PRIVILECED AND CONFIDENTIAL
ATTORNEY. VORE. BRQNICT [EIBLOTION COPY)

PRODUCT LIBRILITY BERVICES
ARD DERENEE CODRDIHATION AGRERMENT

PRODUCT LIABILITY SERVICES AND DEFENHSE

Cﬁﬁ?ﬂ* TATION AGRERMENT, datsd as of December 1, 1383, smong
Recl Joguisition Cm*ﬁoigﬁkemy # Delawars cogporation o he
remamed Rexmingion Arme Cowmpany, Iino, {(ihe ”Buyar“}, Be.I. dun
Pont d@ ﬁamwurs aad Onmpany, » Delaears cqrpmwat*cu

(TDuPont ), and Remingnon Avms Compeny, Ing., & Delawars
cwxgmrat o Lo bs ransmed Sporting Soods PFropeyvtlies. Ina,
{*RA0"; .,

WILHEZESEZD R

WHEREZS, the Buyer, DoPoprn and 250 bavs sntered
ings an Agzet Purchase Agreswment, Worwmmoar 24,
1383 fuhn “Azesi Purg age RgUeementt), i ilng for the
purchaze by the Buyver of the HAC Businsss A0 snd ths
wiznline hssets and the Rolated AADC ABGHLS &ZQm DuPont;

&

WHERENS, pussuant o Senti B.2tay{wiis,
B.2{p)(i4ly and E.2{pY{iv) of ths xsssr Puarchase Agrasmeant,
Dupont and 830 heave indsonifisd tMa Buyser agsinst any aud

“"‘6“

all Losses vesulilng from or avising out of, amony obiliey
th;rqm, peytain Frodust Li&bijwwwma, and the Buver bas
indennified tPont and BAC againet any sng sll Losswes

T

resuliing fwnw o arising ovt of, among other things
cavvaln other Product fdshilitiss; and

WERRRAES, the RDuyer, DPonh apd RAD desive Lo sal
serraln of :ha vights, dutiss and obligations of the
wevexﬁ with rsapact to the handling »f the Clalmz

n sash intemaificavion ohliguticns;

|has

£
&
v-/-ﬁ\,,lr N
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HOW, THREEFORE, in oonsideraticn of the premises
and the mutusl cuvenasnts and agresmenty hersein nmtxamred
the Buyer, uPont and 330 agree ax folliows:

Reliniticne

BLL Ca@i*a;;”ﬂﬁ exns gaed buan
not e ad %mrﬁ;z shall have the meoaninos aggigned Lthereto

R
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el L’ Augel Furchase Agresment. In eddition, the f£o Iimwing
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Dafense Q&mrﬁimat*cﬁ Lgresmant;
suppienespted, waived or ﬁtha*wla
time.

“A;z“'&m ﬁl simm s
Fic ]
“ux"”aaa hﬁmﬂﬁmmL?

pa-tov SRR

w,c.;;ﬁév Fa el

“Clalms
rroceedings, action
*Lirﬂwg&r*y acrdnns, suits;
sotual or punivive Qamegez,
whether in coptrscs,
Limived Yo, olalmz of
wf warranty, strist

aor wmisfeanants or

a0y and all

Lort o oth
neglligencs
oy absolate
mnnfasganss oF

*nveren

this Prodgucs

Product Ldakilitvies lucliuded
ssoribedd i Rectinn .85¢ailivy of

and causes of
Sudgments,
adaivionpal or muitiple

. Liahiliey Eervices ang
as the sazme may be amendad,
g modifisd from time Yo

in

siaine, domxands,
anotion, sross-actions,
debts, dues, lisgs,

camages,

eruwiEe, *nuiwalng, but nat

, GUGHEL oagligense; breach
1 &ﬁl?“t:, yiolations of law
ARy V2L

Clalms®: a volleotive yefersneow Lo all
rasumed Uladnes, Discontinued Froduct Clsdiwmy, Bxoese Cladms,
Poso~Closing Clalme and Undisclozed Clalws.

*Hlrolonure Schasluls®:  Sobedduls 2,30z (33 Lo the
ARswan Purchassz Agrasment.

*Dleconpinusd Prodoct Claims~ s Produch
Liamilitliea relsting to producoy W%m&rwv manufaotured or
nffered fow gale by RAD oy wny of its subsidiaries,
affiliatng or licensess, ov any ?fﬁd&ﬂ&ﬁﬁars therent, or
with reaspoot Lo wﬁich RAL ia ailiagesd to bsar legal
Iany{r’ls,lf?oilltg mute which syve nob bedng manufastured o
wifered for sai& oY REAT oy any of iis subsidiariesn;
affilisten oy licenzess on the Ulosing Datn (withouh regard

Lo whsthar the Coocurrenes giving Ties Lo any ”ua

“va ’Mc'};

Liability bappenwd prior ta, on wr sfber the Closing Date)
*Troess Ulalms: rodurt Liskiliitise zen forth on

S

Hrﬂ Diswlivsitrs mewinle ,

rodoet Ldability Threshold {ap
m@d&flﬁd purguant te Sectlon 2.
porchase Agresment).
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“Product Lisbilities~: all liabdlities, obliga~
vions spd comnitmencs of any nature, whether &MG’J ok
wienewn . abselube, acorusd, coutinpgent or otherwige, arising
from or relating o Clalms invelving the products of the

usinsss, including Claims foy persounal lojury, wrongdul

dearh or auvonomic or property loss, but net including the
tlabilicise for warrantiss of the Lype asisumed by the Buyer
vpder olaveses (vl of Ssouisn Z.5{a) of the hmrsst Purchads
Rerrmesnant .

clesed Claines*: Froduct Liabliilties, other
i tinued Froduocy Cladims, related o Jcourrences
rrening o bn the Cleoring and now sez fovth oun the
misoliozsure Sehedule,

For purposen of
Slaimes® ang Yimdisolomed
agTee that “Froduct meﬁ
oy fivonrms LRAD 3re mEmw
*preplicas® or Gthaﬁwlﬁﬁ an
Rewtilngoon eame.

" ﬁgﬁ [ ) Qa8 ”‘.,,n‘;;
and the Buyer
iua‘ngp wiaine relaned

ird parthies an
vervissd using ths

ilg{’!’w'ﬂ \;« 2. :3:

e .
GEnaral PIeVigiens

2.1 Lgaduct of the Dafense hvothe Syyar.  Except
au otherwise provided herein, the defense of all Covered
Claims shall be menages abt the diyection of the Buyer, and,

cmxﬁimgly, all dec: alons with rassprod o any sebisn Lo be
cakern, or oot to be takes, in ponnestisn with any Loversd
Tlaim, wnw‘ uding but net iimited to whe sslecrion of outside
wmunsel snd the retsnticn of conzulisnts and eﬁge*“
witnessas, shall ke in ths dizorstdon of the Bayer

24 nangss. The Buyer shall provide DuPunt
with monthly st at gmenty setting forth the costs and
azﬁﬁ»aﬂﬁ; incinding but oot limited 2o corbs angd expensss
with spwaL Lo STROYDeYs, acoountants. cousultants and

axpavf WiﬁgPdEE& {lonoigding copsultants and expert wiltnasses
who are smployoes of the Buysr) sod sxpenses attributable to
travel, accommodations and the times spents by copleoyses of
“he Buver on Discontizusd Product Claiwmy, Exossz Clalms and
Tndisoloned Clalme fall suok vime o pe bBillsd in gscordancs
with 2 schedule of hourly vates o e mobuslly sgresd upong.

» s %,
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incurred by the Buyey In defending £*qunmgmupﬁ Producs
Clalme, Excmsy Claims and Undisclosed Claims, and DuPont and

b

RAZ szball reimburss the 5uyer Loy such amounts within 30
dave of the recelipt of sach such rontnly statsment. The
Buver shalil uss ite rezsonahkls =fforts no susurs that tis
owsty and expmnses iunvurrsd in defending Discomtinued
Product Clalms, Pxusss Clalimes and Undiscliosed Tlmims ehall
be reasonanle.

SECTION J1IX

Frovisiong With ﬁasuevv ote)
Sigconvinued Breduct Olsaims

S Uopebhics of he Defenuge,

11 Dimeonvinusd
Cilaime shall be handled in acuonrdanc
i

g winh o genmersl
e Buyer aud

By
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uaenmtp which sasll inelude), amony other things; & budgsy
fur defanse costs. The Buyer shall conduct the dafense, on
Qahajﬁ £ DuPont and RAT and at thelr sxpapse, of all
Dlacontisued Product Claims; nrovided, thabt DoPont may aleot
no amsume the defense of awy such Ciaim by delivering to the
Baymr, ao laver tbwm £ ?&K;wd of “imm tually agrned
et wesn after the inibiandon of apy lawsulid or

. .

dﬁ‘“iaghrv-'w‘f“ wading dn respuct of suck Cluim, notize
of sun » ueh miwchlion zisll necume affsevive
£iftesy H&“ﬂ s delivery to the Suysy of notios
sherent., In o nt of sush elesbion, except as ctherwine
provided in Samkion 3.3 pelow, the doefense of all such
Digoonninned yrgauﬁt Clalme shall be managed & the
dirzetist of DuPout, aad, sccordingly, all decisions with
TEIPRUL LD any natiﬁ& v nm otaken, oF noet e be baken, in
cunpestion with awy sush Disvoenvigued Produst Claim sbhail
An obhe discresion of DuPoni.

o
i

3.2, Geperal Copditiona--Dizcontioued Srpdust
Ciadiux Defended by the Auyer. The B yc* shall consull with
DuPont from time bo time conesrning the progresy of the
vuyerts dafzose of Dlszontinued ?Lvnhc+ Tammx and the
staiug of he fu“get Zor defense COBTE, shall nonify Dubony
of all mwiny develupmenits in sush Disvonbinusd Produst
Claime and, to the extent rsasenably possibls, shall cousuly
with DuBons «1th respect ta any action that the 2uver
Propsnes to wake or not o take unhav will depart in any
wanerisl respeoy from the ganersl Mi*iga%ion sTranagy agresd
Hpoi Dy the zaT*ﬁﬂr bersron. ALl ounside counsel and sxpert
witnesser zhall e reizissd Dy the Buyer on behalf of Dufonn
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snd BAL, subjson to DuFont’s approval (oot o be
anreasmnawiv withheld), and the Buyer shall not reanlve o
WAKE aayvaaﬁlqwcn wnetn&r LD pursue an appesl of any
Judgment in raspect of any such Digcontinued Prodect CTlaim
without ths consent of DUPoat {(such consent Dot to be
vnresasapably withheld), provided thet the Buysy mey take aoy
SLADE NLOBeBATY Lo preserve sny rights of appwmal. .

3.3, Geporal Conditioas-—Discowtinusd Produst
Claing Sefesvded by Dufont. ﬂu?awn shall cossult with the
Buysr fLrowm tims to nime congsrning the progress of all
Disvontinued Product Claims M&ng “defended by DuFonmt, shall
notify the Buyer of all majer developments in any such
Discontinued Peroducoth Tlabm and, $o thn exrent rsussonably
pwesible, shall comsulh with nhe Buyer with respect to agy

avticn or lnacties vhat Oafont propozes Lo take or raivald:
frow taking than will depare la any material respect from
the ganeral stratsoy agresd upen by the pazties
heravo. resplition of Ay ;ms"”avm¢ueﬂ Proguns
fleim belny defended by DiPount, DuPont shall copsult mLtL
the Buysr with vespect to sush resniaticons

z
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Exeess Claims and Dneizo wxﬁd Lalme

I amy party harsto snsll bavouns

sware of ths sgistencs ot ny Undisclosed Claim, such PRITY
suall give promplt notlice Lo the ciner parvies harene of such
Clalm.
£.2. 53 SR ‘ nPont . &1L Excess Ulalims
and Undisclosed Dlains shall %@ ha dlmd in sucordance with sz
yenerad litigeticn styatogy sutusally acveptable to the Buyer
and DuPont, wm¢mh shall inelu we, apong ovbier things, e
budget for defense costs. The Buyer shall sonsult with
DuRont from time o time cosoerning whw progress of ihe
Buyer's defenze of Bosss Olaimm ansg Undigclosed Claims and

5
the stavus of the budget for defenss mﬂstsv

4,3, Bsagliubicn of Cialms. The Buyver may rsgslve
any Bxesgs Claim or Undisclosed Claim, wiithoub the consent
af TuPont and REC, for an amourt thavr doss not ewcesd an
HEOURYT 45 mubusily agreed botwsesn Lhe partiﬁa. The Buysy
may rexvlve agy fxcess Tilaim o Undlsciossd Claim fow

aowdst Lo exvssy of such mutuelly sgreed smount wiith the

AOBTLISY



consent of ufont {sunh congent 200 Lo be unreasvnasly
withheldy., The Buyer shell not meke any decision whetlsr to
pursue an appeal of any Judomsnt in respsot of any Excans
Clainm oy Undisclossd Claim without the counsmat of Dufont
{aucb‘cmmaaﬁﬁ noT Lo b unreasonably withheldy, provided
rhat the Buyer may taks any Sneps OSCeSEHETY U0 PUYSSETVE any
righte of apm uiﬁ

SECTIOH ¥V

Provisions With
Bmepeot wo Assiwed Cladme

3. Congunlretiwa with DuFont, The Buysy shall
roviey with JuPont no less fresmenily than ones sach guarvey
rhe progress of the dssumed Cladwms, and shall consult with
Dulpnt with rzaspach o ths general Litlgation suranegy o ba
folliowsd by the Buyey in defending suunh Claimes,

e

.2 Resalubisnonl Llaime.  The Buyer may Issolivs

aﬁ“ Azzumend Clainm For sl ap0unt 0% Lo exdssd an amount as
madl

17 agresd bedwesn the partisy without the consent of
Bt?am& wr REC.  Tha Buysy may rasolve any dasumed Cladn for

m.w.L
an smount it excess of suchk motuslly agresd waount with the
“u””&ﬂ“ of DuBont {such conssnt noh o De unrsasouabhly

withheld}).
$.3. Ezpenss Statemsnis Promptly following the
aud of each fisesl guarter of the Buysr, she Zuvey sﬁLTK
provide DuPent winh suavewents ssttliang Jorth tha conbs and
SEPEnSes Lo g By the Buyver during sueh gRarviey in

regpBot af wd Cladms.  The Buyer shall provide
DuPony with o Ghdﬁ&“ gogumentation of such cots angd
cEpBRnARE At Duboy regusst.

SECTION VI

Provizions Wity
Rempeol o Poghd Ensln Cladns

Hordze. IE DuPony oy RAD shwli mec@r& AWETE
D any Post~Cloging Claim, DuPont o RAP

» Bhall 1€y the Duyesr of such
nuyer snall hecome aware of the ex 5Lvﬂcr mﬂ
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oiange of name o 36P, SEP s a nemed party, the Buver shall
promptly notldy DuPent or RRC, ag applicsble, of such Claim.
Each pariy to the Agreenent shall provide or shall cauvss tg
be provided wo the cother parties hersio fron time to Lixme
copies of all complaints and regpoises tlerete, and any
ather £ilings ressonably reguested by any pavty Lo the
dgresmant, rzeeived by it concerndng any Post-Tlosing Cladm
with respect to which such other parcies are named parvies,
.2, Reseluticon of Dlesims. T8 Dubont oy S8P iz a
peamed parey in aany Post-Closing Olalm, the Buyer shall uon
congent to the snrry of oy Judguent ov enter intoe any
setviemsnt that provides for dntunotive or oither non-
mongtary ralisf afiescting DuPont or RAC or that doss ot
inalude ax an unconditlonal Term theveof the glving by sach

el

clalmant or glalunifi o DuPont ov RAT, =g applicable, of =
release from liability with raepeon oo guch Post-ilosing
Claim oav lzast as exressive as the roloase Irvoem liskiliuty to
De given 4o txe Buyer in ysspeon theareod unlses, in seoh

i
by
cass, the consenn of DuPeny or AR0, as applicabls, shall

heye been obiained., T Buyer shall promptly novify Pont

apd BEAL of the dispasiition of swy Post-Ulosing Clalm wikth

respeot Lo waich DuPont oy 2GP way 4 namsd party.

* 05 e

SRCTION VIX

Sarvices to be Provided by dhs Buver

>

Tede Dexoristion of Seryimsg. o cononectlion wish
ske Digcontinned Produnt Clsams for which Dufont has aspamsd
o]

whe defense in acoordagre with Secoction 3.1 hersel, ab
Dubont’s reguesht, Sthe Buyer, on hehalf of DuPont, abhall
provide the following servioey {providsd. thet sush ssovioes
shall only be reguived to be provided Ln such manner and at
sush Simesn as may be sutuslly ncceptabls to the Buyer and

v A
squirements

it P Pagian b

3

{23 i, obtadn infeormetion wish resp

ach
favitual lssuszs, prepave exhibits, perform bests
i

condnet rzseaveh, and provide advice regard

recoaeaded dispesition of such Discontinued

™ & T R Y
Product Clainms;

{bY  arxraige for gxpert testizmeny and advice
. - o - - N O O o e M ..
such Dlscontinued Product Clalms, and do
Dreparatory work in rsapsen of ths samer
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interrogateries end regquests £or thg prpduction of
O UUmentE

agsisy in marvers of discowvery, iaciading

(43 provide doomentary svidence, bo the sxtent
aveilable, to support the positions of DuPont with
respact $o zuch Disvontinusd Product Ulalms)

[
Nt

sptend and participste ln trials, depositions sod
osther procesdings on beshalf of DaePongs

o i 4

(£} agsist DuPond in sngaglng outside counsel Lo
rpresent Dufont in eonnection with such
g
Dizvontinued Product Dlaldns: and

{7y wmake rsoommandations o Dufont vegayding sheg
manoling of such Disconginued Pradunos Clalsms.
7.3, PaymEnt for Servinesn.  Gubonyw shall

reimpiirse the Buver for all oosts and expenses nourrsd by

it dn conﬂeﬁ*&an with ths provision of the services
dascribed in @“ﬂ*gn 7.1 above, inmtluding srpouses
sttyibutabls btravel, scosamodaticng swd uhe time speot by
smployess of the Suyer on sueh satbters (ol such bime to be

“

Billed in ascoordaocoes with o :::amuim of hoeriy yates o e

mutually agresd upon). The Huyer shall use lts remsonables
effortz o sasvre Lhat the sosts and expensed lnourred In
nnoevion with the provislon of the ssrvicss J in
Segnion 7.1 shsll bs ressonable,
SEOTION VIIX
pisnelilanenusy
Fuds “ﬂrm Qf the rewsomesns . Phiz Agyoasmant shall
ramain in full force and effzct o long sz any party h&r»“a
shnll have anw '*ﬁg nificarion ohilgarions gpurstant bo
Sections 8.2{ap{vily, B.2(b1{dii) (with respscu to tis
333 L%y
e

) SﬁCtiBﬂ 28wy {ivy of the

rasonmed Lisbllitdes described
r 8.2{by{iv}y of the Asset

Reuet J&xﬂhaﬁﬂ Boreenanty o
Purchass Dgresment.

4,2, Standsrd of condusting iz defense
of Covered Olsdms, 2ha S“vwr 4h diffeventiabe among
aunh Tisims on the barxis of the vy of the party having
ke isdennificsvion obligetion wi spesh o any <lzim.
The Buyer shall uss reasonstle, good fsith efforts,

xR
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diligesnoe and
Coversd Claims
dagopined in $
negligencs, T

care in ths management af the dafense of th
and in the pravision of the services

potion 7.1 shove. In the shsencs of gross

chinssness or willful niscomduct by iz, the

“myar shaxll Dave ng Jlﬁull%bv o DuPant ar RAD £mz /N

fedury, lowks or

damags of uﬂ“‘ﬂathﬁ& whatypever arising sug

of or ralsting 4o snueh MENAGERenT OF pravizian of ssrvices.

8.3.
of sy of its
law is withous

oiliey righvs o
available oo i
PETTY'E Tighis
whathar nf & 1

aﬂmbwmmmh
“Combsnme Faorzon

whall act on b
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harediy alall bhe addresasgad ¥ the s
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writing Lsti*t
i anpy Cwversd
and phall e o

wlne
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reowived, or b
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Repeprvanion of Bighta. ANy party s waliver
Vigutm or remedlien afﬁaxaﬂd be rmgﬁder ow by
‘Eﬁﬁddjﬂﬁ apd 8hall neu mrate wo walve any
r remedisy whilch that party shall have '
Lo neyr ospall osuchk walvar zrate o walve sucgh
ooany remedies du T whure brsach,
&

e
or diffsrent chavactasr.
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ahailf af DuPont and ulﬂe wﬂ Loationsg
coisg herwmuo relatiag ve bthoe matters des
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ymlgabie Contacs

. ?Q;@gggQ 211 nmonises, approvals and

ided for herein to be effective shell be ip
ided for herein to be effective shell beg in
Thar ap:zmyai: in vespect of the &
C;amwf which tuy?QV&< may bm GivE ke

pamead Lo Ravse

hrew days aﬁtaz'Lwlnq gent by regls
{Trefurn reserpt ¢wqh&&?ﬁﬂ}; DOETE

¥ 4 ohe BuYer,

RACL acguisition Carparation

ofe The Clayuon & Dubilizr Private
gguity Pund IV Ldmited Partnership
270 CSrsmenwich aAvenus

Sresmeioh; %ar sgcticont  DHEA0

Teleooy 2033 551«544
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anner Tlay mupilier Resoolstes IV
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Attentinn: Richard €. Dresdals

nd tol

e

Debevolse & Pﬁzmuwﬂn
B73 Phaivo Bwean
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Mew York, New z’»w: a2z
2% B4
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Je Blassbuog, Esd.

e
s
b
4
:

N
)
7
L“
el
&
5
¢
~

resident ang Irassirey
9 Pont de Nemosars angd Company
IGL? Market 3hresen

Wilmington, UDelawars  15B43
r”iﬁﬁauﬁe (3GRY YU3-3855
”&*@”QQW? {308y T53-153%

iE ta B

”
;..u.
} A

«mmn Arms Company, Lno
oo sdministraton,

DyRont Chomisal & Baprgy Operationy
Hoom: 8445

TuPont Bullding

007 Harvket Streoel
wilnington, Delavwars
Telsphonss {303} 793~
Teleconyy (303 773~
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Telephonzy (302% T74-7202
Palacopys (302 TTI~XE7

s
- .
e bl oo vaEied
; 0

guah ovher address as any party shall have speo
Iy nohi

Tice dn wriniog to ches o n$* parties hereto,
8.6, Binding Bifect /fasigros Thiz Agroement
shall be bipding epon and shall isurs ©o the penefit 5f esach

of She Guysy, MPont, 3AC and thely respecilyse SUCOoBSsSOrs

Cand permivted axsigus. Notking in this Agresmeat shall
mually in amy vay the partiest indemnificavion eblligations
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ASZET PUHCHASE AGREEMENT, datzd as of November 24,
1383, amang RACI Acguisition Corporavion, a Delaware corno-
Tation (Las TQUyer®) . Hemingron Arms Company, Ing., a )
Oelaware corporatisn (“RAL"), and F.I. dy Pont de Nemours
and Company, & Dmleware covrporatlion (UDufonn’

#LIBESEETH

WHEREAR, {2 th= nukew WiLENeS Lo DUy -5 M w e
acguire from BEAC, and HAC wishesn to mell, asel and wrans-
fer teo the Buyer, the 520 Businsss (as such Yerm and each
sthey capitalized term ussd heyesin winhour dafinicion is
defined in Ssouion 8.1), () the Buyer wishes to puarchase or
seguire from DuPont, and DuPont wishes to sell, asgign and
transfer to the Buyer, the Fishline Assetz and the Balated
RAL Asmseis, and {g£) the Buver has agresd to agsume the
Apsumed Lisblilities, all for the purche price and upon the
terms and suhiscy to o ul b3 heveinafter set fovthy

NOW, THEREFORE, in consideration of the mutus
covanants, vepresentations and wvarrasties mmd& herain, and
wf the mutcal benefits vo be derived harsby, the partiss
heretn sgres as follows:

ARTICLE 1
SALE &KL PURIHASE OF THE ASSETS

Lol Angets Trangfisrred by RAC. Subliset to and
cpon the terms and condivtions gat Isroh Ln Lhig Agrsement,
at the Closing RACU will sell, transfer, convey, assign and
deliver oo t?@ Euyﬁr( and the Buyer will purcﬁ&aﬂ or aAcguire
from RAL, all right, nistlie and interest o€ RAC in apnd bo the
propereies, assats and rights of every nsture, xind and
degoription, tangible and intangible (inciuding goodwilil),
whether rsal, personal or wixed, whsther acorusd, contingsat
or otherwiss and whethsr now exlsting or hereinafter _
acouired {ooher than the Excluded Assens) primarily relating
to, uaed or held for uses in conpection with ths BAC Business
ag such propertiiss, assets and rights may exist on t§§
Clesing Date {oollsctively, the “RAD Asggsty®)., including

ichout limitation sll those ivems in the following oatego-
rieg ¢ a* conform to whe definition of the nsrm "RAL
ArggaLEe”

03

ORI



BEITRS

(@} all machinery, eqguipment, furnizure, furnish-
&mga, automoblles, trucks, boats, vehicles, tools,
dies, molds and parcs and similar property {‘HC$LQLHC

any of the foregoing {i) purchassd subdecz to any con-
ditional sales or title retention agresment in faver of
aﬂv other Psrson or {il) located av any location con~
rolled by any of RAC's or DuPont’'s contract manufac~—
turers, vendors oFf suppliers of goods or services,“but
excluding any of the ﬁaregwing lacated in the

g

Br&nmywlnP Bullding whnich
(b3 (1) and (1iy belowy:

8 covered under clauswe

(by  all furniture, oifice egulpment, personal
computers, fivtures, cabinets, files and similar prop-
erty (L} locatad in the offices of BAC in the Brandy-

w*mﬁ Building, (Ll) dedicated for uss in connecuidn

ith the BAC Hgainess and located in the Brandywine
Building or 1434y located at any losation controlled by
any of RAC*s or DuPont’s contract manufagtursrs,

endors or suppliers of goode ovr services, includlag
wlt wut limitation, the property listed on Schedule
1ok {by;

{oy  all inventoriszs of raw msverials, work in
process, finiehsd products, goods, spars party,
reaplacement and component partg, and office and other
supplize (eollectively, the "laventorizg”}, including
Inventoriss held at the Brandywine Zullding and any
location controlled by RAC or by any of HAC's or
DuFont ‘g contract manufacturars, vendors or suppllers
of goods ar services and Inventorise previously pur-
chaged and in tranzit to HAC or to gsuch menufacuurers,
vendors or suppliers at such lovations;

{dy all rights {inciuding bur not limited to any
and all Intellectusl Property xlgbtﬁ; in and to the
products sold or lesssd and in and to any products
under ressarch or development prior Lo or on the
Cloging Data;

(@} 8ll of the rights of RAC under all contrachs,
arrangements, lilcense agreaments, lsagag and other
agwaﬁmant&, including, without limitation, any right to
recelve payment fof products gold or garvicss vendersd,
and to receive goods and amrv ceg, pursuant to such
agrewnants and to agsert claime and take other rl ightiul
sctions in raspect of Dreaches, defauics and othay
viclations of such agreements and otherwlse;

3



JEEITG

all not
notes, o
and righ
#a0 {lnolu
ments 2V
oemploy

ness of
helid ok
instrm

mads

‘m g o

w

v

b

Wt =

o
e
it
y
3

LGN

[t S

84

171

v

[
Y
PR )

[ ¥+

¥
I
)

53]

&
3
= ety 1%

%3
b

P e

Ll I

b
12

€3 b

o feeal ot g 1Y

ooy B2oW
[EEEL I ]

4
;‘v
o 3D

.

(m .
PRSI S O = A SN S e o SE

L}

£ G IY e gt

fo ¥ ¥ g O GF
%
i
]
P

&
L

3ot 53

B orn rf et W

& 0k

L

3o

£3
4
5
3 A

por

fo
&
o
3

% b

)
TR BN el

o 1 O £

fe-i

ot
1

,,‘
S

A i SR S At i N U - B
F S s A AR B I S

At T el

O
Y 4D

20t B & R T B

b 03

1%
vo4 X3

»

ld@&um
28 0

3

‘errad

anid pre~

mf indebisd-
fram any Person
on all writtasn
urchasing assisvance inans
Buginessy;

pawmnth
Timis tat i

o

L

&

ralating

oo

o
&

p:;mar‘!w
vtlen with the RBAL
shing but not
&d*ﬁs Mqalnst pRET,
2, and rights of
nrerests thersin dnder the
wa:ldwide} f*mq'tn&r with ail
the other
nu@liﬁ& ual Br
ursvant Lo Secw

LR 8

%)
]
[
©»

3 fh N

b
An

s

1

anc

:‘:&l};‘ﬁﬂu

Yy

2

z2ll bo
n ﬁn% Form
i’lﬁ“}fﬁ ¥er
reweords
RAL,

price

R
‘?g.

