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51 WEST 52 STREET 
NEW YORK NEW YORK 10019-6188 

(212) 975-4915 
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~4613y126123) ;  030-3241 4;(126133) 
07040698(126125); 070-01 143(126124); 
07041 503(126126); O40-08976(126134). 

November 24, 1998 

Mr. Hubert J. Miller 
Regional Administrator, Region I 
U.S. Nuclear Regulatory Commission 
475 Allendale Road 
King of Prussia, PA 19406-1415 

Noted Copy: Dr. Carl J. Paperiello, Director 
Office of Nuclear Material Safety and Safeguards 

RE: Application for Transfers and Amendments of Materials Licenses 

Dear Mr. Miller: 

Pursuant to the request made at the meeting between representatives of CBS Corporation and 
the NRC last Wednesday, November 18, 1998, enclosed is a copy of the Asset Purchase 
Agreement between CBS Corporation and WGNH Acquisition, LLC, dated as of June 25, 
1998 (the "Agreement"). The Agreement provides for the sale (with certain exceptions) of 
the assets of the nuclear and government operations business of CBS Corporation to a 
consortium of Morrison Knudsen Corporation and BNFL USA Group, Inc. The Agreement 
is submitted as part of the Applications of CBS for Transfers and Amendments of various 
NRC Materials Licenses, Quality Assurance Program Approvals and Certificates of 
Compliance which were filed with the NRC by letter dated September 28, 1998. 

Very truly yours, 

65 d d  
w 

A. Joseph Nardi 
License Administrator 
Regulatory Affairs 
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THIS ASSET PURCHASE AGREEMENT (this "Agreement") is made as of 
June 25, 1998, between CBS CORPORATION, a Pennsylvania corporation ("m"), and 
WGNH ACQUISITION, LLC, a Delaware limited liability company ("Purchaser"). 

WITNESSETH: 

WHEREAS, CBS is engaged, 

(A) through its Energy Systems Business, in a worldwide business which, 
among other things, primarily serves the electric power industry by, among other things, (A) 
supplying (i) Nuclear Installation design technology, equipment, technology licensing, 
construction and start-up services, (ii) nuclear fuel, UF 6 conversion, associated materials, 
components, fuel technology, zirconium and hafnium products, and engineering services, 
(iii) technical services (including field and factory equipment refurbishment), technical 
information, service tools, training services and equipment, including simulators, total plant 
outage and maintenance services (including outage management, rcfueling services ami other 
operating plant services, including renewahpare parts and equipment and component 
repaidreplacement services), (iv) engineering, NRC and governmental lictnSing, start-up and 
operational support services, (v) Nuclear Installation instrumentation axxi control systems, 
engineered safeguard and primary plant protection systems, safety monitoring systems, plant 
computer, display. systems, distributed control, communicators, data acquisition systems and 
information systems, monitoring and diagnostics systems, diverse actuation systems, nuclear 
instrumentation systems, rod control and position indication systems, traversing incore probe 
systems, flux mapping systems and control room design, (vi) nuclear steam supply systems 
(including the over 100 nuclear steam supply systems sold or licensed by the Energy Systems 
Business operating worldwide), reactor coolant pumps, seals, motors, valves, control rod 
drive mechanisms and other controlled mechanisms (other than for military applications), 
steam generators, pressurizers, reactor vessels and internals, other nuclear primary and 
secondary loop components, and auxiliary motor/generator sets, (vii) project management for 
Nuclear Installation construction and upgrades, (viii) decontamination and decommissioning 
equipment and services, and (ix) spent nuclear fuel management and engineering products, 
including canisters and transportation systems, and (B) inammining and operatmg certarn 
research ana aevelopment facilities and laboratories of the Science and Technology Center 
(the "Enerm Systems Business"), certain assets of which are owned by Subsidiaries of CBS; 
and 



(B) through its Government and Environmental Services Company 
("GESCO"), in businesses which serve the United States government by (i) managing and 
operating facilities, or providing services, for the United States Department of Energy 
pursuant to contracts or subcontracts, (ii) constructing, systemizing, operating and closing 
facilities for the United States Government, pursuant to contracts or subcontracts, 
(iii) developing, designing, manufacturing and processing United States Navy nuclear 
propulsion equipment and providing training and operations and maintenance services, 
(iv) developing and mufacruring low level radioactive waste containers, (v) providing 
safety management consulting services to U.S. government facilities and (vi) (through the 
Electro-Mechanical Division ("EMD") (which, effective January 1, 1998, was transferred to 
GESCO from the Energy Systems Business)) manufacturing pumps, motors, generators and 
propulsion units for military applications; control rod drive mechanisms, pumps, seals, spent 
fuel handling products, motors and motor refurbishment services for Nuclear Installations, 
exclusively in connection with or through, and employing intellectual property and 
techology owned by or licensed to, the Energy Systems Business (the Energy Systems 
Business being the exclusive owner of all such CBS-owned intellectual property and 
technology relating to Nuclear Installations); and in businesses which serve other 
governments (through U.S. government contracts), or commercial entities by (x) providing 
advanced design deep ocean pumping systems to the oil industry, 0) designing and 
manufacturing low level radioactive waste containers, and (2) mixellaneous machining and 
fabrication services, which do not compete with the Energy Systems Business (the "GESCO 
Businesses"), c e d  assets of which arc owned by Subsidiaries of CBS; and 

WHEREAS, CBS desires to (and to cause its appropriate Subsidiaries to) sell, 
transfer and assign to Purchaser, and Purchaser desires to purchase and assume from CBS 
and its appropriate Subsidiaries, substamially all of the assets and liabilities of the Energy 
Systems Business together with the shares of capital stock of certain Subsidiaries of CBS 
(including the Acquired Assets and the Assumed Liabilities, but excluding the Excluded 
Assets and the Excluded Liabilities (each as hereinafter defined), the "Business"), all as more 
specifically provided herein; and 

WHEREAS, on the date hereof, concurrently with the execution of this 
Agreement, the parties hereto are entering into an asset purchase agreement (the "GESCO 
Asset Purc haseAQTCelll a") pursuant to which CBS, subject to the tenns and conditions set 
forth therein, has agretd to (and to cause its appropriate Subsidiaries to) sell, transfer and 
assign to Purchaser, and Purchaser has agreed to purchase and assume from CBS and its 
appropriate Subsidiaries, substantially all of the assets and liabilities of the GESCO 
Businesses; and 
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WHEREAS, CBS also is engaged, through its Power Generation Business 
Unit, in a fossil fuel power generation business, which, among other things, (i) designs, 
manufactures. sells, installs and services steam and combustion turbine generators and 
components for the generation, transmission, distribution and control of electric power. 
(ii) constructs turn-key fossil fuel power plants worldwide, (iii) supplies, services and 
operates power plants for independent power producers and utilities and supplies power 
generation equipment and services to other non-utility customers, (iv) provides field service 
and factory service on electrical apparatus and maintains repair facilities which perform 
machine work on electrical apparatus (through its Electrical Systems Services Division), and 
(v) sells replacement parts and components related to the generators and components 
described in clause (i) above (the "Power Generation Business"), certain assets of which are 
owned by Subsidiaries of CBS; and 

WHEREAS, on November 14, 1997, CBS entered into an asset purchase 
agreement (the "PGBU Asset Purchase Amment")  pursuant to which CBS, subject to the 
terms and conditions set forth therein, agreed to (and to cause its appropriate Subsidiaries to) 
sell, -fer and assign to Siemens Power Generation Corporation ("Siemens") substantially 
all of the assets and liabilities of the Power Generation Business; and 

WHEREAS, CBS also is engaged, through its Proccss Control Division, in a 
worldwide process c o m l  business that designs, manufactures, sells, installs, services and 
supplies advanced industrial control and information systems and systems components, 
software, training, servicing, support spares, upgrade services and parts for power generation 
and conversion, water and wastewater treatment, metals, mining, chemical and other process 
industry applications (excluding products and services provided by the Energy Systems 
Business specifidly for nuclear applications) (the "Process Control Business"), certain assets 
of which are owned by Subsidiaries of CBS; and 

WHEREAS, CBS and Emerson Electric Co. ("Emerson") have entered into an 
asset purchase agreement, dated as of May 22, 1998 (the "PCD Asset Purchase 
Agreement"), pursuant to which CBS, subject to the terms and conditions set forth therein, 
agreed to (and to cause its appropriate Subsidiaries to), sell, transfer and assign to Emerson 
substantially all of the assets and liabilities of the Process Control Business and, among other 
dungs, enter into a business supply agreement pursuant to which Emerson will provide 
certain goods and services to the Energy Systems Business substantially on the terms set 
forth on Exhibit A hereto; and 

