.~ ~tr~j'~ -ir·~a~w '!-"~~:~ .. ~f'";....; 
.t. ;..;J ..._ ... "'"-'l·'<·,..... ~~ """' ~ ""j ~} I.,... I w """ ._. .A.. ..,,.,. • ...,.., ,>.. .. <..,.;: 

t.heret.o ~ ~~it:h an.Jr r·equire·d Consent 
5.2.3(ii)I endorsed thereon; 

interest the~ein and 
{subject ~o Section 

(iil a special warranty deed, dated as of the 
Closing Date1 wit:-~ :-espec4 t;.o each pa;;-cel of Owned Re~l 
Pr.opert.y in 't.he form at.t:ached as E>:hibi.t M. r t~'get:.her 
with any necessary transfer declarations or o~her fil
i.ngs; 

{ i.ii.) ar. assiqr1ment of lease~ dated as; cit :.he 
Closing Date, wir.::h ::'espect t..c- each Lease in >:.he f~::n:·:;i 
attached as Exhibit N-1 and with respect to each O~her 
Le?lse i.n U-:e form a t.tached <Hi Exhib.1. t N-2, together 
wi~~ 'A~V ~e~e•s•Pv ~-~"s~~~ ~--1-~-t;-r·· ~~ ~-~ ~ ~;,_ 
..... ..,,,,~ --~...: ··"' -·~ ,, ... · ~:io(-.~ ··"'""'·"¥-~;. ... ,,..,,.x.;.;4.- ,~w..,..,..,,.,u.l..~ ... ~ ... ~: -. ... .1.i... V(,..:..le . .i.. .:....k...:... 

1.nga; and 

{iv) certificates of title to all motor vehicles 
to be transferred tc the Buyer h~reunder, duly endorsed 
for transfer to the Buyer as of the Closing Date. 

(b) DuPont shall have entered into a~ch aoree
ments and ether arr~ngements (including aublicenses ;nd 
IPJ..b1eese£J; :..ri 't,h the Buyer as are nieceiua.ry to en:~n1re that 
the BiJy~n;· rece iv~s bene£ i.tr:i under th~ Special DuPont: Agree
ments that are the sa.me as the ben~fi t.~ RJ~c received under 
the Special DuPont Agreements prior to the Closing 1 unless 
the failure to have entered into any such egreernenta or 
other arrangements would not., ind,i vi.dua.l ly or: 5,r;, the agq.:·e
gace and taking into account any Consent• not obtained under 
Section 5" 2 ~ 3 ~· hajv'.fe a Mak:erJ.al t~d:\terse r"3ffec'C .. 

5,2.10, ~nvirQnrr&I~lI<~t- The suyer shall 
have t~e~::ei ved an envi:ron.mer:n:~ l audit of the E.eel Properr..y 
frcm O'Brien & Gere reasonably sat.isfact.ory in for:m a~d 
.%ubst:ance to the Buyer, 

S.2.11, Titl~ fgli~ie~. Th~ Buyer shall have 
receivOO. from ~ natiorrn.Jly recogniz~d titl~ in~urance com
pany (th~ "Ill.l~t-~&~nY" ;1 satisfactory t.o the Buyer C~J a 
fee a~~ SI§ t.it1~ insur~nce policy iaun1e<l. to th~ Buyer f ~nd 
~- mortq~g$•' ~ p<ilic-y bun..ie:d to one or :more lenders de6ig~ 
nei.ted. by the BuyerJ '«<ith re~pect: to each ~$igna'ted Property 
th~t. i$ ar~ C'W'!ted Real Property 1 and {ti) a lea5ehold title 
.:wsuran.ce policy i~Hnrn<i to the Buy~r, and ~ 100rt.gage~' ~ 
?Ol icy is H:.ed to one or in.ore lenders d~-miqnated b~{ th:S 
Buyer ( >i:.>it.h re~pect t.o each De1$ignate<l Property that :...~ a 
Le~$ed Re~l Property,, in e(lch c.:~lirn in fQ!11l. and. tl1J..b$t~.nc~ 
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9 , 

. ~ . 
,... " ..... • "" .,,. ",.. .... ''• _, · ,. ,., t '"1 e "',. '~- -- · ' ~ · ' · .;:.1" ..... ...s..&:;.wu.._i.....,w;.,.y ~;.,,., ..:.. , O·..,.;Yr.:::'· a.:N:-: .,.,~e ivt.( .. ve~"'"c. ·PT'HJ.e~r~ -·-.qe""t-t ...... 1'. 

• . .... , .... _ ...... ..,,, """"· oj;,.«vt.., . ........... -~-... .i, .... ~'}" ...... u ·:.....,;. ... i;::;:_ 

'•/.l.t.h eutlcrsements .r·eascnablv requested bv the Buve.,... ~r;clud-
~, .... n . i t!t.-. ., ...._ l " ~ . " +-· 1 . ., - t""' -t:.. . ""t' . ~ "" .,...., .... """ ~- y,, .,;, .-

~ 'l-;:i ! w .... uoi._,_, 1.m.,,.ta·::--'""~1 a.._r~ess 1 .. oru.ng" .,.omp:reheniL1.ve
1 

non-
J..mput:~tl.on and com.:.1gu:;., t.y endorsement.s, t::o the ext.ent:. avc.i.l.
ab1.e l.n a:n a.rnount. dete::mi.r:.ed by tr~e Buy·er ( insGring ·t.he 
Buyer and the Buyer's lenders and issued as of the closina 
Dat.e by the Title Company, sho1¥ing the Buyer to have a foe 
simple title to each Des i•;;nat:ed Property tha.t is an Ov.rned 
'Pp.z 1 ~·.,...ori .... ,.., ... Y "'.,,,.; " ''·" ~ • --1 ' • ~ "' ' ' ... ·t' ~ ~. , , .i.~""":j:· .r-w t"~wi.. t iw.-:.>tY· ~.t>'w....J.-::...1...;.. Aea.be.e:ObC. es'-a e ~n eact"l w~.!Sl·g-· 

na~ed Property that lS a Leased Real Property, in each case 
S\.tbj ec-c c<nly to Permit,t.ed Liens. RAC or DuPont. .she.11 have 
del.ivered to the Tit.le Company any affidavits or indemnities 
:required by the Title .Company t.o remove t:he st~miartl urinr.ed 

..., 'Y"' ~ ~ 'f"" .;. 'V-'- .~ .;._)..,, ~ ~ ,.:.. ~~· r .. ~~. ~ -· i · r.. ~ ' •· 1 · .. · · ·... . ~ +--e xc ep :...,;,..Q,_, g .... c,.,i ;.. .•• _ own,,_w s ,_ ... 1_..._e .::--'O"'-.lc.:i.es, _ea.sehold t ... "le 
policies and any rnort:gc.gee title policies hrnued t>J the 
Buyer's lend.era. 

5. :Z .12, ~:;,:,n;v_~~- The Buyer ~hall h~ve :rec-eived a 
survey of each Designated Property( dated within 30 days of 
the Closing Date, prepared by a certified or registered 
surveyor reasonably a.cceptable tc the Buyer and: t.he 'Litle 
Comp~n.v and certified to the Buyer 1 the Title Compemv and 
the su),·er 's lenders, in fcnn and su.bstance satisiact;ry to 
the Buyer 1 t:he Title Company and the Buyer's lender~, com
plying with t:he current. Hinim1im Stancle.rd De·t.~il Requirements 
fer .ALTA./ACSH Land Title Sw.rveys and (~) aetting forth an 
acc.:ur~t-e degcrj_pt..ion of each parcel of Dea ignated Proper.:,y, 
{:ti} loc~~t:ing all improv~r.H!'mta f !.:Jens { sett,i.ng forth the 
recc:irding information cf any recorded inst.nrmentlli), setback 
linea, alleys, streets and roads, (~) showing any encroach
ments upc•n or by any improvements on the Designated ?rep··· 
c:::-ty, and (g) showing all dedicated pu.bl.ic ~treets prcvidir;g 
accel$s to thf!! De~iqn.ated Property and tbe municipa.1 adci.:;:·es:s 
c,£ &ny i.mprovemen:t.i .l.ocat~d on the Dea ig.nated Property, 

5 • 2 • 13 • ~'1li.fill.1..L...fillQ_°SJtt2Rli~ l.f.!i • The Buy er fl h.a 11 
have n~c~ivoo con~umt~ fri.:nn the lea3or of each t,ea~e list~d 
on Sch~ul$ 3 ~ l. 22 (b) to t..he as~iqn . .ment of such Lea5e t.o th~ 
Buyer &M. co:U$$O.t:..~ from the le~litor of each Lea~ie lil§te<l. on 
Sche-d:u:.l~ 5. 2 .• 13 to t.he mortgaging of the tenant'~ intere~t 
und~r ~uch W$~® t.o the auver 1 ~ lender111. The Buyer ~hall 
a.l~o .h.&ft r~C$iV~d estoooei cert.if icatei!I addreB~eo -co t:he 
Buy~n: ~d th~ Ruy~r' s l~ndera from tha leituor of each Leaae, 
dated. within 30 day5 of the Cloi!iing Date,, ident.i.fying the 
Lea1H~ docum.~eu.tt~ and any amendment.$ thereto, stating t.hat t.he 
Lea~e. i~ in full force and effect a..nd, to t.he belt kno~ledge 
of the le•acrr, that t:he tenant is not in default under ~he 
Lea~e and nc event has occurred that1 with notice er lapae 
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of z: i.me or beth, 
under the Lease~ 

5 .. 2.14. FIR5'T1Li"'-LUr:iavJ,t, The Buver shaU .. have 
:received affidavits of. DuPont. and ?....,1\.C~ dated~ the Clof<ino 
Date and sworn to under penalty cf perjury, se~tina forih 
t11e na.."lle, address and f ectera.l t.ax identi.ficaticr1 n1ilnber of 
each of DuPont and R..~C and stating that. neither DuPont rwr 
RAC is a ~foreign person~ within the me~ning of Section 14,45 
of. t.he Code, 

5, 2, 15. li12QI'2:!.tli~~LL.i.£.~ni~z;L;~~· The Buyer 
sha.Ll have obtained ,~ll gover-nmental licenses, permits and. 
approv;;!;ls necessary for the consummatii:rn of the transactions ' ' ' ' ' , , . c '' ' ' ' ccnte:mpJ...eiteG. ner·eny ~11c ny the O.i..J..at.eral $>.greeme:nts end the 
carrying on of the Business by the Buyer fellowing the Clea-
-; ng ,.n.... ~,.. .,.....,,.,.,.....,.,....,. ~+ '.; ~ .. ~,,,.,..,,.. ,...,,,..,,,....,,~ r<> ., d ·· ,.,,,, ' ..,,,.,. +--
-·, · "".u, ~.,1. ,., .. ,~p"''·'"' <-;.., ·'·"'"'-i.."'"'·"'1 !:""""'""-'·-"" '"'n a~~y.:...r.:ivaJ..a '~'"!3 .... 
Ce5.nnot be assigned as a matter of la...., and for which an 
applicati.on .i.s pending 1 such assurances from such Goverru::-i~n
t.al Autl·w.r..l.ties aa the Buyer? in its sole dia:_cr~tion 1 deems 
necesaa:cy or appropri~te fer the cona~i.rr..mation of the t.r~ns~ 
.~c1:icns contemplated herebv ,;s.nd bv the C(:illa.teral Aqreements 
and the carryi;g on of the.Busine;s by the Buyer foiloving 
the Cloaing. 

5 • 3 , ~Q11 di t i~nrn t;;9 Qt< l i ·;i ~ ~ i g11LQ.LQ!J.Ji'.9.nt .... ~11d .. J1.? .. k. , 
The obLi.g~tion of DuPont and FLl\C to c(ml:lllilllrt~t~ th~ trans
actions contemplated he:r:-ebv sha.ll b~ aubject to t.he :fulfil.l
ment (or: waiver by DuPont and RAC}, on or prii)r to the Cl.os
ing Date, of the following additional conditicna, which the 
Suyel"" aq::ee!li to us~ reason~.ble gocd fai.th eifo;:tE< to cause 
to be fulfilled. 

s . J . l . Rern: ~ irnJ1t.ili.Qil.tl.~--J::~ rt l:n::nHm (;~ i «,; t£ . The 
:repreaent.at.iorua and warranties of the Buyer contai!tG'cl. in 
Section 3.2 <i> 1ball be true and correct in all respects 
{in t.h~ cairn of .any repre~ent.ation or warr~nt.y containing 
any mat::.~riality qualification} or: in a.ll ll'l&terial :reapect.12 
{in t.h.llla c&UI$ of ~ny reprf!l.sentation or il{~rranty without eu>y 
rnat~riuity qua.lification) at and a~ of the date hereof and 
(il) ~b.4.ll ~ re~ate<l and ahall be true and correct in all 
re~p0et1111 {in the case ~:it any repre5entation or warranty con
taining ~ny roat.erialit.y qu.al.i-f.i.cation} or in all rr.aterial 
~·eepect$ {in the caze of any repreeentation or warranty 
without any materiality qualification) on and a~ cf th~ 
C:lc~ing Dat~ with the same effect. a! though made. a.t.. ana ~s 
of th~ Cloginq D~t.e. The suver aha l.1 heve c:u.lv perform.ea 
~nd compl iecl in all mat.er ial ~ re*pect.~ with all~ ~greeine:nt.~ 



a.r:d. c~ihdit~ons requirec oy this Agreement to be performed er 
comp.1.led ~J.-th by it prior to or on the Closing Da.t.e. The 
r~uyer s~a.11 have deli '·..?e:-e~ t? Du.Pont and RJ\.C a cert if icat.e r 

oat:ed :.ne Clos.l.r.g Date anc. s1gned by the Buyer's President 
or a Vice President, ~o the fcregoinq effect. · 

5, 3, 3. O~inion of Coyn~~ l · DuPont. and Rt>.C shall 
have receivei:i an ooinion, addreesed i:o It. and d~t.e<l t.he 
Clo.sing Date in th~ form attached. hereto at:! E:x.1ibit O~ cf 
Debevoise & Plimpton, special counsel for the Buyer. 

5 ~ 3 ( 4, Corp~~r..~;..~:...Hf..LQ.~-~~~t~~( All corporate 
proceedings of the Buyer in connection with t.his Agreement.. 
and. the tr,!1.fl.$a.Ctions c:ant:empl~t.ed herebyr .and all clct:unient:.s 
and inat:'.::umenta .incident. thereto 1 shl'IJ. l be reailondbly aat.Ls~ 
f a.ctory .i.n substance and form to DuPont f IU\C and their coun~ 
t.iel 1 and Du.Pon.t. 1 RAC and thei:::· counsel ahall have received 
,,\ll such docurr.~nts and inst:.t·umenr.:s 1 or copies. thereof, cer
tified if requested, as may be reasonably requested. 

5. 3. s, CQD!Z§'lt.~ 'm!j A.inn::;rrnl~, ~t~· DuPont. and 
the RAC shaLl. hav<?! obtained all goverr~'f,en.tal ct:ina~nti'I and 
approva.l.s necessary to c..'1...ininmur,ate the transactions con~ 
ternplated hereby. 

s, 3, 6, .am:~; f iiu.ns;:iug:, The Buyer shall have 
obt,5-ined f in,~ncinq fo:,~ the t.rans.'1ction8 contemplated here.by 
on si..:bstanti,~lly the t~rm.s llnd conditions desc:r-ibed in the 
let~era referred to in Section 3.2.4. 

5. 3, 7. C9l lgt.~r~l ,AQ~.. 'I'he Bu yet· 'shall 
have entered into e.ich of the Coll~teral Agreement.~, 

ARTICLE VI 
~LQn~~ 8.FR.J:~WTIE m~mn:r:r ~w~ 

6 • L ~n~n~~ Q f MC "f;ID:QlQY~. ( a) Ea.ch 0 f 
DuPont 4nd RAC ~h~ll 1,:we all rea~onable effort.~ to c~use the 
employH~ ~.mploye-d iu t.he opera.t.ion of th~ Bu~dne1u1 to make 
available thei.r emplc·yment aervicea to the Buyer. F'o~ a · 
ceriod of t:)a{O ve~rl:S from the Closing Date, ne.l t.her Du..i:'ont nor RAC ~hallt ~or shall pe:r·mit any of th~ir Affil~ate~ tot 
solic.i.t 1 offer to employ o;: <..)therwi~e interfere w:;.th the 
relation~hip of. t.he fmyer "ix.h arNy Per~on em.ployed by or 



otne:::-.,.;ise. engaged to pe~fcrn, services for the Buyer: in con
nec~ion with the operation cf the Business. 