Gx
o]

g
t ¥
3

2ok

ol S0 < B+ ]

0 ogt 0 G b
133

e

b gk

&

3

ot

e

daty,
wux“haa'
fur Trens
contral
o oand deve

@ b &

£
]

e

3

o
[ 41

5 EE PR N e 5 EY 0 5 e

%

OB g s
@;ziim b U1 EE £ bt [Pt L 03 M

£iles sund 11

matarials and plates, accountin

Agmetery;

%,

g
S
3
>

records,

manuals angd other mater-
medium :

woepy RAC's QQYPQ
1uﬁ»ng, without
aintained at “hw nead-
BAVRITLIZING B
enrrespondences, maleﬁg lists,
"‘*1bu*°0ﬁ iists, phovographs
did prometional materisle a“d
wws and recoyds, &“ﬁannei
Brplovees, ﬁanuﬂacturan and
c”ﬁs and proceduress, RINeRTINTs,
pment £iles, «&Pordg, uatﬁ and
Intallectusl Propey losurss,
%, GRI8B

aad
TP

rEBY,

&
A2

g ; i ﬁ

cigavion £iles;

{4} te the extent their transfer is permitted by
law, all governmental livenses, pesrmits, approvals,
licvense applicstions, license amendment applisations
arngd product registratlons; .

{ky s8ll Beal Property and, to the sxtent cthely
transfer is permivted by law, all licensss, permits,
approvels and guslificgcions r&l&t‘ﬁg'tm any Real Prop-
eriy lssued to BAC by any Gove vqm&nmaw ruthoriny;

Lat
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LE to cguses of action, laws L‘“E
2nd depands of any navture avail

3 ' 2 L 2le
LooOoY being pursusd by R0 with Tespeot o the Busines
& b

e ownership, use, functlon or value of any RAC

1 wargantles in faver of RAD with respmos
= 2 ‘ .

in} all arswerk associstesd with she Business,
including all az*wa“k, firsarms, Knives, weapons,
accasrories and cuher ”mj&ﬂ&” af a sxmmlaa hiszorical
intersst ovr wvalue lccatad in oy at vhe Ilisn Muzeun,
the William F. Cuody Mussum, Remington Farms, thes
cfflowe wf RACD in the Hrandywine auald;nm and the head-
Quartzrs of DuPont and Consol {incliuding withoun limi-
tation any of the fovegoing listed on Schedule 1.1{m)3,
and ail Intsilsctual Frogpervy rights, 1f any, therein
and tharsuo; and

(3 all the capital stock or other squity inter=-
esty held by BAU la Industriss Teonos, $.4. de £V, and
Reminguon Licensing Unrporation.

The RED ARsset
yed o the Buyer f
ariong and Liens =

Listed on Schedule

ll pe tranafsrred oy
and olsay of ail LiﬁmA
ing only Rssumed Lig

-

L1012, Ang Peapmitved Lisng.

1.3, Excludsd Assens. RBC will ratain,.&;d EECRR
EAC nor DuPont will srenster, and the Buyer will naov
age or avquxref vhe fgliwmxng sganty (collimouively, the

{2} all cash and veash sguivalents (including
eommsrelial papey and marketabls seoeuritiesy, other than
petty cash up to an agureguts sws of 55,000 on hand at
8il wﬁm&tiaaﬁ owned or sontrolled by RAC on the Closing
Date;

(b} - the Real Property known as Remington Farms
and iacamaﬁ at Chestersown, Maryviand, and the assats
and llabilities ssspclated therewith {other than the
ATLWOLR and ather asseis described under Sao~
vion L.l{m}y;
ey any and all discontinued propsruies, inslu
thout limitation those propert.es degoribed on

-

el



s iy g
scheduly 1-~{w), and the asseus and llabllities associ-
ated therewinh; ¥

(d}  the powder metals production

Locarig i ae faciliviasg
ggca@:u inwiaffn’ arxansgsz §nd the business conducted
whereat, and the assens and liabiliviss dedicsrsd
(other than in the case of trade sacrets and know-how)

sulely for use in connection therewinh:

bk

{ey the assety and liabilivies assnciaved with
the Lake Cluvy Arsenal in Misscuri, including the reim-
burgement trust sstablished by the U.8, government
releting to revirse medical benefits of former employ
sex 3L the Laxks Cloy aArssnal;

{fy all pre-Closing assens denominated as
“deferrsd income vawss® velaved Lo the Businesws end all
refunds of Taxes ralgwing e or arising out of the
Businass that (1) were pald prior to the Closing or
(ii) ars gxoluded Lliilil“aﬁd, provided thav c*ad‘*a
for prepaid ag valsrss real or pevsanal property Taxes
gnd prepaid pﬂv ripll Taxes against g”ﬁtmflbﬁ;?g ;;adh=1~
ties af the Buyer oy guch Taxes shall not be treated
as reifunds of such Taxesy

{gy the zapital stock of The Patars Caruridge
Company and The Union HMetallis Caruridge Company; and

(hy all rights of BAC under the agreemants and
BTTANGements betwesln ont &3 &fifil t af DuPont
and RAL or among HAC, DubPon & of DuFont

and any othay “ﬁrsmn, % Doz} LB &d ang
desoribed in Sonedy ;

{1} excspt ap otherwise expressely provided in
this Agresmasnt or any of the CJollsatersl Agreemsnbts,
{4} all righns under the DuPont trademark and trads-
pane, {1l the awsmbs and liabilitlies asssoclatsd with
the businsss of manufacturing and selling avamid o
monefilament fiber for fishline and the business of
manufacturing and gselling lamafliex fiber for fishing
skirve, (1il) =23l rights uander the “Kevlar® and
*Lumaflex” trademarks and {(ivy all rights under sll
sofrware snd sofstware licenses and any asscclated sofu-
wars DALNCBNANCE O SUPPOTL agreamants nat pfwm&“~i“
relaved to, ussd in or held for use in connectlsg with
the RALD Businsasy

T



%31 except as otherwise expressly providsd in
this Agreemsnt, the assets and liabilitiss assacxaued
with any businesses or assets previously di sma&ad ai by
RALC or DuPoany i
() he proceeds of any insurance policies pre-

viously or uurrentl held by RAC or Dupent, including
without limitagsion anr am&umts in vespest of setile~
mMEnLs, Jjudgments or Rgrsenentcs welatlng thersvo; and

{1} the reszl properuy located in Loncks; Arkansas
and Findlay, Ohio that is described in Schedole 1,241
and which RAC is retaining for the purpome of meeting
ite obligations in respesct of the envirommental liabil-
ities aszoriated therewith.

1.3, Agsevs Transferred Ly DuPons. Subjest to
and upon the verms and conditions seu forth in this Agres-
ment, at the Cleosing DuPont will sell, transier, convey,
agsign and deliver to the Buyer, and the Buyer will purchass
or acgulre from DuPont, Cor

{ar ail rvight, title and intersst of Eu?ont in
and tvo the following propercien, assevs and right
{other than the Excluded Assets) as the sams may ex ist
on the Clesing Dave (vellectively, the "Fishline
BRESER )

{1} the automobiler, boats, vehlcles and
similar pro perty {including any of the foregoling
;u*cﬁaz&d subjesct to any condltional sales or
title vevention agreement in favor of any othsr
Persont listed an Schedules 1.3

L

tiiy  all of rhe rights of DuPont undey the
contracts, arrangements, licenses, lsages and
other sgrsements listed on Scheduls 1.3, dnclud-
ing, without limitatlen, any vight to raceive
payment for products sold or ssrvices rendeved,
and to recsive goods and services, pursuant to
such agresments and to assert claims and take
obher rightful sctions in respﬁct of nreachss,
defsulte and ovther vislations of such agrsements
and otherwiss;

{111y all Inhaﬁl&ctua$ Broperty listad oz
deseribed on Schedule 1.3 {including but not . 1im-
ited to vights o gue ﬁax and remsdiss agalinst

TR TEC



page, present and future infringsments thersof,

=38 oty VF el ey e = - X vy o ¥ .

Chersis indor Dha iy 274 provection of interssts

hmIeln under The iaws of any Jurisdiction world-

widel; and

{by ail vight, title and invzvsst of DuPont in

and to the properoiss, sssets and vights (otler than
;;a Exvluded fsseus) of evary navure, kingd and desorin-
tion, vangible and lntengible (including goedwilly,
wihether real, personal or mixed, whether accrued, con-
Tingent or otherwise and whether now sxzisting or here~
ingfter avguired {othey than the Excluded Assevs) mri-
marily relaving to, weed or held for use in connecticn
with the RA0 Business ax such propertiss, asseis and

rignts wey exisn on the &Las;zg Oaze {20;19C"AJ&1Y, Lhe
R%Mgfﬁﬁ RAL Bswerta®y, including withour limivation all
those lusos owned by Dubont QQE“V"ad in clanses (&)
ﬁurrvgﬁ (j}? 1y cand (my of Sevnion 1.1 that conform o
vhe definition of the term *Relatsd RAL Xassta®.

The Fishline Asssits and the Helstad RALC haseis
shall be transisrred or wiherwise conveyed to the Buyer frse
and clear of all lisbilities, obligations and Lisng =xoepi~
ing oenly hAssumed Liskilivies, Lieuns listzd on Schedule
3,112, and Permitved Lisns,

el Place and Dere.  Thw ologing of the ssie ang
purenage of the Assets {1hs ”hggggﬁg”B ahali taks placs a1
U009 ALY, Hew York tims on the izt day of Deosmbey, 1993 av
vhe affices of Dabesvolss & Plimpton, 87% Thivd Aven e, Hew
imr&, New Ym?? er such other tima and place upen which the

2.2. Purcheasy Price. On the tarmg and subject o
the comiitions ser forth in this Agreement, the Buyer agress
%o pay oF sausse o bes paid o DuPsnt and RAD an agyregate
sum of 0.8, $30¢,000,000 (rhe "Purchage Prizge’) and to
agsume the A&ﬁum%d anbwkﬂwlﬁz ag provided in Sscovion 2.5,
Tne Purchase Price shall be pavable at the Closing, by the
wire tranzfer of the Purchase Pricve in 1Mwedlatw~ avgilabile
funds to such bank account as DuPont shall notify the Buysr
in writing at least five days pricr to the Closing.

]



a2
e
-y

C 2.3, Adiustment of Purghmae Prics. (a3} As soon
ax pracuicable aft=r cthe Ulosing, DuPont shall (L) prepars a
nalance gheet of the Busiress agy at Hovenher 3@2&1§§3 gtgé
Howvembey 28993 Balarnce Theer”), in scoordancs with QAR -
appiied on 2 DRasls ounsistent with ohe Financlial Statsepencs
and the June 1993 Fipnancial Statemenits and (1l xdl&hlate
he ﬁet Working Caplral. The November 1933 Halance Shest
and calculation of Hetr Working Capital shall be sudited by
Price Watsrhouse and reviswad ny Covpers & Lvbrand ar
another nationally-recognized accounting firm selected by
the Buysr. The Novemder 1%%3 Halance Sheel and the caloula-

=)

vion of New Working Cap
wateaumuse wherson, sha

and the veport of Prics
deliversed to zach of the pa

gyt
£ e
"o~

j3d LQ, I s R AR S
b JOe

o
sies. Should zhere be ny dispute hetwesn Brics Waterhouse
and the Buyver's acoouncants as to the Kovember 1993 Balaghe
Shesv oy the Hew Working Capital in vespeot of methods of
catoulation or any caloulstion, such dispute shall bﬁ
referred for rasclution o a thivrd firm of independeny pub-
lig aceounvants of navional standing chosen by agr&emant of
Frive ¥Waterhouse and the fuyer's accountants, the fees and
expenses of such firm to be divided evenly bsitwsen Dubont
and the Buysr. The decision of such third soocinting firm
with respect to such dispute shall ke finsl and binding.

The Buyer shall oooperzte with DuPont in connsevion witgh the
preparation of the Novembwy 1393 Balance Sheev and the cal~
culanion of Met Working Cepizal, and each party shall bheer
ineg own oosts in connsction therewith.

(ky If the Nat Working Capital as swb forth in
he Nuvenhar 1393 Balance Sheet prepersd by DuPont or, iz
the svent of a dispure, as finsllv detsrmined in aocuordsnce

with the provisions of Section 2.J(a&) ls greater than
A109,400,000, nhe Purshase ?fiﬁ% shall be incrsaessd by thz
l“fﬁ“aﬁw, metveen the Het Working Capital aund $109.400,020.
i

Tf the Het Wor king Capival is lees than $102,400,000, the
Purchaes Prics Eﬁﬁii we veducsd by the i fa*&“va betwean
che Net Working Capital and $10%,400,000. Apy such ingraase
shall be §axd by the Buver to DuPont wr RAC, and any such
reductien gball be ﬂawﬁ by DuPont or RAD to the ﬁuye*, in
imnediately available fun as within fivs Business Days aftar
the latay of (L) the recelpt by the parties of the c&lcuiaw
vion of Hat Working Capival and (L1 the resclution of any
disputs resiating Qhﬁr”“a pursuant o Section T.3{a}.

TOREITI



“«%o Alimgasion of Copsiderstion. wWithin 43 dayy
a¢wew the laver of (a) the Clesing Date and {R) the date on
whi Frice Waterhouse provides its audit TREOIT on fhe
wovember 1383 Balance Sheet to the Buyer, the Buyer shall
provide vo DuPont and RAC proposed sllocations of (33 =he
aggregats of the Purchass Prics {ay adjusied pursutant Lo
Seetion 2.3y and the Assumed Liabilities {C&l&&ctiVﬂly, the
“Sellers’ CTunsideravion® and (iiy tha agyregate of the
Sallers’ Consideraticon and all other capitalizable costs

£ fmof

o
{cc¢1eatlyely, the “Hyuver ‘s neLderasisn” ) amung the Asssis
in avcordanse winh sectlon 108C¢ of the Cods and the Treasury
bemgulationg thereundsr, which allovstions shall be mu roally
conglstent, togethser with a Tepert or reports in support oF

such allocation prapared b; Manufarturers Appraisal Company,
QQQQ-;a 8 Lybrand or sther independenit appraiser or apprals-
ers vhosen by the Buyer, Tha kar vien sﬁali cooperate in
determining final allceanions of the Sellevrs’ Consideration
and Lhe Buysr’s Consideravion among the Assets {the “Final
&ﬁ;zﬁag; RE°Y.  Rny disputs with zespemot therete shall be
reiarred for resolutian o a8 firm of indspendent public
azeguntents of naticnal svending chossn by agreamﬂr* nf the
parties, the fses and axpenszs of such firm to be divided
mvenly beiwsen DuPont and ths Buver. The dWFxsxon of wmuzh
accounting firm with Tmepest to such disputs shall be finsl

8
ey

&nd'b;rding‘ In connestion with the praparation of thae

1 {
{
s

forsgping propoged allogations, report o reports ang the
Final Alluocations, the psrties shall cooperasie with each
cthaeyr and provide such informavion as any of them shall
r@mﬁﬁuﬁh“y request.  The

ment abe onher informasion o the IRS 5 gther taxing suthor-
ity winh rYesmpest ke the Final Allovstlions as ig ”Mqv"rwd ny

Eap

fox

partiss shall furnish &Lch srate-
-
nd

geotion 1080 of the Code whe Treasury Raguda ions thers-
gnder oy other applirable Tax law, Fach of Lhe partles
shall {and shall cause Ltz Affiliates Loy report tihe

fedaral, state angd local and other Tax cunBaguantes of the
purchass and sals contemplated hersby {including the £iling
of IRS Porm B85%4) in s manner consistant winh the Final
Allocatious.

2.5, Bgpunpnisn.sf Liakiiinits (&) EHublisct to
the tersg and conditions sst forch h@fﬁlﬁ, st ths Cxﬁﬁlmg
the Buyer shall assume and agrse to pay, honot and discharge
when due all of the following lisbilities rslaning to the
Assets and axisting at or arising on or afisr the Closing

(colleccvively, the "Agsured Ldabilindss™ i3

RIITEG
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prac-
Agreemant
£ 1 had hewn
bhﬁlﬁ?ﬁﬁ on June 30, 1993
and that ars not, individo-
&, materizl to the ﬁasinaasy
mabe( or {3} Product Liabilities
wenges a* or priow “Q whe Closing

sgly ;“rvxa&d in slsuse {(iv) Delow),

1 Liablilities {@rcapﬁ as sxpressly

X “ﬁldw; £y 2li paamcioamu
“dei &Z&Fd incoms tadss”

us iness and all liabilities for Taxes
rising osut of the Business agcr Tuing, or
any event or time perled sogurzing, at
”la;lng, {3y liabilitiew in respsct of
ding, without llmitation; for vacation
he extznt specifivally sgsumed by zhe
VI, (B} interconpany 3goous

o
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Arvivle VI (B3
not reprssent Lrads scoounty pavabls
fen in reaspect of product warranty
to products made or s5ld at or prioy
st as exprmssly provided in olsusws

in

SRR
Lok dad

A,

labill txag, shilgations and
vhe agraamants¢ cone
Sohedule 3.31.13{8)
“»rtﬁ vhﬁlﬁlﬂ becauss of the
ar;gﬁnq out of leazes of par-
ong, agresments, licanssg or

ad Lo be ﬁ@ﬁd»f cally disclosed

®

pursuant Lo any ion of this Agrsesent aud (B) tw
b asaigued or rad pursuant to Articles I of
this Agrm&m@nt, but ncﬁ, in eack cazs wWith respesi Lo
cl&u@am {z} and (¥}, including any @bwlga*;wm wr lia=

bilivy for any ureaﬂﬁ thereof ccoursing pricy 2o Or as
& rezult of vhe IL ms*ng

§'§ [

ilities relac-

(1iiy any and all Emvlrgﬁm@ntal L

L

‘nq sxclusively o the achive cm&f&twan avd Dwn@rsnlp

of the Resl Prapsmriy {other tban Enviromsental Liabili-

timg related to claims regarding pa$» 3ffmglb@ nandling
10



TERTIG

of waste, pursuant to CERCLA and analogous state gtag-
utes, as Lo which IuPont or RAC has been notifisd ans
has responded to informavion regussts prisr to the
Closing) prior to the Closing Up ©o & maximum aggregate
amount of Losses of §5,000,000 fthe “Epvironmental
Liablliny Threshold") as further set forth and on the
terms and condicions set forrth in the Environmental
Liabilities Servicss Agreement, provided thac DuPent
may, oy written notice to the Buyer, incresase the Envie
ropmental Liabilicy Threshold by an amount not more
than the amount by which it coneurrently reduces the
Producy Liability Threshold and assumes all liabilities
related to or resuluinyg from such reduction (which
ameunt may not excsed $36,000,000%;

{ivy any and all Product Liabilities related to
the claims set fovth on Schedule 2.5(8)(iv) {(which
Schedule shall not include any cleims relating to
products that have been discontinued on or prinr to the
Closing Date), up Lo a maximum aggrsgets amount of
Losses of 320,000,000 {the "Product Liakilisy
Thrzshold”y, provided that DuPont may, by written
notlce to the Buyer, incresse the Product Lisbiliny
Threshold by an amount not move than the amount by
which 1t concurrently reduces the Eavironmental Liahil~
ity Threshold and assumes all llsbilicises rslaved to or
resulting from such reduction {which zmount may oot
sxoeed 53,000,000%;

{(v) liabilities in reapsct of Transferysd
Zmployvess to the sxrent gpecifically assumed by the
Buyey pursuant to Arvicle VI; and

{viy in sddition to the obligations, liabillities
and costy assumed pursuant to clauss {(ivy of this Sso-
tion 2.5{&), obligavions, liabilivies and costs based
upen claims for the rapsly, servicing er replacemsnt
{other than in connscuinn with any recalls of products
of the Business rezsulting from any sctuwal litiganion or
gwttlements of any actual litigatlion arising cut of or
related to any pre-~Closing occourraencdss) of products
{other than discontinued productsl of the Business
arizing in the ordinary course and consistent with
prior practices of RAC pursuant to express or implied.
warranties made with respect to sush products, rsgard-
lexs of when such products were made or sold, or guch
claimg are asperted, but only to ths extsnt such war-
ranty claims erise in the ordinary courses of DUusinsass.

pod
[



§=3] Ar the Clcsinq, the Buyer zhall assume the
dssumed Liabilitles by axscuting and ael;zeriﬂg o DuPent
and RAC an asaumpt;on sgreement ln a form raasonably satisz-
factory to DubPont and RAC {the "Assummtion Agrmemen=ty . In
whe svent that Mukmun reduces the Environmental Liabllisy
Threshold or ﬁhe ?xoduca Liabai;ty Thresholnd in accordancs
with clause {(1ii} or {iv) of Sestion 2.3%3{x), DuPont and RAC
shall takes such a¢“m on as the Buysr may reascnably resguesy
to vefleot such reduction in vhe lisbilities assumed by che
Buyer, including buevr not limited to amending the Assumptiosn
Agresment.

2.8,

Liablliziss . Notwithstand

sthier provision her ewd or sny Schiedule or Exhibiz

vegsrdlsdar of any disclosure o the Buysr, the Euya

not assume any liablilivies, obligations or commismens

DuPont or RAC of any natuve, whether known ox Ln&nuwu BLHG
iote, aoorued, *03?111a3: oy gtherwise and whetheyr dus or o

perstian of
oy to the
Legaen .»..o.&x:) ‘"’
;:l@ﬁ, oligecions and commitments, the “Exoluded Liahili-
nimsty.

peoome dye, relaning o or arising sut of the o©
the Businesg or the ownsrszhip of the Asgers pri
Closing othey than the Assumed Liabllivies jeli-
%

=

£

2.7, Consent 9f Third Parvisse. This Agrzement
snell not congtitube an ﬁgfﬂ%ﬁéwu to zszign or transisy any
interest in any Lnataum&ﬂﬁ, c&n ¢t, lease, permit oy other
AGTRement O ATTALBYSIVNL UY any claxm, right or benefit
arigsing thersunds r ﬁ? reﬁn.t wng thevefron 11 an asslignmenty
or transfer or an tempt to make such an assignment or
rrangfer without vhw cunsent of & third party would consti~
tute a bresch or vislatios shereof oy affsct advergsly ths
righty of the Buyar, DuPont or RAC thereundsr; and any
cransfey oy assignoment to the Buver by Dufont ov RAC of any
interest under any such instrument, coutyact, leass, peaimd

¥

r srher sgrasment o arrangemant that rsguirss the ooissng
of & third party shall be nade gsubdisot U such vonsent o¥
approvel belng obhtalined., In the svant any such oconsent ox
approvel le not obtained on or prior to vhe Uleslng Date,
DuPont and RAAC sball continue to uss all ressonable efforis
o obtaln any such approval or consent after the Closing
Dave untll sudh time as such sonssnt or approval has been
obtained, snd DuPont and RAD will cooperate with ths Buyer
in any lawful and economically fsssible arvangement Lo pro-
vids that ths Buysr shall recelwve the lnterast of DuPont ov
RALC, as the casss may be, in the peneflite under any guch
ingnrament, r*ﬁutxsﬁx«\., lasae op PeLmLL Q¥ noher sgrassment or

P



arrangemsnt, in

cage may be as agu"*
had
3

rormeance ny Dufont op RAL, &8 the

-

i k.
at, ii sconomically ¥ ible r;g";gﬁﬁ
that the Buyer shall “ﬂdmxtaﬁé ta pﬁffmr aatisﬁ§ e corre-
sponding lisbliitiss for the enioyment of such banafit 7o
the extent che Buyer would navu Deen responsible therefor
hereunder 1§ such songsnt ar auﬁrcva had been obteined,
- 1l pay

DuPont and RAL sha o
and hold the Buver harmisss

fr am and aga‘“ﬁuy ny and all
cut-oi-pecker oosts of sesking $O obtaln or obtaining arv
such cansent or approval whether befare or after =he Closin
Date, provided that DuPont shall have approved in advancs
any such expenditure by the Buyer in excess of §10,000 par
expenditurs. Honhing in thisz Section 2.7 shall be desned 2
waiver by the Buyer of its right te have received on or
hefore the Closing an sffective assigament of all of tha
Aszers nor shall ““‘5 Ssonion 2.7 he deemed to constliute an
agrasment L0 exclude from the Assels any assens dosuribed
undeyr Sacotion Lol or 1.3,

REPRESENTATIONS KHD WARBARTIES

i1 Bgprmgsntations and Warrantiss of DuBsse and
BRG .  Duont and RAC, jointly and severslly, rspresent and
warrant to the Buyer asg Iollows:

3,110 Autherization. eng. Each of RAC and
DyPant hes ths corporate powsy and aufhority o sxeoute and
deliver this Agrmemsnt and the Collateral Agresments ta
which it will be a parny, vo perfoym fully lus eobligavions
mereundsr and thereundsr, and o consumpete the transascions
sontenplated herely and thereby. The sxecution and dellivery
wf thizx Agrsszpent, and the consuwsmation of the Lrangaotiuns
contenplated hersby, have neen, and on ths Ciaﬁimg Date each
of the ﬁﬂiiﬁ sral Agresmsnts will have been, duly autherized
by all reguisits corporste asctlon of RAC and DuPont Bach

of Dupont and RAC haz duly ax&cu“@d snd deliverad this Rgra-
anent and on the Clowing Dete will have duly sxecutsd and
delivered the Collatersl Agreements Lo wiiech it le & par
This Agreesent is, and on the CUlosing Date each of such
Collatersl Agresmsnts will be, legal, valid and binding
abligasions of each of DuPong and RAC, enforceable aguinst
DuFent and RAC in accordance with thelr rsspective Lsiws,

.13, crpersie. dtatus. (&} fach of DuPont and
BAL im & ccfpcrﬁtacm du 13 ofgan ized, valldly sxisting and .n
good standing under the laws of the State of Delavars, with

L)

phe: S aetal
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Zull corpovsts power and authorily o CArTY On 1ts Dusiness
(inoluding ivs pornion of the Business) and Lo own or leaxe
A04 Lo Operate Lus properties as and in the places whers
such businmes is cohducted and such BRroperties are owned,
leased or operated.

(o Dach of Duront end RAC Lz duly qualified or
licensed tn do business and is in good standing in each nf
the jurisdictions specified opposite its name in Schad-
ule 3.1.2¢(h), which are ths only jurisdictions in which the
operation of its poriicon of ths Business or the character of
the properviss ownad, leassd or operatad by it in connection
with the Business makes such gualificavion or livensing
DEUSESATY .

{¢1 Each of DuPont and RACD has dellivered 2o whs
Buyer complete and zovrsoy cupiss of lus cernificate of
invorporation and by-laws ss amended and in =zffect on the
date herest.

3,003, RAC Subsidisrizs. Schedule 3.1.3 sets
forth the neme and jurisdictien of incorpovatien of each

'\-,

RAD (the “RAT Iubsidiapiesc) and the number

e of gutzrtanding shares of capital stock of
gush subsidisry held by RaC. ALl such ghares have bewy duly
suthkorized and v lLulV iszusd and ars ﬁully paid and nonas-~
segaanle, wng ﬁ&” nge good amd velld izl “hwvw““? ff&ﬁ and
clear of any Lisns {ocher than Liens u:&ated oy this Agrse-

T
£ in Bcheduls 3.1.3, HAC nas oo

Subslidiary of
gnd perventay
2

‘

hos

menti. Exoept ay set forn

eguity intsrsst in any Person othey than the RAC Subwidi-
aries and no Person orher than BAC has any =squity interest
in any BAC Subsldisry. ZIxcspt as dasﬂribmﬂ in Behadule
3.1.3, sach RAC Subsidiary g a carpg“at; 3 duly organized,
validly %xwaﬁwnr and in good sutanding o Jdﬁf che laws of iLtus
jurisdicuisn of ilncorporatiown, with full corporats power and

authwrity Lo DArTY ok its neBs *ralvdkmg its portion of

0o
= C
gy 0¥

the Huginesg) and te awn or laags and o opsrate its prop-
erties % and in the plsces where such business ls conduntzd
angd sueh propartiss sre owned, lsasad op Qp@ratadv Exaapw
2g described in Scheduls 3.1.2{b}, sach RAD Subsidiary i

daiy qu&&iflad or licensed to do business and iz in goad
scanding in sach of the jurisdictions specified in Sched-
gle 3.%1.2¢{b3, which ars the only ‘urisdictions in which the
operarion of izs portion of the Businsss or the charscter oh
the properties awnﬁd leased or operated DY it mages such
quaiificarion ov lia&nahng neTesgary. ﬁ&ithﬁt)?h& Petars
Cartridye Company nor The Unlon Metalllc Cavtridges Company
(a3 im ocurrsntly, or bas been during the pagn tvelve montds,

e g

s
£
o
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Mo Conilicts, sghic, The execusion, deiive
cz DY =ach of DuPont and RAC of this Agrae-
reral Agrsements to which it will he &
at:mn oL the wransacrtions contemplated
do et angd will nobt sconflico with ar
n of & defauly under {with or wighoun
lapse of time or beoth} (1) any
DuPont oy RAD or any 3ffillats
iweg ov assets of DuPont or RAC

o the Aggers), {il} the gernifi-

my~laws of DuFont or Rag or
Scheduls 3.1.4, any Contracs
other instremsnt bo wiich

te thersof is a paruy or by

£ thelir properties or agsats,
uua gsﬁeya, may be bound or

Led in Bcheddle 3.1.4, 0o Govern-

wgent i regulrsd to bDe obtaiped

in ¢ nnea*iw with the exsoution

h reement and the Uollateral Agresments

won of vn@ transactions contemplatsed hereby
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1.3 Finenciai Shstenmsnus. DuPont has delliv-

fay audited financiel statements of the Business
ﬁmr ;h& parivds snded December 31, 13%2, 1%
W including a Stetemsnt of Cperations and 3
Scatement of P&sh Flowe for sach of bhs thres years in
the psriod ended December 31, 1932 and a Svatemant of
Nev Assstz to be Sold co RARCI Acguisition Corparation
2% at Dscamber 31, 19%2 and 1%%1, vogethsyr with a
Taport thereon by Prics ¥Waterhouse, DuPont‘s lodepen~
dent publin sccountants {(togsther with the notes
ehersto, the *1$30~1932 Finsncial Shatementg™i: snd

s

{hy unandited financisl statvements of the Bus ines
&g at and for the perind endaed Juns 30, 1483, &mclum;n
o4 ataw@q* af Ogerat;nns and & Statamamt of Cash Flows

930} W

a

far each of the periods ended June 30, 1583 angd Juns

30, 1992 and & Statement of Neh Assets LU e u?lﬁ 33

RACT Acguizinion Corporation as an June 30, 15%3 (ihe

P
i1
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YOS L8583 Belange Shewr® and, togsther with the Stata-
ment of Operacions a Statazment af Cash Flows for the
pericd ended Junz 3G, 1993 and the notes thersts, the
“June 12823 Fipangial Snanementse)y.