WHEREAS, certain Subsidiaries of CBS, the capital stock of which will be 
transferred to Purchaser hereunder, may hold assets utilized both in the Business, on the one 
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hand, and in the Power Generation Business. the Process Control Business, the GESCO 
Businesses and/or other current and former businesses of CBS. on the other hand. and 
certain assets relating to the Power Generation Business, the Process Control Business, the 
GESCO Businesses and/or such other businesses will be transferred by such Subsidiaries 
prior to the Closing to CBS or other Subsidiaries of CBS or to the purchaser of the Power 
Generation Business, the Process Control Business and/or the GESCO Businesses pursuant to 
or in accordance with the terms hereof; and 

WHEREAS, certain facilities, assets and services of CBS and its Subsidiaries 
are utilized both in the Business, on the one hand, and in the Power Generation Business, the 
Process Control Business, the GESCO Businesses and/or other current and former businesses 
of CBS, on the other hand, and certain of such facilities, assets and services will be shared 
by the owners of the Business and the Power Generation Business, the Process Conuol 
Business, the GESCO Businesses and/or such other businesses pursuant to the terms of 
certain agreements contemplated hereby. 

NOW, THEREFORE, in consideration of the mutual covenants, 
representations and warranties herein contained, and subject to and on the terms and 
conditions herein set forth, the parties hereto agree as follows: 

ARTICLE 1 

DEFINITIONS 

SECTION 1.1. SDecified Definitions. As used in this Agreement, the 
following capitalized terms have the meanings specified below: 

- 
"Accounts Receivable" means all trade accounts receivable and all notes, 

bonds and other evidences of indebtedness and rights to receive payments arising out of sales 
of goods, provision of services or other transactions Occurring in the conduct of the Business. 

"Acauired Assets" shall have the meaning specified in Section 2.2(a). 

"Affiliate" of a Person means a Person that directly or indirectly, through one 
or more intermediaries, controls, is controlled by or is under common control with, such 
Person. Following the Closing, references to Purchaser's Affiliates shall include the Sold 
Subsidiaries. 
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" Agencv Action" means any investigation, request for information. notice of 
violation, complaint. order, directive, court order, injunction, judgment or decree, consent 
order, consent agreement, administrative judgment. decree or injunction or other enforcement 
inquiry or action brought by a Governmental Authority having the requisite authority and 
jurisdiction to bring such action. 

"Agreement State" means each state authorized to regulate nuclear related 
materials based on authority delegated by the NRC pursuant to Section 274 of the Atomic 
Energy Act. 

"Assumed Liabilities" shall have the meaning specified in Section 2.3(a). 

"Assumed Off-Site DisDosai Liabilities" shall mean the fmt $1O,OOO,OOO of 
the aggregate amount of any Losses incurred in connection with the conduct of the Business 
in respect of a Remedial Action required for any Release of Hazardous Substances at a 
treatment, storage or disposal facility other than (i) at the Premises or (ii) at the treatment, 
storage or disposal facilities set forth in Schedule 4.1(n)(viii). 

"Atomic Energy Act" means the Atomic Energy Act of 1954, as amended, 42 
U.S.C. 4 2022. 

"Balance Sheet" shall have the meaning specified in Section 4.1(c)(i). 

"Benefit Plans" means "employee welfare benefit plans" (as defined in Section 
3(1) of ERISA), Pension Plans, bonus, stock option, stock purchase, severance, employment, 
change-incontrol,. fringe benefit, incentive or deferred compensation plans and all other 
employee benefit plans, agreements, programs, policies or other arrangements, whether or 
not subject to ERISA, currently maintained or contributed to by CBS or any of its 
Subsidiaries for the benefit of (i) any officers or employees or Former Employees of the 
Business employed in the United States ("U.S. Benefit Plans") and (ii) any Former 
Employees or officers or employees of the Business employed in foreign jurisdictions 
("Foreim Benefit Plans"). 

"BNFL," means British Nuclear Fuels plc, an English company. 

"Business" shall have the meaning specified in the recitals of this Agreement. 

"Business Em~lovees" shall have the meaning specified in Section 5.5. 
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"Business-Related Environmental Liabilitv" means any Environmental 
Liabilities arising under Environmental Laws and any Liability under any Permit issued 
pursuant to any Environmental Law in connection with the Acquired Assets, the Sold 
Subsidiaries or the Business, to the extent arising from any condition existing or any act or 
omission of Sellers, any Sold Subsidiary or any other Person (including any prior owner, 
occupant or user of any Premises and any Person engaged in the removal, transportation or 
disposition of Hazardous Substances that were originated or at any time stored or otherwise 
held at any site associated with the Sold Subsidiaries or the Business, whether or not included 
in whole or in part in the Acquired Assets or the Subsidiary Assets) at or prior to the Closing 
Date, but excluding in all cases (i) any liability for fines or penalties that arise as a result of 
any actual criminal violation of any Environmental Law and (ii) any Decontamination and 
Decommissioning Liabilities. 

"Business SUDD~V Aereement" shall have the meaning specified in 
Section 5.20. 

"CERCLA" shall have the meaning specified in the definition of 
"Environmental Law. " 

"Closing" means the closing of the purchase, assignment and sale of the 
Acquired Assets and the assumption of the Assumed Liabilities contemplated hereunder. 

"Closine Date" means the time and date on which the Closing takes place, as 
established by Section 3.1. 

"Code" - means the Internal Revenue Code of 1986, as amended, and all  Laws 
promulgated pursuant thereto or in connection therewith. 

"Contracts" meam all contracts (including any subcontracts), leases (including 
any subleases), indentures, joint venture, governmental funding or incentive program, 
guarantee, indemnity (including environmental indemnity), license (including any sublicense 
or any license of third-party software), development, settlement, teaming, divestiture and 
other agreements, commitments and all other legally binding arrangements, including all 
interworks orders and inter-divisional orders between the Business and other businesses of 
CBS, in each case whether oral or written, relating primarily to the Business to which any of 
Sellers or a Sold Subsidiary is a party or bound (including Government Contracts, the 
Settlement Support Agreements, the Settlement Agreements and the Business Supply 
Agreement), except for Benefit Plans. 
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"Decontamination and Decommissionine Liabilities" means all costs, Losses. 
Liabilities and Environmental Liabilities, to the extent inherent in or incident to the 
termination of service, decommissioning or demolition of facilities or equipment on the 
Premises required by the NRC or any foreign Governmental Authority, but excluding any 
such costs, Losses, Liabilities and Environmental Liabilities which are associated with the 
ongoing operations of the Business or Acquired Assets and not inherent in or incurred 
incident to such termination of service, decommissioning or demolition of facilities; 
provided, however, that all costs, Losses, LiabiIities and Environmental Liabilities inherent 
in or incurred in any Remedial Action at or relating to any active or inactive evaporation 
pond located on the property of the Western Zirconium facility in Ogden, Utah shall be 
considered a Decontamination and Decommissioning Liability regardless of whether such 
costs, Losses, Liabilities or Environmental Liabilities are inherent in or are incurred incident 
to termination of service, decommissioning or demolition of such ponds. 

"Emerson" shall have the meaning specified in the recitals. 