. (b) Within the three week period fellowing the 
execm:.l.on of this Agreement, the Buyer shall of fer emplov
men~, ef~ective as of the Closing Date and contingent up;n 
the Cloa.ing, to those employees selected by the Buyer who 
are employed by DuPont or IU\.C principally in the oper~tion 
of t.he Business at wage or sala.ry levels, as applicable( and 
with employee benefits that are substantially comparable, in 
the aggregatet to the aggrega~e wage or salary levels and 
employee benefits {other than equity-based benefits} of such 
employees immedi.ately prior to the Closing Date. Those 
employees who accept such off era of e.mployment effective as 
of the Closing Date shall be referred to herein as the 
~Tr~n~f~rr~d £:dn2..l~J£.". Ef:fect:ive as of the Cloaing Date, 
the Buyer shall assume the liability cf DuPont and RAC in 
respect. of the Tran.sf.erred Employees for accrued but unpaid 
salaries, wages, sick pay and 1993 incentive compensat.ionf 
but only to the extent such liability is r~f lected on the 
Novemb~r 1993 Balance Sheet. or relates to-services rendered,. 
and ,3.rose, after November 30 1 19 9 3 in th~ ordinary course of 
business, consistent with t.he p!"io:c practice of DuPont and 
RAC. DuPont and RAC shall remain reaponsible for payment of 
any and all retention, change in control or other similar 
compenaation or benefits which are or may become payable in 
connect: ion with the conswmnation of t.he transactione contem
plated by this Agreement or the Collateral Agreements. 
DuPont and RAC shall remain so1e1y responsible for any and 
all Benefit: T~ia.bilities of DuPont and RAC in re5oect of. t.li.e 
Employees for vaca~ion pay accrued but unpaid as-of the 
Closing Date ,~nd DuPont. shall( within 20 Bu.si.ness Days fel
lowing the Clol$in.g Date ( pay to each Tranl!!.ferred &mployee an 
amount., in ca$hr equal to each auch Transferred Bmployee'e 
accrued but unpaid vacation pay as of the Closing Date. 

(c) Neither the Buyer nor any of its Affilia~es 
shall ha:v@ any B~nefit Liability with re~pflct to any 
E.m:ployfii!I@ or Pl&n or any claim thereof or related thereto 
except ,to th@ ert.ent expretisly provided in this Article VI 
'<r>'ith n!'ll§p$ct to the Tran5ferred Employeea. From and after 
the Clo~i.n:g 1 Du.Pout and RAC shall, jointly and ~eve~al~y~ 
remain imlely respon11ible for any and all Benefit Llab.tl.i-· 
ties in respect cf the Employee~, including the Tran~fe~red 
Employeel§ and their beneficiarie~ and dependents" re.Lat.:.ng 
to~or ari~ina in connection with or as a result of Ci> the 

' •• . • • • -1' 
employment or the actual or construct.J..ve ter-:minat.:.?n ~ ... , 
employment: of any such Smployee by DuPont or RAC (l.IlC.J.ild.:.:ng, 
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,,, ... i-,.0''"' .. i{m)1"' .... ~,..,,., i .. ~ .- • · · ...... ,_ .......... ~-~" ... :--,;i"- ... '"""' -· . "'onnect.._on wit.n the consu.Tut1a-i::1c:·n of 
~he_ t:.r.ansa.ct:i.cns c:ontemplat:ed by this Ag:reemen.t. or the Col-
.,~ "'·e"""'l ~m~"'""ffi"'"' ..... ~, 1 ;,, _,_ • • · • • • 

;'·""'"- ':':' .-.'::.l .. """° ' ... ,. .. _,,, '::J,.,,i,,) '--~ ... e part:lel.pa:cion 1n or accrual cf 
oenerits or compensation under, or the failure ta cartici-
2ate in or t.o accrue compensati.on or benefits uncte~ l any 
Plan or other emcloyee er retiree be"e~~t or ~cmcens~~:;n 
plan, progra.<n, prec1:ice, policy or a~;~;gem;n~ ·;f DuP;;.t 'er 
P-.A.C or Cii i) accrued but. <.J.npaid sa.la.ries, w~oes, v,!1cat.ion or 
sick pay c:r. ot.h~r cc1~penset.~on or. payroll i tema (including, 
without limi~at.ion, bonus, 1ncent1ve and deferred compensa
tion}, except.,, in any such caae 1 to the extent any such 
Benefit Liability (other than any such Liability in respect 
of accrued but unpaid vacation pay or retention, chanqe in 
control or o~her similar comoensation or benefits) is-
(tiJ specific~.lly as awned by the .Buyer pursuant. to· this .l\.rt.:.
cle VI or C:'.l} refl.ect,ed on t,he November 1993 Bal.e!.nc:e Sheet. 
()l:' t't:!lat::.es to services rencte:rect and aroee after Nove.mber 30, 
1993 in t.he ordinary course of business 1 consistent with th~ 
prior practice of DuJ?ont. and RAC and in acc~:;,rdance with t.h.-,,s 
Agreemen~ (applied as i~ the provisions of Section 4.1 had 
b9.'!!en in effec1:: frcm the close. of business on Nov.embe.r 30, 
1993 through the Closing Date}. 

(d} During t.he two year period f>:::lllowing t.ha 
Closing Date, the Buver shall orovide the Transferred 
Employees :,,ri th wage:S v or salad.es f aa applicable 1 and 
employee benef i t:S that: a.:re substantially comparable t in t,ne 
aggregate, to the a.gqreqate w~ges or saliiries .~nd employee 
benefits: {either t.han equity-besecl b~nfifita} of ~n.ich Ernph:Jy-
,,..,P "1'"'~""<•~ »1''"'1'. v n«'i "'"" ·:--·-- .,..,,_.., r-10"1' <"<('' U"' ... ""' ;;;•.rovided 1'-h .. t l·h<> .,..,.......,Q ,...,,..._;.>,;.U-;.;..;....c . ....i..,.....:;,.__ J t:"J... ..-...-.....•.>.. . ..... W 1.,,,i._~ ;._., · ~ ..... .#.~ M~W;r.;;:.f · . . ._,..~t....(.. . .,.. •..,..~_.......,. 

Buyer shall be perm.itted to modify any such benefit coverage 
if (i) reqi.i.i.red by Applicable Law or: (ll) such modi.L.catic:r1 
is consistent vith any change in (X) national health care 
policie5 or progra.n:~s f (,;t} t.he employmen.t statu:s of .:my such 
Employee or (Z,) a change in th~ ter:n:a~ of any Plan, the l.evel 
of employee contribution.a or other co~-t.~ m::i.der any Plan or 
the policie~ and procedure~ i)f DuPont. '>t<ri.t.h re$pect to any 
Plan. Suhj®ct. to the foregoing, nothing in thia Article Vl 
sh~ll pr~j1.ldic$ th~ right of the Bu.y~rr to a!M.3Ud or terminate 
any pl&rti program~ ag-reement, policy or arra:nge.me~t app~i~"·
ble to &ny employee or former employee of the Bu~ine~~ roi~ 
lowing th@ Clo~ing Date. 

( e} During the t 1.:o ,,..-eek period following the 
execution of thi~ Agreement, DuPont ~ball prepare and dis-

~~ .. - . .... . ''-·\,-,"• ~ 1' ·+ -.·.,.,, t.ri.oute t.o alJ. Retl.r~m~nt £.;.. 10101e .t:;l'!lp .... cyeell! ern in""orn,,a:....10,, 
~ t..a t.ement: ~ati~f act.cry t.o the - Buyer that $et~ forth in re~
eonable detail and in e. manner calcnlated t:.o be irnd~;nstcod 



by the aver-age employee all relevant. infonnation with 
res~ect to the elections and options available to each such 
Retirement Eligible Employee under- the DuPon~ Pension Plan 
and the DuPont. Retiree Welfare Plans in connec~ion with the 
consummation of the transactions contem;iJ.ai:.ed by this Acrree
ment or the Collaceral Agreements and the effect of eacf 
si.J.ch election and opt.ion en the amount. an<l availabiLi>:v of 
benefits or coverage under anv such Plan and the lPVel.oF 
en1ployee cont::dbut.lon with re;pect to a.ny such ben~f it. ~; 
,-·'lV""""'"'f'!R l.'n~·lnrl'"'r'! ,,~.,.."-n1'"' 1~,.,.,;t:,,<-)o" f)\ a"'"""""]"-"~· ..._~ ... WJ...>M~...,,~ J. .._....,-...i,.._..,,::..-H:;i:f W: ........... ~.i. ....... -._. ,...,,,.:...H,~-wot~ . ..;.,. .i.~i \..6c..I ;i..;, v...n..~ __ .·Q;.~la:_..l.Q:r1 

and co:iuparisor; ( i.ncluding repr«~sentative sample calcula
tions) of the monthly pension benefit that would be payable 
unde~· the DuPcnt. Pensi·on Pl1rn and the estimated monthly 
pension benefit that would be payable under the Buyer's 
Pen si~J11 P la.n { aszlli11int;r the Bu,y·er is ?en.sit)n Plan c·ontinuea .:..::. 
effect. and the Employee continues in service fer a represen
t.~ti ve number of years) if a r.epreaent:at:j,ve Retirement. Eli-· 
g,ible E:mployee (~J elects t.o ret.ire from DuPont and RAC in 
connec·t.,_i.c:ln \4i th the consumxnat.ion o·f the transact:i.ona cont.ern--
plated herein and {y) does not elec~ to retire from DuPont. 
and f.'.A:C in connecticin wit.h the (.::crarn .• '1'-.:"r',at.ion of the tra...:.'1.sac-
ticns ccntemp lated hereit1 6-nd ( li) e.n explanation of the 
circumgtanceg under which {Z) plan assets anti liabilitie!S 
w~ll be transferred to the Buyer's Pension Plan and, accord
ingly, DuPont and F~~C service '.;..'ill be recognized und~r the 
Bi..nre.;..'s .Pengir.v., :::i1a" -f=,,". f't.:ro··,·ioses <'f be.ne+'~t "!lr--c..-uai and 
ea~li ret~~!~;~~-;1¥gi;i1i~;~there~nde;·~;~·IYi~;uc; plan 
e.i::.rne-cs anc tl.a.r:n.L .. t.ies: '»'Ll . .:.. not be transferred :trorn t.ne 
DuPont Pension Plan ~o the Buyer's Pension Plan and, acccrd
ir:qly, su.ch D~J.?<)ff': and R.AC serv~:...ce wi.11 not be recc;gniz~d 
under the Buyer's Pension Plan fer such purpose&. 

6.2. ~-li~.nsi.li.i~l~nfi. i.a} (i) Eff.ect:i.'/e 
as of. the Clo~ing Date 1 t:he suyi!!r shal.L es:ta.bli~h a ciei:i.ne.:i 
benefit. pen~ion. plan {the "U1l.:f.~.;' ~ f~n~ii;in £J.fill ~) covering 
the Eligible 'l'ra.n~fe.:n.·ed En:rployee$. The Buy~r·' s Pens.ion 
Pla.n shall cont.~in terms substantially aim.ilar to th~ terms 
of the DU.Pont Pen$<ion P.lan in accordll.nc~ with !feet.ion 
411{d)(6} of th@ Code and ahall prcviae that:. the ser'·lice of 
the Eligihlll!ll Tran~ferred E.mployeelll ishall be recognized for 
all p~ue~, including, without li.:mit.a.ticn~ eligibility to 
particip.t.t~., v~~ting &nci, subject to the trens:fer r:t asset.s 
deacri.bed in thil?$ Section 6.2{a)r eccrual of benefita:t to 
the ertent fl!Uch service '*'·5.S recognized ur:.der the Du.Portt · 
Pension Pla.n i.mmediately prior:· to the Clotjing Date. 1>ra~ns
ferred Employee• who elect to retire under the DuPont Pen
~ ion P 1.ern t3.tidt t.heretcre 1 are not £.ligibl~ Tramid'..e.rred 
Employee~ ~hall be eligible to participate in the Buyer's 



?~nsio~ Plan to the exten~ provided therein and the service 
or. sucn Trens ferred Employees 'wit.h FAC or DuPont compl.e::ed 
pr.: .. Qr to the Clos inq Dat.e shall be recognized i.mtler the 
Buver's Pension Plan sclelv for curo.os0s of e1ig!hi1it.v ~~ " , - -~ "· ._ ... - ~ ~"a_..,..,_ ~~ ........ .- ..,.,_ r -..... v 

par~icipate in the Buyer's Pension Plan and ves~ina in-any 
normal retiremen& or de!erred vested benefits accr~ed under 
the Buyer's Pension Plan. 

(ii) As soon as reasonably practicable, but in no 
event later than 60 days / afte!' {~) th!.1! est.ablishtnent cf the 
Buyer's Pens ion Plan, rnJ the expirat,Lon cf ,'! 30-day peric«i 
followinq the date of ~iling of anv recuired nc~ices with 
~he I""~ ;w,...,,.,.,,,., ..-;-, · _.,_, li "'· .;:;1'\ ·"'"" ;,, ""'"' ~ ... ,,.. ·d _,. ... ::"\." \ .Ll.'-'· i,C""'~~es :;,,,a_~ ue .... ~~€<:.::. ..,, ~ .. e -~-lVe~ an 
DuPont no later than ten days aiter notice to D~Pant cf the 
""~t"''"'1~"''-·""'""r<.t- of~'°'"">=<,,,_,,,,,.,,.,,,, -cien"'''"~' µ~,..,.,\ »r<rl "r) .. ,..,.,, ~ .. ;.--........... r....J..J..r.i .... ....,. .... ~Li..~1., ..... _ .. :.....:· ....,. ..,.,.,_....._ w"--tjV.;... .~ """"+·~4'.....,J. . .t. ,,,,..:.."\..:../,..,$ u ....... ~ ~.!z .... ~;;:~ ..... e.,;,..~~ 

by DuPont of en opinion cf counsel to the Buyer tc the 
effect that the Buyer's Pension Plan contains the material 
Y..:erms requ.~.red for q:uali.fic:ation lmder aeicti.cn 401 {a) of tiH: 
Code, DuPont shall cause the trustee of the truat under the 
DuPont Pension Plan to transfer to the trust under the Buy-
.,.,..,,,. ·p"' .... ~'"""' '"11 ....... ,,,,... .,,,p0 ,, ... ~ /;.-h,.. ··ol"\r<"'~"'"" P.l-"'r. .. ""~,..,..,.,,f.,..,. 
WM Q- ... ~ .... ~~4,.!..-.1.:.>1. ::- .... ~)...(.~ -.;,,:,_ .. ~:.:.-:.·•:'... ·L ... j.;~ ... \, :.... . .;w.: ~-~*.,.,..«-.., .:}dt,~.o.._*«.»c.~xlsr"asc~». 