?hgt?;tana;ai Enazeﬁants iwhich are atpached hsreno az
:fgiiiieni@iiemfz?gif;e;ﬁ nd correcu ﬁ?gfilﬂ?atﬁigmi_r?$§ﬁc?s
xrid d pesn prepared In asccordancs with GARP consistently
applied throughout the pericds indicatsd,’ Exraptf in the
case of the Juns 13%3 Financial Statemsnes, Ifor the changes
53 aczaunﬁézg foy Postrenivasment Bensfits Cther Than Pan<
ziong and for Postsmployment Beneflts that thes Business
adopted sffecoive January 1, 18%3. Exospt 33 disclosed in
the notes to the Financilal Statements or 2g set forth in
Zehedule 2.1.%, the Statsments of MHet Asssis o be Zold te
RACI Anguisitnion Usrporetinn includsd in the Financizl
Sravements 4o not isclude any waverial asssts or liabilities
not intended to constlitute a part of the Busginess or the
hesets sfter giving effsct o the transsculons convemplatsd
nerehy and present faiviy, in all matar;ﬁ? respects, the
financial condivion of che Business 4s at thely reaspsciive
Sates, DReept as disclpsged in the novtes to the Financisl
Stavements vy sz sev forsh in Scheduls 3.1.%, vhs 8 Statemants
i Opesraticns and Statsments of Dash ?lgws ingiluded in the
Financial Statements do not veflsct the resulss of opsra-
tiong or cash flows of any encity ov business not intanded
ny congnituve 2 part of ths Businsss after giving aﬁ LiAwh e
21l such uransactiong, reilent alil noste that historig lxy
have besn incurrsd by the Business {(other than the Excluded
tlepiliviesy and present fairly, in all material respecus,
the rasulta of operstions and cash flows of nhe Business for
the pericods ilndicated.

I.1.6.  phgenge af Und : “-‘“?:& igg. I
vhe knowledge of DuPont or RAL, neither Dufonit nor RAC has
any matarial liabilities or phligations of any nature, abso-
lute, scorued, sontingsnt or stherwisse and wheather dus oy o

meooms dus, arisisg our of or relating to the Business,
exvept {f) as set forvh in Srheduie 3.1.5, {py as sntd Lo th
extant disclossd or reserved againet in the Juns 1333
Balance Zheet {*nclud&nq the notes thersto) and {(g) for
liapilities and obligations that {1} wers incurred after the
date wﬁ rhe June 19&3 galancs Shest in tha crdinary gmu?ag
of business consistsnt with prior practics snd {33) indivi~
dusily and in the aggyragate ars not matarial o the Buginess
and have nwt had or resulted in, and will not have or result
in, a Materisal Adverse Effect.

P >
¥



3,107, Taxes. (2} RBAD has duly uﬁd vimely fileg
all Tax thurnﬁ relaving o ths Eusinﬁss m;“% BEDHCT “;ww»u
Coversd Taxes reguired oo be £iled an b&hcre the Closing
Date (° "nvered Returns™) . Exeepn for ﬂovec&a Taxes sey
farth on Schedole 3.1.7({&}, which are being cohtested in
good falith and by appropriats “fQQ&QdLWGa; nhe ts“eﬂ*ﬁg
Covered TaXes have {or by the Dlosing Date will have) been
duly and timely pmid 14} all Covered Taxes shown to be dus

an the Coversd Returnsz, (4L all deficiencies and assesg-
ments ¢f Covered Taxeq ef wiieh novtice hay (or by the Tloz-
ing Date will have) been received by RAD or DuFont than are
o may bsoome pavabls by ths Buver oy chargeable az a lisn
upon the Businesa, asd (L41% all other Coversd Taxes dus and
vaamle on or bafores the Closing Date for which neishsy

£ vered Heturns nor notiee of deficiency or asg-
reguired, of wilch RAC im or ressonably should

%

T
Smﬁsm&ﬂ? is 3
e (or Ly the Clesing Dave will be or ressonably should he)
awars, or of which DuFent i3 {or by the Closing Date will
e} awars, Lh#t are or may become payable by the Huver ar
chargeable a8 2 lien upon the Buginess. ALl Taxes required
to be withheld by or on behalf of RAC in connection with
amounts paid or owlng oo any enployves, indepandent oontrag~
£or, sredinor Or other party with Tespeot oo the Business
(“Hithhelding Lanes™ have been withheld, and sush withheld
TAXeS heve eithsr been duly and nimely pald to the proper
govermmental agenoies or sutheorities ov sst ssids in ac~
counts foy such purpoess of acoyued, ressrved agalnst and
entared upon the Dopks 0f fhe Buglnsess.

(hy  Except as set forth on Sehedule 3.1.7(bY), 1
agreemant or obther document extsnding, oy having the sffect
i &xﬁ%ﬂdAmg, the pericd of ssszssment or ollisctlon of any
Covered Taxsg or Withhalding Taxes, and no powsr of atioruey
with regpeact to any such Covered Taxss or Winhhol ding Taxes,
has been filled with the IRS ov any other taxing authority.

{03} Zxcept as ser forth on Schedule 3. 1¢;\m},
&;} chere are no Oovered Tawes or Withhelding Taxes seseriad
in writing by any governmsntal agsncy oy authority to be due
and {14 so lssum has bman valsed ln writing by any govern-
mencal agspoy or scthority in the course of any audit with
regpsct to Covered T&xe& or Withholding Taxes. Except as
set forth on Schedule 3.1.7{¢), no Covared Taxem snd no
Withholding Taxes sre currently undey audis by any taxing
authority. ESxvept sg sst forth on Qchaﬁul@'E‘lf?{C}, '
neivher nhe IR3Z nor any other saxing authority 18 dow
asgerving oy, Lo the &awwladgM of RAL or DuPont, threan 3‘1
o swssrt against EAC or DuPont any deficisuncy ov clainm fov

o
B4

-y
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a:mhvwanal Covered Taxss or any adiuvstnent of Covered Taxag
N k e
mn o

at wauld, 1f pald by the Buver, nave or result in a Matsre
N ¥ gV bt S - - g >
i adﬁ@«sa'aféecgﬁi§nd therg iz no réasonahle Dasls For ap
;hrasaart;mn of which BAC is or reascnably should be awar

af wnich DuPonrt lLs awars.

)ﬁi}*

¥
&

O 4 e
Hﬂﬁ!

‘ ~{d}  The Buyer wlll not bhe reqnirad e deduycy and
withhold any amount pursnanﬁ to. section 1445{a; of the Cuods
upon the transfer of the Business to the Buysr.

301,80 Abgengs of ghgnggﬁg Exeapt as zet Iforth
in Sehedule 3.1.8; since June 30, 1993, DubPont and BAC have
conductesd the Business only in the ordipary course can-
gigtent with prior practice and have not, on hehalf of, in
connection witnh ur relating to the Business or the Amgsrts:

{gy sufferesd any Haterial Adverwss Bffact;

{by incurred any oblilgation or Llablliity, absc
lute, acorusd,; mxtwnyent ar ostherwiss, vhsther dus or
tw bhecoms dus, sxcept curvent liabilities for trade oy
Business obligavions incurred in aoonsovion with the

purshage of vwcda ny services in the ordinary course of
buawneaa conglatent with prior practice, nonz of whlch

liapilities, in any casz oy in the aggregate, could
reagouably be axpsconed to have & Material Advsrss
Effaou;

{wy dischargs - vigfiled any Li=zn, cother than
thoge shen regulred o be d;srm rged or satlsiled, or
pald any obligation or liablili ﬁy, ghaolute, aczrued,
contingent or othevwige, whsther due oy to become dus,
ooher than cuyreny liasbilities shown on the 18912
Balance Shest and current llskhilities incurrved sincs

dete thereof in the ordinary course of business
consistent with prioy practice;

£
a0
i
(}3
?

;

g;

{d} morbtgagsd, pledgsd or subiscted Lo Lien any
Proparty, Duginess Gr BBEBLE, Mazq*hlﬁ or intangd ihle,
held in connestion with vhe Bosiness;

{@y sold, vransferred, leased to oubsrs ¢y other-~
wige disposed of any of the Assets, except for ilaven-
tary sold in the ovdinsry courss of business and other
non~marerial Assets scld or dizpoessd of ln the ordinary
courss of business and noi, in any individual casze, for
AN amount greater than $53,a0§ oY, in the sguragate.
far an amount greater thap $235 5,000, or vancalled or

TRIITSG
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or walved or ralesged
ALY T3 f'fl {

& L‘
¥

£} recelved any notlce of terminasion of any
contrant, lease or othel agrzement or suffsrsd any
v Ao .
R

ion oF logss (whether or art rovaved oy

2 £ \A'A-:-t
rRsurance) which, iq any cass mr in the aggregave, has
had & Manerial Advsrse Effsct

¢ orn granted any righits under, or
tlzment r&q&rdlﬁg tire breach or
intelluciusl Property o modified
§ with respeo th reto which, in any
guregate, has had s Maverial Adverse

{gy ¢
entered int
wnfrhrgem en
any existin

ih g
"~<:ﬁm

(h) made any change in the wags or salary soale,
commission, bonus or enber direct or indirect remunera-
tion pavable, or paid or agresd or srally promisasd to
pay, conditionslly ov otherwise, any bonus, lncentive,
retention or ouber compzasation, retlremsnt, velfare,
fringw or severanse benwiib or varstion pay, to oy in
regpest of any shareholder, direcror, officer, employ-
ge, of Dufunt or RAC relating to the Business;

{i} made any change in the vate of compengsailon,
commission, honus oy other dirscr oy indirect remunera-
tian ;a“arlé, oy paid or agrsed oy erally promised to
pay, conditionally or ovherwiss, any Donus or other

DuFoent or RAD rzlating to the Business oiher than in
the ordinary courss of business conslstent with past
PTSTLLICRE;

&

compengation, to any selesman, distributor or agent of
o
&

{3y made any capital expenditures or capital

additions or impr&vwm&x g in excess of an aggregats of
21 million;

(%3 instituted, settled or agraed to setiles any
iivigation, action mr procesding befors any court ox
governmental body relating tae thes Buslness or the
Azgete other than in the ordinary Nmurﬁa of business
conglstent with past prﬁaﬁlﬁ&ﬁ Lut n in any cass; in
gxcags of $16,000; =

bt
s,
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{3y enveresd in . LR , contrack or
cmmm@tmena'mtbgr than in he de na conrse of bugi~
ness ar pald or @”T?&Q To pay any legal, acosunting,
brokerage, finder’z fee, Taxes or other =ipenses in
wgﬂnec;lon with, 3r Langurred any SeVerance pay ok lga-
Lions oy reason of, this Agreement oF the transacnisns
cont amalatmd nerebyy for which the Juysr might have any
iiability; )

o

n

e—*fif

L5

]
o et O

F]
5
&

{m} entersd invo any agreement, understanding oz
arrangement relsting to this Agreement or the Crans—
actiong sontemplated heweby with, or glvesn any assur-
anves in respsot thersof to, any labor unions oy other
crganizations representing or, to ths Arﬂwﬁuaﬁe of
DukPont ovr RAUL, purperting oo represent or avtismpiing o
represznl any amplovess of the Businssgs; or

J taken zny actlon or omitted to take any
that would result in the cccurrences of any of

Except a8 get fzyth on Bched~
: B nglm, demand, atlt, progssd-
ineg, itra LG, grievanﬁe, itation, SUNmONE, JUbpoans,
ingul xf or ibvestigazian of sny navture, eivil, oriminal,
regulatory or etherwise, ln law or in egulity, pending ov, Io
the knowledge of DuPont or RAC, threatvensd sgainst ov relai-
ing to DuPonit or RAC In connectlon with the Ressts or the
Ews'nmag or agalinst or relaving Lo Lhs LranNgaCTLiong coniem-
plaved by thls Agresment, snd neither DuPent nor RAC knov of
any bawnis for the sams,

Approvals snd Longenis: Gov b ey
ag digcologed In Schedule 3.1 10(&}, agch of Qu?avﬁ and RAD
is not, and has not besn since January i, 1%3%, ip wonfliic
with oy in viglabtion or hreach of or defauly under {and
thsre sxiste Bo sysnt that, with notlca oF passage uf wime
w* besthy, w&uiﬁ copstitute & conflich, wiclation, prsach oy
fault with, of or under; any ﬁgglxgab“a Law applicable o
*ﬁﬁ Buginess or tLhs Assate, and neither Dubont nor RAD has
received any notics allsging any such conflice, vielstion,
breach or default, exgept, in each came, for fds nininls
vinlationg in which the sxposure of DuPont or RAL, as ths
case may be, to fines or penaltiss does not &kﬂ&ﬁd oz hesg
o d e%ﬂwaﬂpd 55,000 in apy individual case and 525,000 in
tma Aguregate.

ey
2, 3
i
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-
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i} Schedule 3.1.30(b) sats foreh all Governmen-
tal Approvals and other Consents necessar ¥y for, or utﬁéf$£¢e
material to, the conduct of the Businsss, Dxcent ag s;t ”
forch in Schedule E,M 10¢b3, all such Governmental Rmnéova*a
and Consents have been ’iy chtained and are in full ferce
and sffect, and each of DuPont and HAC is in material m;m:
ml ance with each of such Governmental Approvals and

Consents held by it with respect vo the Assets and he Bugl-
negs.

{oy Sshedule 3.1.104{c
with any Govermmentsl Aunhoriz y,

W

ets forth all Contracts

i . B S

3.0.11. QOparvation ¢f the Businsss. Except as sen
forech in Schedule 3.1.31%, {(z) DuPont and RAD bave conductad
the Burinmss only through RAC and the RAC Subsidiariss and
not through any other divisions or any direes or indirses

it &

subsidiary or af
he Buginess ig o
sther than RAC and

LN
ts of Dubont or BaC and {Q} nn parh pf
ratad by Dufont or BAC throu
che RALD Subeidiarisms.

3.3.0320 Agsebs. Exgsphn as discloged in Sched-
ule 3,112, BAU has good vitle o all the RAD kezevs aﬁd
DuPont hazs good winle all the Fishline Aszets and the
Relaved RAL Agseus, in sach cass free and clsar of any and
&ll Lieng other vhan Permitvted Lisnz, and no Bubsidiary or
Affiliate of RAC or DuPont {other than RAC) has titls to any
of the Assets. The Assets, btogethesr with the services and

*rargwmenr deesoribed in, and to bes provided undey, ihs
Collazeral Agreementzs referrsd 4o in olauses (a), (bYy, (£y,
{iy apd {7} of Seculion 3.2.%, compriss all swsets and ser~
vhows regulred for the continuved conduch of the Business by
Lthe Buyer as now beling conductsd. The Assels, taksn &4z &
whole, conghituce a1i thﬁ properiviss and asyets primarily

#id o

oy ues in connzetion with ths
Bu&iﬂ&&& dgr“ng hﬁ@ @ﬁat twelve manibs {(excspt Invenlary
seld, cash disposed of, sorounte raveivable collscted, pra-
paid sxpsnees rsalized, contracts fully psricormed, propar-
tisme or assete rvepleced by equivalent or superior propertlss
ur aseets®, in each case in the eordinary courds of businesgs,
employess not hired by the Buyeyr, the Bxcluded Assets and
other pon-npaterial Assets sold or dispossd of in the ordl-
nary ceurse of business within the limivs described in
cisuse (e} of Ssction 3.1.8). Except for Exciuded Asgets
angd the Assets, LI any, wit *eap@at to which ths Buysy
sxpreagsely shall have waived the ¢l aaang condition set forth
in olsuse {11y of Becvicn 5.3.3, there srs uo s8g8Uy oOr
nropertise ussd in the operavion of the Business and owied

5]
&
Y
5

ORI



b an vy Person other ohan Dum
lessed or llcsnsed o the B

Buyer under valid, currsnt lesses
or licenss ur*anqu“uva¢ The Assevs are in all material
xespwata adsguate £or Lhe purpcses for which such assess sve
curresntly ugad 5y are held for ues, and are in ﬁa&omablv )

good op perating condition {aumjaca te normal wea“ and tmar
and in Light of RAT s schedul ed maintanance ngramg for
eh asgsets) and, 2o the knowlsdge of “u?uuf and RAC, zhers
Bre no facvs or conditions affmcting the Assets which culid,
dLVLdualiy or in the aggregate, interfere in any meterial
raspect with the use, occupancy or opsration thereoi asz

curwvently used, ccuupled or opsrated, or thelr adeguacy for
such use.

-

3

Pours
.

sEEng
which iyt lg bound in connection with She Buginsss o
Assene {the "Ionirachs®ie

[t

. R B N SRLIasts. (&) Bcheduls 3.1.13{ay con
taing & cowmplete and norrect list of all of the foilmwxnﬁ
types of agrezements, ca“**acts, commitmsnts and arrangenents
{whether writtsn or oral) by which any of the Aszets ars
nound or facted oy vo which RAD wr ﬁu”ant is a pﬁft" mr by

oL

{1y lemeses, llcsnses, permitz, franchises, lnsur-
ance policise, Governmentsl Approvalwm snd sther con-
STEONS CONCsINing or relating to the Heal Property;

(il =mployment, consulting, agency, vollesotive
pargeining or other similar contracts or agresmanis,
relating to or fur the bensfit of curvent or future
enmplovess, officers, dirscuores, salss rspressnvatives,
disvributors, dsalers, agents, independsnt concrasiors
or consultants and any matsgrial arrangements or undsr-
standings relating te or for she maa&f;h of any of ths
foregolng;

(3iiy  lean agreements, indentursme, Ilstters of
Credit, mortgages, ssourlty agrsements, pleadgs sguse-
wanss, desds of trust, bonds, notes, guavantess, and
othey agressments and instruments relaving to the bor-
rowing of money oy obtaining of oy sxvension of orediy;

{ivy material llcenses, licensing srrangsments and
sthay contracts providing in wholes or in part for the
use of, or limiting the use of, any Intellectual ”@ 3P~
2TLY;

(v} brokerage or findsr’s agrsements;

N
S
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;w } Jjuint venture, partnership and similar con-
tracts involving a shaving of profiss or expenses
{inoludg 1ng tut aorn limived to joint research and devei-
opment and Joing mﬁ“&etﬂng senTYactsl;

-
.

\ {wii) assev purchass sgresments and sther ATGUIS L -
Lion or divestiture agrzen ents, ineluding bus neT lim-
ized ¢o any agreements relating te ths sale, 1&&8& =5
disposal of any &ssets {other than sales of inv QULGTY
in the ardinary vourses of business or of individual
assets in the ordinary course of buzinsss in non-
THECOUDSS LTrARs ac LOns nob ﬁxca&dinq, in the cage of
asget saleg, 350,000 per ooourrense ami 5200, 000 in thae
BQUTBGALE By wanAWLng gon,xnzwnq lndemnity or other
aligations; )

{(viily orders amd otier contracys for the purchags
ar sale of maverials, supplles, grodusis or servicss,
sach of which involves aggregate payments in sucess of
SEC0, 000 *n the casz of purchases op $20D,000 in the

{im) wconuracts with respeot o whlch the aggragete
smount that could reaszonably expecoted o bz paid or
veosived thereunder In the futurs exvseds 5300,000 per
annum or A300,.000 in the agyregets;

{xy sesales agency, manufaciurer’s repressniative,
markebing ov distributorshiy agresments

83
(%) contracts, agreemsnts o oommilmenty with any
employves, divecnor, offlcer, stovkbslder oy afiiliate
of DuPont or RAC; and

{x¥ii} any ather contracts, agrsemantsz or oommit-
mants that ars material Lo the Businsss.

(Y DuPont and RAC have dsllivarsd to, or othsr-
wisw made avallable for ingpecvion by, the Buysr complets
and correct coples of 31l written Contrants, together with
all smendmsnts thersto, and scourate desoriptions of all
material terms of all oral Connracca, gst forth or reguirsd
co be gebt forth in Schedule 3.0.13¢&3%.

{2y ALl Conutrscts are in full force and effect
and enforcesble against sach party therste., There doss not
= £ oundsr any Contract any evant of default or event of
ition shat, after notice or lapes of time or bauh, would

B
£



CONSLLILULE & viclavion, breach or svent of default thers-
under on the part of Dufont or RAC or, o the Enowledgs of
DuFont or RALC, any other party thersto sXrept 885 ser ‘arkg
in Schedule 3.1 13¢¢y and BRoept for such evenvs oy condi-
vions that, individually and in the aguragate, {1} have not
ad O rasulved L d will not have or result im, &
Material Agverss Effect a“d {34} have not and will not mace-
rially lmpeir vthe ablility of DuPant or RAD wo perform thelr
regpective obll
g

%y

>

Ligani feunaar and under the Collavteral
TeBMents . MX"e S} v forzh in Scthedule 3.1.13{g), no
wnsent of any thﬁri party 18 reguirsd under any Conurast as
result of or in connecnion with, and the enfs rrwabll*tv of
y Contrsct will not be affected in any manner by, the
soution, dalivery and performancs of this Agreement or any
the Collateral agrsements or the consummation of the
ansacrions contemplaved hersby or thevsby,

AR )

gy Exvept ay llstad and described un Schad-
d3, neithey DuPont nor RAL has sutstanding any
-

oY

{
613{
voornegy relating to the Buasiness.

3.1
wer af a

Foaed e § ey

1AL ‘errin ST ABLE «  aPont and RAC
ATE NOT rag Kl?t&d Ly any written agresment or andsrstanding
with any othey Person from carrying on the Businsss anywhars
i the world, Agsuming vhat the Suysr iz & newly formsd
company formed for the purposs of entering into this Agree-
ment and sonsurmating the oransgctions ocontsmplaved hereby,
the Buver, solely as & rzeult of ﬂaﬁumLﬂq HNY Agresment o

Post

&”i&“&*a?di”ﬁ of DuPont or RACD thab is an Azsumed L&ublwkff(
will non tharaby hegome ra&rr;c*aﬂ in carrying on any busi-~
ness anywhers in che world which ix wauiﬁ ctharwise have
besn akle o garyy on weres it not for the Buysr’s assumpiion
of she Asgumed Lisbilities.

3.10.1%,.  Ipvensories. ALL Inventoriss included in

zhw June 1993 Balance Sheat are, and all Inventoriss to ba
noluded in the Hovember 18%2 Salsnce Shsew will s, sale~
abl& for the values sey forsh and to be ey foveh for such
Inventories on such Halance Sheets. Excspt az set forth on
Scheduls 2.1.15%, all Inventories of Zinished products and
spars parts included in the June 1893 Balance Sheet and all
Inventoriss of finished produsts and spare parcs made o
procured besbtwsen Juns 34, 1993 qu rhe date hervenf agre, and
all Invenvories of finished products and spars parts Lo e
included in the Hovegber 1953 &iﬂﬁ»@ Sheet will be, of sush
qu&;‘*y ag Lo mset the guality control ghandarde of Dufont
snd BAC and any appil cabple vi@rqmaﬁtﬁi guslity connral
gsrandards. THE WR&R&E“IES OF RAC AND DUPONT IH THIS 3L~

ek
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WITH RESPECT TO INVENTORIES AND FLSEWHERS I
MENT TO THE RATENT SUCE WARRANTIES RELATE 70
HVEN ARE IN LIEU OF ANY IMPLIED WARRANTY OF MERCHANT-
ABILITY, FI THESS FOR A PARTICULAR PURPOSE OR OTHER IMPLIED
WARRANTY OF DUALITY. Sohedule 3.1.1% lists the "
all Inpventories.

i

ii 53

34 KX
ng b b
m

B L .
ioTatinng of

3,3.38, Qusnomers. Schedule 3,1.18 sens forshk
(gt the names and addresses of all customers of BAC thau
crdered goods and services from RAD with an aqgraqat@ valos
for each such customey of $I00,080 or more during the nine~
menth p&:xcd ended Ssprember 30, 1953 and (k) the amount far
which each such customer was invoiced during such peried,
Helther DuPony noy RAD haﬁ ”ﬁcazved Any wWritten notles or
has any knowle an that any significant customer of BAC
(i} hag ceased, oy will ceass, to use ths produycts, goads or
gervices of RAC or {11y hes substantislily reduced or will
substantiglly resduce, the use of awmﬁuww . gouds or ssrvices
of BAC, ir lamtnﬁ in mach casz aft the congsummatiosg of zhe
rrans&*t*ans contemplated hershy.

"!J

31017, Suppliers: Bew Materniasls. Sched-
wile 2.31.17 sewnz faorth {a: nhe namesn and ddr&sgea nf all

H

supplisrs (including withour limitation DuPont snd any
Affiliates thereot) from which RBAC crdersd raw matervriasls,
supplizs, merchandize and other goods and ssrvices with an
aggregate purchass price for each such supplisr of 5204,200
oy mors during thes six-month psricd andad,sapt&mﬁ&a 30, 1993
and (L) the smount for whiszh esch such supplisr ilnveliced BAU
during such period. Heither DuPont nor RAC has received any
written notive or has any knowledge that thave has been any
ﬂa:mrial adverse changs in the prive of such raw materials,
suppliss, wmarchandise ar other gmadﬁ ar sErvicdes, or thag
any such supplier will not sgll raw materials, supplles,
merchandise and other goods to the Buysr at any time aller
the Clesing Dats on terms and conditiong sinilsy to thoss
ugad 1o lte ourrent salse o BAC, subisct tu gensral and
customary price increassy.

3.3.,38. Prody Har: DR o “XCﬁ?t g gat foruh
in &gl s¥e 3.1.18 and mxcap* ﬁmr warrantiss undst &@?llu”~
able Lewe, thers ars no warrantlies sxpress or implied, wrl
ren or orsl, with respsct te the products of ths Buaxneas‘

3.3.1% Frn e  ALEEE g

i O B L2 : X X
¥Mone of Dulont, RAC, any nﬁfxcar, mmylaya& ar aawnv ot
Dubant oy BAC, o any othar person agtwrg o thelir behall,
nas, directly or indivestliy, within the past five years

&
(R
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TUBLOWAT, 5upuilax, gavernmental smployes ar o
wao 18 o¥ may be in 2 position to help or hinder
ness {(0r amsisn GuPont or RAU iln connection with any actual
or pwamoeed Lraensaction relating to the Husiness) (}) wgﬁgh
fibweghea urk ight have subjscted DuFont or RAC to any dam-
age or panaloy in any eivil, criminal or governmental 1ifi-
gatlion or ::are@digq, N ‘o“ any of the purpases gesoribsd
1n fertion 182{¢) of the Code ar {iiL) for the gux;oae o
PSV&hllﬁﬂ&n” or raintalning any concealed fund or voncealed
bank escoount, EXcapt Lo the exiant copnsistent witﬁ the
policies and practices of DuPont or RAC as described in
dchedule 3.1.1%, none of DuPont, RAC, any officer, employes
ar agent of DuPont or RAL, or any sther pesrson aﬂﬁing o
“?vzr behalf, has, direculy ov Fdl“?fti} within zhe past
Lave years Given or agrsed to glve any gift or similar bene-
Tiv to sny  customer, supplisy, gov&rnm&ntal amployes oy
ooher gerson who is or way be in a position to hxlp or

ninder the Business (or asslst DuPont or RAC in conpertion
with any actual or propossd transastion rslating to the
Businessy (L) which if not given in the past, might reason-
ably be expected %o have had a8 Matsrial adverss Rffsct or
{4k} which if not centinued in the future, might reazasonsbly
be expectisd oo have a Materisl Adverse zﬁﬁacﬁv

given or agreed to give any gift ovr similar ben
%

p?
at

3.1.200 Inptelleciusl Procerty. {8} TiLls.

shedule 3,1.30{8) containg 2 cmmpie*a and correser lisu nf

In*ﬁfl&vruai Propesruy Assetg Lh are owned by DuPont o
BAC {(the Qwﬁmﬁmmaxﬁhmmxzkﬁm»?&Qﬂﬁi&i } other ?h&ﬂ {&y Lu-
ventioneg, trade segretsg, pronemses, Lormulas, oompositlicns,
cdesligne and confidentlal businews angd ﬁ&cﬁnicﬁw ;nfc?matmad(
{iki Intellisctusl Properuy that iz both {¥) not reglstere
oy for which there is no application fovr registrscion ngWW
ing and (¥} not material to the Businsss and {Jil; Intel-
lectual Praperty Asseis ilsted on 3chedules 3.1.20{(d} pur-
suant Lo clauss (1l of Ssction 3.1.28{d}. Except sz st
forth in Schedule 3.1.284s) or 3.1.28{d}, DuPout or RAC owns
or has the syolusive right to uss pursuant to livense, sub-
Licenes, agrsement or pasrmission all Intsllectual Propsrity
hesavs, free from eny Lliens {other than Perwmitted Liens) and
fres frem any requirsmsnt of any past, pressst or future
royalty paymentg, licensze fees, chargssg o other payments,
or condivions or rsstricovions whavnsosvar.

iy Trepmfer. Immedisctely after ths Closing, the

Buyer will own all of the Ownad Int all@gﬁn&i Proparty and
will have a right toe use all other Intellscrual Propsrty \
ﬁ5$ﬁwaf fres from any Lisas {other zhan Parmitved Liens} ana

OEIITEY



on the #ame terms and conditions as in effect prior o whe
Closing exceps ag disclosed in Schedule 31038y oy
3.1.20404dy.