"Environmental Law" means any Law (including common law), policy or any 
other legally binding requirement that governs or purports to govern the existence of, relates 
to or provides a remedy for an actual or ttueatened Release of Hazardous Substances, 
pollution or the protection of persons, ~ t ~ r a l  resources or the environment (including, 
without limitation, the protection of ambient air, surface water, groundwater, land surface or 
subsurface strata, endangered species or wetlands), occupational health and safety (excluding 
workers' compensation), the manufacture, processing, distribution, use, generation, handling, 
treatment, storage, disposal, transportation, Release or management of solid waste or 
Hazardous Substances, or other activities involving Hazardous Substances, including the 
Comprehensive Environmental Response, Compensation and Liability Act ("CERCLA"), 42 
U.S.C. 0 9601 et sea., as amended by the Superfund Amendments and Reauthorization Act. 
the Hazardous Materials Transportation Act, 49 U.S.C. 0 1801 et sea., the Resource 
Conservation and Recovery Act, 42 U.S.C. 8 6901 et seq., the Clean Water Act, 33 U.S.C. 
Q 1251 et sea., the Clean Air Act, 33 U.S.C. 0 2601 et seq,, the Toxic Substances Control 
Act, 15 U.S.C. 0 2601 et sea., the Federal Insecticide, Fungicide, and Rodenticide Act, 
7 U.S.C. 0 136 et q., the Oil Pollution Act of 1990, 33 U.S.C. 0 2701 et sea, the 
Nuclear Waste Policy Act of 1982, 42 U.S.C. 0 10101 et q, Atomic Energy Act of 1954, 
42 U.S.C. Q 2011 et seq. and the Occupational Safety and Health Act, 29 U.S.C. 8 651 gt 
m, as such laws have been amended or supplemented, and/or any other similar foreign. 
federal, state, local and/or county laws or regulations, in each case as in effect on or prior to 
the Closing Date or, with respect to representations and warranties made on the date hereof, 
on or prior to the date hereof. 
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"Environmental Liabilitv" means any Liability of Sellers or the Sold 
Subsidiaries (other than any Liability of the type described in Section 2.3(a)(iii)) arising 
under the Environmental Laws, including all direct costs and expenses associated with 
Remedial Action, and including claims, demands, penalties. fines, liens, fees, reasonable 
costs of environmental consultants, personal injuries, property damages, natural resource 
damages, response costs of any Governmental Authority, administrative proceedings, 
assessments, judgments, orders, causes of action (including toxic tort suits), contribution 
actions, written notices of actual or alleged violations or liability (including such notices, 
claims or any actions arising from or regarding the disposal, transportation or Release or 
threatened Release of Hazardous Substances from or upon any property), proceedings and 
any associated Losses; provided, however, that except as expressly used in the definition of 
Decontamination and Decommissioning Liabilities, "Environmental Liability" shall not 
include any Decontamination and Decommissioning Liability. 

"ERISA" means the Employee Retirement Income Security Act of 1974, as 
amended, and all Laws promulgated pursuant thereto or in connection therewith. 

"Exchange Act" means the Securities Exchange Act of 1934, as amended. 

"Excluded Assets" shall have the meaning specified in Section 2.2(b). 

"Excluded Liabilities" shall have the meaning specified in Section 2.3(b). 

"Existing Steam Generator Liabilities" shall have the meaning specified in 
Annex S. 

"Exon-Florio Amendment" means Section 721 of the Omnibus Trade and 
Competitiveness Act of 1988 (amending Title VII of the Defense Production Act, 50 U.S.C. 
App. Section 2170 (1997)). 

"Financial Statements" shall have the meaning specified in Section 4.1(c)(i). 

"Fixtures and Euuiument" means all furniture, fixtures, furnishings, 
machinery, vehicles, equipment and other tangible personal property owned or leased by 
Sellers or any Sold Subsidiary and used or held for use primarily in connection with the 
Business. 

"Foreim Benefit Plans" shall have the meaning specified under the definition 
of "Benefit Plans. " 
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"Foreign Business EmDlovees" shall have the meaning specified in Section 
5.5(q). 

"Foreign Plan Participant" shall have the meaning specified in Section 5.5(q). 

"Foreign Sold Subsidian" means any Sold Subsidiary other than a U.S. Sold 
Subsidiary. 

"Former Employee" shall mean any former employee or Inactive Employee of 
the Business whose employment with the Business was terminated for any reason (including 
retirement) prior to the Closing Date and who, as of the Closing Date, is not employed by 
CBS or any of its Affiliates. 

"Free Standing Plan" shall have the meaning specified in Section 4.1(m)(i). 

"GAAP" means United States generally accepted accounting principles. 

"GESCO" shall have the meaning specified in the recitals of this Agreement. 

"GESCO Asset Purchase Amxment" shall have the meaning specified in the 
recitals of this Agreement. 

"GESCO Businesses" shall have the meaning specified in the recitals of this 
Agreement. 

"Government Contract" means any Contract entered into with any 
Governmental Authority and any subcontract relating to obligations to be performed pursuant 
to a Contract entered into with any Governmental Authority. 

"Governmental Authoritv" means any agency, board, body, bureau, court, 
commission, department, instrumentality, entity established or controlled by, or 
administration of any foreign government, the United States government, any state 
government or any local or other governmental body in a state, territory or possession of the 
United States or the District of Columbia or any political subdivision of any of the foregoing, 
including any legislative, judicial or administrative body. 

"Guarantee Ameement" shall have the meaning specified in Section 5.25. 

"Guarantors" means the signatories to the Guarantee Agreement. 
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"Hazardous Substance" means (i) any petroleum or petroleum products (to the 
exrent regulated under Environmental Law), flammable explosives, radioactive materials. 
asbestos or polychlorinated biphenyls (PCBs); and (ii) any substance, material or waste that 
is regulated under any Environmental Law and is defined as, or included in the definition of, 
or deemed by any Environmental Law or Governmental Authority to be "hazardous." 
"toxic, " a "contaminant," "waste," a "pollutant, " "hazardous substance," "hazardous waste," 
"restricted hazardous waste, " "hazardous material, " "extremely hazardous waste, " a "toxic 
substance," a "toxic pollutant" or words with similar meaning. 

"HSR Act" means the Hart-Scott-Rodino Antiuust Improvements Act of 1976, 
as amended. 

"Inactive EmDlovees" shall have the meaning specified in Section 5.5(a)(i). 

"Income Tax" means any Tax on or determined by reference to net income 
and all interest, fines and penalties imposed with respect to any such Tax. 

"Indebtedness" of any Person means, without dupiication, (i) the principal of 
and premium (if any) in respect of (A) indebtedness of such Person for money borrowed and 
(B) indebtedness evidenced by notes, debentures, bonds or other similar instruments for the 
payment of which such Person is responsible or liable; (ii) all obligations of such Person 
issued or assumed as the deferred purchase price of property, all conditional sale obligations 
of such Person and all obligations of such Person under any title retention agreement (but 
excluding trade accounts payable and other a c c d  current liabilities arising in the Ordinary 
Course of Business); (iii) all obligations of such Person under leases required to be 
capitalized in accordance with GAAP; (iv) all obligations of such Person for the 
reimbursement of any obligor on any letter of credit, banker's acceptance or similar credit 
transaction; (v) all obligations of the type referred to in clauses (i) through (iv) of any 
Persons for the payment of which such Person is responsible or liable, directly or indirectly, 
as obligor, guarantor or otherwise, including guarantees of such obligations; and (vi) all 
obligations of the type referred to in clauses (i) through (v) of other Persons secured by any 
Lien on any property or asset of such Person (whether or not such obligation is assumed by 
such Person). 

"Intellectual Pro~ertv" means all domestic and foreign patents, utility models, 
patent applications, trademark, trademark registrations, service marks, service mark 
registrations, tradenames, tradename registrations, slogans, corporate names, corporate 
nicknames or initialism, registered copyrights, applications for registration of any of the 
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foregoing, and trade secret rights. owned by Sellers or any Sold Subsidiary that relate 
primarily to the Business. 

"Inventow" means all raw materials, work-in-process. finished goods, 
merchandise, office and other supplies, parts, packaging materials and other accessories 
related thereto whch are held at, or are in transit from or to, the Premises or located at 
other locations at which the Business is conducted, or located at suppliers' premises, in each 
case, whch are used or held for use by any Seller or Sold Subsidiary primarily in the 
conduct of the Business, including any of the foregoing purchased subject to any conditional 
sales or title retention agreement in favor of any other Person, together with all rights of any 
Seller or Sold Subsidiary against suppliers of such inventories. 

"Investments" means all capital stock, partnership interests and other equity 
interests owned by any Seller in any Person which are held primarily in connection with the 
Business, including the capital stock, partnership interests and other equity interests owned 
by any Seller in the Sold Subsidiaries, and all issued and outstanding capital stock, 
partnership interests and other equity interests owned by any Sold Subsidiary in any Person 
(except as otherwise provided by Section 5.16). 

"Law" means, as to any Person, any foreign or United States federal, state or 
local law, statute, code, ordinance, regulation, order, writ, injunction, decision, directive, 
judgment or decree (or judicial or administrative interpretations thereof having the force of 
law which are not subject to appeal or challenge) applicable to such Person and to the 
businesses and assets thereof. 

"Leased Real Prouerty" means all real property leased by any Seller as lessee 
or by any Sold Subsidiary as lessee and listed in Schedule l.l(b). 

"Liabilities" means, as to any Person, all debts, adverse claims, fines, 
liabilities and obligations, direct, indirect, absolute or contingent, known or unknown, of 
such Person, whether accrued, vested or otherwise, whether in contract, ton, strict liability 
or otherwise and whether or not actually reflected, or required by GAAP to be reflected, in 
such Person's financial statements (including the notes thereto) or other books and records. 