P,,;1'\QUDt:"}, in cash, subject to cornpl.iance with sectior:. ,U4(1) 
of the Code, equal to the »projected benefit obligation• 
(within the meaning of Financial Accounting Sta~darda Board 
Statement No, Bl) as of November 30 1 1993 in respGct of the 
Eligible T'r~nsferred Err:::.>lcvee~ t determined on the basis of 
the· actuarial as1:n:.mpt<Lons ~et f,:.:;rth in Sche::!ule 6. 2 {a) and 
the methoda uised bv the enrol.led t'lctuarv for DuPont (the 
'"'i><"P<"lr<'i" J>r<--tl»"""'1l~ ~, ;_,,.., '~e"'""''""-»1-i"'e ~h~ ua_·ine o"' the '>:i=-c:iJ'ect..f'd 
»::~.» •. :;c.:;..,,t..l. .. ».,.,.,,,iJt,,.'X'..«, • .;xx;.~.,,.:;... : ....... ~ ~~ "'-' --~""'-·~""""'-""" _... ......"' ··"""' ... ~.,,,,...... ~· ~... ... - ..... . ,.,,. 

benefit obligaticnM of the DuPont Pension Plan as of 
December 31, 1992 ai:.t disclosed in th~ 1.992 f.i.r,anc.ial state
ments of the Business included in the 1990-1992 Financial 
Statements; gr2vid1~ that if thmre ia a dispute as described 
in Section 6.2(c) hereof as tc the Pension Plan Tranafer 
Amount~ Du.Pont ghall promptly tramifer 90\ of. the Pena;ion 
Plan Tran~ier Amount ae det.er:mined by the DuPont Actuary ~nd 
a<hall tran$fer t.1rn remaining portion ot ~uch ?e:rnion Plan 
Traniiif~r ~unt prornpt.ly following the re$olution of auch 
di~put$ in accordance wi t;h Section 6. 2 ( c} here-o!. The Pen
aicm Pl.rut Tra..i::u~f&r Amount shall be U.J i.ncrea~ed by interest. 
for the ~iod commencing on th~ Cloiaing Date and ending on 
the d.Jky imn:t&dia.t~ly preceding the actual date of transfer 
(the "'ZQ1t:-:k.lQ1ing£~rj,g;Q,"} at a per annum intere~1:; rate 
ecrual to the Prime Rate in effect. on Decel!'...ber 1 f 1993 and 
ell} r~duced by an an'.:ount equal to th~ j§\l.l.-:l of UU th~ aggre··· 
g~te benefit. p~J-'1l'!ent..lll, if any 1 to Eligible Tran$ferr~d. 
E3l:':ol.ov~e~ m~de frcrn th~ Du.Pent. Peni'$ion Plan during the Post.
C'.lo~ing Period and rnJ int.erest:. in :re~pect. ct a-.;c.h payment.s 



from th~ d~te each pa'V'TI1ent . .i.s ,...,,.,;,.. r'--,Y'C'.ll1':'~ t.J.. •. •>, ,,,,~ ... ,,,' ..: . • ..r ... "'"'""''"' ~•~ .... - -':''· -·" "·"-"-·'""""·,),, '-O.t:e 
of tr-anafer at. a oer anntL'n int.er"="!" n~ r:"' f!"',1"". l . _ .... .., - . . ,,.. -"' "'" ~ to t.he Prime 
Rate 1.n effec::. on Decem.ber l( 1993, 

{ ~ .; ~ \ 't;'· -t"'"-~~w<. :I'._,....{ ~ ~*' :>...,...· o(.-..}, <(.,.. ,... •• , f"" . ,;,,·"""-} AN'"''""''•"' , ....... e .. '-,1e ,,_ranster t.c:• t:tu~ Clliyer's 
').,,,.-,s·o· .. Fl.o.n cf ... h.., 0 en"'J·,....., ·~l'i "' ,- " · • ~ _,, ..>.,, ,, ·- - t :; '"" .Vll " .. an ;.!:"a.ns.:.:er r...;.1\0Ul1t., tne Bllyer 
sha~l ~au~e suer~ l?e:;sion i?lan Transfer A...tm::unt:. to be used 
exclusiveiy to provide benefits in respect of the Buver•s 
empl~yees per~icipating in such Plan a~d the Buyer shall not 
ter::-;i.::...nete r:he Buyer's Pension Plan i.n a mann-er th~t would 
resul~ in a reversio~ of any portion of the Pension Plan 
Tr.e..ns ::er P..rr:ount t.a t.t1·e B~ ... ryer ~ 

{iv) From and after the Closing Date, DuPont and 
the DuPont ?ension ?lan shall remain solely responsible for 
any and all Benefit Liabilities under the DuPont Pension 
-1· ' ~ '"" <'M _,. ' , l:'' en J..n regpec::t a: c-,,os~ .:. :tana:.:.:errea Erttpioyeea who elect to 
retire under che DuPont Pension Plan and, therefore, are not 
Eligible Transferred Employees and DuPont shall cause all 
penaion and. surv.i.vor payments provided for ;..mder th~ tern:ta 
of the DuPont Pension Plan as currently in effect tc be paid 
...... ,.,..,t ,,.....,..... -;~ -~.r.1',,....PC-:-' r.·~ <.:P("'h ~--~:"'\:aC..a.~,....._.,,_ . ..4 ;i .. 'f'M'l!"-,"~...._...,. .. ~&>li:~ ·· 
:....~ "-~;... .~.(..._ ;..~~".k)._ ..,_,, .. J.:.., '°'~-=--~,,,.~ ,i.;.,..,~.:.:1o·~t...v4;...el..:.6. ~~·J.i,..JwVJ~ .. ~ .. -Q .. 

(V} At. the Clos.inn or p:romutlv tht<!reafter; Du.Pont 
shall deliv~r to the Etiyer a~ sd:iedule~ setting forth the nam!! 
cf each Tr.~risf erred Employee who he~ elected ret..Lrernent 
under the QuPon~ Pension Plan. 

(~~ . Sffec~~ve as of ~he ~losing Date, the Buyer 
siH~ll esta.ci.1.sn a det1ned contr:tbut:.1.on pl~n {the ".eJJYJ!'.X.3 
-~~.v·i.ng~ f'l~~l ~·) c~)trteiriin~;r ~.; ca~h or d~.fer.red er~:angerra3nt 
wichin the meaning cf seccion 40lik) of the Cede and con
t;.aining o:rovia ions reqard.ing oart.icit:»!:l.nt loan-S that would 
pe:r:mit a.· Tra.rwferred Emplovee ... to ele~t to transf~:r to the 
Buyer' a Se:.v.inga Plan any 0:1tatanding lo.an in respect: t,o .such 
E:mployee under th~ S.isvings and Inve~trnent. P ia.n (the "OU?Qn:t 
Si·fyi.ngi 1'.lM °') f inclucti.ng t.he related p:romial!>ory note$'. c·r 
ot.he.r docum@nt.at.ion evid~nci.ng such Ernploye~' a lean unde:r 
th~ ~t saving$ PL!i.n. As soon a~ rea$On>'lhly prac.t.icable1 
but. in no ~Vll!Hl'C later than 60 daya / after Li.) the e~tablish
men.t:. of th~ Buyer' a Saving~ PL:tnf LiJ.) the expiration of a 
30-cl~.y P'Jlf!.tiod :follo"iiing the date of filing of the required 
notice$ with th~ IRS (which not.icea ghall be filed by the 
Buver and DuPont nc later than ten daya after notice to 
Du.Pont of the e~t~bli~hrnent. of the Buyer'$ Saving~ Plan l and 
{jjJ • .:i receipt: by Du.Pent. of ~n opinion of couneel t.o the. 
Buyer to t4e effect that the Buyer's savings Plan contains 
t:h~ ffi$.t.~rial te:rrru11 required for qua.lif icaticn ~ncle:c s~c-
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ticn 40,r~\ ~~th~ ro~- ~ •. ~-~ .... ~~-·1 ~ f ~·, "'·' ~:.. ~-.. "' ,._. ,.,",, ;.;;...J-:"v,_ .... .,.,<>-..;...,., ,.:;:ans er, or ca.us"' .... 
~ .... C A • ~ ._,Q 
we ~rana~err~u, ~c ~he trus~ under the Buyer's Savings Plan 
an~:1mmint (tne ·'savk]:.gs .~lctn_.Ir2:~iif.~ Amcnnt.v), in cash (or, 
Wlw~ rescecc ~c outstanaino carticipant loanq ~k,,p ~-13~-~ ' ... ... ... ...... ~~ f .,,.,. ,,., ...... ..., ~,,.,,.~ .._:i;;;_f..J. 

prorn.lsso!:y notes or 01:~her applicable d.ocU;.11ent:at:ion eviden-
cing such leans}, equal r..o the fair market va.1 ue ( determined 
a~ of the date of such transfer, cf the aggreqa~e account 
balances under the DuPont Savings Plan of tho~e Transferred 
Employees Who were participants in the DuPont Savings Plan 
inuiled.iat1.dy pri.or tc the Closing Date and who elect to have 
their accounts transferred, DuPont. shall cont:cibu:te to the 
acccunts of the app Li.c~~ble Transferred Enrployees under the 
D1lPont. Sav i.ngs Pl.an a 11 amounts required by the DuPont:. Sav-
ings Plan or App Li ce.b le Law <:.o be contributed with respect: 
to such Transferred Employees on account of any period prior 
b;, the Closing Date in accordance wit:.h Du.Pont' a normal ':Y'~·liw 
cies and procedure.a end within the t.i:me required by Applic:a··· 
b1e. Law, 

\ c} The Pension P1an Transfer A..rnount Ehall ini
-::.j,a.1ly be determined by the DuPont Act:.tH\ry / iHi.bject: to 
::~evie''•" and verification by an enrolled actuary selected by 
t.he Buyer, DuPont shall, or shall cauae the DuPont. Actuary 
to, make available t.o the Buyer and to the Buyer's actuary 
th~ cerrnug data and ,::tct.uarial aaau.mptionn and methods tuied 
by the Du.Pont. A<:.:t'1arv or nec:esaar-r to determine the Pens:icr~ 
Plan Tran sf er A.mount.: 1'..ny dispute r~gardirtg the <letermi1Ht~ 
tion of ti;e Pension Plan Transfer li.mount shall be re?!olved 
by an i.ndepe:ndent. acttHtriaJ. fit'l!i s!!!!lected jointly by the 
~,,_ ..... -,., .>«..-~1,,..,,.., -"'""d .,..h ~11pn,,.. ... ;-;~ ...... ,"'.,.....Y 'n-ov'"'e'"' .. ha""' ~+ 
0 '-" j ~; ;,. . "' . - <- :,., ,.;. "'. b J W. <" " e - ;.) - . "";"' "' '- :~"' ': ,__ !;-' ._ .;,, '-: . :...;. ,,. < <,, < ".',.. 
sucn. :~.J:(:epen.o.enc ~ctt~a:r·:ia.l :f 1rm snail determi.ne ~ Per1!Ll011 
Plan 1!ransfer ~\;11ourrt .. t.ha.t is or:eat.er than th.~ amount. deter·.,. 
mined bV the .DuPont J'l.ctuarv and le~rn than the amou.nt d~tet~ 
mirrnd by the Buy~r' a actuary 1 then th~ determination of suc:h 
f i.rm shall bey final and bi.ndi.ng on the parties he:ret.o; if 
i.;iuch independent actuarial firm £!hall d'eterm.ine ~ Peneion 
Plan Tran#ter Aroc:unt that is les~ th,~n the ~unt d~termined 
by bot.h th$ Du.Pont Actuary and th~ Buy~r t ~ actuary r then th~ 
dete:rm.b:uit.ion of the DuPorit Actuary shall b~ final_ and bind
ing on tluli p.llrti~11u1 heret.o; and, if such independent actuar~ 
ial ti:t'B. ~h&ll d~termine a Pen$ion Pl~n Tra.n1f~r Amount the~ 
i~ gr@~tiir th.iin the amount determir~ed by both the DuPont. 
Actuary and the Buyer's Actuary, then the det.er::n.iriation of 
the Buyer'$ ~ctuary shtill be final and binding on the par~ 
tie% h~r~to. Thifl ex.--:pense~ of such firm $hall b~ iIH~red 
equelly by the Buyer and DuPont, 
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6 ~ 3 ~ WeJ.f <;_~~d Fr:-i.nce B~~~~f it Pl~!ns) f ~ \ ~~~ 
K"V . i-, ) 1 . . . . . ~---· ··-----~ '"'' .. ,,_ 
-~.~r Bua- provide the Transferred Employees {includinq tha 
"'e .. ., ,..emen.,.,. •.. , · .,. ' ""' • · · · · · • '<;:; 
~ ~-· ·· . ~ ~~1g101e ~=ansterrea Employees) and their depen-
ae~ts and bene!iciaries coverage under any ~elfare and · 
¢""', t'l ne \.. r< .;;. ; ""' ' .. .. l. . """~1..,,.~ __ .. .: ... .}~~ ... e.;..~~ p..:..ans, prog:rarns! po ..l.Cles or ar1~attcernent:s 

established by ~he Buyer for such Persons. The B~yer shall 
cause its health and life insurance plans to waive anv p-e
exist:.ing c·ondi.tion exc1usior1s to the e·x-:.ent necessary..!. to .... 

-~ . ,. . ~ . -o::: .... er. l..rnrnecie.t.e :::overage ta t.1e Tra.nsferred Employees, From 
an~ after the Clos ir.,g Date, DuPont and RAC shall ( jointly 
ana severally, rema~n solely responsible for anv and all 
Benefit Liabilities to or in respect cf the Tra~aferred 
Employees (includino the Retirement Eliaible Transferred 
Employees) or their-beneficiaries or de~endents relating to 
or ari.sJ.ng· in cDnnectic.n w~i.th any cl~.i+me ( whe·t.he<r: Sl~ch 
claims are aeserted before, an or after ~he Closing Date, 
for J.i.f.~, diEability, accidental death. or dismert'lberment{ 
supplemental unemployment ccrrnpeneation o.i;:- other. welfare or 
fring~ benefi:"s (ff expense reirnb;..lrtH!~ments {other 1:::han me<ii
cal, dental, hospitaliza~ion or o~her health benefits er 
e:·q:;;ei:<se r.-eir.::o ... l:Jursements) '•lhich claimis relate to or ar{<! b~aed 
upon an occurrence on or before the Cloainc Date. DuPont 
and RAC shall, jointly ,:'!.nd sever.!!.lly, :remain solely ;:;-eapona
ible for en.y ~rnd. e.11 Benefit Licl>ilities to or ,in respect of 
the Transferred E:.mpl.oyees: {including the Retirement Eligible 
T:ranaferre<i Employees) or, their beneficiarie~ or <iependenr..s 
relating t:o e1r ar:i$ing in connec'ticn with any clailn:B, 
whet.he:r such claimB: .3-r:e assert.e<l befcn.·e, on t.:lr after the 
Closing Date, for medical, dental, hospitalization er other 
health servicl!!s 1 t:rea.t.ment or related expenzes: (including 
drugs ( equipment and similar e:;.::pe:n:SefS) rendered~ purch~.sed 
or~util~zed on or_bef~re ~he Closing Date ~nd for 4ny a?d . 
all medical. hoapital12at~on er other confinement or re~acea 
expense!!l incu.rr~d with reg~rd to inpatient hospital or other 
a irnilar inst.itut:icma,l confinements that began on or befa::<:re 
t.he Cloillling Date thrcn1qh the end of 5uch continement:, :itrcim 
and after the Closing Date, the Buyer shall be solely 
::esponaiibl@ for ,uiy dnd all Benefit Liabilit.ie~ to or in 
reap~ct of th~ Tr'anafer.:red Emolovee$ er their benef iciarie~ 
or dapendent.~ r~lating t.o or ;ri~ ii:1g in cor.i..nection with 
cla.iro..s under· the Buyer's heal th benefit plimi for medi.ca.l, 
denta.1 1 ho~pitalization or other health aerviceilll, tre~trnent 
or related expen~eij (including drug!!l, ~v..:iprne.nt and aimi~.a.r 
expenlHH!) rendered( purchased er utilized after the Cl.oa~ . .ng 
Date and anv .!ind all me-dical, ho:5oitalizat.ion or other con
£.inement. or~.related exnenses. incu'.rred with reg~:r:d to 
inpet.ient h.ozpital oi ~t.her B imilar 3-r1stitution~l c:on:fir;.e-
rnent~ that begin after the Closing Oat.a. 
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t"' ') ,,,. ' (." . , .., ::;xcept tc t!ie ext.ent. provided othe!..wtse in 
,-,ect..<..rm 6, 3 (cl.· w2. t:h respect to '!ran"' f "'ri:Pd. i;-.,,,.,lw-'"'"~'"' , ... ,,... 

' "' ~ W.1v.W. ,_ .i.. • .1,.\\~ J .... ,..,v.;~ -.,,.,~;>.,. 

'"ec""~ ...... ..., f '::{rl' • .--j... ,.... .. •· · ~1 · " ~ -"-..i'" ..... d.>. "", .... ~ ....... i '<'f..:...~u ... espect.,, ta t~ ... eti.r-e1nent Z:..,,;.lOltle :~:-ans--

te:i::red Employees, ::::om and after t.he Closing,.~ eac:l"'~ cf ·DuPont. 
ano. RAC shalli jointly and severally, remain solely respons-
1.ble "'c- - · -i 11 R f · - · · · • · · · ..(.:\.,..( ... d.n} }3.n.u a.:.:.. .......... ene ..... ,;_t Ll.ani.l1t.1es 1n resp·e::t: of arr~/ 

Employee (i) under any Plan that is an »emclove~ welfare 
benefit plan° (wi~hin the meaning of secti;ri ~(l) of ER!SAl 
that provides po.st·-employment. benefits of any kind (a · 
"P..1tP0ni;; R,~:<;ii;~~ NeH'~;e ?l:il.n" l or Lil) otherwise in connec
tion with the provision of, or the failure to provide, post
err.ploy11ient welf~re benefits or covereqe t.o or in :respect of 
any such Employee. 