{oy Mo Infringsment.  Sxo ept as set forvh o
Schedule 3.1.20¢8), (L) uhe conduct of tne Business dows moo
infrings or otherwlse cont

ther DuPont nor RAD makes ;Y T

-

: fiice with any rights of any Ua*snm
in raspect of any Intellectual Propsruy, Q;gggggg that nei~-
presentatiosn in whis sen~

vanoe with raspect to the softvars used in the Businsss and
{i&t o the knowledge of RAC or DuPont, none of the Intel-

lectual Propsrny Assevs is Deing infringed or ctherwise used
or available for use, without avthorisy of RAC or DuPant, by

any ather Psrsoen.

2y Ligmnsing A

irangepesks.  Schedule 303120043
AYYHeMEnLI O

getg Torth all 7 T oarrangements {1} pursuant 1o

wihich DuPfont or RBAC has licvsnged Intellectusl p"’ﬁ“”t;

Azmets to, or thz vee of Intellmotual Property Assens iy

ouherwissa marmzttgﬂ fohrough non-agssrtion, sevtlement or

gimilar agreements or otherwise} by any wihey Pevson and

{1303 pu“auauw o owhich Dudont a: 4}u nas had Intelleornual
22

Property licensed to it, o

nag ctherwise heen prrmittad o
(RE- 1 iﬂ?allﬂc*uﬁl Proparty {thy muqh non~agpertion, sstclepens
or similar agreementd oy ctherwisel, in esch case Lo the
extent material to the Businesw. glL of the sygrsements oy
ﬁzmﬁmganad,h gat foareh on Schedulies le,ﬁafdi {x1 ars in full
force angd effect in scvordancs with thelr terms and no mans-
viszl default exists thersunder Dy DuPent or RAC, o0 o ithe
knowledge of DuPont or RAT, by any other pariy thersto,
{vy ave free and ciesr of 2ll Lisns othwer chan Permitied
Liens and Lisng sexr forvch on Schedule 3.1.2067e, and {z: 4o
not contain any change in control or other Lerms oy condi~
tlong that will bescopes aﬂglka&b'a er inappllcabls as «
result of the consummsvion of the Lransactions contemplss

by this Agrzemant. Except as gzt forth in Schedule
3.1.3804), DuPant and RAC have delivered to bhes Buyer trus
and complete coples nf all licenses and avrangrments
fincluding svendmented set forth on Scheduls 3.1.200d4y, ALl
royaliies, licenss feez, charges and other amounts payable
byf on pehalf of, to, or for the account of, DuPont or RAC
in ra%pwat of any Intellecival Property are di ﬁclczwd in the
Pinansial Statsmsnts or are otherwise invluded in the costs-
of vhe Business &g sen forth in the FPloanclial $tatam@mbwa

gperty Tivioerion. o
1, no claim o ﬁ&m&nd el

ag set forth in Schedule 3.1 .
hern mads narv; thers eny procssding that 13

fey  Hg Zntail@thal b4
any Person hag e i

&3
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nir LEQnggetm zhfqingfxelae 2f RAC or DuPont, threatened,

3 : PR of - T o owledge of RAC or Du*m“y, 3 TREsOn~
able basls therefor, which (i} challengss the righus of
DuPont or RAL in respson of any Intellecnual P:aw&rtv~
Assens, (i} asserts that DuPONt or RAC is infringing or
atnerwxs in czgf¢;gt with, or iz, except as sen forih in
Schedule 3.1.36¢ My, required te pay any lbY& ty, livenss
fee, charge G“ ather amount wish ragurd wo, any vights of
any Person in respest of any Intmllestual Properzy, or

it&)y miaime that any default exists under AnY agresment o
arrangement listed onn Schedule 3.1.26(d). Hone of the
Intsllectual Proparuty Assets is subject to any cuvstanding
order, ruling, dec*@e, judgment oy stipulazion by or winh
any court, ?ﬁatraua", or adminlsrrative agengy, or has
the subjsot of any ~tigavion within the last five ysars,

1%
whethsr or not TWSui¢éd in favor of DuPont or BAD.

A 40y 13

&

Qen

(£} Due Reglatravion, Tte  Exoapt as sat forth
on Sohedule 3.1.20(£%%, the Dwned Intellsotual Property that
iz macerial 2o the Business has been duly vegistered with,
filed in oy issusd by, 2s the cases may be, the United Staves

patent and Trademark Office, United Stabtes Copyvight O0ffice
oy such ethsr £iling of f*~ea, domestic ov forsign, and Do~
Pont apnd RAD have taken such other actlons, as necessary to
@ﬁs”“& ZFull protsovion hﬂm&f any applisable laws or resgula~
ions, and sush registraticns, filings, lssuances and other
c:;wnﬁ remain Iin full force and =ifech, in each oeas Lo The
sxtent material Le the Busineus.
31 Hge nf Marme . Ewoept 38 84t
SN iy oand J@w¢23§q3, theye ars and
2 thm G*nﬂkaq¢ will e no contractusl :
ltations purstant to any ordevs, decisions, ;
3; nents, avardg or dﬁﬂk&ﬁﬂ of any Governmental Authorin
on the Buyer’s cight te use the nams and mark ”mewagtaﬁ“ in
vhe conduct of the Business a3 prasantly warried on by RAC
and DuPont or &g such Business may be sxpanded by ths Buysy
v include the sanufacture {or procursment) and sale of
other sporting goods and lelsure products and sppavel.

o

$ed

“

gt

&

Bk

2
NN

{ny Tooling. Except as described in Scheduls
3;;~;@{h}, nong of the vonling, molds or other eguipment
includsed in the Rssests shamps or inprints the DuFont name oI
loge f{including withous limitation the *oval® loge}l on prod-
vete of the Business.

3.3.2%. gngg;gg % cheaduls ¢v¢,m1 setyg uhx a‘l
ranl
B

claims mads by DuPont oy RA

[
&
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during the past two years with respect Lo the Business and
all claims thaz DuPont or MAC has made a decision to make
WiTH rmepwot Lo Che Business under any such policy.

3.0.28.¢ Real Propertyv. {ay Owned Real D

o Prenerty.
schedule 3.1.22(a) contains a complete and corvecy List of
2ll Owned Reel Property setting forth the address and swner

b by
o€ sach parcel of Owned Real ?Ecwerty FAL has, or on the
Closing Dace will have, good, valid and marketable fee sim-
ple title to the Dwned Real Propervy, vze# and 2leayr of all
Lieny othexr than Permitted Liens. Thers are ne cutstanding
cprions oy righvs of first r=fusal to w*wcbaaa the Ownsd
nmal Prﬁmﬁrty, oy any poviicn therenf or intersst therein.

{by Lesgen. Schedule 3.1.23{h) cootsing & com—
plete and correst list of (L) all Leases setuving forth the
address, landiord and ts=nant for each Lease and (313 all

Quher Lemses, seaiting forth the address, landlord and tsnant
for aach mthwr Lease., RAC hag delivered to the Buyer oop-
reot and complets coples of the Lesses snd the Qther Lessesn.
Paoh Lease and Other Lesse is imgal, valld, binding, en-
forcesble, and In full forvoe and mﬂ¢@ﬂﬁ, except a8 may be
limited by bankruptey, insolvency, rsorgunizestion and simi-~
lav Applicable Laws affecting creditors gsnevally and by the
availablility of &qu;t&uﬁw kwmadzeﬁ. Helinhear R&C BT any
arher parny is in def glation oF brsach in any matar~
lal respesot undsy &ny Lgane cr Dther Laase, and no svent has
sosurred and lg consiscing chet congtinuves or, with notvics
or the paszgage of time or both, would songtitute & defgule,
violation or breach in any respecs ansdse any Lesss or Othey
Leasse. Rach Lesgse granus the benant gudey the Lesse the
axolugive r ot to ouse and scoupy the denised premines
shereunder. Either Dubont or RAC has good and valid ticls
L tha l#&sahwiﬁ egtates under each Lease free and olear of
a1l Liens orvhear than Permitved Liensg. Elther DuPont or RAC
enjoys peacsful and undisturbed posssssion undey its respeo-
tive Lesses for ths Leassed Heal Prupsrvy.

¥

3
1

Ex]

(e} angd Leagens] pterests, ete.  The Real

ﬁrcp@rty congtitutes ail the fes and leasshold intereste in

resl propeTty primarily relating to, used or held fer use in
wan&ﬁtimn with the Business.

{1y : nus tha“ DuPont nor RAC has
recaived wribten notice cf &r ﬁmxwaﬁﬁ demain or sther simi~
lay procesding pending or threatsansd axfautwwg any partion
of the Real Property. Thers is no writ, injunction, decres,
order or judgmant outstanding, nor any a:t‘"%, claim, suit

fle sy o)



atened, relaving oo the owner-
perat%an by any Person of

The use and operation of ths

(e Qurrent Use., &
Heal Propertny in the conduct of the Business does not wip-
lave in any matsrial respect any instrument of record or
matersal sgresment affecting the Real Property. o damage
or destruction has oocurred with Tespeot to any of the Hesl
Fropervy thet would, ilndividually or in the aggregave, havs
2 Hererial Adverss Effmcy,

]

(£} Complistse with Beal
Quywn: noy RAC hap raceived any notice of viglation or
dzﬂei violation of any applabablﬁ bullding, zoning, sub-
vzs oy and other land use and :im‘lax Applicable Laws af-
ting the Resl Froperiy (cellecuively, ths "Hegal Froperty
B mhﬁ current usse and opsration ct the Esal Properiy
complliance with current Hsal PFroperty Laws.

Promaretar Toasen o Maie b

]
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{9y Hesal FProperiy Tades. Encept as sat foreh in

Schiedule 3,1¢‘2{§}! rach parcel included in the Resl Prop-
srty ie assegsed for real property Tax purposes as a wholly
independent tax lot, separate irmm adjolﬁlnq land ar
improvensnty nob constitubing s opart of that parcel.

Sybdivigion, HNo aDDICVALS are NeDasgary Lo
Dwnesd Real Properiy from asny veal properuy
P

}
subdivide the
b weluded Assebs.

N "
3 SR Y TN
ingluded in

303,233, Epvizenmentsi Matiers. (&) 02 158 -
ALl Emvirvonmental Permits ars wdﬁn“;agea in Schedyle

oA

301,238y, and DuPont and BAC ourrently hoeld all such Envie
ronmental Permitz neopgsary o the Business. Nelthey DuPont
nior XAC has bsen poniflied b any ralevant Govarapmental
Authorivy that any Wﬂ*&ﬂm&manﬁ&l Permit will be suspendsd,
cancalled, rsvoked or materially modifled, or cannol be
renswed in the ordizary courss of businessg.

{by Bg Vielan, . xcept ag gseb forth in Sched~
ule 3.1.23(b), each of ?&?mﬁ* and RAC has complied witbin
the past two years and is in sompliance in all matarial
respects with all Zpvireumental Parmits and all applicable
Envirenmental Laws perialning to the Real Property {and ths
use, ownership or wtrangfsrsbility thersef) and the Businews.
Ho Person has sllsged any masserisl viglation by Dufant or
RAL or Uongol of any f Environmental Permits or any applicable

[ 9%
fa]



iiimlgxfaes and obligations thatg, individually and in the
HUILGATE, are not material o the Business and h o
or resulted in, and will not b ;ePaiwigfifi ?fﬁ hagf»kf? had
Adverse Effgoxn. ToTTERT s @ mResrial

i ) ) (s e EXcapt as.set forth in Sched-~
wie 301,334y, . ressonable opinion of DuPont and HAL,
DO WOUR, repalr, Consurwetlon or capital expenditere is
slianned or raguirved in respest of the Real Proaperuy or the
Cﬁ??&ﬁlﬁn Qf the BUsSiness PUTSUANT to or o camﬁly+wit‘ any
Environmental Lav in eifest as of the Closing Date, nor has
any ft Dupont, RAC oz nsal reeelivad any notice of any sush
reguirement, except for such work, repalr, construcsisn or
Capital expenditurs as is not material to the Business sod
L& in the cordinary course of business.

{#} Full Disciogyre. DuPont and BAC have diz-
closed and made avallable uo the Buver and the ﬁuya”’*
egvirmmmﬁntal consultant all relevant informanion, invluding
withoun limivation &3l studizs, ana*weea and tessg xasuitﬁ
relavting to (L) whe spvivonmantal ndivions on, under or
abour the Dwnsd Real Property, dl& f&&i the use or opazwblon
¢f the propertise or assets used in or held for use in con~
nectien with the Business.

3,124, Zppivvesg. Labur Mesusrs, sts.  Excoept as
set forth in Schedule 3I.1.24%, neither DuPont nor HAL iz a
party o ov bound by any cullective bargaining agresment and
Thare are no 3aﬂgr anions or other crganizavions represani-
ing or, te the knowledge of esch of DuPont and RAT, purport-
LNy WO reprasent or aﬁtemnr:wg Lo represent any saployeas
_mp¢ayﬁd in the operaticn of the Duszinssz. Hincs Janua&y

291, there has noi wocurved or, to the hﬂawledqg of sach o
Qu?wmt and RA;, besn threatened any magerial strike, slow-
down, pickeiing, work stoppags, concsried refusal to work
overvime oy sther similary labor activiity with respect %o any
employees smploysd in the og&r&tiam wf the Businges. Thars
is no reprasentation petition pending or, o the knowledgs
of sach of DuPontg and RALC tnvaat&n&d with respsct Lo any

smployes soploysd in the ap#rahian of the Business. ZBach of
DuPont and RAC has complisd with «ll applicable provisioons
of Apylicabla Law pertaining to the employment of emplovess,
including, without limivetion, all such Laws relating o
lebor ralations, squal smplovment, fair smployment prac-
ices, entitlements, prohibited discriminasion or otber

- -

2ohLE, xva& for any falilurs

similary emplovment pracuices or ¥ :

o b comply that, ‘wax¢;duﬁiiv or *maahaﬁ: w‘“h all such

srhear failurss, has not and will not result in & material
3%



pyvertime or other ximi

lar labor activity with respech o any
saployses smploved in the opsration of The Business. Thars
LR N0 reprsgentavion p&tiﬁimm pending o, to the Xnowledge

of each of DuPonv and RAL, © arexcensd with rzspest to-any
smployae enployed in the operavion of the Business. Bach of
DuPont and RACD has complied with all applicvable provisions

mf Apmhﬂ‘anlp Law partaining to the smployment of EMpiluyess,
i uding, without limitztion, all sueh Lawk relating o

r relations, egual employwsnt, falr employment prac—
eﬁﬁwﬁ;eﬂanM~, mrah;a;teﬂ discrimination oy othey

r employment praciloes or Acts, sxoept for any failure

rrnﬂly rhaw indi wvanail} or together with all suoh

- fallivres, has not and will not result in & matar;&l

ility or obhligavion on the part of the EhVﬁ” ar the
Businees, and hes not had or resulted in, and «will not have

or result in, a Material Adverse Effect.

o e

v i I
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3.1.2%. Emploves Bepefi ‘ ; ',:;ﬂ o~
were. (&) gmg;ggﬁgmggﬂ“f;* L Plans. qcaeﬂula 3.1.38¢a) zeys
orth & trus and complete llsn of (L) each FldVﬁE pansily
pian™, am such termn ig defined in szotion »ﬂzi of ERISh,
whsther or not subject Lo ERIZA, and e&ch bongs, incentive
ar deferred compsnsation, severance, termination, vetention,
change of control, stock option, stovk appreciation, stock
purchase, phantom stock or gthey Sl ity-based, performance
or wther mm@imyea or retlires mem&ﬁxt oy compensation plan,
program, arrvangsment, agresment, policy o 2rmawahardlau,
whethey W“it?&n or JﬂwVLtﬁ&n( that providesz o may provide
beneflits or compensetison in raspest af any mmplayw& oY
former ewnlﬂvw@ saploved or formerly employsd in the opara-
tion of the Business or the bsnsficlaries or dependents of
any such employees or former eamployess {such ﬁmylwy&aaf former

mglmvaﬁa( a%ﬁ&ﬁ;ﬁlﬁrlﬁs and “@pamdﬁnh& wl‘eg*ivgl tua
ﬁligwﬁiﬁ ta ?&rflg pat& ﬁ. @ar;va & b&na&gﬁ and that is »r
“nag besn maintained or established by DuPont or RAD or Lo
which DuFont or BAC contributss or is oy has besn obhlligaisd
oy raguired tu contribute or with respsct to which RAC orx
che Business way have any liability (collevtively, the

“Blapg®y snd (JL) ssch ather “amployze penglon benefil
plan®, as such term iz defined in sectlon 3{2) of ERISA,
that is or has besn maintained or sstablished by sny trade

or buginess, whether or not insorporated, which, together

with DuFont or RAC is or would have besn at any date of
detarmination Q”Cuﬁfiﬁg w;tb?n Lhs Qraw@d”ng Bix vm&r&r

treated as & singls employer under ssotion 414 of the Code

{euch othey vrades and uuaxnas&aﬁ collectively, the “gggggﬁg
Perzons” ) and undsr which any Employes hasg secrusd & bensfit
32
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what would be zaken inte acsount under the Dubont Pensgion
Plan as an offset to such Emploves®s benefit undery the Duboe
nt Penslon Plan. With respect to each sush Plan, DuPant has
provided the duyer completve and corrvect coplass sf:  all
wiitten Flans; descripricus of all unwritten Plans; all
CTYUST AgTRements, lnsurancs CoORLTARCLS or ovher fanding ar~
rangements; the two post raesni Forms $500, including all
schedules therets and all reportsz attached therevs: the most
reoent IRS deiermipation lztter; current summary plan
descriptions! all material communications received from or
sent to the IRE, the Penszion Bensilt OSuaranty Corporstisn or
vhe Department of Lapoy (including a written description of
any orsl communication; during the przeoeding twe yesars;
annual cost and relaved informaticon concerning any life or
medical bensfits provided in raspect of the Emplovesms unrer
any such Plan; stactements or othsr communications regarding
withdrawal oy other multiemplover plan liabilitlen, 1f any;
and all amendments and wedifications co any such dovument,
Exeept az dizsclossd on Schedule 3.1.25{3}, nsither Dubont
noyr BAC has communicesed to any Employese any intention or
commmitment o podify any Flan or te sstabllish -or implement
any other smployse or raulirse benefll oy compensation
arrangenant,

{(by 4 ificarion. Tach Plan intended to bw
gualified undery seonion 40L{a) of the Code, and ths wrusy
(if anyy forming a part therenf, has received & favorabls
determination lsziter from the RS az to ive gualliflication

sxempt from vaxation under section S01{a) of the (ode, end,
o the mowlsdgs of sach of DuPont and RAC, nothing hawm
acourred since ths date of such determination letter that
could adverssly affect sush gualification or tax-skempt
avatuw.

{c}

{1y ¥o Plan, other than the Dubont Pension Plan,

i subject to section 412 of the Cods or ssction 30Z ox
tirle IV of BRISA. as of the last day of the most
- recgntly snded fiscal yesr of the DuPont Pension Plan,
the *proiscted bensfit obligations® {within the mesaning
of the Financial Accounting Standsrds Beard Statsment
He. 87) undsr such Plan fid not sxcsed bhe faly markast
value of the assets of such Plan allocabls to sush
“projected benafit ohllgations,” determinsd on the
hesis of the actuarizl assunptiouns contained o ths
sctuarisl report prepared for such fiscal yesr of such

A0
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Plan, sach of which sssumptions is ressonable, and the
present value of the "penefit liasbilities® (withisn the
mesning of, and devermined in accordance with, Title 7v
wi ERISAY under such Plan does not sxcsed wthe “current
value® {withlin the neaning of secuien 3{28) of ERI%&}’
of the agzets of sush PFlan alliocable to guch benefis
liablilities. :

{idly Ho llabilivy has besn or isg expectsd o be
incurred by DuPont, BAC, any Relatved Pearson or the
Buminesy {eivheyr divectly or indireculy, including as =z
regult wf an indemnificstion obligetion) under oy pur-
sUANT to Titls I or IV of ERISA or the penalty, sxoise
tax oy jeint and ssveral liabilicy provisions of the
Code relating 1o enployee bensfit plang thaw could,
following the Closing, become or remain a liakilivy of
the Business or become 2 liabkilivy of the Buyer nr of
any smplovee penesfit plan sstsblished or convributed oo
by the Buver and, 0 the best Knowlwdgs of each of
DuPont and RAC after dus Inguiry, no eswsnt, transsction
ar sopndivion heaw ooourrsd or exists that could resuls
in any such lisbilicy to the Businsess or, following the
Closing, the Buyer.

(iiiy  EBach of the Plans has besn opearated and
administered in all vsspests in complisnce with all
applicable Laws, sxgept for any fallurs so to comply
vhat, indivisgunally or wogether with sll other such
failures, has not and will not result in & material
Liabilivy or obllgavion on the part of the Business,
or, following the Closing, ths Buyer, and has not had
ay resultsd in, and will uot have or rasult in, & Habe-
rial Adverse Effwct. There avs no mstsrisl pesding or,
Ly the besh knowledge of DuPont and RAC after dus in~
guiry, threatened claims by oz on behslf of any of the
Plang, oy any Pmployse or otherwise lovolving any such
plan or the asssbts of any Plan {othsy than voubins
claime for benefite).

{iv) So Plan iz a “pultlemployer plan® {as deflned
in section 4001¢a){3) of ERISA) and no Plan that iz a
*defined bensfit plan® {(as defined in section §14{3y of
phe Cods) iz & *multiple employer plan”™ within the
meaning of section 4083 or 4064 of ERISA,

(w3 all contributions reguired toe have been made
by Duponk, HAC and esch Related Person Lo any Plan

EY

under the terms of any zuch Plap or pursuant o any



applicable collecnive D&I”&lnlnq agresment o

e e e

$N hbﬂ'pt‘:-:hvg(:w
able Lav have been made within the earliest time pre-~
seribed by any suech Plan, agrsemsnt or &pmlicamlguLaW,

{JL} Mo Transferrsd Employse is o
entitled to post-employment henefits of any kind by
reason of employment in the Business, c;ghm“ﬁ, wi*rw
eut Limisanicon, death or medical benatlzs {whatheyr or
not insuved), other than (&) uoverage provided pUresans
o the terms of any Plan specifically idensifiad as
providing sush coverage in Scheduls 3.1.2%5{a) or man-
deted by sesctlon 49808 of the Code, f@k retivanent
b@ wefioy payable undeyr any Plan gualiflied undey sso~
ion 401l{a) of the Tode or {g) defsrred compensanion

ac crued ay a liabllity on the Movssber 1993 Balancs
Zheat or incurred aftrer Hovember 30, 19%3 in the ordi-
nary zourse of business consistent with the prior prace
tive of DuPont and BAC, pursuant to she terms of a
Plan. The consummation of thr transactions contemn-
plated by this Agresement and the Collaveral Rgreenents
will netw result in an incresss in the amount of compan
gation or benefizs or the acvelevatisn of the vesting
or timing of payment of any compensation oy Denesfits
paysnle o Qg Ln respect of any Transisrred Emploves
ather than beneflta that generally bemaoome due under the
termes ¢of any Flan upon all terminations of smploymens
from RAC.

- BaY become

u~ 4 £y

o

l} identifies {(g) =ash

{wiliy  Schedulz 4+1,15{W}
el e who ls & former #m-

Employes [other than an Zmpd
3161&& wha, as of Rovember *Q%B? will sanisfy th

ligibiliny regulrenmsnts of wion IVE, IVB ar IVD of
ﬁhﬁ DuPent Pension Flan fov ﬁ *normal® oy subsidized

early® retivement bsnsili, asssuming each such Employsw
continues amployment thrwugﬁ ﬁﬂﬂﬁ ﬁaua &%é tha Closing
geours on sueh date {(the “Iztirens B Aeingie
88”7, {¥) the spscific pxav;&amm ar p TOVigLlons ﬁ? tﬁ&
DuPont Penslon Plan under which such Zmployes will ba
3 aligible o retlr& and {2} whether such &m@ oyea
gualifies for "normal® or a subsidized “saviy” re-
tirement benel %t¢ The Retirement Zllgible Employens
constitute approximatsly 50% of all Baployses (othar
than Explovesg who ars former smployeses, bensficiariss
or ﬁap@ﬁdanﬁﬁ}o
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3.1.26, Qngﬁdag $EHA5Y. Dupont and BAC have

preserved the confldenvial nature of all material contiden~
tial informarion (“1ciud;nq, Wi tnmur Limitation, any propri-
etavry infarmation) with respest to the Busminess in accopd-
anve with the normal ccnfldaaalality pracuices and proce-
dures of DuPont,

3

3.3.27.0 Mo Gusrantiss. Except as describhed an
Schedule 3.1.27, DuPont has not guarantesd any of the obli-
gations nf HAC under any conirscy or otherwise., Other than
in connection with the insurance policies described under
Secvion 3.1.21, none of whe obligetions or bwaﬁalhv;ws af
the Business or »f DuPent or RAC incurred in connection with
the operacion of the Bupiness is guarantesd by or subjest to
# mimilar ;c“wxngana chligation of any othey Person. Nsi-
sher DuPont nor RAC hasz guarantesd or become subjest o a
similar canﬁlngaﬂt WQWMQﬁxhcﬁ in vespect of ths mb L ations
or ilablilinise of any other Farson. Excspt zs disc aa@d in
edule 3.1.27, thars ars no cunstanding letters of cradit,
Ly bonds or similar instrumentz lssued, ssvablished or
Ma}m@# by DuPont or o any cf ive AZ L?Lau&% in counsction

£y
h the Business ar the hggsts,

-~
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3.1.3%, Regorde. The minuza bovks of DuPoni and
HAC dinsufsr as ohe s Lo or affect the Businesz and the

B

2y rels

Besats ars substantis ally mamglawa and correct in all mansye
ial respeciz. Th moaks of sceoundt of DuFont and RaC,
insefsr 4 they relats ¥ sffecy the Basiasas angd the
Asvets, sre wufficient t pars the Financlisl Statsosnty
and the September 1983 Pi i Inforwmation 1n acoordance
with GRRE.

3.1.3%.  Brgkers, FTirnders ave. /11 negovistions

relating oo this Agressent, thes Collaveral Agrsemests, and
thig trangsacnions asmt&mpl&ﬁ@g hereby and theveby, have been
garrisd on without ths pariic gamgmm of any Person scting on
pehalf of DuPont or RAC or thelr rsspsctivs affiliates iu
such mannsr 28 to give vise to any valid claim against ithe
Buyar for (&) any broksrage or finder’s commisalon, Ise o
Bimilar compensation or (L) any bonus payﬁhlﬁ to any
aﬁfiaaxg dirmctor, employse, sgent or ssles represantative
of or consulbant o DuPont or RAC or their rsspechive ALIil-
iatas upon copswrmation of the transactiong contemplated
heraby or thereby.
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301038, Dlssinsure. To the knowled y& of DuPony
JRG Cepragentatlion ol wary an:y by DuPont or BAD ocon-
aﬁfls hgreement or any of the Collatersl Agresments
L the stavements or certiiicates furnished or to bm
T whe Closing by DuPont or BAC ©o the Bguyer oy
sentatives hereunder or thersunder and Lisced on
ie 3.1.30 contains or will oontaln ATy untris stata—
ri i.faaw or omits or will omii toe state any
eguired to maxe the statsments contained
n,r'im not misieadli ?w: Thers Ls ng faoyn 1owhe?‘
arai sxononic or pollvical nature which
g Bor &i usiness uniguel yz Xnown to DuPont or Rag
and not i ha pubiic Somain that has not bean digclosed by
DuPont or BAC Lo the Buyer tihat might *&ason&bly be sxpected
to have or resull in s Materiel Adverse Effect. DuPont and
RAT hevedy “xpaeasij Ql cladim any reprroentation or WEITARLY
with respect to any projections reiat;ﬁq to vhe finanoial
performance of the Business that may have heen provided o
the Buyer prior to bthe Clesing.
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3.3 Bepressnhationg oand MWarranties of the Bover,
The Buyer reprssents and warranis te Dufoent and RAD ag fol-
Lovwe s

S 3201, Corperats.Stasaes Authsrd
Buysr is & oorperation duly incey ‘Qrauad, validly &31QWan
and in goed sztanding under the lawe of the dtata of
Delaware., The Buyer has th@ gorperate powar angd authoriny
Ly mxecute and delliver thls Agrzement and the Collagmrsl
Agreemsntys, ta perin rm L*& cml;gah;wna hereandey and there~
uud&* and Lo consumms the trangsobions cont ﬁmp ared heveby
and thesreby. The @xacu:;n“ sud dallvery of this agresment,
and tha congusmetion of the nransactions contamplated
hereby, have bsen, #nd on the Clvsing DZeve the Collatsvrsl
Agresments will havs been, duly suthorizsd by sll reguisite
corporate sctlon of the Buyer. The Buyer has duly exegutsd
and delliversd this Agrzement and op ths Clesing Dave will
have duly szsouved snd dealiverved the Collatersal Agresmants.
This Agreasment 1s, and on he Closing Davte sach of the {ol-
lateral Agreaments will be, valid and legslily bindi g wpili-
gaviong of the Buyer, enforceable againgt the Buysr in
aacard&nm@ with their vespective tayms.