"Liens" means mortgages, liens, security interests, easements, rights of way, 
pledges, restrictions or encumbrances of any nature whatsoever. 

"Losses" means, subject to Section 8.4, any and all demands, claims, 
complaints, actions or causes of action, suits, proceedings, investigations, arbitrations, 

11 

NYFSO7.. . :\58\80758\01%\1922\AGR6108K.46H 



assessments, losses, damages, liabilities, obligations (including those arising out of any 
action, such as any settlement or compromise thereof or judgment or award therein) and any 
reasonable costs and expenses, including attorney's and other advisors' fees and 
disbursements. 

"Material Adverse Effect" means an effect or change that is materially adverse 
to the business, assets, financial condition or results of operations of the Business taken as a 
whole. 

"MK" - means Monison Knudsen Corporation, a Delaware corporation. 

"Novation Agreements" shall have the meaning specified in Section 5.4(a). 

"NRC" - means the United States Nuclear Regulatory Commission or any 
successor agency or other Governmental Authority to whom jurisdiction over radiological 
materials has been transferred or delegated and, for purposes of this Agreement, shall include 
any Agreement State. 

"Nuclear Installation" means a nuclear powered electric generating facility and 
associated suppon facilities, nuclear processing facility, military nuclear instrumentation and 
control systems and nuclear test facilities. 

"Ordinarv Course of Business" means, with respect to any Seller or Sold 
Subsidiary, actions taken in the ordinary course of business consistent with past practices of 
such Seller or Sold Subsidiary in relation to the Business. 

"Owned Real Promrty" means all real property owned by any Seller or by any 
Sold Subsidiary and listed in Schedule l.l(c). 

"Parent ComDanies" means MK and BNFL. 

"PCD Asset Purchase Aareement" shall have the meaning specified in the 
recitals. 

"Pension Plan" means an "employee pension benefit pian" (as such term is 
defined in Section 3(2) of ERISA) including multiemployer plans within the meaning of 
Section 3(37) of ERISA, currently maintained or contributed to by CBS or any of its 
Subsidiaries for the benefit of (i) any officers or employees or Former Employees of the 
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Business employed in the United States and (ii) any Former Employees or officers or 
employees of the Business employed in foreign jurisdictions. 

"Permits" means all pennits, licenses, registrations, filings, variances, 
exemptions, franchises and authorizations by or of any Governmental Authority, or other 
indicia of authority necessary for the conduct of the Business that (i) are owned or held by or 
otherwise have been granted to or for the benefit of any Seller and that relate to the Business 
or any part thereof or to any of the Acquired Assets or (ii) are owned or held by or 
otherwise have been granted to or for the benefit of any Sold Subsidiary; provided, however, 
that in no event shall a Government Contract constitute a Permit. 

"Permitted Liens" means (i) Liens disclosed in Schedule l-l(d), specifically 
described in the notes to the Financial Statements or that secure Indebtedness that is included 
in Assumed Liabilities and reflected as a liability on the Balance Sheet, (ii) any progress 
payment Liens arising in the ordinary course of business from progress payments made by 
the United States Government or any agency thereof or any other Governmental Authority on 
Government Contracts that are included in the Assumed Liabilities and (iii)(A) mechanics' 
carriers', workmen's, repairmen's and other like Liens arising or incurred in the Ordimy 
Course of Business that are included in the Assumed Liabilities and that are not yet due and 
payable or that may thereafter be paid without penalty or that are being contested in good 
faith by appropriate proceedings, (B) Liens for Taxes, assessments and other governmental 
charges not yet due and payable or that may thereafter be paid without penalty or that are 
being contested in good faith by appropriate proceedings and (C) imperfections of title and 
other Liens that do not materially affect the value of the ellcumbered asset or the continued 
use and operation of the encumbered asset in the Business for its intended purpose. 

"Person" means any individual, corporation, partnership, limited liability 
company, joint venture, trust, unincorporated organization, other form of business or legal 
entity or Governmental Authority. 

"PGBU Asset Purchase Ameement" shall have the meaning specified in the 
recitals. 

"Post-Closinfz Tax Period" means any taxable period commencing after the 
Closing Date. 

"Power Generation Business" shall have the meaning specified in the recitals 
to this Agreement. 
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"Pre-Closine Tax Period" means any taxable period ending on or before the 
Closing Date. 

"Premises" means, collectively, the Owned Real Property and the Leased Real 
Property, in each case to the extent included in the Acquired Assets, and the portion of STC 
to be leased by Purchaser pursuant to Section 5.22 and the leasehold interest in Waltz Mill 
Service Center contemplated by Section 5.3 1. 

"Process Control Business" shall have the meaning specified in the recitals of 
this Agreement. 

"Purchase Price" shall have the meaning specified in Section 2.4. 

"Purchaser Affiliate" shall mean any Person that is wholly-owned directly or 
indirectly by Purchaser or directly or indirectly by either or both of the Parent Companies. 

"Purchaser Ancillarv Documents" shall have the meaning specified in Section 
4.2(b). 

"Purchaser Permit" shall have the meaning specified in Section 5.3(c). 

"Purchaser's Straddle Period" means any portion of a Straddle Period 
beginning after the Closing Date. 

"Release" means any releasing, spilling, leaking, discharging, disposing of, 
pumping, pouring, emitting, emptying, injecting, leaching, dumping or allowing to escape 
into the environment (air, surface water, groundwater, land surface, soil, substrata, sediment 
or rock) and includes any "release" as defined in CERCLA. 

"Remedial Action" means any action to investigate, clean up, monitor, abate, 
transport, remove, treat or in any way address any Hazardous Substance that is required by 
any Environmental Law, whether or not such action is taken pursuant or in response to any 
Agency Action or third party claim. 

"Schedules" means the disclosure schedules delivered by CBS to Purchaser in 
connection herewith. 

"Seller Ancillarv Documents" shall have the meaning specified in Section 
4.l(b). 
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"Sellers" means, collectively, CBS and the Selling Subsidiaries. 

"Sellers' Straddle Period" means any portion of a Straddle Period ending on 
the Closing Date. 

"Selling Subsidiarv" means each of the Subsidiaries of CBS listed in Schedule 
1. l(e) and each other Subsidiary of CBS that has any right, title or interest in, to, or under 
the Acquired Assets or any Liabilities included in the Assumed Liabilities, but shall not 
include any Sold Subsidiary (unless retained by Sellers pursuant to Section 5.17). 

"Settlement Agreements " means all Steam Generator Settlement Agreements 
and all settlement agreements existing on the date hereof or entered into prior to the Closing 
Date with respect to steam generators, uranium or the matters specified in Schedule 1 . l(f). 

"Settlement SUDDO~~ Agreements" shall have the meaning specified in 
Annex S. 

"Shared Technologv A~reem ent" shall have the meaning specified in 
Section 5.9. 

"Siemens" shall have the meaning specified in the recitals. 

"Significant Real Propem " means (i) any Owned Real Property having 
improvements thereon in excess of 75,000 square feet, (ii) any Leased Real Property of more 
than 25,000 square feet and (iii) any Owned or Leased Real Property that is the site of any 
manufacturing, design, management, warehouse, assembly, distribution, research, marketing 
or other operation that, in any case, is material to the operation of the Business as presently 
conducted. 

"Sold Subsidiarv" means any Subsidiary of CBS listed in Schedule l.l(g) 
under the caption "Sold Subsidiary." 

"SDecified Steam Generator Liabilities" shall have the meaning specified in 
Annex S. 

"Statement of Net Assets" shall have the meaning specified in Section 2.5. 
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"Statement of Working Caoital" shall have the meaning specified in 
Section 2.5(a). 

"a" shall have the meaning specified in Section 5.22. 

"STC EmDlovee" shall have the meaning specified in Section 5.22. 

"Steam Generator Liabilities" shall have the meaning specified in Annex S. 

"Steam Generator Settlement Agreements" shall have the meaning specified in 
Annex S .  

"Straddle Period" means any taxable period including, but not ending on, the 
Closing Date. 

"Subsidiary" means, as to any Person another Person of which an amount of 
the voting securities, other voting ownership or voting partnership interests sufficient to elect 
at least a majority of its Board of Directors or other governing body (or, if there are no such 
voting interests, 50% or more of the equity interests) is owned directly or indirectly by such 
Person. 