{C) From and after the Closing, the Buyer shall 
assume and become solely rei::ponsible for ~-11Y and all Benefit 
~:iabilit:ie~> ::it DuPont. and FL,i">,~ in respe7t, of each Transferred 
~mployee (otner than the Reti~ement Eligible Transferred 
Employees} c:r the benef .. icia:ry ar dependent of e~ch suer, 
Transferred Empl.ovee to r.:::covi<le Post-emolovment. welfare 
~enef ~t:~ to. such Tr~nsferred_ E.mpl?yee 1 ben~£ ici.ary or deper;,
c.ent tOJ.low1.ng ter.m1rrnt1an of empJ..oyrnent \•>'J ... t .. b the Buy«..!r. 

( d} ( i} For pu:rp,,sea of this Agreement~ each 
Tr.~niz £e1·x:·ed Employee {and the beneficia.::::: ie~ and dependent~ 
cf each such Trc.1rnfer:;;ed Employee) who is {!li.gible on the 
Clasing_Dat.: t.o :r.~t.ire from emp~oyment with ~Ju?ont. or AA~'. 
aa appl.l.cabl.e,. <'ino. rece;,ve er e1ecr; poat-emp.1.oy--mern: benex:1.:. 
coverage under any DuPon~ Retiree Welfare Plan shall be 
referred t.o hen~in ,~s a "IV;~~.ix.~m~;g," __ E.l.i;;it? . .l.~:.. ... T.r.~n~.t~rr!ig 
t:;rru;?J,.:;~y~-~"; inchtdinq, 1>,,'ithc1ut li.mit.;1tion{ each irnch Trans
ferred Employee {end hie er her beneficiaries or dependents) 
~ho becomes eligible for such coverage in connection with or 
~a a result of the corHrn:mmei:cion for the tran$actiorrn con:.~;:::-,,
plated by this Agreement:. and each Trans.terreci. :E:mployee whc 
ia a Retirement Eligible Employee. 

(ii} Individually with re~p~ct to each R.etit:ement 
Eligibl~ T'ranaf'erre-d Employee, effectiv~ a.~ of the Clo~ing 
and continuing until -the date the active employment of each 
such ~i.r~~nt Eligible Tr~nef erred Employee with t.he Buyer 
t~rm.inlll1t$~ (indivi.d;1.;iaJly 'efith respect to eech Retirem~nt 
Eliaibl~ Trru1aferre<i Employee ( the "~tirr,u:ns:nt D~"') / 
Pu?ont or RAC ahall not he :re:$ponsible for( and the :Buyer 

. shall a:tiin:.m~ and become solely re~pon~ible fo:::, any and all 
Benefit Lia.bilitie~ of DuPont:. and RAC to provide po~t
ernplovment wel tare b~nef i t.s o:r covera.ge t.o ~uch Retire...>ntrnt
El lgibl~ Tran~.ferred Ernpl.oyee t.c th~ extent. re-quired u.nd~;;:· 



the tern:U'6 of the Du.Pon Retiree Welfare Plan a;;nlicable t;::, 
such Retirement Eligib e Transferred Emp1ov~e ·;5 fh•n i~ 
~+ .::,,,. -..v.· - ' ~- . > • • ... .. ...... ~ ..... l' ~~·-- .. ...... .:.....; 

:··'-"-~c ... an-..., ;__n connect on t:-;.erew.lti1t ::ne Buyer shall reir,-
ourse DuPont for a1l costs and ex7enses ~ "CU .... .,..~<l bv Duo,-,.-~ 
~n~er; ~nd _ in accordance. with the ter;1s ;£; ~h~ applic~b·l; 
uu?ont. ~eciree Welfare P1an in prcvidina anv such cos~-

1 - • ~ emp_oyment welfare benefi.ts or ccveraqe to anv s11ch Retire-
ment Eligible Transfe:r~ed Employee du~ing the.neriad follow
ing the Closing Dete a:id ;:ir.i.or to sui::h Retirement Elig·ible 
T:r,.:inster:red Employee's Reti.:rement Date, pr:;;:viQ.eQ, that the 
Buyer shall have no 1::ibl.igati.cn to assunH;? m:- rei:."n.l::as.rse DuPont 
for any Benefit Liability to the exten~ coverage provided by 
DuPont under any DuPont. Ret.iree Welfare Plan duplicates 
coven1ge pr·ov ided under any empli:iyee welfare bene:f i.t plan 
ma,int~ined by the EP.ryer for t.he benefit of Retirement· r:li.oi.··· 
ble Transferred Bri:rplovees, ~ ,. . 

{iii) !ndividLrally with :respect to each Retire~ 
ment Eligible Transfer:ed Employee, from and after each such 
i:let.i.remeni: Eligible '!'rans f e:rx:-ed. Employee's Retirement Q,~n.e, 
(X) DuPont shall provide such Retirement Eligible Trans
ferred Employee with post ~employment welfeu:·e benefit ::.over
age Qnder the DuPont Retiree Welfare Plans, (Y} DuPont shall 
treat all such Reciremen~ Eligible Transferred Employees as 
~1993 retirees· for all purposes of such DuPont Retiree 
Welfare Plans eind (,;,} DuPont and RAC sh~L1 1 jointly and 
severally, .;i..t:Hll..l.'!"~e and b~come sc,lely responsible for any and 
all Benefit Liabilities in respect of each such Retirement 
~11~J·h1- ·r~·n~~@-~·d ~~nlnv•- ~~~•r ~h- ~··Po~~ R--~~~-~ ...,.,, "'"·~· ........ o(.,l:; .i .. <.~ ~1~-.t-. ...... ">Y- ....... -.r.~.~~·..t-..•""'J.""·x;,; .J.~~'--"W .... t .... .o: .. ~ .,.,,.:~J.<(. -.'l . .:." ... '\;;.•-:-·.~*W<M 

Welfare Plans or otherwise in connection with the provj_gion 
of, or: the failure to pr·ovide 1 pc:,St:'·employ1:ient. welfare bene
fits or coveres.g~ to or in respect. of each such Retiremerl.t 
Eligible Transferred Employee. 

(~} F"rom ~nd <!!.ft-er: th~ Clo~ing Dat.e 7 Du.Pont and 
RAC shall, jointly and a-ever~lly, remain 1?$0lely re~ponl'lli.bl~ 
tor anv ,!l.lld all B<a!!n~fit Liabilitie~ relating to er ar:iai.ng 
in cor.~*ction witn the tequi:rements of sect.Ion. 4980B of t.he 
.Code w provid~ continuation of health care cover~g~ under 
any Plan in rei.111~ct of {A/ E:mp loyee$, otht! r than the Tran a··· 
:f~:t'.;:::"~ ~1oy~~$ dfld their CQVered dependent~ I ~nd rnJ tO 
the e.:rt@nt related to a qualifying event occurring on or 
he for~ the Clolli inq Date t Transferred E.r1rployf!le$ and their 
covered depend¢nta, 

6. 4, ~9.t.ls..©.r.~---~iQ.U, From and aft.er ~l;e 
C.lo~ing Date, Dup<mt ,!!.nd RAC shall f jcintly and sever{'u ..... y; 
:remain :50lely r-e~pon~ible for e1ny ~nd eJ..ll Benefit Liabil.i-



6.5, .h9J1.t?.,Q .. L.~mgl9ye~g:;. {a) With resnect to those 
employees of Conso,L wb::i ~re employed. p:-incipal.l~r S.n t.h.e 
opera~icn of the Business and who are offered and accent 
employment with the Buyer \the "T;r~n~ferr~'-i ~OD\?.QJ. ErnQloy
eeg;") / effec-r.J,ve .o.s of the Closing Dar::e, DuPont: shall, er 
sholl c.:<S.use Consol t.o, assume( P'~Y and perform ,l.ia.bilities, 
ablig,3cions, com.sitments and ccven~nts =.<ith respect. to the 
Transferred Consol Employees, Ccn1cl employee b~nefit plans 
,;:i.nd. Consol compensat:ior~ and payroll pr..·ogram.a t policies and 
practices equivalent to c:.he corresponding liabiliti~er obli-
9ationa,. corr,rni tment:s and covenant..s of DuPont ,3nd RAC set 
forth in ~his Article VI with resoect to the Transferred 
Employee~ and t:he P~<.S.~<s; ur2~is;l~s( that.,. i.n meeting itB obli:
gations nereuncer, ~u~ont rnay ~nc~ude tne Transferred Conso1 
Employees in che ?lans. 

( b) Without 1 imi ting the foregoir~g, with :reapect: 
to each Transferred Consol Employee and each Transferred 
Employee {collectively, the ~~'lllQl""£;~~i~U.~~~) who hes 
~ccrued a be:nefit:, whe::!:~er· c·r r1ct veBtedt "':..ln<ier the Eir~Pl<J~Yee 
Retirement:. ?lan of Consol !nc. (the ·consol Retirement- -
Plan·), DuPont shall cause Consol to cause the trustee of 
the Consol Retirement Plan to tranafer to the trus~ee of the 
Buyer' e Pe:nsion Plan ·3.Sse:t:.s,. ir;. ca~h, eqv.el to the projected 
~e·1-~;~ rbl :g-~~o" •B -· ~-··--~-~ ~n in~~ ;" r-·---~ ~·~hp .., , -..:..~-'- .J -"·~· ,,.,...;., d °'"' V-<. '·'u:i;;;":.w"""' ~vf .~CJ~, .,,a <-<"''''l-'"':"'' ,,,., """ 
Consol. Part: 1.c;q:ianta, det:er.:m.1ned en t:~1e bas:s of eacn sucn 
Con~m1 Parti.cipant:., s se.r.v.ice wi.th Cor~$ol and as provided in 
s~ction 6.2{.a)(ii) with respect t.o the Eligible Tranaferred 
Employees. The provisions of Sections 6.2(a)(ii), {iii) and 
{v) ,s_nd Section 5.2(c} shall govern such tranl!!fer of aaaet.s 
from the con~ol Retirement Plan ~nd the ri!!!!ap~ctive oblig~.
tionllli of Consol and Du.Pon.tr en the one hand1 and the Buyer, 
on th@ at.her hand, 110ith re~pect thereto to the same enent 
such provi1111ion~ govern the transfer of the Pension Plan 
'!.'ra.n~fu Jmow1t and t.he r~flpective obligation~ of f:i_r,,c and 
Du.Pont 1 on th~ one hand, and the Buyer, on the other hand1 
with reupect. to the t..rarrnfer of the ?en~ion Plan Tran~fer 
A.mount~ 
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{ 8) 

DuPot1t:; 
by 

.fl .. F .. ~-i~ I CLE ~..r: i 
TER...~INAT!tJN 

' . 
tne written agreement cf the Buyer and 

(b) by either DuPont or the Buyer by written 
net.ice to the other party if the transactions contem
plated hereby s.na.l l not have been consur::'.:rrU3"Ced oursue..nt~ 
hereto by 5: 00 p, m. New Yor-k City ti.me en Dece!r,ber 30, 
1993~ unless fi\.H;h date shall be extended by t.he rrmt:uai 
written consent of OuPcnt and the Buyer; 

(c) by the Buyer by vritten notice to DuPont if 
any cf ~he conditions set forth in Section 5.1 or 5.2 
(including with respect to any representations and 
warranties) shall net have been, or if it becomes 
apparent that any of such conditicnB will not be, ful
filled by 5:00 p.m. New York City time on December 30, 
1993, ucleaa such failure shall be due to the failure 
of the Buyer to perform or comply with any of the ccve
ne.nta ,, aqreementt> or: condi.ti.ons here<.)f to be performed 
or complied with by it prior to the Closing~ or 

<ct} bJ'" !):JP.ont: by \:or.c.it.ten riotic.e to th·e Buyer if. 
any of the conditions set forth in Section 5.1 or 5.3 
(including with respect to any representations and 
warranties} shall net have been, or if it becomes 
apparent that any of such conditions will not be, ful
fill~d by 5:00 p.m. N~w York City ti.me on December :mi 
1993f unle~!I:! aw.ch f.~Lil.:.i.re sh&ll be due to >:he f~ilure 
cf DuPont or PJ\C t.o perfonn or comply with any of the 
covl!SnAU.t$ ~· am::~e.meint$ or condition!§ h~rwf to be uer~ 
fcn:·med or complied with by it. p:rior to t.he C1o•ing, 

7. 2. ~.t:minAtiQ.U, In the GV~nt of the 
termin.&tion. ct t.hi!!! Agreement purauant. t.o the provision~ of 
Sec-cion 7.1., thi$ Agreement shall become void and have r.o 
effectf '*'Tit.hout .~my liability to any ?er•on in reapect. 
hereof or of th~ trans11ct.iorrn conternplated hereby on the 
part. of any party hereto, or any of it~ director•, officers, 
emp l.oyee~ { agentjii ( cc,neul tan ts, repre~entat.ive$ / ''-dvisers, 
st.ockholderl!!< or Affiliat.~a? except A$ specified in Sec'"· 
tion 6.4 and except for any liability re~ulting from such 
party'• breach of this Agreement. 
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~ .. RT I CLE ~vrr r 
DEnNITIONS 5 H!SCii:I .• LJtlffXfUS 

E, l. J;.~g.ti,n.i:s;ion"J2.t.....C',!i.~ .. Term~.- The tenna 
d,!~ f. i.ned in th.is Sec·t:i{Jn ti~ l < whene~rer :J :;·ed in this Agreement 
( includir:.c in the Schedule$); shall have t.he resnect:.ive 
meaninas Zndlc~~ed below ~or ~11 pu~pos•s ~~ ~hi~ A0~·e-•n~ _, ...._.. · .,...... .._ _...., · >N ......, - """"""" --U """ ,..,. "< W ,..,.,o1, .... ,...,,..;.i ;j.,:;., ~ """,)1,0,·.._,,,,:. :;..,. ~ 

All references herein to a Section, Article or Schedule are 
to a Section. Article or Schedule of er to this Agreement, 
tmless otherwise ir:.dicated, 

b.f.iiJ .. ifil:&: of. a Pe:-aon means a l?er:son that 
directly c-r indirectly through c..ne or ttiore int~rrnedi
~:r ies 1 control~, is cor>t.rolled by 1 or is under common 
control with, the first Person. ·control• (including 
t~e- terws »ccmtroU.ed by~ and :under com."r<:,n ~ontrcl 
witn·) means the pcssess1on, directly er indirectly, of 
the power co direct er cause the direction of the man-
·--i~~"~ rMli-~.a ~~A p•rR~~ •A~-~~-~ t~P(~''C~ ~h~ Q'·'n-q.',j<.-~; .~~·~· ,...,), ~. r.:-:...; ~ ...... , .. 7 ..... •;.,>! 1.....: =... .:::i • ~: _ .............. ). / '· ~ i..:..":.. :o_J,=i <-~~ i+.f>,. ,,,,.1i...t j-~1 ...... .:. ~ »".i. 

ersnip of voting secur1t1es, cy contract or credit ar
;:,~.t1gerne.nt:~1 as r:ni.stee or. executor.( or ot.:herwise. 

t~Q:r.~.~rru:n..t:. ~ t:. h.i s As a et ?urcha~ e Agreement. ( inc 1 ud.--
ing the Schedules hereto. 

b.Q.1~is;;ttl.~ .... L:}3'. ~ l!..l.1 applicable provisions of e<,ll 
(i) conetitutions, treaties, statutes, laws (including 
tbe co;:w--r,on law), PJ.le& 1 reqwl.ation~, ordinances< codes 
or orde_r.-s of an\~ G~,:;v<ern.r!ierrt.~.:.l f-:.t1thorit:y 1 (il) GO\."ern--.,~ 

.y.. ~ ,.,~ :'!""· ') ... ~~::. . .,....d I~_,~: ....... y.· . ..J )... ,.-.i' . ~ ~.,.. •. -~,~ • .r"' ........ 
m~n ,.a"" "~t-,·P.;.. o "a .<c .. l:i a?, , _,.,,..l,_"' 1 v .. ,~e .. s, ,iec.;: s .... ons? ~d .1 ...,.,n ..... 
tl.t::?r;,S < J ucignients: f awards dJl<l ciet::!"e~a o.r: or agr~e1ner1t..s 
with a.ny G<:)Vern.Inental Authority. 

&~i~t=: the Fishline Aaaet.~ t t:b.e. P-AC J\ss·~t.a { the 
Related ~-:.AC A~rnet'& and the Speci~l tn:i.Pont. A.greementa, 

as defined in Section 

ua~~ti2n ~gI:i;~mruit: a~ d~fi.n~d in Sec
tion 2 • 5 { b} • 

a~ defined in Section 4.l.8(b). 

a.~nl::f it ki~i~i lia..bilitie111 ( obligat.i.onis 1 
cOJrJ"ri.it..ment5 1 cotit~ and !!!:<:pensi'rn, h1cluding rea~on~.b~e 
f ei'l~ and ciiilltbtn ... !3 ement.~ ,::::,f at..to:rney~ and other adv1aors, 
includincr anv such ex"T.>er'.i!HHli incurred in con.r~ection •,:1.i.r.h 

"" -"· >;. 



tha enforcement of any applicable provision of this 
Agreement. 