3.3.2, 0 Conftlevs The sxecution, delliv~
Ty oand ;exfmfmamce by the Buyﬁr of this Agresmsut znd the
llatersl Agreements, and the consummstion of the trans-
ivng contsmplatsd hereby and thareby, do not snd will notv
nf&icﬁ with or result in & violatlion of or uander {(with or

tod
ey
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witnout the giving of notice or the 1
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Buyer, {Li} any App aple Law %ﬁﬁ‘lfablé‘td Lhe Buver or
any of ius RfFfiliates ar aﬁy ol Ltz or thelr propertiss op
2E¥RLS Or {Llily any RLract, agresment or sther lnstrunsne

?”i

applicable to the Buyer or any of its affilisves or any of
ins or thelr properties or assels, except, in the case of
clause {(iily, for vielations and defaults thew, individually
and in ﬁﬁa aggregate, have not and will not haverially
impailr the abliity of the Buysr to perform itz obligarions
hersunder or under any of the Collateral Agresmente. Excep:t
#8 specified in Schedules 3.2.%, no Governmental approval or
sther Cengent iw “&qu;rﬂd e be obtained or mads by the

g 3

iz

£

Buyer in ceoanection with the execution and delivery of this
ngrme 2Rt oF the 28 31a*$va3 Agreenments oy the cHnsummstiog
of the transactions contemplated hersby or thersby.

3.2. 3. ‘;mggx&gg There iz no action, olaim,

suit or gromaewﬂwg pending, or to the Buysr's knowledge
thrsstansd, Dy or againsgt or aﬁf&ctinq the Buyey in vonnso~
tion with or relating to the transacuions rnn\?mrlatmﬂ oy
this Agresmsnt or of any activn taken or o e taken in
connection herewlith or thy consureation of the transaccions
concenplsted hereby.,

3.2.4. cSinansin The Buver has deliversd
Lo DuPont (g an executed copy of 3 commitment letter, dausd
Cutober 26, 12%3, addrssssd to the Compasy from The Chame
Hanhatnan BSank, N.&., Chemicsl Rank and Union Bank of
Gwitzeriand with respech 1o the ssnlor dsbt financing for
the transactions contemplated by this Agresment, (Rl an
sxeouted copy of the Purchawe Agr sement, dated Hovenber 1%,
1993, among the Company, Merrill Lynch & €o. and OF Fivst

b &

GeTon Dorporanion with respect to ois subordinated debt
financing for thes transsovions sontsmplated by this Agree-
ment and {2 an axecutsd copy f & commitment lstvay fzonm
The Clayton & ﬁuhai&a* Privave Egulty Fund IV Limited Rari-
nevehip {"CiD Fungd IV pursuant to which L&D Fund IV heas
agread Lo acq&ir& up o $75 million of eguity securitiss of
the Buysr upen ths consummation of the transactions oonlsme
plated by, and subisct to the conditions precedent Lo ths
Buysr*s obligations under, this Agresmsni.

3.2.5. T30 ipdere, ste. All negotlations
relating to bhis Agraem&nt and the transactions cmntamplaxeq
hareby have bsen carried on without the participstion of any
erxmn soting on behalf of the Buyer or ‘tﬁ affilistaw in

uch manper 3§ Lo f#’ﬁ rige Lo any valid clais &@ﬁlﬁﬁt

o)
&
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THGY

L oor RAC for any brokerage or finder’s commission, fes
Wliar compensanion.
ARTICLE IV
CONTHANTS
4.3 Govsnants ol o BuPont and Rac,
4.31.1,  Conduct ool Buginzgs. Frow December 1

-8

b nhe Closing, excepn as expressly permitted oy

vegquired by this ﬁg*ﬁerent or a8 othervise consented to by
the Buver in writing, DuPont and RAL will:

HETW

Lo

{a} carzy on the Busipess in, and enlv in, the
ordinary vourse, in ﬂubstaﬂtmalwy The ame DAUNEY a8
harerofors conducted, and use all reasonahle sfforts to
pregswrve Inbach its present businesws organizasion,
'ﬁ;wra*n its propertiss in good operating condition and
fo keep availabils the gervices of its present
f;ue*s and *“gLWchmnh explovess, and preserve ios
lationship with customers, suppliery and others hav-
nyg business dﬁ&iiﬁgﬁ with lu;

o

i»»'f“ Cr ¥
a%%%
"'1

&

{hy pay acgounts payable and oither obligetinng of
the RBuginess when they besoms dus and payable in the
ordinary vourse vf business oonglsvent with prior prace
Lics;

fey parforn in all maverial respesus all of its
ol lgat ACLﬁ under all Contracts and oibhsr agresments
and ingtruments relating te oy .fﬁ&ftiﬂs the Business

o the &ﬁ@ﬁt$¢ aud pomply in all matey ial respsohy with
sll Applicable Laws appllcable to lu, the Amsets or th
Businmgs;

£

¥4
o
Lol

{33 not sntsr intoe or assums any metsrial agres-
ment, contract or lnstrument relating Lo the Buginaus
invelving, amounts in excess of 3I00,000 psr agraemeny
{other than customer purchass orders accepted in the
ordinsry course of ﬁu%l%ﬁﬁﬁ angd on customary terme and
conditionsy, or snter inte or permit any matsrial .
amendmant, supplement, waiver or other mediflestion in
raspect thereof; .

{#)] not grant (or commii Lo grant) any incre=ase
in the compansstlion (lncluding inceative o honus enmm‘
pengation) of any smployes enployed in the anr&txo% oE

it
W3



Business or, otvher than as ssn £orvh in Schedy
8, institute, adapt or amend {or commit to LnsL

g adopt oy amend} any compangatlon or benefit plan,
LCY, Program or srrangement or collsetive bargaining
emant applicable Lo any such emﬁimvem mthey than,

; espect to individuals, regulariy scheduled pay
Sncereases in the ordinary sourse of Business conslsteny
8T practices; and

{£y  non take any ac *;cﬂ or omit to taks any

action, which sction or smission would resulz in a
breach of any of the vepresentatlons and warrantiss set
farosh in SQCt*Qn 3.1.8,

4.1.2.  Hp SQ&’Q&;@Q&QQ> From Devsmber 1, 19%%,
nne DuPont, RAC, any of thelr Affilistes or any Person
acting on thely behalf shall (L) eolicit or encourags any
inquiries or proposals for, oY snver into any discusaions
with spect o, the acgolsition of sny propsriiss and
zggets held for use in conpeovion with, necessary for the
gondy of, nr otherwize material to, the Businsss or
<;g} furnish op Tause Lo be furnished any non-public in~

formation foncerning the Businsss o any Peayson {oiher than

the Buyer and lts agents and representatives), othey than in
the ordinary course of business or pursuant toe Applicable
aw and after prior wrivten nonice to the Buysr.

-

do1. 3, 0o Lo RS 2y in: Prow December 1,
19823 to the Closing, sach of DuFont and RAD will {and will
cause each of vhelr Afflllaves and thelr and vhelr
Affilianes’ Tespeciive acoountants, counsel, consultanis,
smplioyees and agents Lo} give the Buyer, the Buyer’s pro-
spactive lenders and lnvestors, and thsiy rsspecilive asooup-

vante, counsel, consuliants, smployews and agsnis, rsason-
able Aavcags durm“g normel bDusinsss hours no,. and furnish
them with all documents, records, work papers and informa-
tion with respect to, all of such Psrson’s propertles,
apgaty, books, contracts, commitments, reports angd recovds
{including, vo the sxvent nobt prohibited by law and in ac~
cordance with DuPont‘s policies, personosl raamrdﬁ) relating
Lo RAC or the Businesgs, as the Buyer shall frowm tima o bims
ressouably raquaxt+ In addition, DuPont and RAC will permit
the Buyer, ths Buysr’s prospeciive lendasivs and xQVﬁﬁtazs,
and thelr respsctive accountants, coungsl, consultants,
employess and sgents, reasonable access to such parawnﬁa¢ of
DuPont and RRC ﬁurimg normal huglness hours 88 may e neose
ssary or useful to the Buyer in lts revisw ¢f the proper-
vies, asssts and business affsirs of AL and the Suginess

Fe
€%
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and the above-mentioned doguments, rscords and

i information,
DuPont and BAC shall uvse ressonable effarty to eep the
Buygr and its rapressntatives informed as £o ths affairs of
the Business and shall consult with the representatives

vhe Buyey on Y

.
On
3 sy

IFpOILAnT matvers periaining to the Susziness.

L

A

$.1.4 Fipanzizl Informecion: Comfort Lstter . on
oy befors Hovembar 32, 1893, DuPont shall deliver ©o the
Buyesr unsudized finasncial informaticn for the Business ag av

and for the pericd ending &ptambez 3%, 1893 [{togsther with
the notes included in such financis) ~n:urmatian; the
“Septenbesr 1832 ¥Firmapeizl Infowmavien<y  which shall includs
the informanion get Forth on Scohsduls 4.1.4. &t the fime

that the September 19%3 Financlal Information ls deliversd
to the Buyer, and at the Closing, DuPont and RAC shall rep-
rreeni and warrant to the Buyer in writing shear such finan-
cial information @rmvidas 2 falr statsment of the eperating
p“&fiﬁ {8 defined in Schedule 4,1.4) of the Businzss for
the nine months ended Saﬁﬁa%h@r 30, 1393 and s falir stabe-

P

mant of vhe curvent assets and current llshilitvties {ag

defined in Schedule 4.3.4) of the Businens sz of September
30, 1833, Prompuly upon Dubonts recelipt of written notics
from the Buysr, Dubont shall reguest that Price Watsrvhouss
deliver, wizhin one day of DuPont‘s raceipt of such notive,

& “momfort letter® with regpech Lo the Jume 1833 Firnancial
Shavementy addressed o the Buyver and Lo sush other persuny
parsicipaving in whe financing of the transsotion as the
guyer shall reasonably ragussb.

$01.5,  Public Announcsments. praut as raguired
Ly Applicable Law, neither DuPant nor RAC shsll, and whey

shall not permit any Affliliate to, make any publiv announce~
meni in zms;&f* 2f this Agresment op tﬂ& trapzavtions con~
tenplated heveby withaut the prior writcen conssut of the
qu&M‘

’ ; 8. {8y From Decasmber I,
1853, DuPont and n&ﬁ agz%m to uge all veasonable good faith
&ff&x&& e taks all actions and to do sll things necessary
or appropriste to consummate the transactions contenplated
harshy by Decesber 1, 1383,

(s} Prom December 1, 1%%3 to ths Closing, DuPont
and BAC will, a8 promptly a8 practicable, fils or BUPPLY, OF
cauge to be filed ov supplisd, all apglzaat icns, notifi-
cations and information reguired to be filed or supplisd by
any of them pursuant o ﬁgm‘;fab‘@ Law in connsction with
“his Agrsement, the Collataral Agrsemsnte, the ssle and

TR



rrangfsr of the Assets purseant to this Agresment and the
consummation of the sther uransactions contemplated hersby,
including but not Ilmived weo filings pursuant to the HIR

:‘““.C’C A

: Sy vrmm Decsmber 1, 1393 to the Clesing, Dubons
and RAC, as prowmpuly as practicables, will use all reasona
sfforvs wo obnain, GT sause £o be pbtzinzd, all Consents
{including, without limitanien, all Governmental Approvals
and any Consents reguivred under any Conuract) necessary o
D Dbﬁﬁwaﬁd,uy either of them in order Lo consummate the
sale and transfer of the Assets pursuanit o *;;a Agreesent
and the consummarion of the ovher transacilons oontemplazed
hereby and by the Collateral Ahgreements. '

ainl

v From Decesber 1, 1932 vto whe Closing, DuPont
and BAC will, and will cause sach of tvhely affiliates vo,

5y
s B_,

O Y
coordinats and cooparste with the Buyer in exchanging such
information and supplying such assistance as may be
reasonably rasqguestead by the Buyer in connection with the
filings and ciher sntlions contemplsaved by Sectien 4.2.2.

fey  From Decembsr i, 1953 to the Closing, DuPontg
and RAC shall promptly noetlfy the Buyer in writing of any
fact, conditlon, svent or oecurrence that will or ig
reagonably likely oo vesult in the fﬁilu“m of sny wf the
conditisns gCﬂu&»»&ﬂ in Saspions 5.1 and 5.2 o bs
agtiafied.

) From December 1, 1583 to the Dluosing, DuFonc
shall use s good falvh reesonable efiforvs to entsr into
gunh agreaments and OUher Arranyemmus {ineiuding subii»
cengey and subleases) with the Buysy ag ers t&“&ﬁaﬁfy
ensure that tha Buysr receives bansflits under the a?&ilﬁw
DuFont Agresnments tn&* are the same as the bensfits RAU
rereived undsr the Special DuPont Agresmsnts priow to the
Cluwing.

(£
i
Lo

&:.1.7. PFurkh ILAGCOE B & A% b B
wllowing the Ciaglﬁg, Du?mn* and E&C abali; and ahaii cruse

ﬁ&&h of their Affiliazes to, from tims to time, execubte and
delliver such additicnal lostruments, documents, Copveyances
oy assurancss and taks such other sctions ag shall bs neces~
a&ryg or wtherwise veasonably ”&qu&ﬁt&ﬁ by the Buyer, to
confirm and assure the rights and obli gatxaﬂﬁ Mrcv;d&@ fow
in this Agraamenf and in the Collateral Agresmsnts and

render sifective the consummation of the transactions con-
t@m@*at@d nersby and thereby. From tlme to fime following

DRI



sgsing, upen the o

The 1 8 reasonable resuest of the Buyer, asch
of DuPont and RAC will give the Buyer and its reprasanta-
LLIVEs acusss du'iwg normal business hours to the corporate
records of RAD and DuPont pervaising to the Business mur
retvained by DuPont or RAC. DuPsnv and RAC shall retain such
revoerds for a period of av least ten vesars.

00080 Liabillny for Trensfsy Texes. (a) D
and RAC shall be responsible for the Jaymant of, and sh
indemnify and hold harmlsss the Buver against, all zals
(invluding, without limivatison, bulk aaAag}, uge, value
added, documentary, sShamp, grozg recelpts, ragis»~atlmn¢
vtransier, convevanoe, extise, recording, firsarm, ammuni=~
tion, licenss and oth gimilar Taxes and fees (“Tranafer
Taxzg®y, arizing our of oy in connestlion with or avtribut-
able to the transaciions Lo bs effecved pursuant o this
Agreament and the Collateral Agrzemsnis. A® betwsen Dulaont
and BALC, on the one hand, and L%e Buyer, on the other hand,
the party cthet has the primsry responaibilicy under awplxﬁ"
able Tax iavw fer filing eny Tax Reburn reguired to ba filed
in respeot of Tran r Taxwes shall prepare and timely file
such Tax Revurn, providsd that the Buysr’s preparati on of
any sush Tax ”@?rr”a shall De subiect no DuPonts spproval,
which spproveal shell not be withheld unrsascnably.

m

e
A

£

By LI pursuant ta vhe pravisiong of 3scticn
4.1.8¢a} DuPont or RARC shall pay sny Transisy Tax, and &g 3
ol such Transfer Tax the Buyey shall

he payment of
not e regulred o opay any amﬁuﬁt af Tax {an “Avoidsd
Angung &t the ”wyw” would otherwiss have besn requived
to pay upon the Buyer’s ﬁr3raLﬁr foey the Jlosing, of any
Asgeyr, then the Buyer shall pay to DuPont an amount egual |
the lesser of {L) the Avolidsd Amount and {1i) the emounyn of
che Transfsr Tax the payment of which by DuFont or RAC
ragulibted in the Buyer‘s not belng reguired to pay the
Avolded Amount. Tﬁﬁ Buyer shall make payment of such amount
so DuPont no later than the date on which the Buysy would
otherwise havs been reguired to pay ths Avolded Amount to
the appllcable taxing aztn@wzty Por purposes of determin-
ing whethser the Buyer would otherwiss have baen reguirsd io
pay any manufacturer‘s sxclise Tax {including without limita-
tion the Taxee impossd pursuant to sactions #1681 sand 4181 of
the Code} and when the Buyer would mynaxwmxs have Desn
required to pay such Tax, the Buysr shall be trestsd az uthe
manufacrurer of any Asset of which DuPont or RAL wag treated
as the manufasctursr for purposes of such Tax, The pro-
vigiong of this Seution QNAB 'y oghall oot apply o any
Transisary Tax computed by rsi ferance Lo net lucome or gain,

{

5

regulic of &
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_ 3 (o) I DuFont and RAC shall devermine Lhat nei~
Emgr‘?i ?hgw ix raqux;%dﬁxq paY any wmanufacturer’s excise
fax {including “$tﬁquz limization the Taxes imposed pursuans
Lo sesonions 4161 and 4181 of the Code) upon the vransfer of
any Asset ta the BUYEY pursuant to the provisions of this
Agreement and shall give wristen notice of such detsrmina~
tion to ths Buver or on g:iﬁr nm the L1051¢§ Datw, vhen
{4} the Buyer shall pay suvh exclse Tax to the applicabls
taxing authority cpon the Buyers transfer, after the Clos—
ing, «f such Asset DUrSUART Lo the provisions of ths rele-
vant Tax law as 1f the Buyesr were the manufacturer of such
Asset, and (1L} f{or purposes of Secvion 4.1.8{bj, the Buyer
ghall be treated as baing reguired Lo pay such zxciss Tax.

3,080 Cermifizaten of Tax Aushorisies. If the

Buysr iz raqguired by law te withhold or pay Taxes with

respect Lo the transfsry of thy Asmets ov tle Business, the

Buyer shall withhold oy, whers approprizte, sscrow QUxh

AMAUNT &8 necmsgary baged upon the Buyveryw reagonanlse sahli-

mave of the smount of such potential liability, or as det&r~
bt

3 &
mined by the ®ing & ut*a“xty, to cover such
Tawss Ghless D oprovide to the Buver coples of
cerviflcates fram Lha approupriate taxing suthorities staving
that po such Taxen sye due. DuPont and RAC shall indesmify
the Buyer against {4} any lilabllity arising from the Buyer’s

Taxey made by v oLn exesmgs of amounte withheld v
SBROTOWSD 3ursuant whis Secrion 4.1.%. The Buyer shall
pay over %o DuPont all inty withield or ssorowed pursuant
o khig Section & woess of the aggregabs paymentx of
guoh Taxge mads Dy the Buys

{43 }

faliure wu wi na“oid wonh Taxss and (Y all paymente of such
B
1

£.1.10.  Yze of &ggggggg N after the Closing,

neither DuFont ney RAC will, dirsouly op iudix@ctly, uRe O
do business under; op allow any &fﬁ“l&&wﬁ Lo ugs or 4o busi~
negs under, or ssgist any thi rd DETLY iR usinhg of doing
huginsss undsy, 0r grant of athenpt Lo grant any Psrson any
rights to use or 4o business under ths namss and marks
included in the Ipvellentual Propevty Asssts (or any other
name comfusingly gimilar to such namss and RMArkse}, exoept
chat (g} DuPont may, following the change o RAC's corporate
name, refsr to RAC with the words *formerly Reminghon Arms
Company, Inc.® solely for sass of ldentification and not for
any bpa:at@mn&* or conmerclsl purposes arud (D) DuPont and
BAC may use in connection with the business of RAL cenduched
a2t its Haren, aAvkangam fagillitles, snd may alloy any pur-
crnassay of 2w cn business Lo use, AnY LNVeLLe riesy of sta-~
wignery, suppliss and packaging materials pearing ths

s
Fo
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8 ey o e s s o
the Closing, RAC shall chance ies copoaeod euch closling. ag
oo > R sl fE%Lb <LE COrporaie namg o a name
thar does net invlude any of the names and marks included in
the Intellectual Froperty Assets. As soon as éra-**gazie -
aftver the Llcsing, RAC shall dissolve The Peter Carvridge
Company and The Unien Metallle Cartridge Company. Fazh of
Suront and RAC shall obtain 41l zuch sgrsenents and
SOVEDANLE &% are necesssry or appropriate in connection with
the sale or other dispesiticn by DuPont or RAC of any of the
LXCLUSEC Asserns fo snzure that ne acguiroer of any such
Excluded Assevs from Dufont or RAC uses any of the
lntellectual Froperuvy Assers other than as expressly
contemplated by Schedule 3.1.20(a) and except as psrmitted
under this Secricn 4.1.10. ) )

4.3 Lovenants sf shw Bievar,
_ §.3.%, Public bhnodnmements. Prior to ths Olog~
InY, BMoept as :aquirﬁd %“ Bpplicable Law, the Buver shall
sot, and shall not permit its Affilliates to, maks any public
snnouncement in respent of this Agrzement or the transac-
ticng contenmliated hereby without the pricr writtsn consent
of DmPont.

$od o3 gkr*“w Antions. {a) The Buyer agrees Lo
uge all raasonable good faith efforvs ©n take all asrotions
snd to dooall ;n;ngs ﬁ@re&s&“” o appropriates Lo conzummats
the transacnions contemplatsd hﬂ”ﬁb by Devember 1, 1§23,

(Y  The Buysr will, as prompuly as pracsticable,
file ar gupply, or cause Lo be £iled or supplied, all appili-~
caniens, notificationg end information raguired to be filed
or suppllied by it gu*auauz o Applicable Lavw in conpsctisn

with thig Agreenment, the Collasteral Agresments, the Buyer’s
carrying on of the Businews following the Closing, the
Buyer’s acguizition of the Agsets pursuant Lo this Agresment
snd the conswmsation of the other transactions contemplatsd
maz”hy; including but not limitsd to £ilings pursusnt Lo the
HER ACt.

{¢)  The Buyer will csordinste and coopsrabte with
DuPont and RAC in exchanging such information and supplying
such reasonabls assigtance ap may be rsasonably regquested by
DuPont oy RAC in conpention with the £ilings and other
aotiony contemplated by Secuicon 4.1.8.

A
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4,2.3.  Purther Agsurances., Fﬂllcwivc the
Clesing, the Buyer snell, and shall cause ite Affiliates to
Tom time to tlme, EK&CLt& and deliver suzsh ada sional
insUYUments, doCumentE, CORVEeYANCes Or X85Urances and take
such other asulons as 9hail b meceasary, of otherwiss
reagonably reguested Dy DuPont or RAC, te conflirm and assure
the rights and obligatvions provided for in this Agrsemmat
and in the Collaveral Agresmsnts and render affeccive the
consummation of the hransacilons contemplated herehy and
Lharebhy.

?
%

4.2.4. UYse of Business Names Ly Buver. To the
tent the trademarks, servive marks, brand namess or trads,
rporate 0w bﬁsxnea names of DuPont or of amy of DuPont’s
iliates or divisiong {(other vhan RAC apnd other than any
the Asgetg) are used v BAT oy the Businesss on shation-
¥, signags, invoices, recelpis, forms, packaging, adver-

tising and promotional wmaverlals, product, wraining and
service literature and maverisls, computer programs or Liks
maverisis ("Herksd Materizls®y or appsar on Invaniory &t the
Cloeling, the Buysr may utss such existing Marked Haterials
and sell sush Inventory for s period of twelve monthe fol-
lewing the Closing withoubt altering or modifving such Marked
Haterisle or Inventory, or removing such tradenarks, ssrvice
marks, brand names, or trade, corparate Or husiness names,
bu* the Buyer ghall not theresfter use such trademavks,
rvivce marks, brand names 2L trads, CSOrparate or Dusinsss

n&mﬁg in any ohher mannsr unlewss Qﬁhﬁx ise permitted in
Schadule $.2.4 or sxospt &y othsrwize par”xtﬁ&d in writing
by DuPont. With respect vo the toelling dsscribed on Sched-
uls 3.31.28{b3, ths Buysy may uss such nmmiimg o manufasturs
products of the Business for & pericd of six months follow-
ing the Closing and, thersafter, may sell any luventories of
such products bearing the DuPont tradanames or trademark
untll sueh invantoriszs are sxhansted.

fr e e = A g Ty
"‘hH\f‘?

é.

3,

e

£,3.%. Byver “"- cing, Tﬁa fuyer will vas lts
reasunabls good falth efforts to obtain financing necsssary
to consummate the tbaqaaa ion cun»amplﬁ%md by this Agreement
an ths terms dsscribed in ths éacumenﬁs refarved to in Sso~
vion 3.2.4 Upon the request of DuPont, the DBuysy ghall
srief DuPent on the status of uaﬂctk&t ons to obtaln such

o
28
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£.4 oy x -

:;Ma“? e i shall advise DoePfont promptly of the coourrence
©L any event, clroumstance or condition that iv swpects may

prevent Las Buyver from ohtalning such finansing an ths )

Claosing. )

tansier Tax EXemprion Cervificares. The
Buyer sheall provide uo DuPont or RAC all sxemption certifi-~
cates with gpedt to Transisr Taxes that are applicable
under the ¢ ] taw and thst shall bs aﬁguaﬁfﬁd oy
Dubont oy RAT. Such certificetes shall be in the form, and
shall be signed by the Buver, a8 provided undsr the relevant
Tax law. DuPant g%all %“ﬁemﬁ‘*y che Buysr against any lia-
Dility arising from the Buyer’s ss providing such sxsmption
certificares. ﬁotwinhaga+dz My oany other provision of this
agreement., the Buver shall not De required te provide to
Gufont oy RAC an exemption ceriificate with rmspect to a
menufacturar’ s sxolse Tay {including withous ilmlhahimn the
Tazes imposed pursuant to sectlons 4161 and 4181 of the
Codey, which carzificate applisg to ﬁmy Azmert that will not
be used by the Buyer for further manufschtures, unless DuPont
shall give un t*& Buver an opiniosn of 1»&@?@%d?nﬁ Tax ooun=
sl {the f=es of which shall be pald by DuPont}), aiddressed
Lo the Buyer, to the effsct that, pursuant to che provisions
of the relevant Tayx law, such sxcise Tax will not be ioposed
spon Loe transfer of such Asset to the Buyer pursuant to the
provigions of this Agreement and that such syemption cevti-
fTivate is properly app B

-
by
~itmahile bo such sransfer.

‘ &3 Aramdd ilnan Supply Adreem Following
rhe Ologing, sach of DuPont and the Buyer ﬁg:@@ﬁ o use good
faith reasonabls efforte o pegotlists and entey into, on
such ter

ws and conditions se Lhe perniss shall mutually
5oerael u&*v& s&w:ly &ud twﬁaﬁﬂﬁfk BGreBmENTt {tha
Fiahl 3 g Supndy and Srsdenark. Mmm;ﬁ
yuxauan? Lo wniﬂﬁ ﬁ@?“ﬁa shal ﬁh@§ v aramid fiber for fish-
iine producsts to the Company ard q;ant wha Company ths rlquw
o uss the “Keviar”® ﬁvaagmar% o such Lerme a8 the pavtlss
shall mutuslly agrse. From ths Closing Date until the
entering inte effert of the Fibers Pishline Products Supply
and Tradesark Agresment, DuPont shall continus te supply to
the Compeany, and the Company shall continue to purchase from
DuPunt, ar&mid fiper for fishline products on the sams Larms
and conditions in effecy on the Closing Dats, and the Com
g&ﬂy shall heve the right uo use the *Revisr® trademark in
nnection with its salse of aramid fiber fishline products .
Ef the Fikers Flshline Products Supply and Tra sdemark
Agresnent Ls not entered inte withinp 8¢ d&y& sftsr the
Closing, DuPont shall have the right to changs the Lhek

Pad




current list price for avamid €iber for f£ishline and to
Grant the Buyer a non-exolusive licenses U0 use the trademars
n T i S 3 . L o i s . ikl
Revlar® in connectlion with insg zale of aramid fibe
fishline producuy.

ARTICLE V

COHUITIONS PRECEDENT
£~li Condirions no Obligstinns of Tach Party.
Toe obligavlions of the partiss o consummats the transac-
tions ran“emglat@d herehy shall be subliesct to the fulfill~
P
o

WEOL QW DY prior Lo ths O

sing Date of the feollowing con-
Q.LC‘,..G{'I.A b3

5.3.1.  HER Asn ietiiicerion. In respect ui the
netifivations of the Buysr and DuPont pursuant to the HIR
Acv, the appll ﬁable walting pericd and any =xtensions
therest ghall have expirsd or heen terminatesd.