"Subsidiarv Assets" means all assets, properties, goodwill and rights of the 
Sold Subsidiaries of whatever kind or nature, real or personal, tangible or intangible, other 
than as contemplated by Section 5.16. 

"Surplus Prowrtv" means all reaI property owned, leased or occupied by any 
Seller or Sold Subsidiary that is not listed in Schedule l.l(b) or l.l(c) or that is entirely or 
substantially vacant, "mothballed" or held principally for remediation or other risk 
management purposes; provided, that the property located at Pensacola, Florida shall not be 
deemed a Surplus Property. 

"Tax Return" means any return, report, form, supplementary or supporting 
schedules or other information filed with any taxing authority with respect to Taxes. 

"Taxes" means all federal, state, local, foreign or other governmental taxes, 
assessments, duties, fees, levies or similar charges of any kind, including all income, profit, 
franchise, capital gains, transfer, excise, property, use, intangibles, sales, value added, 
payroll, employment, social security, withholding, capital and other taxes, all capital duties 
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and all stamp duties, and including all interest, fines and penalties imposed with respect to 
such amounts, and "Tax" and "Taxation" shall have correlative meanings. 

"Technologv" means all trade secrets, inventions, invention disclosures under 
evaluation, know-how, formulae, processes, procedures. research records, records of 
inventions, test information, market surveys and marketing know-how, unregistered 
copyrights and software including source and object code, and related documentation. 
supporting database information and modification and enhancements thereof owned by any 
Seller or any Sold Subsidiary that relate primarily to the Business. 

"Transfer Taxes" shall have the meaning specified in Section 5.14. 

"Transitional Services APreement" shall have the meaning specified in Section 
5.20(a). 

"U.S.-Controlled Entity" shall have the meaning specified in Section 4.2(d). 

"U.S. Sold Subsidiary" means any Sold Subsidiary incorporated in the United 
States. 

"WARN Act" means the Worker Adjustment and Retraining Notification Act, 
as amended. 

"WELCO" means the Westinghouse Electric Company Division of CBS, 
which comprises certain businesses of CBS, including the GESCO Businesses, the Energy 
Systems Business ahd the Process Control Business. 

"Year 2000 ComDliance" shall have the meaning specified in Section 4.l(t)(ii). 

"Year 2000 Plan" shall have the meaning specified in Section 4.1(t)(i). 

SECTION 1.2. Other Terms. Other terms may be defined elsewhere in the 
text of this Agreement or Annex S hereto and, unless otherwise indicated, shall have such 
meaning throughout this Agreement. 

SECTION 1.3. Other Definitional Provisions. 
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(a) The words "hereof, " "herein, " and "hereunder" and words of similar 
import, when used in this Agreement, shall refer to this Agreement as a whole and not to 
any particular provision of this Agreement. 

(b) The terms defined in the singular shall have a comparable meaning 
when used in the plural, and vice versa. 

(c) The terms "dollars" and "$" shall mean United States dollars. 

ARTICLE 2 

SALE AND PURCHASE OF ASSETS; ASSUMPTION OF LIABILITIES 

SECTION 2.1. Purchase and Sale. Upon the terms and subject to the 
conditions of this Agreement, at the Closing, CBS agrees to sell, assign, transfer, convey and 
deliver to Purchaser all of CBS's right, title and interest in, to and under the Acquired Assets 
and to cause each Selling Subsidiary to sell, assign, transfer, convey and deliver to Purchaser 
all of such Selling Subsidiary's right, title and interest in, to and under the Acquired Assets 
held by it, in each case free and clear of any Liens other than Permitted Liens. and 
Purchaser agrees to purchase, acquire and accept from Sellers, all such right, title and 
interest in, to and d e r  the Acquired Assets; provided, that the transfer of the stock of each 
U. S. Sold Subsidiary shall be effected pursuant to a forward taxable merger of each U. S . 
Sold Subsidiary with and into a Purchaser Affiliate. 

SECTION 2.2. Acauired Assets and Excluded Assets. 

(a) Acauired AsseQ . The term "Acauired Assets" means all the business, 
properties, assets, goodwill and rights of Sellers of whatever kind and ~ t ~ r e ,  d or 
personal, tangible or intangible, and wherever located, other than the Excluded Assets, 
primarily used or held for use in, or primarily relating to or arising out of the conduct of, 
the Energy Systems Business and the operation of the Premises, including all Intellectual 
Property and Technology of the Energy Systems Business, whether or not reflected on the 
books and records of the Sellers or the Schedules hereto, as they exist on the date hereof, 
with such changes, deletions or additions thereto as may occur from the date hereof to the 
Closing Date consistent with the terms and conditions of this Agreement, including subject to 
Section 2.2(b): 
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(i) all parcels of Owned Real Property listed in Schedule 1. l(c) (and all 
easements and rights of way appurtenant thereto) owned by any of the Sellers, all 
rights of the Sellers as lessee to the parcels of Leased Real Property listed in Schedule 
1.1 (b) and the leasehold interest in the Waltz Mill Service Center as provided in 
Section 5.31; 

(ii) all Inventory that is located on the Premises and all other Inventory, 
including Inventory in transit; 

(iii) all Fixtures and Equipment; 

(iv) all Accounts Receivable of the Sellers and the security agreements 
reiated thereto, including any rights of any of the Sellers with respect to any third 
party collection proceedings or any other actions or proceedings which have been 
commenced in connection therewith; 

(v) [intentionally omitted] ; 

(vi) subject to Section 2.2(c) and to the licenses to be granted pursuant to 
Section 5,9(a), all Intellectual Property and Technology; 

(vii) subject to Section 2.2(c), all Permits; 

(viii) subject to Section Z.Z(c), all Contracts, including all Government 
Contracts; 

(ix) subject to Section 2.2(c), all bids, quotations and proposals for 
Contracts, including all Government Contracts, whether oral or written, to which any 
of Sellers is a party or by which any of Sellers is bound that relate primarily to the 
Business and including historical proposals, historical records of i n d k t  costs, Cost 
Accounting Standards submissions and current and historical fonward pricing policies; 

(x) allInvestments; 

(xi) all books of account, general, financial, accounting and personnel 
records, policies and procedures, files, invoices, customers’ and suppliers’ lists and 
other data, both current and historical, owned by Sellers on the Closing Date and used 
or held for use primarily by, in or for the Business, including those which are located 
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in Sellers' storage facilities. except (A) to the extent relating to the Excluded Assets 
or the Excluded Liabilities and (B) the materials described in Section 2.2(b)(vii); 

(xii) subject to Section 2.2(c), all rights, claims and causes of action of the 
Sellers to the extent relating to the Business or any of the Assumed Liabilities or the 
Acquired Assets; 

(xiii) all prepaid expenses of the Sellers, to the extent relating to the 
Business; 

(xiv) all motor vehicles owned by the Sellers and all rights of the Sellers as 
lessee to any leased motor vehicles, in each case that are used or held for use 
primarily in the conduct of the Business; 

(xv) all security deposits (A) deposited by or on behalf of any Seller as 
lessee or sublessee under any of the Contracts or (B) deposited with or paid to any 
Seller purswt  to any Contract; 

(xvi) all site plans, surveys, soil and substratus studies, architectural 
drawings, plans and specifications, engineering, electrical and mechanical plans and 
studies, floor plans, landscape plans, appraisals, feasibility studies, environmental 
studies, audits and assessments and other plans and studies of any kind if existing and 
in the possession or subject to the control of or used by any Seller relating to the 
Business; 

(xvii) all rights of any Seller under or pursuant to all warranties, 
representations and guarantees made by suppliers, manufacturers and contractors in 
connection with products sold to or services provided to any Seller for the Business, 
or affecting the Acquired Assets, the Assumed Liabilities or the property, machinery 
or equipment owned by Sellers or any Sold Subsidiary and used in the conduct of the 
Business; 

(xviii) subject to Section 5.24, (A) all rights to insurance proceeds receivable 
after the Closing in respect of any Assumed Liabilities (x) that reduced both the 
Target Amount and the Closing Date Working Capital or (y) that did not reduce 
Closing Date Working Capital, in each case insured on a "claims made" basis, or, in 
the case of workers' compensation losses, on an "occurrence" basis, and (B) all 
insurance proceeds received subsequent to December 31, 1997 and prior to the 
Closing, and all rights to insurance proceeds receivable after the Closing, in each case 
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in respect of any loss or casualty occurring subsequent to December 31. 1997 and 
prior to the Closing with respect to any asset that will be or would, if heid by a Seller 
or a Sold Subsidiary on the Closing Date, be an Acquired Asset (except to the extent 
any such proceeds have been used to repair or replace fixed assets); 