~.r..:u1dvw ine __ ~_!Ji ld i rm: 
DuPont and loca~ed a~ 1007 
Dela\:.}~~re. 

~.1J..f.ljn1;urn.: the MC Business 1 the FishLine Assets 
and the Relat:.ed RAC .r,.gset.g • 

. fa2.t:.:l.~J> as defined in the first p>5ragraph of. th.i.s 
Agreemenr:., 

~1~ygr':;; E~n§.i9n E:l~n ~ ai; clef ined in Section 
6, 2{a.)' 

S;,;. Y ~ r ' !L.~-~.in.9'..~L.i:l.Sln.: a a def.in ecl .l. .n sac
t.ion 6.2(b), 

CSRClvb.: 
Ccrrrpensa t:ion 

the Comprehensive 
an~:i L~.ia..i:}ili.ty 1~cr .. ~ 

Env ir·~)r....::nen t.a l Reapons e ( 
a~ a..,vnerl~1e~il 42 TJ" :- S ~ C. ~ 

C:l~i.m~ ~. a.ny and all claim.8 ~ demandi:1, p:toceedinq~ 1 

action~ and cauaea of action, cro~1-ecticna, third
part.y actionll1! 1 Buit.51 judgment3t debta1 dtH'!~r liens1 
attu~l or puuitive damages, additional or multiple 
d&M.~~$ vh@th~r in contract; tort or othenris~, 
ineludim~f but not limit.en toj< claim1 of negligenc~, 
gm~~ nl$gligence, breach of warranty, ~t.rict or abeo
lut@ liMility 1 viclationil!I of law or miililtea:sance or 
nonfea~snce of any sort:. 

~.~J:l~im~ a.$ d~f .i.ned in Section 8 ,2(a}{vii) 

Ci:O f'l.m<;1 T~~ ... 
.&. '(' .... as def in~d in Section 3~2~4~ 



klQJtir.u;i: a.s defined in Sect.ion 2, 1. 

Code: the Internal Revenue Code of l986f as: 
amend~ 

Cc;aJ t ifiM.t:.ifil i tv t,g::i;:~grn~Jl~.: the Contident:iali tv 
Agreemem::., d.a t.ed ,June 2 5 1 19 9 3, bev ... •een RJi..C and , 
Clayton, Dubilier & Rice, Inc. 

CQn&ent: any ccnaent, approval, authorization, 
'Waiver,, permit, grant, franchise, conceasion, agree
ment, license, exemption or order of, registration, 
ce:ct.ifica1:e1 dec:l.arat.ion or filing ¥ith, or :-ec-crt or 
notice tc, any Person, including but not limit~d tc anv 
Gcvernmental Authc:ritv. ~ .... 

-~SF:WQl: Com;ol1 Inc. a SQ% 0'«1"'tted Subai.diary i::•f 
DuPont incorpo:r~,t:ed tmder the law~ of De.la.ware. 

~~QIL~.Ql ?~;·t,J..:;:immt~; as defined in Section 
6<5{b} .. 

G.2.D.~.Q.l .... E.!::..xJ.r.f'JF~r)t ?l§tn: af§ defined in Sect.ion 
6~~~~(b)~ 

C2n;r~~t: as defined in Section 3.l.13(a), 

Q2~·~£~g. T~~A,: tS.ny United St.ate~ federal t st.ate, 
iociil., fo:reign or oth~r grc~$ receipt$, value adde<if 
sele~, u•e, ezciBe, cu~toms dutiea, transfer, registra
tion, ~ta.mp,. environmental {including tue~ under sec
tion 5 SA ot the Code} ( re.al property~ per!!§ona.1 prop
~tty, ad valorei:n, :firearm, am:munitiont licemrn, occupe
t.ion4l or other 6i.milar tax, d:uty or other goverr.:.mentel 
ch~rg~ or a1tH111sment or deficiency thereof f in each 
ca'®~r en or in r~~pect of the Bulllinea~, including ell 
.Lnt.et"e$t: and p~maltiea ·thereon and addition$ tb.eret.o 1 

but excluding any Tax computed in whol~ or in part by 
::r~fe::renct<i to net. inccrn~ or net worth ar:.d all interest 
and penaltie1 thereon and additicnf ~hereto. 
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D~~-ism;;,ted ?;Q12e.x::.~i.!~: 
on Schedule 8.l(a}. 

.Q1..:.Pon~: 
;"gr.eemen:., 

as d.ef ined in 

the Real Prccertv listed ... ... ~ --

the cf th.i.s 

as defined in Section £.21~\1i~, 
. •\\.4~.;,--~~~ 

Q~PQll~ Fen~ion Ple,n: the DuPont Pension and 
Ret.. ir:emen t, ? lan. 

D1-1E'.9S11; Retiree Welf~r:>: PJ.~Jl! as de.fined in Sec~ 
t:ion 6.3(b}. 

ll1!.£srnt Ss'::\ViDgs Plein~ as defined in Sec-
t ion 6 ~ 2 ( t~) ~ 

illgibJ...~ .. .T:r~~.f~rr~:<l .... ~lJill..l.QY~ e 1Jl.' a 1 J. Tr a. n s i err: ed 
Employees who 1 i.mmedia tely pr:ior to the C.l.oa ing Date 1 

participated in the DuPont Pension Plan mnd who do not 
elect ta retire ar~d c.orrunerice paymen-c a.f tr~e.:Lr retire_... 
rnent benefit under the DuPont Pension Plan in connec
tion with the consummation of the tr<'insact:ii:.in.s contem
plated. by this Agreement or t.he Collateral P .. g-.r·eements. 

;;:nv .iZ:-QDo!7!,':mt;~l k:~W§: all 1'.;?plicable Laws re.LC'\.t ing 
to the protection of the environment ( to hu.man he<'l.2. th 
~nd. safety, or to any emission, discharge, generation, 
pi:oce;~Hnng, Bt.orage 1 b.o ld..Lng, aba t.e:ment, exi ate nee, 
Release, thr~atened Releeae or- t:ranspo:ctat.i.on \'.sf any 
Ha.zardoug Subatances / including,, 'without: limit.~tton, 
CU CERCLA{ th~ Reaoi.lrce ConJ:tervat.ion. and Recov~ry Act;, 
,~ncl the Occup~tion~l Safety e!.ilcl Eealth Act 1 U •. .i) all 
other r~"'1.l.irem~nta pertaining to i-~po;;ting t licerH§ ing, 
p-®rm.it.ting, inve$lt.igation or remooiation of e.--nis$iont>, 
d.isi:;h,ijj,rg~~ / r~l~ai'H?Hi o:r threatened :raleei~~ of Haz
a::::®U$ Material$ into the ~ir 1 l!lurface water t qround·
Wil.tat' or land1 or relating to the ma.nufacture1 procesB
inq, dii111t.ribution, use { £Htle, treatment / receipt r stor
ag~, di~po~alr transport or handling of Hazardou~ Sub
~ca11Ce$, ,;,.nd <iii) all other req.,iiremen:cs pertaining t.o 
th~ protect.ion of the health and ~af.et.y of ~unployeea, or 
tt1e public~ 
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En.vi;9n,.;7ent·~l ·t,.i,~l;~kfi: all lia.bi.lities and 
oblioaticns, ~h~t~e~ di~e~t nr ~"~\~-~~ ~nc·- ~~ .... - ... .. -- ~..... ~... ........... ..:...,-<,"'-...!,.,..,.,.,,.. .................. J $~"""'"' '«""- '¥1'.C..· 

unk:.'lown, curren't c:·r ootentia.l. p,3_•:n: 1 O"""'S"'nt- or f'i1t1r1"'e 
imp-cised by f under or·- .Pursuant J tO Er1vi~;;~~;~~al .. L~;s -6. ~}~ 
(including, without limitation, all liabilities a~d 
obligations related co Remedial Actions) based on, 
~,,..,.;~~-~;""'t> ........ ~"":"' .'\1'- {":;":I"" o+<-~~)-'!:~~-~- ~. 'l""'(Z ......... -r n.;. .. , ..... o(-·h·, 
=~ ... ..,H.<AS <.::>.-.~ v~ ·-h ·-·"'"-"'.._Se ln ~-E!::'€:C~, . ...,.,., \A; ,_,,e 
o-wnersh.ip or operar:ion ~:;£: t.he B·usiness,- the R.r.\~:· 14.sset:s.( 
the Fish~ir.e P..s.s~ts and. the R;~ate? RAC ~u;s:ets ( .in e~cl·1 
case:, pr.tor to tne Clos1ng; u ... J..) tne eUV.l.ZOf'"""nent.al 
conditions existing on the CloBing Date on, under, 
above, or about any Real :Property; and UJ . .i..J ,3.cticns 
necesa~.r:.: t:c ca":.~e:e an:t I-<.~·al ?ror;~ert.~t c.r any· asp~ect c·f 
the Business to be in compliance with any and all 
requ.irement;s of E'.nvi .. ronmant:al La.,.'s il;cluding { '«'ithout 
lJ_rititat.ion, aU Environment~-1 Permits is1ued under er 
pu.rsuanc to such EnvI:-on.ment:·'&.l L.awti ~nct reasonably 
nece.saary t.o "C.he operation of the Bu.sineas. 

~nv1r'2n.m~nt~l ki~t?.\.U,ty Tfi;~JthQl~: ,~s defined .l.n 
Section 2.S(a)(iii) . 

. ~ns~.ir~~nnt~tn.~~-l .... l:~ r;r) i ki : ,~.11y· federal f stat-~· an·d 
local per~it, license, regiatracion, consent, order, 
aci::-nir-•i.s·u::-.~~ti ve c.:msent ci:·cie:r 1 certificate, ;!Spproval o:
athe:r authoriza"l:.ion with respect: to PP.C or. Du:Pont neces
sary for che conduct cf the Business ~I curr~ntly con
ducted or previously conducted under any Environmen~al 
Law. 

thm Emplcyem Retirement Income Security 
a~ a.mandGd. 

~.~ d.e:f ined in Sect.ion 

f'.imrn.~u.L .. S,t:~:t~l11~nt~; the 1990---1992 F'inanci.al 
Statement$ and the June 199 3 Financiel ~~tat.emente. 



in 
J~?..A?~ . gene:-a.l~y accepted accounting ;_:.irinciples as 

er:ect in tne united States. 

C;<J'leI::nTn.en;:.a.1 P..p£~2va l ~ an;{ Consent: of 1 \"t~t!-1 or to 
any Governmen~al Authority. 

GOV©J:fu'T\err:;a.t __ lt\Li;ho:ri tv: any nation or qoverr ... 'ttent, 
any~ state o.r ·Othe1- ~)';lit:ica.l su.bd-i-.;lision ;:.hereof~ at;v· 
entity exercising executive, legislative, judicial, · 
regulatory or ac:L'f,ir:.i~~r.'5.tiv~ funct::.i'?n~ of. or per::.ainir:.g 
to goverr •. ment, lr:.clua.ing, without l 1.m:.tat.1on ,, any 
goverrnnent authority 1 agency 1 department, b:iard 1 com
mission or instr':J.n"<entality of the United St.at.es i ,~.ny 
State of tt"ie United. St~r:es en: any poU.t.ice1l su.bdivision 
thereof, and any tribunal or arbitra~crcs} of cornoetent 
·1~•;'"!""'..c ~·.,...., ........ ' ~-·-...:c ~.""<!" 'C ·1~m ... ..,~·;:) .,;.,.....,,_.,.,. ,.-. ,;~ ,;,..., .... . , , .... ~sw.i-... ... :i..on( , • .iz •. .a.,,y ,,,e ..... t:eg ........ a~o,,,y o .. gan.:. . ..:,.&.t.:..,_~n. 

tiS.~~; the Ha.rt ...... Sc.ctt. --Rod.inc A..nt:i trtist Irr~prc~~le ...... 
rnen ts Act o i l. 9 7 6, as a.mended. 

Jj3~~~~!~.£S!R~J.f.? ........ _s_:~~-~:_fill.r;~:.._~.: a11)~ guba t:an:ce that~ { i} :.. ~~ 
en~ u:int:~ina atbe,~i::r.is 1 ur1'~a for:mal<lebyd~ foam insula
tion, polychlorina:ted biphenylsr petroleum or petro
letrn1···der ived si.;.b.s t1311<:ez (ir ~as tel!!, rec.don gaf.l or rel~ ted 
materii1ls (jj,J r«equi:reia investigation, removal or 
:remedi~tion under- aff'{ E:nvir·on.mental Law ( tir is deih~ed, 
l ist.ed or ident.if ied a$ ~ • ha-z.~rdou~ wai:it.e" or ~ haz.,:sxd·
oua substance" thereunder, or ( i.U.J .ia toxic 1 explos
ive) ~:arrosi\.?e( flatrJna.t~le 1 infect.iot;.s> r·~.d.iocct.~~ve.~ 
c'3:rc:inogenic ~ ml..l.t.a9enic t o:r other'l'fise hazardo1rn and i.s 
r.eqt1ltited by etn·y w~1er.r ...... rnenta.l Au.tt:.or i ty· (>:C E:n:v i:rc~r1Ir:en .... ~ 
tal Law, 

al3 defined in. Sect.i.ou S, 2 ( d), 

In:ta~llts.;'.t:Jil r!"QQ~rt;i~ any and ~ll United States 
and foreign: UJ pa.tentlil (including delllign pat.ant~ l 

i~trial de~ign• dnd utility mod.elillf< / and pa:cent 
areli?a~i00.1111 ~ ii:iclud..~ng p:-tent di~ClOlilUra~ ! , reislUfH§ 1 

d ..... Vi!i.lOnli / contJ.nuat.1on~-.1...n-part. and ~x;;.en~.i.onlil) ~ 
invention.~ eJ.:nd improvement5 thereto; {R} trademarks, 
ti-ervice mark5 1 cex:--c.ification marka / trade name~ 1 trade 
dr~11rn, logo~, bu~ineu1 <llnci product namelil / slogan~ t and 
ragi•tration~ and epplication~ for regi~tration. 
thereof; (~} copyright• (including noftware) and regls
trationts thereof; \~) ir~vention~ 1 .proceiueti ( de~iqna 1 
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1Jlt&ll.~c:t:4S.L2J;'.QI~~-LtY r,sse.L~.: as defined :.n Sec
tic·n l .. 1 (f1} ~ 

as defined in Section l.l(c). 

the Internal RevenQe Se:vice. 

~ 1293 fiueoc;i.~l St; . .,t.~m~.nt.~: ~s defi.ned in 
s~.c·t .. ion 3 ~ 1, 5 ~ 

L§Gl~d Beal Pr22~rty: means all interest~ laaaed 
pursuant to the Lea~es, 

-~; means the :r:~a.1. prope·n;y leaeea 1 st.:..b··· 
leases r li.cense!s and cccuparicy ~greementJil pi:rrsuernt. to 
'<>o'hic.h H .. Jl.C :Ls the .l.e:ss~e, snbles.aee, licensee i:ir occu-
psnt other than real property leasee, subleaoea, 
licensee a~d occupancy agreement• included in Excluded 
~.$Se1:S. 

l.i~n ~ any mortgage f pledge 1 hypotheca t .Lon~ r i.gh t 
of otl"Hn:·ll!li< claimr security i.nterel!$t$ encu.mbranc:e 1 

l e~$e: $Ubl~aj!!e, license f occupancy agreement 1 <.\dverse 
cla.L"Th or interei$t, eeu1ement,. covenantt enct'oachsnent.,, 
lnu:d!l@llf tit.l~ defectt title retention agreement., voting 
tra.it agre~t 1 interest, equity 1 option1 lienf right 
of fir~t refl..l1aL cha.roe or other re~triction~ or 
limitation~ of any nature wh~tsoever1 including but not. 
limit@<l to irnch aa may arise under any Contracts. 