501072 b ;“"wn?t; Ny eto, Consuwmmation of the
Ltransacrtiong contemplatved hereby shall not have been
restrained, enjolined or otherwise prohibited by any Applic-
abile Law, lncluding any order, indunction, decres ov judg-
ment of any oourt oy wtha* Sovernmental Authority. Noo oourt
oy sther Governmsntal Authority shall have detsrminsd any
ﬁwﬁk&ﬁﬁﬁ“, Low o make illsgal the consummation uﬁ whe trans—

"HCLL'

v heraby or by the Collateral Lgrsenen
ith reggect to ths application of any
vo gsuchk =ifert ghall be pending.

5.2, Qg&m@h“ 2 Lo gtdloseions of the Buver. The

ahligecions of the Buyer o ConguEsaLs the »x&nﬁ&ctlaua O
templaved hereby snal? be subiect to the Iuliillment {ov

waiver by the Buysry) on oy prier Lo ibs Q‘OE&QQ Date of the

w'lqwlﬁy sddivional econdivions, which DuPont and RAC agres

tc uge reszonables good falch sfforts to cwuse to be ful-
illeds

H.2.1. mK gentations BrEoTrTALRD 3 o The
vepressntations and WATrancies af Jm?mqt and RAL Caﬁt&wﬂ”d
in Seotion 3.1 and 4.1.4 (1) shall be true and correst in
all TEapEcts {in the case of any represaniation ex warranhy
containing any materializy guallificationy or in al material
respacty (in the cags of aay reprasentation Oy WAL f&ﬂﬁv
without any materiaslicy gualificationt atn and as of the dat
hereat for, in the case of Secvion 4.1.4, when made), and
(ii) shall be repsated and shall be utrus and correct in oalil

fie: 63 ¥e2H



&%

Caining any meberialipol iny repressatation of warranty con-
respacis fin re LosiEY guaiiiicarien) or in all material
respect ;:NNw“&v:::?hiwmfuf zepresentation or warranty
ﬁ;:ut:aiau{ m%?f;*mg¢a} quallrioation) on and as of the
Limsing Date with the same sffert as though vade on and asz
of the {losing Dats, DuFont and RAT shall have dulv per-
formed and complled in all material respects with 21l agres-
ments and gunditlions reguirsd by thisz Agvesment to he ner-
formed ar compliad with by them priov to or on the Olosing
Date. DuPont and RAC shall have deliversd to the Buver a
cereificate, daved the Tlosing Date and z;cnad by duly
authorized officers of DuFonn and BAC, to the foregoing
affsnt. '

E.2.2 Buyer shall have obhtalined
financing for nremplated heraby on sub-
stantisally the g descoribed in t 12 dogu-
menty reisyrped b A

5.2.%, 1§ DuFent and/or RAC, as the casse
mgy e, shall hav TR and shall have delivered 2o %ths
Buyer coples of (L) all Guvernmental Approvals reguired o
be obtsined by DuPont andfor RAC in conneotion thn Lhe

execution and j&iivery wi this Agreswent and the Collaverval
&gxeﬁmﬁﬁaﬁ the consumnation of Mhﬁ transactlions sonnem-
nlats sy wheveby and {1l all Consents {inclunding,
wx:hs nion, all Consents r@q&i:am wndsr any CTanw
et o ¥ %o be ebuaipsd in order Lo fonsunmate the
salw nefer of the Xssets PUTEUART TO this Agresment
angd ¥ onswmmation of the othsr transsctions contemplated
e vhe Uplillateral Agrsements, unlesyx the fsilure
to ob Consent would now, individually or in th
sggre ve & Haterial Adverss EDffect.

¥ gy BfEmer . Exoeph 2y ssn
foresh in Scheduls 3.1.%, no esveny, seourrsnos, fact, cone
divion, changs, development or «ffeot wxball have coourred,
BXist or coms o axisy singe Juns 34, 1§93 than, iﬁﬁivid““
ally or in the sggregsts, has constitutsd or ressulted in, oy
could reasonably he expected 16 constiturs or vesulv in, 2
Marerial &d“&f%& BEfeot

DuPont shall nhave
mants with ths

5.2.8.
entered into sach
Buyer:

(81 & suRply,
agresment, in th " iorm

3

ressarch and tﬁtﬁﬁiﬁ&& suppOTL
o sttached hereto ag Zxhibiv B

2
PX e

BE S



{ehe f?mlv’me‘rs Plahling ?}“QQL}C“{;\‘; Supnly., Regesgreh arnd
Tzehnizal Suppory Agresment”i:

(W) & transitionsl services agresment, in the
form_a:ﬁacﬁeﬁ nereto as Exhibiv C {<he “Transisisnal
Serviges Aureementty;

{0} 2 non-cumpetlitlon agrsemsnt, in the form
antached hersto as Exhibiv O (the "Nop-~Compesition
Agrzemesnt”™yy

(dy 2 producy liability ssrviges and defense
coordination agresment, in the fmhm arvached hereto as
Exhipic B fune Rrodust ldabiiasy Ssrvices and Defenze

A < % 1o

nvironmental llablliny smervices agres—
form stvached he reto &s kﬁimlg ¥ {(the

32 and

{£fy & le
Exhibiv &, pur
a portion of ¢

agresment terminating the wxisting
Lesss;

age, in the form avtachsd hersto asg

suant o whiich DuPfont lsases to ohe Buyer

he Brandywine Bullding, wogsther with an
Brandywine Offics

(g} an Agresment oun Use, in whe form attachs
hesrewo as Exhiibit H, purseant o which the Buyer g;}
agTess Lo uss the Ovnad Real Propsrty described op
Schedule 5.2.5¢g) only fov industrial usss and uzss
anvillary thersto and () grants DuPony vights of
access for envircnmental remsdistion asd manitoring:

() an Access Agrasmant, in the form atnached
hersto as Exhibiv I, pursuant teo which the Buyey agrses
to grant RAC access to the rsal property owned by RAC
a8t Lonoke, Avkansas, ovar ths Owned Real Propasrty in
kg

Loncks, Arkansas described on Schedule 5.32.5{h} and o
permit B0 Lo install monltorving wells;

{1y & Lease, in the form abtached hereio as
Bxhibic J, purguant two which RAC lzazes Lo the Buysr
the resal p$0paxt* in Findlay, Ohis describsd on Sched-
ule 3.2.5{4); and

£33 am Easement and Licenss Agresmsnt, in th
form attached hersts as Exhibkic ¥, pursuant to which
RAL grantg tha guyer the right bo locate bthe sxisting

L2
0

AT



gLorage shed, watsrline, =
road on ¢ 248L properiy
deseribed on Schedule 5.3

et s e e e g o Y ey P Y >R
The agrasements listed in clauses {a) through (3 of this
section 5.2.% ars refsrvsd us hersin ss the “GCollagersl

Agreementy”

%+ The Buyer shall have received ths waptembﬁ:
2L Informavion and the Buyer and the other per-
sting in she #£1 “ancxng of the Lransaction

hall have received she “gcom-~
%wu&a referread Lo in Seacnion
speciiied in Ssovion 4.1.4.
Srevemente shall anfirm snd be
fon concerning the Business
iver by DuPonn and RAU prior wo

&, saprember 1893 Pinancial Informetion

L Bh
X2
3

0 WY
B
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3
H
ot
28
&
¥
;’?
Kf
K
4
£
52
3
8
3
2]
e
31
%
% -
e . I ol
o

£.1.4 w*%rxﬁ the time per
The September lS%S Financia
cm;axﬁheq* Wit ahe informat
pr&vmmus ¥ w:mv ded Lo whe
the date hereof.

Lz
m;f Pt L% 0% ,;H,
a

‘ ] The ZHuye
racalved an Oylﬁ@ﬂﬁ, ad**ﬁ“”&l tn it and dated
Deare in the form atvached hnersto as Exhibin
F. RBew, Manasging Counsel to Dubont and BAC.

ghall have
he Closing
from Ricnard

eh ol "“s

v
oy

%.3.8. Lorporsne X&g&gj&dg§ All eorporate and
other procsedings of each of DuPont and RAC in consection
with this Agreement ang thes transacgions contemplated
nereby, and all documents ﬁnﬁ ingtrupents incidsnt thersts,
shall be reascnably satisfactory in substsnce and formm to

he Buyer and its counsel, and the Buyer and its counzel
shall have resoeived all sush documents and Instrulnents, o
:mg«&a thersef, vernifled i1f regusstad, sz mey be reascnably

geghen.

5.2.%., Dooumentation. {ay  DuPenit and RRC shall
have dellvered to the Buysr at the Ulosing il dosuments,
carvificates and agrsesents nevessary to transfer to the
Buyer good and valld title o the Assate, frse and clear of
any angd all Liens therson, cther than Permitted Liens and,
with r ot to Intellectuasl Property, Liems set forth in
Sehedule 3.31.30{a) or 3.1.30{d}, including without limita-
tion ‘

(1 Subjﬁﬁt e S@C”ibﬁ 5.72.3{3i1), azsignments
of all Contracts, Intellectual Proparty apd any other
syursenenty and «“s*“rr&uhh constituting Assets, dated
vhe Closing Dats, aesigning oo the Buyer all of

3T
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luding sublicoenses and
n&c&&s&r& ta ensn:ﬂ thet
v the $psclisl DuPo ﬁcve
’wnaf' 8 RAC &&ceﬂ”’et} ugte
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havs r&malued an vﬁVlr mwental audin of vh? R
from Q'Bri=n & Gers r&a»aw&nkv gavisfactiory in
substance ?a the Buvyer.

5.2.1%. < Ths Buvsy shall have
recelived from & natlmqaliv ﬁﬂngnlz@d title insurance cowme~
pany {(tha “Qihle Company™) sat igfactory to the Buyer {x) 2
fon ownar's title insursance policy lesued to the Buyer, and
8 mortgages’ s pelicy izsued to one or mare landers d@ﬁiﬁ“
navesd by ths Buyer, with respsct to sach Deslgnated ﬂreper*ﬂ
thay ig an Cwned R&al Properny, and {&) a leasshold tl
insurance policy lssued o the Buyer, and & morigages’s
policy igsued to one or more lenders dmgignated by ths
guyer, with respect to each Designated Propsrty that ig &
Leassd Bsal Broperty, in eash case in form and subsiance

108
2
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satlsfactory to the Buyer and the Buyer ‘s lenders, IogeLhsT
with en*ﬁ:gewarts reggonably r&questéd By the Huver, §r;?53~
ing( without limitation, access, soning, cwmpreh%nwiv;; E@nu
imputation and contiguity endorsements, 0 the exrsnps avaii-
abrle in an amount determined by the Buver, insuring the .
Buyer and the Buysrs lendersz and issusd as of the Closing
Date by the Title Company, showing the Buyer o have a fee
simple title oo exch Designated Pruperty that is an Ownad

24

-
Real Property, aaa a walid lszszehold es

tatie in esch Laglge
nated Froperty thet 1

a2 Lezazed Resl Property, in sach case

Ls

subiiset only Lo Permitted Liens. RAC or DuPont shall have
deliversd ta the Title Company any affidavita or indemnitiss
required by the Titcls Company to rewmove the standard prinved

i?
*‘1?

exceprione from the ownar’'s tisle policies, leasshold oigl
paliciss and any mortgages title pullcies ilssusd o the
Buyer’s landers.

Z.2.120 Syrvsvs. The Buyer shall have recsived
gy of each Designatad Property, datzd within 30 days af
Closing Date, yreaab ed by a cernifiszd or regisnersd
YEYNT Teasnnably @ ?phA“la Lo the Buysy &aa che Title
pany ang vgr:;tw%d v g Buyer, the Titlse Company and
Buyver s lenders, in fozm and substance satiaf factory o
2 Buyer, the Title Company and ths Buyer’s lenders, com-
ing with the worrent Minimum Standsrd Detall Beguiremsnts
ALTDR/ACSY Land Tinle Surveys and {g) setting forth an
urate desoviption of each parcel of ﬁaﬁignat&ﬂ Properiy;
l scating all improvements, Liens {smtting forth the

reling informetion of any racord Wu INBLTUMENRTS ), q@t;a;k
sllevs, suresety angd rosde, {(g) showlng any snoroach-
dpon oy DY any lLuprovenents on the 3&8&@%&2&& Brop
and (4 shawxgc ail dedicaved public strests provi i;ﬁq
o tLhe ﬁﬁ%lgﬁﬁméi Froperty and the mumwc;ﬂaM addrens
Improvenants locatad on the Designated PLOpeTLY,

22,13, Consense and Estoppele. The Buyer shall
Have ra“&xvad vongents from the legsoy of sach Leass listed
on 3chedule 3.1.224bY to the assignment of such Lsgge Lo the
Buysr and consents from the lessor of sach Leass llsted on
Schadule %.2.13 to the mortgaging of ths tenant’s interest
undaer sueh Lesesze to the Auyer’s lenders. The Buyer shall
alze have recslved sstappel cearuificanes addrsssed to the
suyear and the Buyer’s lenders from the lassor of sach lLease,
dated within 30 dﬁys ef the Clcﬁinq Date, ldentifying the
Lesse documents and any amendments ther ahm, shabing that the
Lesge is in full forrve and effacy and, Lo the besl knowledys
of ths lessor, that the tsnant is not in default under tha

.

Lesse and oo svent hLas “Cﬁuf”&d thaw, with notice o laps®
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-

of vime or both, weuld Constitune a default by nhe nen
under the Leage,

3
]
bR
-

i

$.2.34. EIBRTA Affidaviy, Ths auyﬁv shall have
raceived sfiidavies of Dubont and RAC, dated the Clesing
Darte and sworn to under pensity of perju;y, sexting fortk
the name, addrass and federzal tax identificetvion number nf
gach of DuPont and RAC and staving thau neither DUPONT nOY
2AC Ls a “foreign person® within sthe smeaning of Sectlon 1443

of the Code,

$.2.15. Approvalsz and Llgspses. eig. The Buyer

shall have obtained sl gava:mm&nval licenses, permits &ad
approvals necessary for the consumsation of the transactions
contemplated hersby and by the Collateral Agreswmentsy ang t“&
cvarrying on of the Business by the Buyer fpllowing the Clog~
ing and, in respect of licenses, permits and approvals that
cannot he assigned as a matier of law and for which an
appiicavion iz pending, such sssurances frowm such Governmen-
zal kuarorw*aes he yer, in its sols diaaratimn, dmams
BRCESBELY QU &P L for whe sonsummstion of he trans~
woLiong awu:ﬁmp zhy and by the Unllateral Agrsemsnits
and the cayrrying e Business wy the Buysy foliowing

the Closing.

SRR 16 : DuFont.and Bag.
The ohllgaciog of DuPons asad th TO CONSUDTALE Che LIADS-
aonions contenplaved hereby shall be subisec vo uhs fulliili-
ment {or walver by DuPont and RACY, on or ;fiﬁr o the Clos-
ing Date, of the following addivional conditions, whioh the
Buyer agress £o usa reagonablsm good falth efforts Lo oause
to e fulfilied.

5.3.1. spentatdons. Periommanss. gtg. The
”@QXWﬁeAza?;ntz and w vantiesg of the Buyeyr sonnainad in
Saction 3.2 ¢i} shall b@ srue and corvsct i all Tespaais

(in the cass of any representasion or warranty contalning
any materiality qualificstiony or in all material respectis
{in the case of any representation or warranty withoult any
maverialicy q&&laﬁlb&ukﬂn} at and as of the dats herect and
{143 shall be repematsd and shall be true and covrest in all
rsspects {in the xa&ﬁ nf any f??*&ﬁ&n”&ulﬁn or wa*ranﬁy oon=
taining any materlality gqualificatlion) or in all material
respeots (in the casa af any *apr&aﬁntatxoﬂ oy warranty

wm chout any materialitvy ”“al ficariony on and as of the

91 ﬁ;ag Date witi the same effsct as thauvﬁ nads at and as
of the Closing Dats. The Buyer shall have duly parformed
snd complied in sll materisl respents with all &g?ﬁwﬁmnt&

ORI



and conditions

requl ired by this Agreemsnt to be performsd sy
complied with by ic prior to or on the Closing Date. The
Buyer shall have deliversd to DUPont and RAC & certificare
daved the Clmsln,'ﬁat ¢ '

g and slygned by the Buysr’s Prasident
oy the foreguming sifect.

18

r a Vige President,

3,2, 3 Srzenment.  DuPont and RAC
saall have received Zram the Muy T the AssumpLlion Agresment.

ifi

»3-3¢ Upindsnonf Counssl. DuFont and RAL shail
have recsived ap opinioen, addressed to it and deted th
Closing Date in the form attachsd hereto as Sxhiihkisn “, mf

~

Dehevoise & FPlimpvon, special counsel for whe Buver.

5.3.%.  Corporate DI kgﬂ@gﬂgﬁ BRIl corparaie
seocesdings of th Saya: in connection with this Agrsamant
and the trafsactions oo cnremplated heraby, and all dovuments
angd insunoamsnts in i r therets, shall be CEAFORS hly g8tisg~
xactmwy in substance and form Yo DuRoni, RAC snd thelir ooun~
pel, and DuPont, REC and thziy oounsel shall have regsived
all such documents and instrdments, uor coples thereof, cer~
tifled 1f reguested, a8 may bg ressonsbly raguested.

<

"CJ

2

et Yt
1

8.3.50 Consenbs sandd Approvals. . mts. DuFont and
the HAaC shall have obtalined all governmental consents and
Approvals Decsgsary Lo consummaty the Lransastions oou-
templated hereby.

3.3.8. Buver.finansing- The Buyer ahall havs
shbtained financimg for the transactions contemplated hereby
sn osubstantially the tarms and conditlions described in the
levtears referred to in Szenion 3.2.3%.

%:3.7, Aoresments.  The Buyeyr ‘shall

have entered into each of the Collatersl Agresmenus.

ant. 5l R {ay EBach of
DuPent and Rﬁﬁ ghall uss ail vaasenaﬁla afforve to cause the
@mwaYﬁﬁﬁ smploved in the operatlion of tha Bux;naz& Lo maks
available thelr smployment aarw*”a& o the Buyer., For a
nerind of two years from the Clesing Date, nel thau guPont
nor BAC shall, or shall permit any of thelr Affilistes to,
solicit, uffer to amploy o othervwise ;ntazfag& wich the
relationship of the Buyer with any Ferson eaployed by av

L
182
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othervise engaged to perform services for the Buyer in con-
nection with the cperation of ths Business.

' {b) Within the thres week pevicd following the
gxecuLlion of this Agreemsnt, the Buyer shall offer employ-
ment, effective as of the Closing Dave and contingents upén
the Clesing, to those employses selected by the Buver whe
ars employed by DuPont or RAC principally in the cperation
of the Business av wage or salary levels, as applicable, and
with employee beneflts that are substantially comparaple, in
the aggregsts, Lo the aggregate wage or salary levels and
smploves benefits {other than equity-based benefits} of such
emplovess lmmediately prieor te the Closing Date. Those
emplovess who accept such offers of employment affecuive as
of the Closing Date shall be referrsd to herein as the
“Iransferred Emploveen*, Effective as of the Closing Date,
the Buyer shall assums the liablilivy of DuPont and RAC in
reapact of the Transferred Employees fov aceorued but unpald
salaries, wages, sick pay and 1393 incentive compsnsation,
but only to the extent such liabllity is reflected on the
November 1933 Balance Sheet or relatss to-ssrvices rendered,
and arnse, after November 30, 1333 in the orvdinary course of
business, consistent with vhe prior practice of DuFont and
RAC. DuPont and BAC shall remain responsible for payment of
any and all retenticon, change in control or other similav
compansation or benefirs which are or may become pavable in
connectinn with the consummation of the transactions conten-~
plated by this Agreement or the Collateral Agrsements.
DuPont and RAC shall remain solely responsible for any and
all Bepefit Liabllities of DuPont and RAU in respect of the
Employeses for vacatnion pay accrued but unpald as of the
Closing Dets and Dubent shall, within 20 Busliness Davs fol-
lowing the Closing Dates, pay te mach Transferved Employse an
amount, in cash, squal to sach such Transferred Employee’s
avcrued hut unpald vacation pay as of the Closing Date.

(&} Heither the fuyer nor any of ites Affilistes
shall have any Benaflt Lisbility with respect to any
rmployes or Plan or any claim thereof or related thereto
except to the sxtent expressly provided in this Article VI
with respect to the Transferred Employees. From and after
the Clesing, DuPont and RAC shall, jointly and severally,
remain solely responsible for any and all Banefit Liabili-
vies in rsspect of the Employees, including the Transferred
Employses and their beneficiaries and dependents, relating
to or arising in connection with or 82 2 regult 0? (i3 the
smployment or the actual or constructive termination §f 1
employment of any such Zmployee by DuPent or RAC {including,

5&

22 el



without limipani
the tramsacctions oon
lateral Agreementsd. (i
penelits oy compensation ur T
pate 1n Of Lo acorus Sompensatiun or b
Plan or other employes or revirss be 1% or compenssation
plan, program, pracuice, policy or ag ngenent of DuPont or
RAC or (34iL) azccrusd put unpaid salaries, wgges, vacavtlosn or
sick pay or other compensatlon or payroll items (including,
without limitavion, bonus, incentive and deferred COmMpensa~
tion}, except. in any such onsge, ta the extsnt any such
enefit Liability {other than any such Liabilivy in TeBpRCT
of acorusd but unpaid vacation May or retention, change in
control or ocher similar compensation or benefits) is

vt by

By b a3 gy g

o
i

E-3
neficy under, any
3 %

"

(%} speecifizally agaumed by the Buyer pursuant o thia Arwi~
cie VI or (¥) reflecrted on the NHuvembey 1993 Balance Shees

2r remistes Lo serviges renderved and arose after V@V&ﬁbﬁ: 3G,
1883 in the ordinarxy ocourss of business, consistent with the
pripy pracrice of DuPont and RAL and in a»card&nﬂ with this
Agresmeant (augliad as 1% ths prJVisicnﬁ of Ssction 4.1 had
been in eifect from nhe closs of businesss on Novembsr 30,
1893 throy the Clasing Datay.

=

(dy  BDuring she bwe year garx*ﬁ following the
Clasing Date, the Buyer shall provide the Transferved
Enployess wilth wages or sala:;eﬁ ar applicable, and
enployes bansiits that ars 3umﬁtantialiy comparable, in thz
aguragate, to the aggregate wages oy salariss and smployse
bensfity (other than sguity-based benefitvg) of guch E@pLz;
zes izmediately priov o the Closing Date, pugvided that o
Boyer anali be permitted to moedify ﬁu‘ suah %ﬁnﬁf;: CUVETALR
LE {4y reguired by Applica ble Law oy (1i1 such modification
is coneistent with sny change in {g! national healih <ave
policies or grugmaxs, (¥} the emplovment status of any such
Eaploves ov {g} & vhangs 1n ths terma of any Flan, the level
of smploves ymntrxbutLanﬁ oy ovhey ocosns undsy any Plan or
the palicies and procedurss sf DuPont witd raspsct Lo any
Flan. Subisct to the foregoing, neothing in this Arnicle VI
ghall praiudice the right of nhe Buyer to amend or serminans
any wlen, program, agrasment, policy ol arrangament ag@**“&*
le to any amployss ov *arn@r employes of ths Business fol-
lowing the Closing Dats.

(e} During the two wesk pericd following the
sxscution of this Agreement, DuPont shall prepars and dis-
tribute to all Rstirsment Eligible Employess an information
svatemant satisfacy LOTY L0 tihe Buyer that s2is forth in rea~-
ﬁmﬁ&bi& dertall &nu in & manner calsulatesd to be u dﬁrﬁ»ﬂwn
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effecy and the Employee con Lrueu ‘n
tavive numbey of y&ars} if a represent
gible Emplovee (K} =iscts Lo retirs §
connachinn with the consuwmmationn of
plated herelin and (y) doss not slson
angd BAC Ln connection with the oonsum
riong contemplated herein and (1LY an e
circumstances undsy which () plan
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.ﬁha LT ANEHC
v at Lon Of the
5 aaa lisbilicies
on Plan and, agcord~
ecognized under the
;Tw@m&s of beneflir sooruali and
llitv Lh&*&uadﬂx and {y) such plan
LIl rm* ot nsferrved from the
uysr's w&%swun Pian and, agoorg-
?;w gervice will not be xe“.cﬁiza
ion Plan for such purposes.
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§.2. Pengion Benefit Plang. {ay iy Bffsotive
as «f the Closing Dets, the Buysy shall establisi s deiined
benefic panawam plan {the , e n s covering

the Bligibls Tr&ﬁxfarV&d En@l@v@@sv  Tha S&g&r’s Peansion
Plan shall contalin terms substanbtially similar o the terms
pf the DuPont Pension Plen in accordancs with sesctlon
411¢d1{8) of the Code and shall provide that the service of
the Bligibls Transferved Mmploy&ﬁa shall bes recognized for
#ll purposes, including, without limitation, eligibility to
participats, vesting and, subject to the transfer nf aggers
described in this Section- ﬁ 2{a}, scerual of penefing, to
the extent such service was recognized under the DuPont
Pangion ”lan immedistel 1y P rigr to nhs Clesing Date. Trans-~
ferved Emplovess who ol &C» vo yetire under the DuPont Fen-
Bion ?*ﬁn and, thersfore, ars not Eligibls Transferred |
Employess shall bs eligible to participats in the Buyer’s
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Statements; provided thar & miggutﬁ ]
in Smotion 5.%{e¢) heresf ag to the Pepgion Plan
dmount, DuPont shall prowpuly trangfer 30% of the Pansion
Plan Transfer Amount as determined by the DuPonit Actuary and
shall wransfesr the vemaining portion of such Feaslon Plan
Transfar Amount promptly fellewing the rsgnlution of such
uzayut@ in ascordance with Ssction €.2(¢} heresi The Pan-
sion Plan Transfer Amount nall e L} wﬁﬁﬁﬁﬁﬁéd by interes:s
for the gﬁrimd commesncing on the Closing Date and ending on
che day me@dx&t@ ¥ preceding the achual datve of transfer
{the "Pogi~Cl 7 Pmriod®) st & per annult intsrest rats
sgual Lo t?ﬁ ??Lma Rate in effect mn pecember 1, 1993 and
g&m} reduced v an arount squal to the sum of fﬁ} tha agugre
gats beneflit payments, Lf any, to El;zlblm Transferved ‘
Tmplovess meds from the DuPony Pansion Flan during ths Posie
Cloging Psriod end (B) intersst.in respsct of such payments
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ag of she Closing Date, ths HuyeY
ontribution plan {the “ﬁvvwwmﬁ
cash oy deferved arvangmmEnt
¥ Bat n 4801liky of the Cods &nﬁ COn
Al xlnq LrOVLBL g paztwcx“a“w loans that would
parmit a Transferrsed urn oyes to slect to transfer to ths
Buyer’s Bsavings Flan any ouu u&ﬁ%*ﬁg l an in respeot Lo 3uoh
atzi@vﬁ undey thy Savinge and Invesimant ﬂiam {rhe *DuPont
svinge. Plian). iucluding the relabed promi sEOry notes or
other documentation evidanc ing such Employee’s loan uncer
the DuPont Ssvings Flan., As soon as reasopably practicable,
but in no event later than 8¢ ﬁayﬁ, fter (1) the establisb-
ment of the Buyser’'s Savings Flan, ;M) che expliration ¢f a
ig-day pariod following the dave of filing of ths reguived
notices with tha IRY (which novicass shall be f;ie@ by the
Buyer and DuPont no later than ten days afier notlice Lo
puPont of the sstablishment of the Buyer’s &&vwnga Flan} and
(L34 reeowmipt by DubPonx of an opinion of © coungsl Lo the
Buyer to the sffect that the B@yar g Savings Plan contains
the materisl terms resguired for guallfication undsy sec-
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Lion 4UL{a} of uhs Code, DuPont shall bLranafer. or Cause to
be transferrsd, to the trusy under the ”ﬁV“”’s Savings Pl;p
an amount {(the “Savings Plan Trapsfer Amount® v, in cash {a§
With respect to cutstanding parzicipant loans, the relatsg
PIOmLSSOry notes or other applicable dosumentation eviden-
cing such loans), squal to the falr market value, determinsd
a8 of the date of such transfer, of the aggregste account
balances under the DuPent Savings Plan of thwse Transfazrsd
Employ=es who were participants in the DuPont Savings Plan
immedistely prier wo the Dlosing Date and who elect to have
thelr accounts transferred, DuPont shall contributs to the
goepunts of the applicabls Tra psferved Employess under the
Dzﬁm“* Savings Plan all amounts requirsd hy tm DuPony Sav-
Applicanle Law tp bw contvributed with Tespect
fsrred Explovess on account of any peried pricr
g Dats in accordancs with DuPent’s normal puli-
edures and within the time raquired by appllica-
(oY The Pensgion Plan Trangfer Amount shall ini~
vially e devsrmined by the DuPont MC”HQWY, BUDIRCT ta

veview and verifioatvion by an envelled agtuary selesoved
2 Buyer,. DuPont shall, oy shall cause the DuPons hotu a*y
i, make aveilable to the »uye* and to the Buyer’s avtuary

the cenzus data and sonuarial sssumptions and methods used
Ly the Dufonu Actuary or necessary to detarmine cha Pension
Flan Txarafﬁr Amount.  Any dispute vegarding the d&tﬁfﬁ&ﬂﬁ*
sion of the Penzion Plan Transfer Amcund shall be resclved
by an indspendent acvuarial firm swlectad jolntly by the
Buyer’s actuary snd the DuPont Actuary provided that, LI
such independant actuarisl firm shall determine 2 Pension
tlan Transfer Amcunt that is greatsr than the amount deter-