(xix) all proceeds, net of any cost of disposition (including Taxes), from the 
sale or other disposition after the date of this Agreement and prior to the Closing 
Date of any asset that (A) is of a type permitted or required by GAAP to be treated as 
a fixed asset on the books of the Business and (B) but for such sale or other 
disposition prior to the Closing would be an Acquired Asset (except to the extent any 
such proceeds have been used to repair or replace fixed assets); 

(xx) all transferable telephone exchange numbers used by the Sellers in the 
Business; 

(xxi) the Settlement Support Agreements and all Settlement Agreements and 
the rights of Sellers thereunder; 

(xxii) the assets of and the leasehold interest in STC, in each case as 
described in Section 5.22, but only to the extent provided in or contemplated by the 
arrangements described in Section 5.22; 

(xxiii) all assets described in Schedule 2.2(a), whether or not related to the 
Business; and 

(xxiv) all (A) Tax Returns, Tax records, and Tax work papers of the Foreign 
Sold Subsidiaries, (B) copies of Tax Returns, Tax records and Tax work papers of the 
U.S. Sold Subsidiaries (other than Income Tax Returns and the records and work 
papers relative thereto and other than Tax Returns that include businesses other than 
the Business), and (C) copies of separate company Income Tax Returns, Income Tax 
records, and Income Tax work papers of the U.S. Sold Subsidiaries, provided that, in 
the case of the U.S. Sold Subsidiaries, such Tax Returns, Tax records, Tax work 
papers, Income Tax Returns, Income Tax records, and Income Tax work papers shall 
be for the six calendar years preceding the Closing Date or, if longer, the taxable 
periods for which the applicable statute of limitations has not yet run. 

(b) Excluded Assets. The term “Excluded Assets” means: 
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(i) all cash on hand or in banks and all cash equivalents, on the books of 
the Business immediately prior to the Closing, except any cash or cash equivalents 
(A) described in Section 2.2(a)(xv)(B), (xviii) or (xix), (B) constituting security 
deposits deposited with or paid to any Sold Subsidiary pursuant to any Contract or (C) 
required to be held on hand or in banks pursuant to Contracts, including joint venture 
Contracts; 

(ii) all rights of Sellers under this Agreement and the agreements, 
instruments and certificates executed in connection with this Agreement; 

(iii) all records prepared in connection with the sale of the Business, 
including bids received from third persons and analyses relating to the Business (but 
not the Sellers’ rights under any confidentiality agreements with such bidders, which 
shall be, to the extent related to the Business, included in Acquired Assets); 

(iv) 
insurance policies; 

except as provided in Section 2.2(a)(xviii), all rights of Sellers under 

(v) all rights, claims and causes of action relating to any of the Excluded 
Liabilities or the Excluded Assets, including rights, claims and causes of action under 
Contracts and insurance policies relating thereto; 

(vi) all rights to claims, available to or being pursued by Sellers or any Sold 
Subsidiary, for refunds of or credits against Taxes (including all investment tax 
credits, research credits and credits for prepayments of Income Taxes) attributable to 
the Business for Pre-Closing Tax Periods and Sellers’ Straddle Periods, but only to 
the extent of Taxes that are Excluded Liabilities; provided that Purchaser shall have 
no obligation for, and shall be indemnified by CBS against (without regard to Article 
8 hereof), any expenses or Taxes incurred in connection therewith and that Purchaser 
shall have the right, solely for its own account and the accounts of its Affidiates, to 
make claims for refunds of or credits against Income Taxes of the Foreign Sold 
Subsidiaries attributable to carry backs of items of income, credit, loss, or deduction 
from any taxable period beginning after the Closing Date to any taxable period 
including or ending prior to the Closing Date to the extent Taxes remain payable after 
all CBS tax benefits have been taken into account; 

(vii) any consolidated, combined or unitary Tax Return relating to Income 
Taxes that includes any of Sellers or any Sold Subsidiary, and records and work 
papers used in preparation thereof; 
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(viii) all assets (other than the Intellectual Property and Technology of the 
Business relating to Nuclear Installations) used primarily in the Power Generation 
Business, the Process Control Business or the GESCO Businesses and any other 
retained business of CBS (including the business of CBS itself); 

(ix) subject to the license to be granted pursuant to Section 5.9(b), all right. 
title or interest in or to (i) the names and marks "Westinghouse Elecuic Corporation." 
"Westinghouse Electric Company, " "WESTINGHOUSE, " "WELCO," "CIRCLE W" 
(in logo type design or any other style or design), and (ii) "129.228.x.x Class B 
internet address range" and the westinghouse.com, wec.com and 
westinghouseelecmc.com domain names, and any name or mark derived from or 
including any of the foregoing; 

(x) all Surplus Property owned by any of the Sellers or the Sold 
Subsidiaries ; 

(xi) all assets of the Sold Subsidiaries not used or held for use primarily in 
the Business or which pursuant to Section 5.16 will be transferred by the Sold 
Subsidiaries to CaS, to other Subsidiaries of CBS or to third parties designated by 
CBS, including the purchaser of the Power Generation Business, the Process Control 
Business or the GESCO Businesses, in the manner provided by Section 5.16; 

(xii) all insurance policies of Sellers, including those described in Schedule 
4.1(i), and all insurance proceeds received prior to the Closing, or rights to insurance 
proceeds receivable after the Closing, in each case in respect of any Assumed 
Liability recognized on the Statement of Working Capital (except to the extent the 
right to receive such proceeds is reflected on the Statement of Working Capital); 

(xiii) all assets, including facilities, equipment, intellectual property and 
technology, that are subject to the provisions of (A) the Transitional Services 
Agreement and other arrangements described in Section 5.20 or (B) the licenses 
described in Sections 5.9(a)(ii) or 5.9(b); 

(xiv) CBs's Gateway Center corporate headquarters located in Pittsburgh, 
Pennsylvania, the Shared Service Center located in Churchill, Pennsylvania, the 
Information Technology shared service operations located in Monroeville, 
Pennsylvania and, subject to the Transitional Services Agreement and the 
arrangements contemplated by Section 5.20(b), all assets used in connection with or 
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relating to CBS 's corporate headquarters or corporate activities that are provided to or 
managed for the benefit of any of the Sellers or any of the Sold Subsidiaries; 

(xv) except to the extent provided in or contemplated by the arrangements 
described in Section 5.22, the assets of STC; and 

(xvi) all assets identified in Schedule 2.2(b) 

(c) Nonassimable Rights. Notwithstanding anything to the contrary 
contained herein but without limiting the rights and obligations of the parties under the other 
provisions of this Agreement (including Section 5.4), this Agreement shall not operate to 
assign, and there shall not be included in the Acquired Assets, any Intellectual Property, 
Technology, Permit or Conuact or any claim, right or benefit arising thereunder or resulting 
therefrom if an attempted assignment thereof, without the consent of any Person (except for 
consents already received), would constitute a breach, default or other contravention thereof 
or a violation of Law (it being understood that the failure to obtain such consents shall not 
reduce the Purchase Price or, except as provided in Section 6.l(d), relieve either party from 
its obligation to consummate at the Closing the transactions contemplated by this 
Agreement). To the extent that this Section 2.2(c) operates to exclude from the Acquired 
Assets any such Intellectual Property, Technology, Permit or Contract or any claim, right or 
benefit arising thereunder or resulting therefrom, the definition of "Business" in the recitals 
hereto shall be modified to exclude such assets and the business, goodwill and rights related 
thereto until such consents are received, and provided that such assets shall be included in 
the definition of "Business" to the extent that the benefits thereof inure to Purchaser pursuant 
to Section 5.4. 

(d) Termination of Riphts of Soid Subsidiaries. Notwithstanding anythmg 
to the contrary in any agreement or otherwise, any rights, express or implied, of any Sold 
Subsidiary to use any and all domestic and foreign patents, patent applications, trademarks, 
trademark registrations, service marks, service mark registrations, trade names, trade name 
registrations, slogans, corporate names, corporate nicknames or initialism, registered 
copyrights, domain names, domain name registrations, trade secrets, inventions, know-how. 
formulae, processes, procedures, research records, records of inventions, test information, 
market surveys and marketing how-how, unregistered copyrights and software, including 
source and object code and related documentation, supporting database information and 
modifications and enhancements thereof owned by Sellers shall terminate at the Closing, 
except to the extent included in the Acquired Assets, Intellectual Property, Technology or 
Contracts and except as otherwise contemplated by Sections 5.9(a) and 5.9(b). 
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SECTION 2.3. Assumption of Liabilities. 