Lc'tU:U:~ ~ any and all l ia.bil.it.ies, obligaticmll< f 
ccmm.it.ment.~f loa:1aegt fine~r penaltie~, sanctionll§r cc-st~ 
(including cot.:> rt. costs)? eK;?e!1$e$ r i,ntereliit., royal ties,, 
d~ficiencie~ or dm:tmgea (whethet' ab.~olute1 ~.cc:rueid, 
ctmditiona.l or otherwise &nd wheth$!!r or not re~ul ting 
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from third-party claims), including out-of-pccke~ 
e:cpenses and reasonable fees and expenses of at:..tornevs 
{including of attorneys engaged by the in.de:mnifying • 
party b~t no c. of ~t:tor?1eys vho are employee$ 1.::if such 
party) 1 acccn.tnr:ants f consul tant.s antl expert:. wi t:nesaee 
{including, other than in the context of Enviror< •. mental 
Liabilities 1 the costs of·. any cons\llt.an-cs or exuert 
w.·iuiesses '"'ho are emolovees of the indemn,ifvino:- rjarr") _.. ..... -"' °"" ~ ... 1 .J 

irlcurred in the investigation or defense of any of the 
saine o.:; Li asserting any of the respective rights of 
the Buyer !ride.:nn.i tees o:z:- the Seller lnden<.nitees u.nce:r 
Sec1:ion 6.:Z. 

N..iatf:ri~l Agver~~ f;f.f~~t: any event, occurrence, 
fact, condition, change or effect that ia materially 
<:i.dverse t:o the business, cperationz, resul tB of t:iper-~ 
a~ions, , con~ition, {financial ~r ot.her-wise ! , . prope:-cies 
(i.ncludinc 1ntana1ble oropertiea), assets (includina 
intanaible a~rnets} or liabilit.ie:e of. the EH.mines~. " 

J . . -· 

E§!: wgrkin<,; ~9.2~1: the cu::::"r~n.t ass~ts of the 
Buaineea, excluding any current aa1eta included in the 
Exch1ded Assets ( lesa t.he cur:cent liabilit.ie• of the 
Business ether than: 

(C) 

currer;t lie.bi.Li.tie~ in respect 0£ Erq:iloyees 
exceot :fo:r tJ1e liabilities .a.t. Nov~rr.ber :rn, 
1ssn'· in reEipect. i:;f 1'r~nafe:rr·e<l Emplovee$ for 
accrued but unoaid (i) wages, (ii} salaries, 
(iii) sick pay.and (iv) 1993 incentive ccm
p~n S< at ii:rn ; 

cux:rent: liahilitie~ {e.xcept fo:r liabil.it.ies 
included in. current lia.bilitieil1 pursuant to 
clau~e (b} {i) / {ii) t {iii) and (iv) above) in 
ret1t1pect.of per~on~ who retired or ot.herwiae 
cea$ed employment with the Bt..udneag prior tor 
but not includitHJe the earlier of November 
30 1 1993 er the CJ..o~ing Date; 

{d) the current. portion of Environmental L.iabili
tit:!il; 
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(e) the current portion of any liabilities 
related t.o product: liability clai.tus; 

(f) current liabilities in respect of or .associ
ated with the Excluded Assets; 

( g} intercompany account.a pdy~hle whi.ch do net 
represent t:::-ade accounts payable; 

0"1) current liabilities in re~roect. of the trans
actions corn:emplated hereby including but not 
limited to the TraniHs,ction E).,,7~rni:ies payable 
by RAC or by DuPont under Section B.4; and 

{i) the Excluded Liabilities 

deter:m.i.nedr in each case,. on the basis of the November 
1993 Balance Sheet and in accordance with accounting 
practices and procedures applied on a ba~i~ conaistent 
with the accounting practice& and procedures used to 
prepare the June 1993 Balance Sheet • 

.:U . .2_Q.::.:1£.2LJ::i.ri.,~1l£itl.. .. E-t.~td'o~rr~~nt~: a3 de<fined in 
Section 3,i,5. 

122 2 .. U~~:.~ Slrn~t: the St<ltement: of Net ,<\Bsets 
to be Sold to P..,l\CI .~.cqw.i~ition Corporation ae at 
Decew.ber 31 1 1992 ci:int.ained in the f'iuancial State
n:.ents, 

f:£2.U:.:S;_QJI\.R.~ti:;isn ;..,gxt;~rn~nt: ~!$ de£i.ned in Sec-
tion 5, 2 ., 5 ( c) , 

PQV~mJi~r l2;iJ J:l~l~ru;.~ ;ib~~t~ a~ defined .u1 Sec
tion 2 • 3 ( li.) • 

Q~~'J.r:n:u.uau~: in rN~pect of e..:,-,.y :Product Liability i 
thlllll injury, death or damage giving rise t.o such Prod:uct 
Li~ility, ~~i~~~ thet in re~pect of a de~th that 
~a after the injury relating to ~uch death, the 
occurrence ahall be deemed to be auch injury. 

Q.kbru;,.. L:~~ua ~ the leatH'l~ 1 aubl~a.asei ( licerrn:e1S and 
cccup&..i."1CY agreementg pursuant to which RA.C ia a l.essor 1 

~ubl.e~rnor or lic~nsor of any part of the Real Prop-er-cy, 

~U~r;t;·:.J.<41 ?r2~r:tY~ a~ defined in Sec
t.ion 3.1.2.0{a). 
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., ' 

Q""'·n~g F-~© l J?r0121u-r,;y: the real property mmed .by 
RACr t:oget.her- wi::h all other:- struc"t:u:res:, facilities( 
i.mprovementz,. .f i:xtu:res t systems, ecuii.1rnent and item~ of 
prcpe~ty presently or hereafter lo~at~d thereon 
attached or a.pp1..1n:enant:. thereto or owned by R.AC and all 
easemem:s, licenses, rights and appurtenances :relating 
to the foregoing ether than owTi.ed real prope:r.t.y ~ 
included in Excluded Assets. 

~i9...tL.?.isHL.TI.~M..l.~J::._&rriQ..\U1:t: : as def. in eci in sec
t.ion 6 , 2 {a; • 

P~t111i:tt;i;.g Lit:JD§.: LU r,,iena :reser....,1etl acai1rnt. l.n 
th~ June 1993 Balance Sheet,. to the extent Sl:1 :tel$erved 1 

{ll) Liens for Taxes not yet clue and p.aya.ble or which 
are be.inq cor.tested i.n good faith and~by appropriate 
proceedings ii. adequate reserves with respect: thereto 
es.re maintained <.>n DuPont's or RAC' a books in accordance 
with GA.11J?( or UJJ.) Liena thf!.tt individually and in -i:he 
agqregat:er do not c.nd would not materially detract from 
the value cf any of the property or asaets~cf the Busi
ness or materially interfere with the uae thereof aa 
currer.tly used. 

f~~nsm: any natural p!1lraont firm~ partnershipf 
~8soci,;~1xion! corporation( conrp~ny1 t.ru$t., b1J.sine~s 
tru~t, Gove:crt:rtent.a1 Aut.hority or o-i:.her ent.i ty. 

f\~);.-t:-Cl9~ ing Pe __ G ... QJ:i: ~-g d.e f 1.ned in Se ::tiwn 
6 , 2 \ a ) z ii ) . 

.Er~~t.&~ the rate of inter:e~t pu.r.u.;...c.i,.y 
~n.nou:nced by Chemical Bank. in Ne1o1 York City from tL'rte 
to ti.me a.1111 it.~ Prime R.at.e. 

;ez-Q.Qy" Lj,Ah~liti~~ ~ all liabilitie~ t oblig~tiorrn 
ruld. comm.i~nts cf any n~:t.u.re 1 whet.her known er 
~ t a.biol ute { accr-ued 1 contingent or otherwiiH~ / 
ar.i#.ing from or: relating to Claimlll involving the prod
uct.!§ of the Bi.H~ine~is f including Cla.~ for penrnnal 
in jury t -~ong~1:11 cte~th ?r ec?n~mic or property 101111t1, .. 
but. not :u1cluo.1ng tne l.J.a.bil:tti.e111 for war~ant.te~ o-f, "'he 
ty~ a~111um@-d by the Buyer under cl~u~~ {vi} of sect1.on 
2,5(~). 
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ticn 
ITQ.E;tµct tiabUJ,.t:y J'hrsi§hQl.Q.: 
2.S(a)\iv}, 

as defined 1n 

as defined in S~cticn 

F~~C; a.s d.e fined in t.he first parag·raph of this 
Agreement. 

FJ~C a.1lll:J.n™: the buf'!inesa ca::~;:-ied on by ~;.AC of 
manufacturing (or procuring) and selling, repairing and 
serv.Lcing firearms, arr1.;.11uniticnf target..~ t tr:aps 1 outdoor 
apparel, powder metal pares, metal injection molding 
n•rt• ~~~b~~n l~~- ~"d Mt·h•¥ "-~A··~ta •r·d •r·------~•" ~u.,,,.. Ht"! .-.-A.> -"A<.l:-~~j ...... .t..l..~.,. ~.!..&~ v .... ~ ~;.; ... ~4..~....,.t-~'-: o u.:. u-t.....~~w\...~~ . ..t .... .,,.,zi 1 

but not including the Excluded Asset~. 

~; the l'.Jwned Real ?roper"t:y and the 
Leased Real Property. 

F.~s:i.l PrQ~~rt-Y L>!~.~ ~5 defined in Sec-
tion 3 . L 2 2 ( f } , 

R~1~f1.~~~ any n~leai1LLng 1 C.iap-o~ingt discharging, 
.i.njecti.ng1 spi.Llin.gt leaking1 leaching, pmn:ping, durr.rp
ing., e.~it:.ting; eacaping, emptying 1 ~~eping 1 disperl!laI, 
migration., tranaporting( placi:ng and the like, in.elud
ing without limitation, the moving of any material$ 
tJ:u:cuqhr into or uponf any land, aoil, 1.rn.r:tace wat·l!:r f 

ground V<i:t.$r or air / or crthet"Wi~H~ entering into the 
~nviro~nt~ 

B.~:mmli~ln.A~iliu: all action1 required tc 
CiJ cll!'.lan up, rem<0ve r treat o:: in any oth~r way remedi~· 
ate ~.ny Haza.r.dc:m~ Suh~tanceig;; Ci..U prevent the re lea.tie 
of Hll.zardou!li Su.b~t.~nce~ so thett they do not. migrate or 
i!!!ndanger or threa t.e1n. to end.anger public heal tt1. or we 1.
f ar~ or the en.v i.ronment; or U.il) p~rfonn lii!twdJ..e$ * 



inveatiqat.ions 
Subli!.tan~:es. 

Rs:;. i rerne·q t 
{iii). 

·~rl c•r• relst:-d to ........ _ ~'-'-· "'· ""--'-' "'" . .,. any 

es defined in Sec~ion 6.3(d} 

Fteti.rerr~~n:t~~ll·;;ible ErtrQlO.Y~~~~~ as defined .tn 
Section 3.l.25(c)(vii). 

R,~ir.&r;&.,_~.ligibl~ Tr~n~t~J;red ;;m2l.Qye~~ ~ as 
defined in Section 6.3(d)(i). 

~t~.iti.Q:~-----~.l.Q:JJ. __ j';.~rrnfi;i; i\1ng11.n.:;.: as defined. in Sec
t i.c":<n 6 ~ 2 { b) ~ 

Se 11 e :rs ' f;.Q.;.'l~i!i~J:~.t . .i.~m : as def .i. n ed. in sec:-
tion. ""!· .<; 

..::. ~. >.::: ~ 

-~~i;rt.~:,nlt·i~,Ll.29 J f .in~n~i~L .. InfQ;-m~tir,rn ~ as def irH::d 
in Section 4.1.4. 

"'-..1!<'-=-'.......:...,.._,.'-"-"''"-""-~--"-~~~~"-"'· t: ~ ~ the a.;<r e em en ts an< 
other arrangements between DuPont and third parties 
listed in Schedule 8.l(b). 

;&~.~ill I;;n Yir.2l1ffi.~ill;:U.,,.1;.,l~~ll~ : any £ n vi ro n. -
mental Lieillilities arisin9 01.Jt of 1.::ir associa.ted with 
the uae or di~pos,5.l 0£ Products 0£ the Bt1si.nes~ imposed 
on the manufacturer thereof aa a r~sult of any change 
after the Closing Date in ,3ny Envircn.nient:al Law1 o.r· the 
in~erpretation thereof resulting from the act or deci
g.i.on of "-nY Gover:r .... "Jlental Authority. For purpoae1'!1 oi 
th.is definitianr ~Products" m~aD.$ any products of the 
Butiinea~{ whenev~r manufactured~ cant~ining substance~ 
currently utilized in products of the Bu~inea1 . 

.S.ubiiill:t..iJta: each corpora:tion or other Pergon in 
which a Permon. own~ or controla{ directly or indirect
ly1 capital atock or other equity .interelll!t!i! repre1ent# 
ing at 1~a.$t 50\ of the out.st.anding voting at.ock or 
oth~r equity interest a 1 except that: r £or purp<HHHI! of 
Section 3.1.3, Indu8tria~ Tecnos, S.A. de C.V. shall be 
deemed a Sub$idiary of RAC. 
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per~onal holding company, franchise, capital stock, ne~ 
~tn .......,~ .h t"'l ... ""' ,. ~ ....... ,... 'I' .r ~ '7'><-4;: ~ 1 l ......... -..P ~ ' - ' - " -

1-...-~._,,._( 1~~10 . .i..l.:.......;.1" :w~~~-w..;...Q._~ p~o-1....lt~s{ grosa rece1pt.s, v-raiue 
added, sales, use, excise, customs duties, transfer, 
?onveyance, ~egis t.:-at.ion, starnp / docu.rnent.aty { record
ing 1 premiu.:.11, se'lerance t environ:mental { includino taxes 
under section 59A cf the Code), real prcnertv o;~·on•1 

(.. .,,:, ' ""' - ~ -t..h..t., 

p~operty, ad valcrem, intangibles, rent, occupancy, 
.f .irearm, aro.-nun.i ti on 1 license 1 occupational, employment, 
unemploym~nt insurance, social security 1 oi.sability

1 
workers' i:::onrpensati:.:in, payroll, withholding, e~timated 
or other similar tax,. duty or other gov~rn.rnental charge 
or assessment or deficiencies thereof (including all 
interest. and cenalties thereon and additions thereto 
whe~her disputed or not}. 

~.x ~&t~rn: any _retu:n, rept:n~·t( d~cld.rationt 
torr:>,, cla.un ;:or tf.'.func1 or -lr.ii'.ormat:1cn return er ztate
ment relating to Taxes, includi.ng any schedule o:t 
att.achment the!:r:-et.o, and including any amendment 
t..he~~eof, 

'.f3.Qltt1trr~d CQDf.?91 ~m:Q.lQY~~3': a~ def inecl in Sec
t: ic·n 6 . 5 ( 4) , 

Tr:l!MJ~.~1 ;;;n;i1Q'v'~~~: as defined. in ~{ection 
6.1.(b). 

T:i:<:~~Hl.:r'";{ R~w...U~:i.gn,~~ the .:·equlation~ preacribed 
under the Code. 