% DuPoent Avtuary and less than the amegnt deters
mined by the Buyer's sctuary, then the detsrpmination of such
firm shall be final and binding on the par tims hereto; if
such independent actuarisl firm shall a@tarmin& & Pension
Flean Transfer Amount that is lsss than the amount daternmined
my both the DuPont hotnary and the Buyer’s sctuary, then thz

determinstion of the Dubont Actuary shall be fimal and bind-
zng on the partlss hersco; and, if such indspendent actusr-
jal firm shall determins s Penszion Plan Transfier Amount that
iz greatsr than the amount determined by both ths DubPont
Acrtusry and the Buyer‘s Actuary, -then the detsrminetion of
che Buyer's actuary shall be final and binding on the par-

viex hareto. The expensss of such firm shall be sharsd
sgually by ths Buyer and DuPont.
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€.3. WYeifare and Frings Benefiv Plane, {a) The
suver shall provide the Transferved Emplovess {including toh
SuYE pr Fiby Y yeite =25 {including vha
retirement Eliglble Transisrred rployess) and thelr depen-
aents and benslilclariss coverage under any welfars am
fringe benefiv plans, prograna, policiss or arrangements
gatablished by the Buver for suc‘ Persans. The Buyer shall
cause its heslith and life insurance plans to walvs any pre~
existing condizion exclusions to the eXLRRY nacessary oo
offsr lmmedliave coverage 1o the Transferred Emplovees. Fram
and aftesr wthe Closing Dane, Dubant and RAC shall, ‘%a;ntly
and severally, remain solely respousible for any and all
Seneflit Liakilivies %o or in reapect uf the Trapnsferrsd
Enmplovesns {inciudi g Retd rement Eligible Transferred
Emplovens) or thelr o oF ?wadﬁnts :&Ma»lug
or arising in connectisn i , aiaima, whsvher guch
claims are ssserved beforz, on or after the Closing Date,
for lifs, ;ﬁablllt¥( ancidental death or Jlﬂﬂﬁmbﬁfm&ﬂtg
supplemancal unenployment compensatlon or other welfare or
frings bensfics or =xpenss raimburpements {othey than medi-
cal, dental, hospitalizaticn or sther health benefits ar

oXpuiige Tz
LN AN oo
amd B&C sh

mbursementy) which olaims valate Lo or ars haged
urrendas on oy befores the Ulosing Date. DuPonv

joantly and swverally, vemaln svlsly respong-
ad all Benslit Liabilitiss to or in rsspecy of
Fod
\»

4&@
Q;w

(including the Recirement Eligibl

S

' & A
Tranafe, T EM?LQY§&§} or thelr benesficliaries or deperndenzs
ralaving o ov rising in connsorion with any olaims,
whether such clalms are aggertszd befors, on or afier the
Clesing Daze, for medicel, dental, hospizalisstion vy other
health ssrviges, treatment or related expensss {(incloeding
drugs, eguipment and simllar expenses) rendered, purchased
or ubilize . oF efore the Closing Date and for any and
all medical, hospitalizavion ar other confinsment oY rel&t&d
sxpenges in uvr&d with regard to inpatisnt hospizal ox Ctﬁ

(iﬁ

similar Lnatxtuﬁlﬁnal confinements that began on or beic
the Clozing Date through the =nd of sueh conilinement, ?rna
and after the Closing Date, the Buysr shall ba solely
vesponaible for any and all Benefit Liabllities to or in
respact of the Transferred Emplovees or their banaficiarien
ar dependents relating to or arisi ;g';* connsction with

cialms ubnder the Buyer's nealth henefit plans for medical,
d&n»aéf bhospiralization or othey qea*th sarvices, Lrestment
or related expenses (includinyg drugs, sguipment and similar
EXPENBEE § fﬁﬂﬁ%a%d, purchassd or utilized after the Closing
Date and any sand all m@d’bﬁi nospitalization ov other con-
finement or :ﬁ?ahad expenses ilncurred with regard Lo
inpatient Nospital or other similay insvituticnal confine-
menty that beglin aﬁﬁar the Closing Date.
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{) Except to the sxtent provided utherwise in
Section £.3{¢) with respzor to T»aas grved Implovess or
Section £.3(d) with respsct to Retirement Zlisimle Trange
ferre=d EZmployewss, from and afrer the Clesing, “eacn of DuPons
and RAC shall, ‘ointly and se ?araliv remaln sclely respons-
ible for any and all Bensfip L aﬂliLwM” in respect of any
Employes (17 under any Plan that is an "enplovee welfare
ban&flt plan” {within thse me&nlng of section 3{1} nf BERIEA
uhat provides post-employment benefizs of any kind {a
"puPont Retires Welfare Blant) oy 133) otherwise in connec-—
Linn w;th the provision of, or the failurs to provide, post-
r:"?w\i; jm&"lt welfare banefirs or coversase oo O L% Z,'&SQEQ% Lok

any suph Emploves.

iy

{ey  From and after the ﬁiasing, the Buyer shall

R

agsume and become solely rezponsible for sny and all Benefiz
Liabllivise of DuFont and BAC in “ﬂswecﬁ of each Transferrsd
mrmlay@w (ot;ar than the Revirement Eligibkls Transferred
Employens) or the benefiniary oy depen went of sach such
Trans re red Emplovee e provides post-smployment welfare

w8 te such Transferysd Lﬁﬁ’xyw@, b&nﬁizciary or depsn-
ilowing terminasticn of smplovmmnt with the Buyer.

¥

{dy (1) For purpmees of this Agresment, sach
Transferred Employee {and the bensficlaries and dependenty
nf esch such Transferred Eamploves) who is eligible on the
Clesing Dawe to rstive from soployvment with DuPont or RAL,
a8 appliloable; and resgeive or slegt post-enployment benefis
coversgs under any DuFen: Retires Weifavs Pian shall be
referred vo hersin as & “Hatlnsment Sligible Iransfstizc
Enmployesn™, inclading, wir nuut Limwuﬁﬁlan, waoh such Trans~
ferred Emplo yee {and his or her bensflioclaries or depsndsnte)
who becomses sligible for such coversgs in connpestlion wivh or

ag a result of the consummation for the tran a&ctio&s COnTEm
plated by thls Agresment and each Transferrsd Employes wio
i & Retirement Eligible Emplovss. '

{ii} Individually with rsspact to sach Retlrement
2ligihls Transferved Znploves, effective as of the Closing
and continuing until the date the astive esmployment of sac

such Retirement Bligible Transferred Rmployes with the Buysy
”&rﬁlﬁ&t&% (individuaily with respect te each Retirsment

ligible Trapsierved hwpla}aa, the ﬁgﬁ;ﬁgﬁﬁﬁgwaﬁwg Yoo

Eu?ant or RAC shall not be responsibls for, and the Buyer
cshall assums end become solsly rssponsi biﬁ for, any and all
Benefiv Liapilitise of DuPont and RAT o grmvvda post-
emplovment welfars bengfits or coversgs to such Ratirsmen
“llqwhkﬂ Transferred Emploves to the sxtent regquired snder
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(e From and after the Closing Dats, DuPo snd

RAC shall, iointly and severally, remalin gaial; aﬁﬁmﬁﬁwuﬁn
for any and all Beneflt Liabilitlies velating vo or arising
in connectlon with the reguirements af ssction 498308 of the
mad@ s provide continuation of health care coverage undsy

* Plan in respect of (A} Employses, other than the Trans-
fez*@d Baplovess and their covered depandente, and () to
the sxtent related o s gualifying svent ocourring on oF
pefore the Closing Date, Transferred Employses and b
coversd dependents,

6.4, Workers Lompengabisn. Frow and aiter the
Clesing Dete, Dupont and RAC shall, jointly and ﬁ&?ﬁ”&ﬁ%y;
remsin solely responsible for any and ell Beneiit Lishili-

N
A

1CEI1TR



ties vo or in

: ‘ respect of any Employze relating to or arising
AL eonnection with any and all claims for workers’ conpensa-
tion Rensllits arising in connmesoion with any occupaticnal
;njvry or disease goourring or sxisting on or prior to tha
Closing Dave.

8.5, Cousal Zmplovess. {2} With respect to those
employees of Consol who are swmployed princlipally in the
operation of the Business and who are offered and accepnt
employment with the Buysr (the "Irsnsferzed Congol Employ-
geg”), effzonive s of che Closing Date, DuPonz shall, or
shall osuse Consol oo, assume, pay and @@xﬁmrm i*aaxw*;;us,

obilgations, commizments and covensnty with regpect Lo the
Trangfarred Conssl amm‘ oyses, Uonzol ﬂﬁDWﬁfee perefic plang
and Consol conpensation and peyroell progmAWg, policiza and
practices eguivalent te the corvesponding lisbllitles, cbli-
gationg, ocompltments snd covenants of DuPont and RAU spet
foreh in this Articie VI with CEIDBLT Lo the Transfisnred
Exployses and the Plans; provid thav, in meeting its obli-~
gations heresundey, DuPont may include the “:ansfsrr&d Ionsal
Laoploysss in the Plans.

¢y Without limiting the forsgeling, with rempsct
o geon Transferred Conscel Zmployes and zach Transfeyrred
Faployee {oo wl&c“°Vﬁ‘y; Lhe ggﬁgg;mﬁgxggf*ggﬁ&ﬁ y wha has
acerved s buneflit, whether or net vested, undsr the Bmployee
Revirement Flan of Consol Ing., {ths “Consol Reiflremesnt
Flan®y, DuPont shall cause Juonsol TO osuges The Lrustes of
whe Tonsol Retirement Filan o transfer to the trustes of the
Buysr ‘s Pengion Plan agsets, E cash, equal o the projected
penefin obll Lgarion as of November 30, 1§83 in respect of the
manuod :&rt;c:pamts, devernin :

: & ad o the baslsg ¢f each such
Congnl Parvicipant’s servigce with Consel and as provided in
Seotion S.2{(&1{il} with eﬁg@a* te the Bligible Transfevrs
Emplovees. The provisions of Ssctiong 6.2¢(e){iiy, (311} and
{vy and Sextion $.2¢(c) shall govern such transfisr of asgeus
frosm the Conspl Betiremeny Plan and the respective obligs~
tiong of Consol and DuPant, on the one hand, and the Buysy
on the obher hand, with respect thereto Lo ths sams eXtant
such provisione govern the transfar of the Fension Plan
Transfer Amount and the respsctive obligationz of RAC and
nDuPont, oo the one hand, and the Buyer, on the other hand,
wit‘ respest to the transfer of the Pension Plan Transfer
Amount.
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pars ;
suployses, agsnts, oconsuliants, Tepkaﬁwnbahlaag, sgdvieers,

SEoe
DG,

'wwcbs

party s braach of this Agresmsnt.

TR

5
4 s
oAl any time prior o the {losing Datat

ey

PN

TIUS

3 31 .,,...,,,.,, PO Ty
3 L nagion Foiz Aguesement may he rLerwm

{2} by the written agrsement =f the Buyer and

{B} by eltler DuPont or the Buver by written
notlve te the obler party if the tra ansactions contem-
plated hereby shell not nave been consusmated pursueanc
hareto by 5:80 p.m. New York Cipy uvime on December 30,
1983, unless such Jd*& sitall be extended by the mutual
Written oonssnt of it oand the Bayer;

{£} Dy the Buyer by written notics to Dubont if
any of the conditlons set forth in Bection 5.1 Qr'ﬁ,z
(including with respect o any representations and
warrantisagl shall not have Duen, op if it hecomes
apparent fthat any of sudh condiltionsz will not be, ful-
fill&d by 5204 p.m. Wew York thy time on December 30,
1953, unless such failure shall be dus to the failurs
of tne Buyer to peviorwm ar oomply wlth any of the cove=
fanty, agresmenty or conditions beresof te be periormed
or owmpllead with by it prior wo the Cloming; o

(d} by Dubonn by written notice in the Buyer if
any of the conditlons set forth in Section .1 wr 2.3
Cinmluding with respest Lo any reprassntavions and
warranties’ shall nov have heen, or if 1t henomes
apparant that qnv of sucih conditiony will not be, Iul-
filled by 2:90 p. Rew York Clgy times on December 30,
1883, unisss eacﬂ ?aéqd & shall be dus to the fallure

of DuPont or RAC o pesrform or oomply with any of the
CHVBUATLE agxaamanﬁs or ceaditions hareof to be per-
Iormed or compliad with by iz pricy to ths Closing.

7.2, Rifesnoof Terminatdan. In the svent of the

cermination of this Agrszement pursvant to the provisiocns of
Ssctivn 7.1, this Agreement shall bscowme void and have neo

sffgot
nevead or of the transsctlions @onimwpiamad hershy on the

without any liability no any Person in respsct

of a1y party hereto, oy any of its direcuors, officers,

rholders orp aAfflliatss, except as ap&caﬁ&ad in Seo-

.4 and mxeospt For any ilabllisy resulting from such

vy

2y



I
WE, HIBCELLANEOUS

L Bl pefinirion of Certaln Terms. The terms
q%:;n&d_ln thiz Secuion 8.1, whenever used in thls agremmant
{including in the Schedulesy, shall havs gspective
meaninge indicaved below for sll purpos=s Ayreemeny .,
&1L refevrmnces hersin o & Szovion, Articles or Scheduale aps
T & Ssotlion, Article or Schedule of oy fo whis Agrzement,
uniees evherwise indicated,

» SEfitiarer of & Person means a Perscn thas
directly o ibdireztiy whyough one oy mere intermedi-
aries, contrels, iz controlled by, ov is under comusn
contrel with, the first Person. ‘“Contrel® {including
the Lerms “controlled by* and *undsy common Qmﬂtrn
with*) mesns the pogssgnion, d..mctly oy indirserly, of
the powsr to direct or cause the diysovion of the manp-
agement policles of & perscn, wheiher through the own-~
erahip of vorling securities, by contravy or credit apr-
TRIgement,; as Lrustes o SReCULOT, O oiharwiss.

domeament:  thiz dsset Purchass dgreement, includ-
ing the Schedules nersto.

all applicable provisions of sl

(iy © ,raati&s? stavutes, Laws {inviuding
the common law), rules, regulations, ordinancoss, codss
or orders of any Governmental Authovrity, {11} Sovern-~
mentnal Approvals esnd (L1l o’ﬁ#rw) degisions, injunge
vicng, iudgments, awards and decrszes of oY agraements
with any Sovernmsntal Authorisy.

the RAD Ressts, Lhe

Asmeta: che Flshiline Asseis;
ial DuPont Agresmeants.

Zelsted RAU Asssvy and the Speuvi

a8 defined in Ssenion 2.5,

ag defined in Seg

sion 4¢§{h;
Avoided Amount: 48 defined in Section 4.1.8({b}.

iﬁ&&iiamLéﬁﬁgignigﬁﬁ liabilinies, cbligations,
commitments, costy and mxpenses, including reasonable
faes and umgm rsement® of attorneys and cther advisors,
ineluding any such expensss incurred in sonpection winh

oo
~3

EBTR



the snforcement of any applicable provisisn g

‘):di..

Agresment,

4

bvavcvm ne Building
Q

_ B P the affice bullding cwned Iy
?hfﬁﬁﬁ and incacted av 1007 Market Styeet, Wilmingon,
Dalavare,

randywane Officw Tense: the Lease, dated g of
Japuary 1, 1993, between DuPont and RAT.

Bugibess:  the RAC Business, the Fishline Aszssmts
b ARESTE

angd the Relaved RAC Azssts,

ZugLlnese Day: shall mean a dey otbh Thun &
Saturday, Sunday or ath ¥ day on which “cnm groial banks
in MHeaw York {iry ave authovized or requirsd uo closse,

S ~ 3 Lo
REYELY 83 gell
Agremment.

o]
1

ad in the firsy parsgraph of this

Buver Indemnitses: as defined in Resohion 8.2{a).

Buver’s Considerstion: as defined ipn Seoinisn 2.4.

wysxlg Savinge.Plapn:  aw defined in Seo-
& ; ‘?"

nensive Environmental Reapon
'=;ﬁy AL, A% ﬁmﬁhuag; 13 U.B.C.

Cizimss  any and all claiwms, desands, procesdings,
actions and csuses of action, cross-sotions, bthivd-
p&rty actions, sulis, Jjudgments, debis, dues, llisns,

shusl o @unit%vw damages, &ddiwxanal oy muliniple
d&w&g&%s whether in convrast, tory or otherwiss,
inaluding, but nov limived to, clalme of qulig&ﬁﬁ@
grose nsglligence, Dreach of warranty, strict or absc-
lute liabilivy, wviclatiens of law ov m;s“aas&mca oT
noninasance of any sort.

Clasn Clzim:  ap defined in Seecrion 8.2(&}{vii}.

CED Fund TV oas defined in Sewtlion 3.4,

o
05



REARRSY

e - ; 3 y,
ingir as cefined in Ssetion 2.1,
Closing Dane:r as defined in Ssction 2.1

Code:  the Invernal Revenues Code of 1986, as
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Confidenzialicy Agresment: the Confidentiality
Agresmany; daved June 25, 1¥%3, hetweepr BAD and
Clavoon, Dukilisr & Rice, Inc.

LEngsnl  any conzent, approval, suthorization,
waiv&r;\p&rmit, grant, Ivanchise, concession, agres-
ment, llicense, asxempilcn or order of, “wgistrﬁtiam,
we“uwzxautef declaranion or filing with, or regort or
actice Lo, any Person, including buy nos limited to any
Governmental Authoriuy. '

;gjﬁgg Consal, Inc. a 30% owned Submidiary of

DuPont incorporated under the lawws of Delasware.

aw defined in Seetinn

35 defined in Sescion 3.31.1308%.

o

Lryered Bewurns:  as defined in Ssevion 3.1.7.

auy United Staitse federal, state,
local, forelgn or other grosns receipts, value aﬁde
seisg, uss, sxoises, customs dutise, tranafer, ragxst*am
Lion, stamp, envivonmental (inciuding taxse undsy gse-
tion 59 of tha Codel, raal propeprty, psrsonal prop-
&*w?, ad valorem, filresarm, amsmunition, license, cooupa-
tional or othey zimilar tax, duty or othey quefnmenaal
Chargs oY 48€sssment or Leilc’ency thersof, in sach
case, on ov in respszot of the Business, wnc1uding ER
intersst and penslties therson and additions thereto,
put excluding any Tax computed in whole or in part by
rﬁ;@r@maa Lo net income or net werth and sll interwet
aud penaltiss therson and additions theretu,



LRSS0

RuPont Autuaryy as dellned in Section §.2(al(iin

PuPoant Peng?
Retiremann Plan.

™ ” el € g ¥ 3 4 4 :
_ CuPaont Betires Welfare Hlan: as defined in Seew
vaon .34,

llgibie Tr ﬁmmvvwgmmmﬂ;gxggg: 21l Transisvrsd
Eg@im?e&s who, lmmedlatzly prior to the Closing Dave,
participsted in the DuPont Pensieon Plan and who do nou
wisct vo retivz and compence payment of theélr resire~
ment beneflt under the DuPony Pensgion Plan in conneo~
tion with the conzummazion of the Cransactions contem—
plaved by this Agreement or the Collatersl Agrsemencs.

Enploveens sz delilinsd ln Section 3.1.3%{s).

Enviroonmentsi o bews: all Applicable Laws vrelating
to the provection of the snvironment, to human hsal )
and safery, or to any emission, discharge, gen 3
processing, storsgs, nolding, abavement, sxist
Reizasse, threstened Helssse o7 Lransporzation 3f 5537
Harardouy Substaposs, including, withoug l;Mw,mz;Qn-
{2y CERCLA, the Resource Conservation and Recovs
gnd the Oogoupastional Safety snd Hsalth Acy, (;;} all
other regquirssents pertaining b peporting, licsnsing,
permitting, investigatlicn ¢r rsmediation of smissions,
discharges, rveleases oy threstsned velesges of Haz-
ardous Matarials into the aly, surfsce watsy, ground-
watar or land, or relsting to the manufacture, process-
ing, distribution, uge, sals, trsatment, rscsipt, stor-
aq&, digpoeal, rangnw v or handling of Hazardous Sub-

ness, and (AL1) all ovher reguirstents pertaining to
uh@ provection of the bhealth and safeny of employses or
Lhe BLe.b1 i,

-3
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lve, oorvogive, :1 ammairie, w;wauuhﬂLM; Tadisegnive,
carcinogenic, therwiss hazardous and 1
regulated by a wriby Envigs

tal Law,
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FERL n b b, St L kD

defined in

AR Sention §.

ax definesd in Ssotion

Lodsmnilving. Rarny:

1l United Stax
design patanta?

akslisonusl SRETEY any and

and foreignm:  {&} w&tants {including
i&ﬂnghr$a; desli gﬁﬁ aﬂd utilivy models) and patent

licarions {including patent disclosures, relssues,
dmviglan@, ramvmrnfrlona»;n part and exisusions),

invantiong and lmprovements Lhsrato; (R) rrademarks,

service marks, cervification marks, trade namse, trade
drsse, logos, bDusiness and product names, slogans, and
regisvrations and spplicazions for resglstvation
“h@reﬁ&, {oy copyrighuyx (ingluding pafowares) and’r&gia»
wrations thereni: (4)y inventlons, processes, U8yigng,



RRITRG

zcrmglae, nrade smorets, knaw»hcw, Industrial models
confidential and veohnical information, m&«t4?C“LZ73
W . TR * S
ﬁl’}ighﬁﬁ*_},wiq apd Lechircal dr&w&,ﬁgﬁ, w‘w‘:‘{i “D&(,:‘wa"‘a‘:-
vions and cunfidential business inﬁafn&:;mm, {8} mask
" 5 g e i : : - : *
work and other semiconducver chip rights and r&q'g*w
Lions tanerexf; (£ intellscuual property rights similar
Lo oany of the foregoing; and {g) coples and tangible
embodiments theveol {in whatever form-or medium,
inciuding elecuvonic media).
Ihkeliscrual Syanerey Jgsets! as definsd in Sec—
Lren L.14ny
&% defined in Secvion Y1.ligoy.
IEE: the Invernal Rasvenue 3srvice.
Sunn 1593 Galance Sheer: ag defined in Szeotion

ag defined in

Lessed Feal Property: mweans all interssts lsaged
pursuent te the Lsases,

Legsesy means the resl propsrviy leases, sub-
ieages, llicenses and o0CUpAnCY Agresments PUTBUART T
which BAC im the lessme, sublegsae, licsnses or conu-
pant othey than rael property lsesss, subleasew,
licenses and ofcupancy sgresments included in Bxcluded
AgBate.

Lisn:  any norigags, edye, hypothseation, righo
wf ovhers, olalm, sscurlity interssyt, sncunbrance,
imege, sublesss, llicenss, oocgupancy agrsesmenh, ’dverss
claim o inbersst, &3 aamenrr covanant, saorsachmsnt,

murdsn, nitle defscn, tivle rstention BOrBEMAnT vmtlm
Lrust agreement, intsvest, sguity, optlon, lien, right
of firsy refusal, charge or other vestrictions o
Iimivations of any natures whatsoever, including bubt act
limited to such as may ariss under any Contracus.

£} 53

oF-A ke any and all liabilities, oblligaticns,
aommfhmemtx, lowgess, fines, p&nalti&ﬁ, sanctions, oosvs
(inciuding couvt costs), sxpensesd, intevsat, rovalitles,
duficiencies or damages {wisthay &hﬁmyutag & cru&d
conditional or otherwise and whethey or aoh resulting




¥

{ETE

from third~party clalms), insluding sut-of-nockst
expenses and veasonable fzeg and ﬁ&p&uaab of attornevs
(including of atvornsys engaged by the indemnifying )
pATTY but not ¢f avtarneyvs whe ave employees of auén
DALTY) . aCCUuUnLanis, consultants and sxpert wimn&ssés
{including, other than in the contex: of Enviroumental
Liabilities, the costs of any consultante or expert
witnssses wha ars employees of ths indemnifyving party)
inmurred in the investigatlon or defense of any of the
4me or in aa&ﬁ*t¢“g any of the rsspective vights af
thes Huysr Indemnlises or the SelWQr Indsmnitees undar
Seavien 8.2

Yarked Matsrislit as deflined in Seculian $.2.4,

: o sfeeree Effesss  any svanl, ooounvTanos;,

Ffact, cwmdit“@m, change ar affsct thav is mat&*&allg
adverss o thes 5!na£s‘ operations, results of oper-
aviong, vondision {{inancial or otherwlssed, ?”0?@%21
(invluding intanglbdle propsruies), assets (dnol uding
intangible asmens) or liapilivies of whe Business. )

ley Work spirxls  the osurrent assets of fhe
Rusinssy, sxcluding any current assesis included in the
Fxoiuded Amgels, less the current liabilities nf the

Buginess cther than:

fey  ourvent ilisbiliziss for Taxes;

int current liablilinies 1n raspest of Heplovesms
except for the liablliniss av November 3D,
2393 in vespmcgu of Transferred Employess fov
sverusd but unpaid {1y wagss, (i1} galaries,;
f131) sick pay and (ivy 1383 ingentive com-
pensstion;

()  curvesnt llabilicies ea&aamn for liabiliuni

included in curyent lisbilitliss purau&nt ta
clauss YLy, (i1}, {x&z} ang (ivy above) in
respect of psrzons who rebirved or atherwise
crasnd @mﬁlcymanﬁ with the Business prior o,
nut not including, the earlier of Novamber
30, 1333 or the Tlosing Dats;

Lw«

9,»

(dy  the current portion of fovirosmsntal Liabl
ti&e;



() the curreny portion of any liabilities
-5 iy et §y 34 3 ¥
relaved to product lilability clalms:
(£} current lisbilitiss in rvespest of or aszmci-
ated with the Excluded Asgeus:
{5} Iintsrcompany accounts payable which do not
represent Lrade acoounns pavable;

iilsbilitles in respest 5f the trans-
contsnplated hﬁ*emv inzluding but not
vo the Transactlion Expenses payable
O oor by DuFont under Sgotlon #.4; andg

ded Liabiliviss

o

’ 0 posl
T bhe Exol

ot

{

devermined, in sach zass, on the basis of the Hovenber
13%3 Bxlance Sheet and in azcovdancs with aooounting
practices and procsdures applled on a basis consisteny
with the accounving practicss and perocedorves ussd oo
prepave the Juns 1993 Balance Sheeb.

382G~1%37 Finansiad Starements:  ss defined in
Recnion 3,1.5.

o A2RE Balanse Slhssks
Lo e Sold to RACT Aegul
December 31, 1833 contal

the Statenent of Hel Assets
givion Corporation as szt
ned in the Financisl 3tate-

WMennE .

EEITNG

tion

‘ oo b Balanoe Sheetn: ag defined in Sec—
vion 2.3{ay.

Soourrenses: Lo respest of any Product Liabllivy,
the indury, death or dumaaa giving riss bwo such Frodust
Mi&hil&ty{ ggg}@ﬁgg vhet in rsspsct of & death that

ng after the injury velating toe such death, ubs
Qﬁﬁﬁ&”ﬁﬁcﬁ ghall be deemed to be such injury.

OISR K Ak the lsases, sublessss, llcsuses and
ecrugarcy ag*aaxe%ts pursuant Lo which RAC is A lessor,
sublsssor or licensor of any part of the Resl Propsruy.

srrual Pronerty:  ag dsfined in Sso-

~ad
8]
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Qemad Resl EProperuy:  the real property owned by
ﬁﬁﬁ; togecher with all ouler strustures, facilities,
improvenents, fixtures, systems, sguipment and items of
propevey pressatly or hereaftsry locavsd therson
attachsd or sppurtenant thereto or owned by BAC and all
easements, llcenses, vights and appurtenances relating
o the foregoing other than ocwned resal propercy i
inciuded in Exoluded Assats. :

Pensien Blan. Iransfsr Anount: as defined in Ssc-
tron £.2{a).

Permivted Lisng: (L) Liens ressyved against in

mhe June 1883 Balance Sheset, Lo the sytent so veserved,
{had Lisns for Taxes not yeb dus and payvable or which
are

being coptested in good faith and by appropriate

roveedings 1¥ adeguate reserves with raspect thereto

are mainvained on DuPfont’s or RAUw books in accordance
with GARAY, or {(iii) Lisnsg chet, Iindivideslly and in the
aggregate, do ot and would not materislly detract f£rowm
the value of any of the properiy or zgsets. of the Buglw
nzss or materially lanterfers with the une tvthersol az
currently ussd.

-
Gy

A A

Person:  any natural parson, fimm, partne
: ; . :
A

assooiarion, corporation, company, Lrust, Dusiness
Trush, Governmental Authority or other entily.

Plans: as <deflnsd in Secvion 3.1.E55{a5.

Period: as defined in Zsction

fiiye

Prims Tate: (tbg rate qf ;ntaragﬁ ;g;$:ciy o
anncunced by Chemical Bank ln New York Clty Irom time
oo nime ss 1ts Prisme Hate.