(a) Assumed Liabilities. Upon the terms and subject to the conditions of 
this Agreement and notwithstanding anything to the contrary in any Novation Agreement. 
Purchaser hereby agrees to assume, effective as of the Closing, and agrees to pay, perform 
and discharge when due all Liabilities of Sellers (except Excluded Liabilities) only to the 
extent arising out of, relating to or otherwise incurred in respect of the Acquired Assets, the 
Business or the operations of the Business before, on or after the Closing Date (collectively. 
the "Assumed Liabilities"), including (except Excluded Liabilities): 

(i) all Liabilities of Sellers under Contracts, including all Government 
Contracts and any related guarantees and Novation Agreements and the Contracts set 
forth in Schedule 2.3(a)(i) or any other Schedule hereto; 

(ii) all accounts payable owed by Sellers arising out of operations of the 
Business or otherwise incurred in respect of the Business; 

(iii) all Liabilities in respect of any and all products sold or licensed, 
services rendered or technology or intellectual property provided or licensed by the 
Business, including Liabilities for refunds, adjustments, allowances, repairs, 
exchanges, returns and warranty, merchantability and product liability and other 
claims; 

(iv) all Liabilities (other than Environmental Liabilities and 
Decontamination and Decommissioning Liabilities) arising as a result of being the 
owner or occupant of, or the operator of the activities conducted at, (A) the Premises 
or (B) any other feal property owned, leased or operated at any time by any of Sellers 
and used or held for use primarily in the Business, including (in the case of clause 
(A) only) all Liabilities relating to personal injury and property damage; 

(v) all Business-Related Environmental Liabilities but only to the extent 
that (A) they arise as a d t  of being the owner or occupant of, or the operator of 
the activities conducted at, the Premises or (B) they relate to the treatment, storage, 
transportation or disposal of Hazardous Substances on, to or at a waste site, treatment 
site, disposal site or other location after they were produced, generated, used or 
stored at the Premises; 

(vi) all Decontamination and Decommissioning Liabilities, except for such 
Liabilities incurred with respect to STC; 
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(vii) all Assumed Off-Site Disposal Liabilities; 

(viii) all Liabilities relating to the employment or termination of employment 
of any employee or Former Employee of the Business or an STC Employee, other 
than as described in Section 2.3(a)(ix); 

(ix) all Liabilities, with respect to an STC Employee or employees or 
Former Employees of the Business, arising under or in connection with any Benefit 
Plan, other than those Liabilities retained by CBS pursuant to Section 5 .5 ;  

(x) all Liabilities for Taxes (other than Taxes described in Sections 
2.3(b)(ii) and (iii)) attributable to the Business for all taxable periods; 

(xi) all Liabilities in respect of lawsuits, actions and proceedings, pending 
or threatened, and claims, whether or not presently asserted, arising out of, relating to 
or otherwise in any way in respect of the Business, including those that are set forth 
in Schedules 4.l(e), 4.l(m)(ii) and 4.l(q), except as specifically excluded in Sections 
2.3(b)(v) and 2.3(b)(ix), but, in the case of employment-related matters involving 
employees of the other businesses of CBS, only to the extent hey relate to employees 
or Former Employees of the Business or to STC Employees; 

(xii) all Liabilities of Sellers or any Sold Subsidiary with respect to any 
guarantees (including guarantees of performance (including of performance by 
Purchaser or its Affiliates) under Contracts), assumption of obligations, letters of 
credit or other similar arrangements established in connection with and in support of 
the purposes of the Business, including surety and performance bonds, and foreign 
exchange contracts; 

(xiii) all Steam Generator Liabilities; 

(xiv) all Liabilities arising out of, relating to or otherwise incurred in respect 
of the Settlement Agreements (other than the Steam Generator Settlement Agreements) 
and any Liabilities, arising out of, relating to or otherwise in any way in respect of 
uranium or the matters set forth in Schedule 1. l(f); 

(xv) all Liabilities relating to or associated with STC, but only to the extent 
provided in or contemplated by the arrangements described in Section 5.22; 
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(xvi) all Liabilities of Sellers or any Sold Subsidiary with respect to the 
abatement of asbestos or asbestos-containing products present at the Premises or 
claims with respect to exposure after the Closing Date to asbestos or asbestos- 
containing products at the Premises; 

(xvii) all Indebtedness reflected on the Statement of Net Assets; and 

(xviii) all Liabilities described in Schedule 2.3(a)(xviii), whether or not related 
to the Business. 

(b) Excluded Liabilities. The term “Excluded Liabilities” means: 

(i) except as set forth in Schedule 2.3(b), any Liability of Sellers to the 
extent related to the Excluded Assets; 

(ii) any Liability of Sellers or any Sold Subsidiary for Income Taxes 
attributable to the Business or the Sold Subsidiaries or for Taxes other than Income 
Taxes of the Sold Subsidiaries to the extent not related to the Business for Pre-Closing 
Tax Periods or Sellers’ Straddle Periods, including (A) any Liability for Income 
Taxes of any of the Sellers or any Sold Subsidiary pursuant to Trtasury Regulation 
0 1.1502-6(a) or any comparable provision of state, local or foreign law and 
(B) Income Taxes resulting from the sale and transfer from any Seller to Purchaser of 
the Acquired Assets, but Excluded Liabilities shall not include any Taxes for Post- 
Closing Tax Periods or for Purchaser’s Straddle Periods; 

(iii) any Liability attributable to the Business for Pre-Closing Tax Periods or 
Sellers’ Straddle Periods for (A) Monroeville, Pennsylvania business privilege Taxes, 
(B) any Taxes attributable to the reclassification for federal Tax purposes of any 
individual from independent contractor status to employee status, and (C) any Taxes 
(other than Income Taxes) attributable to the organization, operations, business or 
activities of Foreign Sold Subsidiaries in excess of the sum of (i) $1,5OO,OOO, (ii) the 
aggregate amount reflected on the Statement of Working Capital for such Foreign 
Taxes (other than Income Taxes), and (iii) the lesser of (x) the aggregate noncurrent 
liability reflected on the Balance Sheet for such Foreign Taxes (other than Income 
Taxes), or (y) the aggregate noncurrent liability reflected on the Statement of Net 
Assets for such Foreign Taxes (other than Income Taxes); 

(iv) any Environmental Liabilities of Sellers or any Sold Subsidiary (other 
than those Business-Related Environmental Liabilities designated as Assumed 
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Liabilities pursuant to Section 2.3(a)(v)), including any that relate to Surplus Properry 
or any other real property owned, leased or occupied at any time by any Seller or 
Sold Subsidiary and not included in the Premises; any Environmental Liabilities of 
Sellers or any Sold Subsidiary relating to PCB contamination other than at the 
Premises; and any Environmental Liabilities of Sellers or any Sold Subsidiary relating 
to any generation, handling, transportation, treatment, storage or disposal of any 
Hazardous Substance at any location other than the Premises, other than the Assumed 
Off-Site Disposal Liabilities; 

(v) any Liabilities in respect of any claim, lawsuit, action or proceeding 
before or after the Closing to the extent the same directly pertain to any Excluded 
Asset or Excluded Liability; 

(vi) any Liabilities relating to the capital stock of any Seller or any 
shareholders’ agreements to which any Seller is party (except for agreements relating 
to the equity interests of any of the Sold Subsidiaries); 

(vii) any Liabilities relating to amounts required to be paid by CBS pursuant 
to Section 2.5; 

(viii) except for any Liabilities reflected on the Statement of Working Capital 
and Liabilities contemplated by the agreements and arrangements referred to in 
Sections 5.20 and 5.21, any Liabilities owed to any Seller or any Mi ia te  of any 
Seller; 

(k) any Liabilities in respect of any claim, lawsuit, action or proceeding 
that is asserted or brought by any Governmental Authority (in any criminal 
proceeding), before or after the Closing, based on any actual criminal violation of 
Law occurring prior to the Closing; 

(x) any Liabilities arising out of or in respect of (A) any Subsidiary of CBS 
sold or otherwise divested prior to the Closing, or (B) any business or business unit of 
CBS or any of its Subsidiaries sold or otherwise divested prior to Closing; 

(xi) any Liabilities with respect to Benefit Plans to be retained by CBS 
pursuant to Section 5.5; 