W..itJ:i.~gJ.g.J..w: l'M~i ~ ~.~ da.f ined in s~c
-cicu 3 • l. 1 {a} • 

e . 2 • ltl&filnni.ll.£~1J&n . ( a} B1: Du?Qnk_S$;n~~ . 
DuPon:t fill.d RACt jointly and .severally, cov~na.nt. end a~e~ to 
defien<L ind~i:fy and held h~rm.leirrn the Buy<er t it am A.ff :i..11-
ate~ and itm and their off icer:s, di.rector I§, e.n:rployeesm ~ 
agent~, advi~eri and repre1entatives {coll~ctivaly, ~h~ 
~ lt.t.Y~~mu.it~.a ~ ) f :rc<m and e.gain!' t, and pay ol:' re:un,oura e 
t:.h~ Buver lnd~m.."1itee$ £t:<r 1 a.ny and ,'111 Loll§~H's~ {whe1::-he~ 

" r;.OC attributable in ,..,hole or in part to th~ act$ or om1.iuJ .. on~ "'""' 
the F.H.;.yer !ndamniteein result.ing from o:r ari~iug out of: 
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{i) subject tc Sections.~. anv inaccur•cy ?f any 
repr7s~nt.at:ion or warranty made - tiy DL:i.Pont or-P,AC in anv 
p~ovision cf chis Agreement (o~her than the representa: 
ticns ~et fort.h in Se~ticn 3.1.23} or under any Col
lateral Agreement. or .tn connection herewich er: with any 
Collateral ~greemenc; 

(ii} any failure cf l)u.Ponr. or RAC to perform any 
covenant r~:- agreement. hereunder or under an.v Collateral 
Agreement or fulfill any other obliqnticn i; respect 
hereof or of any Collat.era.l Agreement:; • 

{iii} any Excluded Liabilities or Excluded Assets; 

(iv) any and all Taxes of DuPont. or R..i\C ancl all 
Af f iliatee thereof not relating to or arising oue cf 
the Businesa; 

{ v) any a.nd a11 Benef.i t: Lia..bilities in :respect of 
Employees except., with respect to Transferred Employ
ees$ ta t.he: extent ?l5stnned by t.he :euyer · pur:suant to 
A.:ct.ic.le VX; 

{vi) all Environ.mental Liabilities U\) in an 
amo11nt. great.er than. the Envirorlln~nta1 Liability 
Threshold (tn:J guch threstold may be modified pursuant. 
to Section 2.S(a)(iii)) er (il) relating tot.he Excluded 
JuH:.let,.s, regardle~rn, in each case cf whether swch cL~ir-.:i 
is covered under insurance obtained by t.he Buyer fol
lowing the Closing; 

(vii) a.l.1 ?reduct :Lia:bilitiea: 

<A> set forth en Schedule 2.S(a)(iv) and in 
an amount nreater than the Product. Liability 
1'ht'e$hold {a~ such thre~hold ~y be rnodifi~ 
pur~ua.nt to s~ction 2.S(a){iv)}; incluclingf in 
rell!~ct of a.ny Claim .5eeking cla~u ~ction relief 
u~t forth on Schedul.ll.!! 2.S(a}(iv) {a '6Cla~ll! 
Claim"} / (.e;J all Claim~ for economic l0$!1S or oth12r 
~i:milar type~ of 101115 a6 pied in the ccmplainta ~s 
premently filed or ~~ amend~d from tim~ to time j_n 
re~pect of $'W-Ch Cla$~ Claim involving productg . 
th~t CU ar~ ahipped at any ti.mil§! on c·r px:-ior to 
the d&te that ia the lal!§t day of th$ 42:n.<i ca.l.l!!lndar 
month beqinnina on the C'.lo$ing Date and L2J are of. 
!!§ i:milar de~ ign -· e:nd esp~cif ication a~ prodt1ct~ b~h'<g 
mamJfactured on the Closing Date and t:O any 
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Claims fo~· personal iz:jury_ o:r. death which may be 
asserted .:i.n respect ot sucn Class Cla:L-n relat.ed to 
Occurrences happening prior to t.he Closinq( hut 
not incl.utling (Z.) subject. to paragraph (C) of this 
clause (viii); any Cl.aims for personal injury er 
death which may be asserted in respect of such 
Class Claim ~elated to Occurrences happening after 
tI1e c·1osi.n.g; 

the 
(l}.) reloted ti:> Occurrences happening prior to 

Closing and not set forth on Schedule 
2J5{c.){i\r).; er 

(~) related to discontinued products 
regardless of when the Occurrence-in respect of 
siJc:h Product Liability takes place~ 

in each case regardless of whether such Product 
Liability is covered 'J.nder insurance obtai.ne_d by "t-he 
Buyer following the Closing; and 

( ,r-; ~ > \ -"'"'V _,,_,,, 1"r·"" o-P flqPon_,.. or ~~"(' +-c· 1~'~l"'""l ..... ~,1_;tl: .. :~-.,~J...J _ .. ,,,~1....c. :.,.q.*'.,..,. .. .t. . .-t-v.:.; ~ ..,,...w...-.~ ....,.. ..._.., ~~,,...,. ....,._ :. ,_"'•u .. ~ _:Y *~~~-~ 

appitcable oulK sales laws, in consideration of which 
i.n<l1311u1ificat:ion obligation the Buyer hereby wei_.ives 
compli_ance by DuPont and F.Jl.C with any appl.i.ca.ble buJ.k 
saJes la"~:-~, 

·prov~id€tfd t.h~t (_~t) !):.tPonr .. a~n.d R.i~}.c~ sha.11 not ha"'le J~11:t liabili
ty referred to solely under clause {i) of this Section 
8 ... 2{a) {except. y;it.!~ resr:~ecf..:. t.o inaccuracies i.11 t1"1e repre.w 
sentations and warranties contained in Sections 3.1.1, 3.1.2 
and 3.1.3) (Al unless the aggregate of all Losses relating 
thereto for which Seller; would( but for this proviso t be 
ii.able exceed.s on ,:i. c-u.rnulative basis an arnount equal to 
$2.. 5 milli1.:n1, and then only to the extent of such excei:HJ or 
(li) for any individual-items; -where the Loaaea relating 
thereto are less than $25,000 (but any such items which are 
less than $25,000 shall be aggregated for purposes cf clause 
(l} of thia proviso) and (1} DuPont and RAC shall not have 
any liability referred to solely under clau~es (i) through 
( v} and (viii) of t:his Section 8. 2 {a.) in e:<:ces s of the sum 
of (X) the Purchase Price, as adjusted pursuant to Section 
2.3f and {y) $25 millic:n. The li~>;ility of DuPont: and RAC 
under clauses (vi) and (vii) of this Section B.2(a) is with
out l.i.mit.~.tion, Subject to Section 8.3 1 the liability of 
DuPont .e.nd RAC \1nde:r this Section B. 2 ( ~-} survives forever. 