Dragiper Tiskilixiases 311 liabilitvies, obligstions
and copslitments of any naturs, Whethsr Xnown oY
unknown, absclutes, acorued, sontingsal or otharwisge,
arising from or relating to Claims invelving the prod-
uets of the Business, including Claims for personsl
indury, wrongful desath o economis mx,prmparﬁg‘lo§§(>
but not ineluding the liabilities for warranties of the
type assuned by the Buyer undesr clauge (Vi) of Sscrion
2.578%,

T8
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Eir‘?du v Thahilivey farvieong and Defange
Courdinary LQT Agrmenenyy as Hzfined in Beo~

wimn 5.2.8:idy.

Aly Threshold: as defined in Seo~

¥
Q\A
fo
5

RAG: was defined in the first paragraph of this

REC mggevs: a5 defined in S=etiocn 1.1.

RAL. Business: the businesy cearvried on by RAC of
manufachuring {oy mcgrlngi and welling, rvepalzriy 9]
gervieing rxrwa:ma, amonunition, targetz, traps, ou‘daa,
apparal, powder meval parts, metal iﬁj&Ctiwﬁ il
parts, fishing llnz and ovhes 8
buvw nev including the EZxcl

RAL Subsidiavies: az deflned in S=cornion 3.1.3.

e ' the Owned Bsal Propervy and the
Leansd Resl ch@a**"

tion 3.1.2%
Bulated Baraomar  ag defined in Sestion 3.1.2%{ay.

BAC Rapets as dufined in Section 1.3,

Fgleang: any releasing, cisposing, discharging,

injsoving, splliing, leaking, leaching, punping, dumg-
ing, smpithing, sscaping, smphying, seeping, dispersal,
ﬁ;g*a tiot, transporting, piﬁmﬁng and the iike, ilnciud-~
ing without limivation, the moving of sny matsrials
through, lnto or upon, any land, ﬁﬁll, surfacs water,
ground watsr or alr, or otherwise entering into the
epyironment .

amesiiel Action: all actions reguirved Lo
(i) clean up, remove, treat or in any other way ramedi-
ate any Hezardous Substances; {il) prevent the ralieasy
of Hazardeus Substances so that thsy do not migraie ¥
sndanger or Shrsaten Lo sndangsr subilic health or wal~

S
e

o
 fare or thes snvironment; of (1idy perform studiss,

THEEYTS

s
3
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investigatlions and care related to anv suew Hagards
Substancey. ’

defined in Sso~

Sellier Indemnisszest  as defined in Section B.2(5)

Selisrs’ Considerstion: as defined in Seg~
tion .4

SEprenber 1901 Pinangial Tofesmaedes:  ae defined
crion 4.L1.4.

2 T et men the agresemants and
rrangensnt Gerween uu?@ﬁt and third parties
By :hﬁduza 8,A(b,.

%Eﬁ?kﬁamﬁﬂﬁilﬁQﬁﬁﬁﬁﬁmwmmﬁmm‘“QQQQ” any Envivon-

mental Lisbilities arising out of or assouiastad with
he use or dispossl 3& Froducts of the Businsss ilnposed

on the manufaoturer therscl as a rﬁﬁult of any change
after the Closing Date in any Eovironmental Laws or the
;ntergr&taﬁi@n thersof rsau ‘”iﬂq from the aght or deol~

gian of any Govermmantsl Authority. For purposes of
vhisg definition, “Froducts® means any products of che
Burinses, whenever nmanufactursd, containing substances
surrently wtilizsd in products of the Buniness.

Subgidiarise sach cm*paf&t¢cm ar other Parson in
which 8 Person owns or controls, directly or indirect-
1y, capital gtock or ovhey eyulty intarmsts reprasent-
ing et lsast 50% of the ocutstanding voting stock or
vther sgquity interests, excapt that, for purposes of
Ssotion 3.1.3, Industrias Tacnow, S.&. de C.V. ghall b=
deemad & Subsidiary of RaC.

. any Leds &l¢ state, locsl, forsign or otber
chmme, ternative, minimum, agcemulated earnings,



personal holding zsomp

pany, franchise, zapital stosk, nes
WRrth, profics, windfall prefiss, grose reneipts, valus
arided, zalesz, use, esClse, customs duties, transfer,
convevancs, reqistration, stamp, docunentary, record-
0%y pramiuym, ssvarancs, snvironmental {inviuding taxss
under ssovion 594 of the Codal, resl property, personal
propervy; ad valovsm, intangibles, rantg, STCURAncy,

firearm, ammenition, license, actupational, employment,
ansaployment insurance, seocial sscuriny, disabilivy,
workers' compensation, payrsell, withholding, estimated
or other similar tax, duty or other governmental chiarge
or assessment or deficiencies thereof (including all
interest and penaltiss thereon and additions thereto
whether disputed oy not).

~arx Berurns  any weturn, report, declsration,
form, claim for refund or information return or stabe-
ment relating to Taxes, Including any schedule or
attachment thersto, and including any amendment
thereal,

. e o iy
Tasae Sompany:  as defined in Section %.2.11.

Irengachion Expenses:  ax defined in Ssotion 8.4,

Trangfsrred Consel Znploveern: az defined in Seo-
&.%441 .

13
g.a.
O
:3

Transferread Zmniovees: s defined in Seotlion
E,i(hi.

Treasury Reoulavions:  the regulations preseribed
under the Cods.

aiding

(8)-

8.2. Indempilicaticon. {a) Ry DuRont and BAC.
DuPont snd RAC, iolantly and sevsrally, covenanh and agres Lo
defsnd, indemnify and hold hsrmless the Buyer, ite RE£ili-
ates and ite and thelr officars, dirsctors, employess,
agents, advisers and representatives (collectively, the
“Buysr.oaodemnisesst) from and against, and pay or relmbuies
the Buyer Indemsivess for, any and all Lossss (whather .
avtributable in whols or in part to the a0us Oor omissions oI
the Huyer Indemnitsesr) resulting from ov srizing cut ofy

Wik

¥ ves:  as defined in Sso-
vionm 3.3.7

1T



{1} subject ¥
repregentation or wa

o Section ﬁ,j, any inacouracy of any
A o

provision of this Ag
8¢
T

anty made by DuPont or B30 in By
erent {(othesy thah ths rayrasentam
tion 3.1.23% or unuer ANy Tole

in connection nerewisd or with any

in
-

tiong set farch
lateral Agreement
Callateral Agresment;

{1l any failure of DuPont or AL to peviarm Any
oovenant oy agreawan* hereunder or under any Collateral
Agremre“w or fulfill any other obligatioun in respect
herent o af any Collateral Agresment;

{ii1iy any Excluded Liabilities or Excluded Lssetsn;

{ivy  any and all Texas of DuPont or
AIfillates thereol not relating o or arising out of
the Business;

{v) any and all Benefit Lisbilitles in vespect of
Employses except, with respect to Transferrsd Employ-
ees, Lo ohe sxtent assumad by the Buysy pursusnt oo

arvigise VI

HEYITI

{viy  all Enviromnpesntal Lisbilizise (&) in an
amount grzster than che Envirconmental Liability
Threshold {s such thresteld may be modifisd pursuant
v Seotion L.5%¢ay(iiiy) or (B) relaving toe ths Dxoluded
Angens, regardisss, in esch cases of whethey such <lain
is covearsd under inmursnce obialnsd by the Buyer Iol-~
lowing the Cloging;

(Wit} all Product Liabilitliszg

A4

{&y s=t Forth oo Schedule 2.5{a){ivi and in
&z &m&uat greaver than the Product Llability
Threshold (as such thrashold may be mﬁm;fwaﬁ
gurau&mt to Bsctign 2$5§&}g;v};; wnciud ny, in
respect of any Claim seeking class action rellsi
gat forth on Scheduls 2.35{a}{iv} {& *Claes
Cleim®y, (¥ all Claims for sconomic loss or other
gimilar types of lows as pled in the complaints as
presently Tiled or as amended from time to time in
vespect of such Class Cladm invelving producte
that {l} a&rs=s &Qlyv&d a8t any tima on or prior o
nhe data %“&t is the last day of the 4ind calendar
month beginning on the hlaskng Dare and {3y ars of
ﬁxullan dezign end specification as products bsing
manufactured on the Closing Date and {¥) auy

£
o



Claims for e
asgserted in o
Qacu“aanﬂea n
not invluding ¢

in 72”? o death which may be
cin Class Claim related to
lQ” to the Closing, bug

X ! jeet to paragraph (D) of this
clause (vill), any Clalms for personal injury or
death which may be asserted in respect of such
Class Claim relatsd to Occurrences happening after
the Closing; o )

ﬁi
(!)

{B) velaved to Cocurrences happening prior o
the Closing and not set forth on Schedule
.B{ay{ivy; or

lated to discontinued preducts’

gs of when the UOocurvencs in respect of
roduct Liability takze placse,

in each c¢ase regavdless of whether such Produst
Liabilivy is covered under ilnsurance obvained by the
Buyer following the Closing; and

{wiily any faillure of DuPont or RAD to rcmml“ with
applicable nulk sales lavs, in copsideystion of which
inderaificavion obligation the Buyer herveby walves
ceompliance by DuPony and RAC with any aygizc*419 pulk
saies lawvs,

aroevided that (1) DuPennt and BRAC shall not have any liabili-
vy referred to solely under ¢lauss {4y of this Secuion
8.2{2) {except vith reaspect to ilnacouraciss in the repre~
sentations and warrangiss contained in Ssotlong 30101, 301,32
and 3.31.3) {A) unless the aggregate of all Losses relating
charete for which Zsllsr would, butv for thiz proviso, be
Lisble sxessds on & oumulative bas:s a0 AROQURT egual To

$L.E 5111;93, ansd than Oﬁi} o the exient of such excess oy
{ for sny individual ilcvems where the Losmsss relating

t xat@ ﬂrﬁ 1@&3 shean $2%,00C (hut any sush iltems which are

£,000 shall e aggregated for purposes of clause
oi hhl& p*ovism} and {(2) DuPont and RAC shall not have
iiabi ity referred tae solely under clauses {1} vhrough
and {viii) of this Seciion 8.3%3{3) in exress of the suxm
{g) the Purchase Price, as adjusted pursuant o Section
2.3, and {yy 5%% million., The liablility of DuPont and RAU

T oo i S m SEEXE e e
\..,»hd e KB (B Nt e
o
(4
ﬁ?‘

i3 LY e R e e

under clauses (viy and {vii} of this Sscotion B.2{a3 i with~
cut limivavion., Subjsct fo Section 8.3, the lisbility of
DuPant and RAD under this Zsction .28} survives foroevern.

TS



3 {L); By the Suver. The Buyer covenants and agress
defend, indemnify 2nd hold harmless DuPont, KAD, their
£lilates and whe owificars, direstors, enployees,; agents,
ddV"SEf and rapressntatives of DePony, BAC and their AFFile

iates {eollecuively, the "Ssller Indemnitmes*) from apd
against, and pay or reimbursze the Seller Indemnitess for,
any and all Losses (whether attributable in whole or in gar
ta the acts or omissiong of the Ssller Indemnitems) resuli-
ing frem ov ariszing ocun of:

(i}  any ilnacocuracy in any repregsntation o war-
ranty made by the Buver herein or under any Collatersl
Agreement or 1n conneetion herewith or with any Col-
lateral Agresment; ov

(i1} any failure of thes Buyer o perform any
Sovenant or agresment hersundsr oy under any Collaversl
Agrmement orx ITulfill any other obligatien in respesct
hereof or of any Collarersl %q*a&mant,

{341y the Assused Liasbilitiss and any wrisnan
guarantess by DuFont ar itg Affillares of, or other
agreements by DuPont or its Affiliates te be Jointly
and severally llable with the Buyer in respsct of, any
of the Assumed Liabilitiss or of any obligations of the
Buyar under any othsr agresmsnts entersd inte by the
Buysr in connenbticn with the transactions contamplated
by this Agrsement;

{ivy all Product Liabdidties (other than Product
Liabilicies related to discentin s produchs) aol
listed on Schedule 2.5¢a3(ivy angd ralatasd o Qoour~
rences happening sfter the Closing Date;

{vi «hs uss by the Buyer of any DuPont tradensnes
or brademerks aftsr ths Closing Date as contemplated by
Section 4.3.4; and

{vi} <the operation of the Buslnessz by the Buyer or
the Buyer's ownership, opevation or use of ths Asssts
foliowing the Closing Davs,

sxcapt, in the case of clauses (lvy, (v) and (vi}, to the
axuent such Lossss rseult from or arise out of the Exoluded
Liabilisies or songtitute Losses for which DuPont and RAC
are reguired to indssznify the Buyer Indsmuitess under Sec-
tian H.Z2{8%.

IEITIN



{o)  Adluetments to Indewnification Pevments. Auy
payment made by DuPont of RAD to the Buyer Indsmniress, on
vhe ans hand, or by the Buver t©o the Sellsr Indemnitess; on
the cther hand, pursuant to this Sectien 8.7 in respect of
any 2iaim (1) shall be raduced by an amount eual To any Taw
benefits avuribuvabdls to such claim and (i) increased by an
amount egual to any Taxes attributabls to the rsceipt of
such payment, bun only Lo the extent that such Tax penefics
are actually realized, or such Taxss are actually pald, as
the sase may be, by DuPont or RAC or by the Buysr or by any
consolidated, combined or unltarv group »f whlch the Buver
or DuPont and RAC is & manmber.

(d}  ipdemnifization Procedurss, Except with
regpact to the parties’ lndemnification obligavions relaving
te envirommesntal llabllitles and product liabilivy claims
purgueant to Sestions B.2{a) and (1) (for which vhe indemni-
fivation procedures set forth in the Envirommental Liakiliny
Services Agreement and the Product Liability Services and
Defenses Coordination Agrsement shall govern to the extsat
provided therein), in the cass of apny slaim agserted by a
whlrd parvty ageinst & party entitlesd to indemnification
under thisz Agreement (the “Indennifisd Pariyv™), notics shall
be given by the Indexnifled Parvy o the party raguired to
provide indemnificatnion {(the *Indemnifving Peree*) promptly
aftver such Indsmuifled Party has actual knuwledgs of any
claim a5 o which indsmnity may be soughi, and the Indamni-
fied Party shell permit the Ingdesmnifying Parsy {at the
expense of such Indemnifying Pariy) to sssume the defense of
any clelm or any litigation resulting thervefrowm, provided
that (L) the counsel for the Indemnifving Perty who shalil
conduct the defenge of such claim or livigation shall be
reggenably satisfactory o the Indemniiied Parvy, {(ii} the
Indennified Party msy participate in such delsnze &t such
Indemnified Parvy‘s sypspse, and {(Jil) ths onlesion by sny
Indeunifisd Parvy to give notices as provided hereln shall
not relisve the Indemnifying Parvy of its indsmnification
obligation undsy this Rgresment sxcept to the sxtent that
such omisslon results in & fallure of actusl notice ©o the
Indesnifying Party and such Indesmnifying Party is materially
damaged &2 a result of such fallure wo glve notice. Exospt
with the prior written conssut of the Indemnified Party, no
Indemnifving Party, in the defenss of apy such claim ov
litigation, shall consent to entry of any judgment or enter
inte any ssttlement that provides for injunculve or other
nonmonetary relief affecting the Indemniflied Party or that
Aoee not include as an uncoenditional term thersef the glving
by each claimant or plaintiff to such Indemnified Parny of a

83
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velease Irom all lisbilivy with respect to such clalw or
iitigation, In the event that the Indemnifisd Party shall
in good faivh decermine that the conduct of the defense of
any olalim subiser oo ;ﬁaamnif;caﬁ;on beveunder or any pro-
paged ssttlement of anj such claim by the Indemnifying Parvy

3
3
H‘y e

might b2 expectad to fact adv&rsaly the Indemnifisd

Party’s Tax l“aﬂll}t; or the abl lit§ o€ the 8uve* e conduct
its business, or that the Indemnifled Party may have aveallw~
able to it one or mors defenses or cmuntefciﬁims that ars
incoanslistent with one or mors of those that may be avallable
to the Indemnifving Parcy in rsspect of such claim or any
Litigeavion pelaning zharﬁto, the Indemnifled Party shall
have the right at al? times Lo take ovar and sdsume sontrol
aver thes defense, sentlement, negotistions or 11 ?13&**@&
relating to any such w;amm 2t the sole cust of the Indem~
nifving Party, provided that if the Indemnified Party does
an tﬁke over and assume contrnl, the Indsmnified Party shall
ot settle suchk olalm or litigarion without the written
congent of the Indemnlifviag Farty, such consent not to e
dnreasonably withheld, In the evsnt that the Indemnifving
Party doss not avcept the defense of any matter as aﬁmvﬁ
provided, the Indsmnified Favty shall have the foll right vo
defand against any such olaim ov demamd end shall bes
sntitled 1o sectls or sgree to pay in full sush elainm or
demand. In any eveny, the Indemnifyving Paruty and the
Indemnified Parsy shall cooperate in the defense of any
claim or litigasisn supiser o thils Ssetion 8.2 and the
vecords of easch ehall De avallable to the other with respeot
o such defesnze.

E

(2} Tine _Lik : 2311 sladime Yor indssnifica-
sion LIi&X clause {1y of the first mpentengce ol Seo-
vion #.%(a) or cisusw {i} of the flrst sentencs of Sec~
tion €.3{5) must be asserted within 30 days of the termina-
tion of the respective survival periods set forth in Seo-
tion £.3. The obligstion of pupont and RAC to indemnify the
suyer Indemmiteses with respsct to Special Eaviroonmental
Liﬁb&*iﬁi%ﬁ will expirs on January 1, 2004, and thersailfer
o i gmvircnm&mwﬁl Liabilities shall be desewned

Remedies. The rights snd rsmedies berein
provided are cumulative and ave not szelusive of any rights
or remediesy vhat any pariy may orhervisgs have at law or in
equity. The parties scknowledge and agree that any paynents
mads to one party pursusant to the provisicns of Sect deon 3.3
shall n@ﬁ kraa*udﬁ guch party Mzcm reing indenniiisd ox
covering damagez for braasches of Cepressutallons, wWarran-

‘{7
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ties oY BUY other covenant or agreement made in this Agree~
ment, f80r shall any such indemnificavion or renovery of
ﬁﬁﬂﬁgﬁﬁ Qr clude a party Irom recelving any pavments dus to
it under Recticn 2.3, :

{9y Predugr Liabilivies Relating o Reniicas.
For tiae purpasss of Sections § ”iu}{vll} and 8.2(by{iv),
Durent, RAC and the Buyer agresm that “Produgs M%ah‘lmt*es°
will inolude claims relavted teo firmarms that ars manufac—
tured by third partiss as “replices” or otherwise and sold
or advertlsed ueing the Hemington nams.

8.3, Survivel of Fepresentations snd ¥aprennlss,
5. The repressentations and warrvantiss contained in ohis
Agrsement shall survive the sxscution and dalivery of this
Agrmement, any sxaminstlon Dy or on behalf of the parviss
harsto and the complation of the transactions contemplated
herwin, but only vto the sxtent specifled below:

tay except as zet forih in olsuses {(by and (¢
below, the crepresentations and warrantles countained in
aﬁctiﬂm 3.1 and Zesvion 1.2 shall survive fur a perisd
of =ightesn months {ollowing the Closing Dats.

{hy the reprssentations and warranties contalned
Lx Sectione 3.3.3, 30102, 3,303 and 3.2.1 shHall survive
withoun Limitation; and

{oy the represen stions and warrantize of DuPont
(R contained in Seenion 3.1.7 shall gurvive as to

and # 3
any Tax coversd by such reprasentstions and warranties
for so long as any statuts of limitations fur such Tax
remains opso, in whols or iln part, including withous
limitation by vsasen of waiver of such statute of limi-
tavions.

B4, Exospt as provided in Sso-

tion 4.1.8; Qnﬁmmt agd RAC, on the ohe hard, and the Buysy,
on the other hand, shall m@ar phely respactlivs sipenses,
coets and fess (lucluding attornsys’, suditors’ snd finan-
cling o itment fesw) in connsction with the transactions
contemplated heveby, including the preparation, exscution
and a&l‘v&ry of this uﬁ*@ﬂﬂﬁﬁt and compliance hsrewith {ths

“T‘g'» on Eexmanzar* ), whether or not the transactious
thmm¥$awmd heraeby shall bs consumatesd, Q&Qﬁ&ﬁﬁg what the
Buyer shall bwear (g) the costs snd sxpanzes ol Price

Warerhouse relatsd vo the tvansaotions v@ntamﬂiat&d harsby
up to $330,%8 00 and (L) the costs and expsnsss ol Lhe pitvle.

Ry
£y
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policies and surveys required o be provided to
undey Sactions 5.2.11 ang 3.2,

vided, Lupmher, that the Buyer s
RAC for 30% of the costs, if any, incurred by DuPont or RAD
in obtalning Consents of third parties to purmit DuPant o
any of iuvs Affiliates to provide transitisnal services wo
wag Buyer under the Transitionsl Services Agresment.

the Buyer
i, respectively, and pro-
hall reimburse DuPont and

8,5, Severapilivy., If any provision of thi
Agreemsnt ls inoperative cor unenforcsable for any rsason,
such circumstances shall not have the effscr of remdering
the provisicn in guestion ilnopesrstive or unsnforceable in
any onher cass or circumstance, or of rendering any other
provision or provisions hersin contalined invalid, inopsr-
arive, or unenforgeable 4o any extent whatstever. The
invalidity of any one or more phrases, ssnbtancss, clauses,
Seotiong or subsectlions of this fgreement shall not affecy
the remaining portions of this Agresment.

8.5, Natices. &Ll novlces and other comsmunins—
vions mads in cennection with this Agreement shall be in
writing and shall be {3} mallsd by first-class, reglsaversd
or vercifled mail, rsiurn rzosipi requssted, postays pre-
paid, or (gt transmitved by hand dellivary, addressed ag
follows:

ey
3o

Sasi®
H,
Ph

vo the Buyer,
RACT Acgulisition Corperaticn
e/e The Clayton & Dublilier ¥Frivate Bguity
wrund IV Limited Pavinevship
278 Gresuwich Avenus
Grmaenwich, Connpeoiigut 088340
Talecopy: {203} 561~0344
Telephone: (203} 66L-3136F ,
Abtention: Clayten & Dubllier Assouviates IV
Limived Partunsrship, attention: Jomeph L.
gice 111, s gensral parinsy
oo with & copy tet
Clayton, Dubilisy & Rice, Inc.
136 Rast 5&th Strest '
Hew York, New York 10032
Telecopys {312} 355~7429
Talephone: {212} 3550740
attention: Righard €. Dresdals

8¢
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apd o

1

fBlebevolze bY
Y EI

87% Third
Hew York, New York 10022

Talecopy: 213 909~ ~8834

Telaphone: {2131 SU8-4G00

atrention: Francl J. Blassberg, Esg.

MOLON

&

4 g
E N

&3

&

2,

b

a

e,
e
$oie

S,

if to DuPRanz,

Vice President andgd Tresspursr

E.1. Do Pont de Nemours and Company
1607 Markst Street

Wilmingvon, Delawars 19898
Televopys {303y 733-1534

Tplephone: (302) 773-3955

{iiiy i€ to RAL,

Remingoon Armg Company, Ing.

efe Adminlstrator, DuPont

Chemical & Enevyy Upsravisnz, Ing,
Room 80435

DuPant Bullding

1087 Marken Strest

Wilmington, Dslswsre 15838
Talephone: (3021 773~3447

Telwcopys (302) 773~1538

with & capy ta:

General Counssl

.3, Du Pont de Nemours and Company
Legal Department

1087 Market Btrest

Wilmington, Dalavare 19H3B
Telsoopy: (3433 773-487%
Talsphane:s {302y T74~7202

. cass, at such other address as may be specifisd
in WWitiag o the other partiss herets.

Heanlngs The headinge contained in th°§
mg$&@mwnt are for yu*p@aaa of convanlencs only and shell o
gffact the peaning oy ints p*w*&t¢an @t tﬁkg Agrasment.
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g.7.2 Emnd

; N Rire Agrmement. This Agrsement {inclus-
ing the Sehedules herztol and the Collateral LAgresmanta
{when exscuted and delivered) constitule the sntirs agrse-
ment and superseds a1l prior agreements (other chan the
Confidentialicy Rgreement) and understandings, both written
and oral, between the parties with respsct Lo the subiegy

matter hereof.

8.7.3. Lounterpartg. This Agreement may be exe-
puted in sewveral counterparis, sach of which shall he desmed
&n original and all of which shall togetner constlituts ons
and the same ilnsuroment.

8.7.4. Geverning Lew,. eng. This Agresment shall
be govarned in all respects, imcluding as to validity, inter-
preatation and =ffect, by ths internal laws of whe Stats of
New York, without giviag sffect to the confliict of laws
rules theresf. 7The Buysy, DuPont and RAC herveby irrvevocably
submit to the jurisdiciion of ths courts of the State of New
York apd the Faderal courts of the United States of Amsricsa
ipoated in the Stavs, Clvy and Counny of New York sclely in
respact of the interpretation and snforcemsnt of ths pro~
vislions of this Agreenment and of the documsnts referrsd o
in this Agreement, and hereby walive, and agres 1ot Lo
agsert, ag & defenss 1o a0y action, gult or prozesding fow
the intsrprststion or eaforcesment heresf or of any such
docunsnt, that 1t i3 net sublest thereto or that such
aotion, aulc or prosesding may ot De bBroughit oy is noo
maintainable in sald courts or that the venue therscef may
net be sppropriate or that this Agrsewsnt or any of sush
document may not be enforced in or by said courts, and ithe
parvties herato lrrevocably agree that all clalms with
raspact to sush action or provesding shell be heard and
detsrmined ln such a New York 3tate or Federasl wourt. The
Huyser, DuPont and BAC hersby consent to and grant any such
court jurlisdistion over the person »f such partiess and wver
the subiech metter of any such dispute and sgree that mall-
ing of process or other papers in connection with any such
acvion o procesding in the mannsy provided in Sectlion #.§,
or in swed othsy manner as may be pesrmitted by law, shall be
valld axsd sufficlent service thesreoi.

8.7.%. ihai pefact. This Agrsement shall be
tinding vpon sngd inurs to the benefit of ths partiss hevetc
and thelr respsciive heirs, successors and pesrmitisd
ausigns. '
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B.7,8. Mgf"gimgrf. This‘kgva@menv ghall not be
asglgnable oy the Buysr without the Pricr written oonsenty of
DuPont or by DyPont or RAC without tha prior written consens
of the Buyer, provided that the Buyer may assign this Agrse-
fenl Lo any Subsldiary of the Buver oy o a any lsnder Lo h;
Buyer ar any Subsi »iavy o A:?:l;ﬂte thersef as security for
obligations te such lender in respect of the financing
arrangements sntered into in oonnectisn with the transsc
Liong contemplated here ay and any refinancings, extanshams,
reiundings or renewals thersof, and provided, furtisr, thav
au assigmment heresundsr shall in any way affesct the Buvar-s
@nlkg&ﬁxana oy liabilities under this Agueenent.

»TT e He Thixd B neflsiariss. Bxvept as
xc“*dad.in Seotion 8.2 with respezot to indsmnificstion of
Indemnified Parties hereundsr, nothing in this Agresment
shiall confer any rights upon any person oy entity other than
the parties herete and nhelr raspeotive helrs, suscessars
and permitved asnligne.

8.7.8. Amsndmenti ¥ ra, ehe,  No apsudmesnt;
moedification oy diaunahg of this Agre ement, nd 1o walvar
hersundsr, shall be valid or binding unless set forch in
writing and duly swenut @d by e party againgt whom snforce~
went of the amsndment, modiflcation, discharge or walver is
sought. Any such waiver shall congiisute a walver osuly with
TeRpest U The specifilc matiey demscoribed In such writing and
shall in no way impalr the rightz of the parsy grasting such
waiver in any othey rmspect or at any other tims., Nsither
the waliver by any of the parules heveto of a brsach of &f &
default upndey any of the provisions of this Agvsemsnt, nor
the fallurs by any of the partlies, on ohe o 2OTe aaaa&ions,
t enfores any of the provisions of this Agrsemsnt or to
exeroiss any vight of prlvximq& hereundsy, shall be con~
strusd ag & waivey of any osther breach or default of a sinmi-
lar nature, or as a walver of any of such provisions, rights
or privileges hsresunder. The vighte and remedlies of any
aarty hased upon, srising cut of or othsrwiss ln respsct of
any inaseurascy or breach of any vepressntation, wearranty,
CoVenagt or agresmant o failure to fulfill any condition
shall 1&uo way be limived by the fact that the act, omis-
sion, osocurrence or other stabts of facts upon which any
claim of any such lneccuracy or breach is based may also be
the sublesct matter of any athey rapfasanﬁ&ﬁianf'warr&ﬁty;
covsnant or agreament as to which thers is no Inacourasy or
bresch. The “ﬁ@raﬁﬁﬁtat‘ﬁnﬁ and warranties of DuPont and
RAC shall not be affevtsd or desmed wawwmd wy ressacn of sny
lovestigavion mads by oy on behalf of the auy&r {including

KL 3 i‘é
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Bun set limited to by any of its advisors, consulivants or

repreaaentatives) or by reason of the faet that the Buysr oy

any of sush advisors, conzuliants or representatives knew s

should have known that any such representation or warg CENLY
rate.

ig or might be inaccoy
¥ WITHESE WHERREQF, the parties have duly executed
this Agreemenz sz of the dave £irsv above written.

e
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