th' ~~" t-h>" '~"V"'~- "'h"" "'"" ~ . .._,. . ,,... ...,w) ~-:xU~ ..... u"' '-ec y .i.. -.... ~uier 1-'.uv.eU,)~n"C..S }3.n.d. a 1'""trees 
~~~?e~endr indemnify a~d hold harmless DuPont 1 RAC, thelr 
Mt~iliates and ~he officers, directarst emPlovees. aae~r· . ~ - ~ , ~ '~-Q ( 
aa.v.tsers and represen-cati ves of Du.?cn.t, ILr,,.C end their Affil-
.i.ates { collecr;.ively, the "~-~Jsn;· Indem11,it;ee§.~) from an~ti. 
again~~n: f and pay or reimburse the Seller Indemnit..ees for 

1 

any and all Losses (whet.her attributable in. "'hole or in part 
~a t~e act:.s or omissions of the Seller lnderr<X"~itees) resu.lt.
ing :ram or arising out. of: 

(i} any inaccuracy in e.nv reoresent.at:ion or war
ranty made by the Suyer~herein~or under any Collateral 
-~gree.ment. or in connect.ion herewith or w:.t:h any Col
lateral Agreement:; or 

(ii) any failure of the .Buyer to per.form any 
covenant. or agree!ltent heretmder or 1 .. rn::ier any Collater~.l 
F.qreemer1t. o:.:: fulf.ill anv other obligation in reape:ct 
hereof o::: cf any Ccll.c.t~ral Aqreement:; 

{ ii.i; the A1HHL'1l.ed Liabi1 itieg and any written 
gu~nsnt:eea by DuPont or it~ l>~f.fi liat:ett of~ or other 
agreements by DuPont or i.t:~ A;ffi. liate$ to be jointly 
and severally liabl.e with the Buyer in :r.egpect of? any 
of the Atrnumed Liabilities or of erny obl1gat.ions of the 
Buyer \mder any i?ther. a~eemf!nt.s ent.e~ed i.nto by the . 
Buyer ln connect.:.on wJ,tn the tra.m~act-1.on.s conte.1rplatec1 
by this Agreement; 

{iv; all Pro(iuct Li~.bilitie~ (other tha.n Product 
LL~bilitiea r:elated to dia:cont.i,nued products} tHJt 

listed en Schedule 2.S(a)(iv) and related to Occur
r~nce~ happening l'lfter the Clo28ing Date; 

(v) t.h~ uae by t.h'$ B1,;.yer of any DuPont. tradena~~es 
or trade:m.ark~ after the Clo$cing Oat~ a~ conte..mp1ated by 
s~ction 4.2.4;. and 

(vi} th@ operation of the aua11inelifll§ by th@ Buyer or 
t.Wi!i Buyer$~ owner~hi.p, ope:rat.ion or u~e of the A~~et~ 
followinq th~ Clo~dng Dater 

except.t in th~ call§e of cla\.Ulle!$ (iv){ \V} and {Yi)t to the 
extent ~uch. !.,(;)!UUH~ re1ult from or ~:ris~ out of the Excluded 
Liabilitie$ or con.$t.i.tute Loiue! for which D\l?{)nt. and RAC 
ai:e required to indem.ri.ify the ih~yer 1n<.famnite~~ und@::r Sec
tion ~L 2 {a} . 



(; c ) . A<J) 1l e :t;,me n t t1 .. t ~L.J.llil~'Nl if i i;;.~t.i~~Jlt...~, Any 
payrnent:. ~o.~ ny DuPon~ o:o:- R.:\C to the Buyer Indemnii:ees, ,:;n 
the one hand, or by cne Buyer to the Seller Indemnitees, on 
the o~h~r hand, pursuant to this Section 8.2 in respect:. of 
any <:HLl.rr, Ci) shall be ::-educed bv an a.rriourtt ecrual to anv T"'X 
benefits at:.tribut.al::·le to au.ch cliim a.n<l Ci..iJ in.c:::reaEed bv ;n 
a.mourn: equal to any Taxes ~tt.:ributahle to t:he receipt: of' 
such payment, hut only to the ex:ent:. t:.hat such Tax benefits 
~;e actually realized ( or such Tax~s are actually paid, as 
,_ne Ca$e may be, by DuPont or RAC or bv t.he !3uye.r or bv anv 
co1uiolidat.ecl, combined or: unitary group of which t:.he Buyer~ 
er DuPont and RAC if:! a n»ember. 

(ct) .. tU.1~mnit irati9I1 .l?X.~Ls;~d1.rr~~· Except with 
respect to t:he parties' indemnification obligations relating 
to environmental liabilities and product liability claims 
purs ue.nt to Sect.ions 8 , 2 ( ~) and ( b) (for which ~:::he indw:n.:.'1i ~ 
f ication procedure:!> set forth in the Envirorunental Liability 
Services: Agreement and the Product Li~bility Service~ and 
De!fense Coordinatii:m Agreement ah,ell govern t.o the extent: 
provided therein). / in the ca$e e::if any claim ae!llerted by ~ 
third party a.gein~t a party entitled to inde:mnification 
under this A<;p:.eement: (the "IIEii;;m,;,1ifie<,i P~rty~) 1 notice ghall 
be given by the Indem...'1.if ied Party to the party .!,''"equired t:o 
provide indemnification {the "'IDd§mo.i.fyimJ: P~rtv"} promptly 
after euch 1ndemnif i.ed Party has actu~l knowledge of any 
c.laim as t.c "1.ihich indemnit,y may be aought., ~nd the Indruru:ii-
f ied Party shttll permit t.he lnde:::nnifyitig Party (at t.he 
expenfle oi zuch lr~del'r'..nifying l.?art:y} to ~U~"lle the defense ed.' 
a.ny cl~im or any litiga.ticn re~rnlting therefrom, p;Qv,ig~.gi 
thlit: (j,J the counsel for the Indemnifying Party who atw.l.l 
ccnduct the def~n.ee of such c::l~.i:rn or litigation shall be 
re~ti:onably $.'!l.ti~tactory to the Indemnified Pe.rty r (il} the 
Ind~,mnified Party m.ay par'Cicipe.t:e in ~uch cie.ienl.l§e at such 
Inde.mnifie<l Party 4 ~ exp~.r.$e 1 and till) the omi$l.l§ir:.it1 by any 
Indernnifioo Party to give notice a~ provide-cl. h<!:?irein l!!!hall 
not r~li~Vllll thi; !ud~'1iiying Party of it.~ indemnification 
obligation uncl!Jir t.hi~ Agreement exc$pt to the extent that 
~uch O!IU$$ion r~~ult$ in a fail.ur~ of actual notice to th~ 
Inde:mn:!.fyinq Party and ~uch Inde:m."lifying Party is m.ater:ial.ly 
dam.aged. u ~ re~ul t o.f. such fa.llure to give notice. Except:. 
with the prior vritten consent. of t.ha Indemnifie<:l. Party, rio 
Indemnifying Partyt in the defens~ of any ~uch claim or 
litigation, ~hall consent to entry of any jud~e:nt or enter 
int.o any ~~ttlamsnt that. provide~ tor injunct.iv~ or ot.ber 
non:monet.acy rell~f affecting the Ind~mni.fi~ Party or t~a~ 
doe$ not include ~~ an \mConditional tern thi5roof tbe g1.v1ng 
bv each clai.mant er cle.ir:.t:iff to ~uch ln<ie.mni£i~ P~rty of ·':!. 
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release from all liabilitv with resnect to s1•~h ~,~,- ~¥ 
,. ' ~ " ,,( ,::::-- ....... ._ ~ ._......._o;.;(.~~I ~-

:it.' 1Ja"""10.,, '"'<-hi;; e'"er.- -h-"'"" , . .,. ... v"" ·,i;:· ~ ... 
.M-.. ..... < ... ~ V"'i>I· ,.,.._,. ~;..{ ..... J.*- "-<! ... .:.:..... :..... ... -~ ~o1.1'w .tne,-.t>er.rtnl.,,:,.1.ec.:. .t"a:t't"\l" shal1 
: ,.., C'O"" ,,i ~ • \.. ' . ' • h . ~ , -
.;..,, ;:i .o<..1 .. ,,al.tu c:ete:rnune t.na'l: t. e ~:on.duct. of. t.he defense a.,. 
arq clBi.m subject to indemnif i:=a~.'Lon hereunder o:r any pro: 
P<?Sed settlement.: of. any. such c 1ai.m by the Indemnifyirtg Part:y 
mig.n.t be exoected t:.o affect adversely th"' rw1,,,,.,.,n<f<.,.<i 
~arty' s Tax .. liability or the abilit}· of ~h;· B;y~; .. t_; conduct. 
:tt.a businesst or thai: the Inde:mni.fieci Pa.:rtv~ mav ha'-..te av~il
able to it one or more defenses or counter;;lai.~s that are 
inconsistent with one or more of those that may be availa.b1e 
t~ ~he Indemnifying Pt:lrty in respect O"f such claim or any 
l.:.tig~.t.icn rel'5ting t.heret:o 1 the Ind¢mnified Par;:y shell 
have the right at all times to take over and atrnlnce cont:cal 
ever the defense, se~tlement, negotiations or litigation 
x:·elating to a.ny such cla 1 m at t.he sole CO$t o:f the Indem
nifying Party; i;i;9yig,~g, that if the !ndemxi.if ied ?arty does 
ao take over and. aasu.rne cont.rel f the Inde:mnif ied. Partv shi$ll 
n<:)t settle sl.lch claim or litigat:.ion without the written 
consent of ~.:.he Inde:m...'1i£ying Pa:r'ty, auch consent not to be 
Lmreasoncl:Jly withheld. I:n the ev~nt that the Indem.i.1.ifying 
p.~rty doee not. accept the defenae of any mt:i;tter '~IS< a.b>ove 
pro\tided; the !ndemnified Pa.rt:y $hall have the ft1ll right to 
defend ~gai.nat any such claim or d~mand and $h..~l1 be 
entitled. to aet.tle or agree to pay in full ~uch clai.rn or 
demarie.:L In any event i the Indemnifying Par'ty an.d thfl 
Indemnified Party shall cooperate in thi!!!!i defetHHs of any 
claim er:· litiq,5.tLin i.ru.bjec::t. to th.iiit Sect.ion a.1 and. the 
record!$ cf ee.ch shall be available to the other ldit.h reap~ct. 
to such def ernrn, 

( e) T.im.~LHl:iimiJ;;~t~. All claL"ll$ for inde.mnif ica ... 
tion under clau~e {i) of the fir~t aentence of Sec-
tion 8.2(a) or clause (i} ot the fir~t aentence of Sec-
tion 8. 2 d::;<) :rm:rnt be at>tie:rt:ed withiu 30 day~ of the terw.ina-· 
tion of th~ re~~ct:.ive aurvival p~rioo~ l!§et forth in Sec
tion S.J, Th~ obl..ication of DuPont ~nd RAC to inct~ify th~ 
auy~r !ndfil!ID..iti1!1@$ with .re~pect t.o Sp~ci~l Environmental 
LiMilitigali3 'lll1ill ex:pire on January 1, 200~, and thereafter 
~uch ~l Environmen:tal LiaJ::iiJ .. iti~~ ~hall b~ d~emed 
A~~ummd. Li.&biliti~~. 

{ f} B,~gi~l· The right~ and :remooi~ll§ herein 
provid*d are cu:.multtt:iv~ ~nd are not excluiiVe ot any rights 
or re.me-die~ that any party may othe:rwi~~ have at la~ or in 
'1!!1-qui ty. The pa.rt.iell§ dCk..."'lowledge and agre@ th~t any payments 
rn.ade to c,ne pa.rtv pu:rsrnant to the provi~ion~ of s~ction 2, 3 
gb&ll not. precl.ud~ $.\..l.Ch party from b@ing i.nde-.ro.J?-ifi~ or 
recov~ring daJM.g~a £or b:reacb.e~ ot repre11.H~n.t.at1on~ t w~rr&n-
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t.ies er any other covena.nt or agreement made in t.hig Agree
::l~~~ 1 no:~ a~~l~ any such ~ndemnifi?a~ion or recov~ry of 
':'c..rr,c:geB p;..e'.;,.;.:..~oe a party rrom receiv.::.,ng any payments du~ t.o 
lt under Section 2.3. 

( g) .P.roducr,, Ligbi.U.iliLEel~tin.23'.Q.. ... B~plic<.1.~. 
For ~he purposes of Sections 8.2(a)(vii) and 8.2(b)(iv), 
DuPont1 RAC and the 8!.:l.yer agre.e that "Product Liabilities" 
\<fill include clai:ms related t:c f irea:t-rria that are manufac
tured by t.hird p.~rties as ~replica.a" or otherwise and sold 
er advertised lJ.S ir;.g the P~emi.n9't:on naJt1e .~ 

8 · 3. .St,Jrvi v~l ot R~Rr~~~nt.~,tJ,;QM....At;.;d W~rr~D~i~tL 
~i;;:;, ·rtie !'.'epreae11-i:ations and w,~rrant.ies contained in this 
Ag-.r-eement shall survive t.he executi.on and delive::cy of this 
Agree..one:rH:,, any ex.amin~tion by or en behalf of the partie* 
hereto ,5.ncl t.he completion of. the trana:ect.iona contemplated 
herein, but only to the extent specified below: 

(a) except ae set forth in clauses (bl and (C) 
be lo"" ( the :cepreaentationa and warranties contai.ned i.n 
s~ct. i.on 3. l and Sec1:.ion 3, 2 shall i:iu;:vive for a period 
of eighteen months followir~g the Cloizing D,5'.te, • 

{b) the repre2Sentaticnrn and warrantie~ contained 
1.n s~ction~ 3.L1 1 3.1.2, 3,LJ and 3.::Ll shall survi';..'e 
without l. i.mi t.:1. t:ion; and 

{ c) the :-epre.sentation!!l a.:."1d warranties of DuPont 
and rt..;c contained i:n Section 3 .1, 7 shall aurvive alll to 
any Tax covered by such !'.'epres~nt.ations and wa.r:rantie!l< 
fo;: so long aa any statute of limitation~ for 211.J.ch Tax 
rej:nain~ open( in 1othol~ or in part 1 including \l/it.hout 
limitation l:n,r ;;eason of wAiver of such at.at.ute of limi.-... 

S, 4. E:;p~.ntHU , Except a~ provid~ in S~c,,, 
ti on 4 .. La,. Du.Pont and RAC f on the one hand r and th~ Buyl!lr ~ 
on t.h® ~r handt ~hall bear their re~p~ct.iVG expeIHHH~, 
CO$t~ ~ fHe {including attorney$•, auditor~' and finen
cing ~~nt f~~ill) in conn~ction with tbe tra.m1rn.ct.iona 
cont~lat@d h~1rr~by 1 i.nc.luding the preparationt execution 
and dilll!liv@cy of thi.$ Agreemllrnt and compli.Mlce her~'With {the 
.. ~U!:l't~ti2n ~~~rn~~~ •), whether or not the trana!action~ 
contrunplat:®-d h~r@by aha.11 b~ coneilll'..in~t«i; ~;;;:s:riidt:d that th~ 
Buyer ~trn.ll b~ar (~) the co~t.$ and tixp~n~<e<$ of P:rica 
Waterhcu~e related t:.o the t:r,(in~a.ct.ic·n!'. con.tenmlatoo hereby 
up to $350 f 000 and (.Q} the co~t.~ and. expirm$~~. of th® titl~.-
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P':::ilicie~ ·8,nd survey$ .::·equi::ted t:o be provided to t:.he BiJ.ver 
ur;.d~:r S~cti?ns 5.2.ll and. 5.2.12, respectively, and gr:g
Y.~1 f\lt:tner l that. the Buyer shall reir.Jmn1e DuPont and 
RAC for 50\ of the co.st.s, if. any, incurred by DuPont or RAC 
in obtaining Consents of. third part.ies to permit DuPont or 
an:ir of its Affiliates to nro'-.tide transitional siervices to 
r..he Buyer under the Transltion~l Services Agreement. 

a, s, S~v~niJ2il.iU- It any provision of this 
,Z:..9reement: is inoperative or unenforceable for any reason, 
such circumstances sha1 l. not have the effect .r,:,f renderinq 
the provision in quest.ion i.noper.ative or unenforceable in 
any ot.he:r case or circumat~nc:e, or of rendering any other 
pravi!:!•ion or provis icns herein contr.«ined invalid., inoper~ 
at,i.ve, or tHHH1forc::eable t:o any ertent whatao~ver. The 
inv~li.d.ity of any one or mor-e phraaes f sentences 1 clauses 1 

Sectiona o;r subaections of this Ai;rreemem:. nha.l.l not affect 
the ren:udning portions of this Agreement. 

8. 6, lJQt.ii;:q~, All noticel.'11 ~m::l. other ccn:~ruru11ica
t.ion.5 made in connect:ion with t.l:li.ti Agreement !!!hall be in 
writing ~nd sh~ll be { :1) meiled by f irat-cla~~; r.egis.tered 
or cer'tif i.ed mail~ re:.urn :receipt req"..l!!l3tedt po~t:age pre
paid( or (.~) t:ransmitt.eid by hetnd deliveryf addre,~rned a~ 
:follO\,.,'l§; 

{i) if tc the Buyer, 

R?.C! Acquiai tion Corporation 
c/o The Cll?lyton & Dubilie:c Pr.ivate Eqt1ity 

Fund !V Limit~tl ?artner~hip 
270 Greenwich Av~nue 
Gr~enwich( Connecticut. 06S30 
T~lecopy~ (203) 661-054~ 
Telephone: (203) 661-3998 
Attent.icn: Clayton ' Dtlbilie.r A1~ociate~ IV 

Limited Partner$b.ipt att~ntion~ Jo~eph L. 
Ric1!} !l!i a general p-art.n~r 

Claytont D1.J.biliei ~ Rice? Inc. 
126 Ea~t 56th Street 
Ne'W York, Nev York 10012 
T~lecopy: (212) 355-7629 
Telephone: (212} 355-0740 
Attention: Richard C. C·t'~&dale 
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and to: 

Debevoise £ ?lim.pt:on 
875 Third lwenue 
Hew York1 New York 10022 
Telecopy: {212} 909-6836 
Teleph~ne: {212).909-6000 
A~~en~·on· vr~n.c1 J ~1 b ~ .... .,, ..... , • • ·~ ""·' -~· , ;;;J_aaa ~ .. g 1 Esq . 

(ii) if to Du?onc, 

Vice Pre'5ident and Treei.surer 
E.I, Du Pont d~ Nemours and 
1007 Market Streec 
Wil.mingt.on 1 Delav~re 19898 
Telecopy: (302) 713-1536 
Telephone: (302) 773-3995 

Remington ,ri,.rrns Company 1 !nc, 
c/o A.d:ministrator { DuPont 
Chemical &: E11ergy Opera:t.:ion$) :tnc. 
Room 8045 
DuPont. Building 
1007 Mark~t Street 
Wilmington{ O~laware 19898 
Telephone: (302) 773-3407 
Teleccpy: ( 302) T/3-1535 

with a copy to! 

General co12.n.sel 
E .1. Du Pont de Ne.:."U:Our~ and Ccrn1pany 
L@gal Departm~nt 
1007 Market Street 
Wilm.ingtont O~laware 19lH8 
T$lecopy~ { 302} 17.3-4679 

·~ic 1'$l~phone: {302) 774~7202 --or, in;:~ c~.1*f at 1uch ot;her addre~al§ a.1 may ~ t:~cified 
1.n vritinq to th.$ ot.h$t" part.ie' h~reto. 

a.1. Mimc~l1fJ,.D.~2Ml· 

~ ... ·1 .. . ' ffll.. 'h . d y t , ~ ...:t < ... "; .. u. 1 • • ufa\QlnQ:.i, .:.ue ea 1.ng1 con al.n~ ..,n ,._.,..;.., 
Aqre~$nt are for purpoiiiie~ of convenienc~ only and ~lle..ll not: 
affect th$ rut11ru:i,ing or int~rpret.at.ion o:f thi~ A.qr@!~~nt, 
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8 ~ 7 ~ 2) r,:~iti;-e >~greem~n_t.... ':Chis Agreerr~ent ( i.n·clu.~j_ ...... 
ing the Schedules hereto} and the Collateral Agreement.a 
(when executed and delivered) ccnstituce the entire aaree
rnent. and supersede all prior agreements {other than t6e 
Conf1dentia li ty Agreement:.) and und.erstandi.ng.s, both w·rit.ten 
and oral, between the parties with respect: to the subject 
rnat.ter hereof. · 

B. 7. 3. CQJJDt:er32ru;.:;;~. This Agreement may be exe
cuted in several count:erparte, each of which shall be deemed 
an original and all of which shall together constitute one 
ar~d the aa.Iue instnunent. 

8. 7. 4. QQyi;t.rnin~L.L,:1'!'!', ~tr;. Thia Agreement $hall 
be governed in all respects, including e6 to validity, inter
pretation ,:ind effect t by the ir1ternal lawl$ of t.b~ State of 
New York, without giving effect t.o the conflict cf lawll!I 
n..:tle:e ther·eof. The Buyer" { DuPont and RAC hereby irrevoc~J:>ly 
submit to the jurisdic;:ion of the ccn:rrta of the Sta.t.e of New 
York and the Feder:·al cou..:::ta of the Unit.ea States of i..me:rica. 
located in the St~t:.er City and County o:f New Yo:rk solely in 
r:·eapect of, the interpret<it.ion and. enforcement: of the pro
vi~ion~ of thia h.g:r~ement and ot the do.cu.men-t.~ referred t.o 
in this Agreement:; and. hereby waiver and agree not to 
a.~aertt ae a defense in any actiont suit or proceeding for 
the interpret"-ticn or enforcement. hereof err of ,'!l.ny euch 
docu.:.'11~nt., tha.t. it i~ not aubiect the,;:eto or that such 
~ction; ~uit. or proceeding may not be brcught: or ia not. 
maintainable in said courts or that. tht':l v15m1e thereof m~y 
not be appropriate or that. t.hi~ Agr~e:ment o::r .~ny of ~uch 
do cu.men t may not b~ en:f orced in or by a aid court:s, and the 
p~rtie$ .he:reto .i:rrevoca.bly aqre~ that all cl.aimjii! with 
respect to auch e&ction or p.r.oceoo.i.ng zhall be h~ard and 
determin@'d. in ~uch a Ne'11l Yo:rk 9t~.t~ or Fe<l.iar~l court. The 
at.rrer t Du.Pont and R .. :i\C hereby con:a~ent to and gr.ant. any such 
court juri~diction over the person of iiuch partie~ and over 
the %u.bj'$C't w..att~u:' of any l!§UCh di~put:~ and agre~ th~t mt!iil ~ 
ing of p:t'OC$$$ or other pafH:~r~ in conn*ction with any ll!uch 
action.. ~· proc@@ding in the mruin~r providoo in Section s . 6 / 
or in ~ otJ1tl:t manner a' lr~Y be pi!!irnl.tted by la'.f, ~nall be 
valid ~ sufficient servic~ ther~of. 

a. 7. 5. ~ins!tng ~ft~ct. Thi1 Agre~ent ~he.11 be 
binding upon tllld inu.:re to the benefi.t of the partie~ .hereto 
and th~ir :re1p-ective heir~ { suc.ce1uor1 and ~rmitte<l 
airnign~. 



, 8 • 7, 6. Milg:DJ!&ll...~· This Agreement sh.a.11 not be 
ass1.9"na.ble by the Buyer without the prior written consent of 
DuPcrn:. or bu DuPont iJr RAC without th!« o..,.1., or i,,;""'~ 'l't- .. -.n """'""'""'n.,.. - ..1 '""'° ,.,...,.. ..,........,..,., • ...,..._~ .._..,,,.._iD·i,:,;.~~ 

or the Buyer ( pJ:.QY.i_:;t§Q -chat the 3uye:~: may a.ss.Lgn this AGree
ment tc any Subsidiary of the Buyer or to any lender toMtha 
Buyer or any Subsidiary er Affiliate thereof as securit.v for 
obligations to such l~nder. in respect. crf the :f i.nanc.i.n:g ~ 
arrangements entered J.nt:o ln ci::mnecticn with t.he t.rani.Hs.c
tions contemplated hereby and any refinancinq5,- extensions, 
refund.i.ngs or renewals thereof 1 and !2X~1 f\.;rt;;h~r ~ that 
no assignment he:reuncier :Shall in any way affect. the Bt.rver • s 
cbligationa o:r liabilit.ieg under thi.a .F>.greernent. " 

8. 7. 7 • ~J.b...iLQ_;?~;-ty ~~Utf ir:i.ru:-.ill, Except as 
prov.ided in Section 8, 2 wit.h r:·egpect to inde:m.nification of 
Indemnified P~rtiee hereunder, nothing in this Agrieement 
shall confer eny riqhts upon any person or ent.it.v ot:her than 
the parties hereto and their respective heirs, s;cceasors 
and permitted as.s.l.gns. 

8.7,8, om~nQrn~nt; WtA,iv~u;::.aA .... ~t.Q.v No··a.:.11endment, 
mod.i£icat.i• .. m er discharge cf th.is Agreement( and no '.1r~iver 
hereunder, shall be valid or binding unle~• sec forth in 
writing and duly executed by the party again~t vhom enforce
ment. of the a.it1!3nd~~nt,. modification, di~charge or waiv~r is 
sought. Any euch ""1aive:r sh<s.ll CtJtll$titute a waiv~r ~:rn.ly 1o1ith 
reepect to the gp:ecific tt,atter d~ttcribed in !luch writing .a.nd. 
ahall in no wav inmair the r·icht£i of the oartv c1re.ntin(1 ~uch, 

>.. • .taiver in any ;;the~ respect 1Jt· at any ath;t. ti.me. Nei£her 
the waiver bv any of the cartia~ hereto of a breach cf or a 
default l.lnder any of the prov:i~icna of thia Agr~em11sr1t, nor 
the failure by any cf the p~.rtie~, on one o,r mor~ occa~iorrn, 
t.o enforce any of the provigiou~ of tl:li~ Agreement or to 
exerciea any right: or privilege hereunder, ehall be con
st.n.n0.1<l a~ ei. waiver of any iJthe:r breach or: default ot a simi
lar nature, or a~ a waiv~r of any of ~uch prcV~$ion~, rights 
or privil~@$ h~r@under. The righti and reme<lie~ of any 
P•'ltrty ~@ct upon, a.ri~ing out of or ot.hentilll!e in re~p.ect C1: 
any ~~cy or breach of any repr~$ent:.at.ion? ve.rra,nty { 
cov1i1~.mct. or aqr~nt or failure to fulfill any condition 
~hall ~ile way oo limited by tlHii fact t.hlil.t th~ ~ct, omi~
~ion, oeeu.rr~r.u::.::$ or ot.her state of :fact$ upon 'lihich any 
claim of any iuch i.n~ccuracy or hr:each i~ ba~oo may ~l~o be 
th~ $uhj$Ct .matt~r of any other repre~entat.ion~ warrantyf 
coven$.nt or agrearnent a~ tc ""'hich th~re i~ no inac~J.:C~C"J' or 
br~ed1. Th® repre~antation~ and warra..11t.iem of nur·ont. a.nd 
RAC ~hall not ~ affected or deam~d waiv~ by r~~~on of ~ny 
inve$tigation mad@ by or or. b~half ot t:.h~ Euy~r { includir;.g 
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but not limited to by any of its advisers, corrnult:ants or 
representatives} or: by :r:e&son of t.he fact that the Buyer er 
any cf l!§UCh advi~ora, con~ul tan ts or: :cep::::-~aerrt.ative~ k .• "lew en: 
should have kno1 ... T1 tb.at any such t'epr:esent.ation or war::an;ty 
is or might be inaccurate. 

IN WITNESS WHEREOF, the parties have duly <:::x::ecuted 
thi.s Agreement as cf the da.t.e f ir:st:. above written. 

RACI ACQDIS ITION CORPOl?<+\TION 

COMPANY 

~ .. 