(xii) all Liabilities of Sellers or any Sold Subsidiary with respect to death or 
personal injury actually or allegedly caused directly or indirectly by asbestos or 
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asbestos compounds or products or any Liabilities relating to asbestos or asbestos 
compounds or products which are not Assumed Liabilities covered by Section 
2.3(a)(xvi); 

(xiii) except to the extent provided in Section 5.5 or 5.22, all Liabilities 
relating to or associated with STC; 

(xiv) subject to Section 5.10(a). any Liability of Sellers or any Sold 
Subsidiaries for patent infhgement claims asserted in the name of Jerome H. 
Lemelson alone or as co-inventor or the Lemelson Medical, Education and Research 
Foundation Limited Partnership or its successors or assigns with respect to any of 
Sellers' businesses, including the Business, and for trademark or trade name 
infringement claims asserted in any way, including by way of declaratory judgment 
action, opposition proceeding, or infringement suit involving White Consolidated 
Industries, Inc . ; 

(xv) Sellers' i d  Sold Subsidiaries' liabilities for outstanding checks issued 
on or before the Closing Date which (x) are drawn on bank accounts that are 
Excluded Assets ami (y) have reduced Assumed Liabilities as of the Closing; and 

(xvi) any other Liabilities not assumed by Purchaser pursuant to the 
provisions of Section 2.3(a). 

Except for Assumed Liabilities, neither Purchaser nor any of its Affiliates is 
assuming, or in any other way becoming responsible for the payment or performance of, any 
Liabilities of any of the Sellers, whether known or unknown, accrued, absolute, contingent, 
changing, determinable, indeterminable, liquidated, unliquidated or otherwise and whether 
due or to become due or relating to any existing or prior act, omission, condition or state of 
facts. 

SECTION 2.4. Purchase Rice. Subject to Section 2.5 and 
Section 3(a)(iii)(B)(l) of Annex S, the purchase price for the Acquired Assets (the "Purchase 

Liabilities. 
- Price") shall consist of the assumption by Purchaser and its Affiliates of the Assumed 

SECTION 2.5. Purchase Price Adiustment. 

(a) Within 90 days after the Closing Date, CBS shall at its expense prepare 
and deliver to Purchaser a statement of Working Capital (the 'Statement of Workinq 
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Caoital") and a statement of Net Assets (the "Statement of Net Assets") as of the close of 
business on the Closing Date setting forth Working Capital (as defined below), and Net 
Assets (as defined below), respectively, together with separate special-purpose reports of 
CBS's independent auditors to the effect that the Statement of Working Capital and the 
Statement of Net Assets have been prepared and audited in compliance with the requirements 
of this Section 2.5. The Statement of Working Capital and Statement of Net Assets are 
collectively the "Statements. " 

During the 60-day period following Purchaser's receipt of the Statements, 
Purchaser and its independent auditors shall be permitted to review and make copies 
reasonably required of the working papers of CBS and its independent auditors relating to the 
Statements and shall have reasonable access to CBS representatives and its independent 
auditors. The Statement of Working Capital shall become fM and binding upon the parties 
on the W day following delivery thereof, unless Purchaser gives written notice of its 
disagreement with the Statement of Working Capital ('Notice of Disameement") to CBS 
prior to such date. Any Notice of Disagreement shall (A) specify in reasonable detail the 
nature of any disagreement so asserted, (B) only include disagreements based on 
mathematical errors or based on Working Capital not being calculated in accordance with this 
Section 2.5, (C) only include disagreements based on the Statement of Working Capital, (D) 
be accompanied by a signed written confixmation by Purchaser that it has complied with the 
covenants set forth in Section 2.5(e), and (E) if Purchaser's independent auditors are engaged 
by Purchaser in connection with the preparation of the Notice of Disagreement, be 
accompanied by a written confirmation of Purchaser's independent auditors that they concur 
with each of the positions taken by Purchaser in the Notice of Disagreement. If a Notice of 
Disagreement complying with the preceding sentence is received by CBS in the period 
specified, then the Statement of Working Capital (as revised in accordance with clause (I) 
and (n) below) shall become final and binding upon the parties on the earlier of (I) the date 
CBS and Purchaser resolve in writing any differences they have with respect to the matters 
specified in the Notice of Disagreement or (II) the date any disputed matters are finally 
resolved in writing by the Accounting Firm (as defined below). 

During the 6O-day period following the delivery of a Notice of Disagreement 
that complies with the preceding paragraph, CBS and Purchaser shall seek in good faith to 
resolve in writing any differences which they may have with respect to the matters specified 
in the Notice of Disagreement. During such period, CBS and its independent auditors shall 
be permitted to review and make copies reasonably required of the working papers of 
Purchaser and shall have reasonable access to its representatives and its independent auditors, 
including their working papers and make copies reasonably required relating to the 
preparation of the Notice of Disagreement. If, at the end of such @-day period, CBS and 
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Purchaser have not so resolved such differences. CBS and Purchaser shall submit to an 
independent accounting finn (the @Accounting Finn’) mutually acceptable to the parties for 
review and resolution any and all matters which remain in dispute and which were properly 
included in the Notice of Disagreement. CBS and Purchaser shall use reasonable efforts to 
cause the Accounting Firm to render a decision resolving the matters in dispute within 30 
days folicwing the submission of such matters to the Accounting Firm. CBS and Purchaser 
agree that judgment may be entered upon the determination of the Accounting Firm in any 
court having jurisdiction over the party against which such determination is to be enforced. 
Except as specified in the following sentence, the cost of any arbitration (including the fees 
and expenses of the Accounting Firm) pursuant to this Section 2.5 shall be borne by CBS and 
Purchaser in inverse proportion as they may prevail on matters resolved by the Accounting 
Firm, which proportionate allocations shall also be determined by the Accounting Firm at the 
time the determination of the Accounting Firm is rendered on the merits of the matters 
submitted. The fees and expenses of CBS’s independent auditors incurred in connection with 
the issuance of their special-purpose reports relating to the Statements and review of any 
Notice of Disagreement shall be borne by CBS, and the fees and expenses of Purchaser’s 
independent auditors incurred in connection with their review of the Statements shall be 
borne by Purchaser. 

(b) The Purchase Price sball be increased by the amount by which Working 
Capital exceeds the Target Amount (as d e f d  below), and the Purchase Price shall be 
decreased by the amount by which Working Capital is less than the Target Amount (the 
Purchast Price as so increased or decreased shall herrinafter be rcfenrd to as the ‘Adjusted 
Purchase Price”). The Target Amount shall be $14,600,000. If the Purchase Price is less 
than the Adjusted Purchase Price, Purchaser shall, and if the Purchase Price is greater than 
the Adjusted purchase Price, CBS shall, within 10 business days after the Statement of 
Workmg Capital becomes final and binding upon the parties, make payment to the other 
party by wire transfer in immcdiateiy available funds of the amount of such difference, 
together with interest thereon at the three-month Qeasury bill rate (as reported by The WON 
Sfreet Journal or. if not reported thereby, by another authoritative source) in effect on the 
Closing Date plus 25% (the ‘m”), calculated on the basis of the actual number of days 
eiapsed over 365, from thc Closing Date to the date of actuaJ payment, compounded 
annually. Notwithstanding the foregoing provisions of this Section 2.5, if the Statement of 
Working Capital delivered by CBS pursuant to Section 2.5(a) and any Notice of 
Disagreement delivered by Purchaser pursuant to Section 2.5(a) both reflect a calculation of 
Working Capital that if c o m t  would require a payment by the same party, then within 10 
days after delivery of the Notice of Disagreement that party shall make a payment to the 
other, in the manner and with interest as provided elsewhere in this Section 2.5(b), in an 
amount equal to the lesser of (i) the amount payable by that party pursuant to the calculation 
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reflected in the Statement of Working Capital and (ii) the amount payable by that party 
pursuant to the calculation reflected in the Notice of Disagreement. Any amount paid 
pursuant to the preceding sentence shall be applied against, and correspondingly reduce, the 
amount otherwise payable under this Section 2.5(b). 

(c) The term 'Working Capital" shall mean Total Current Assets minus 
Total Current liabilities (in each case as defined below). The Target Amount equals 
Working Capital at December 3 1. 1997, including a proforma adjustment for certain 
resuucturing actions. The terms 'Total Current Assets" and 'Total Current liabilities" shall 
mean the total current assets and total current liabilities, respectively, of the Business 
(including amounts related to the nuclear instnunentation and control business), determined in 
accordance with GAAP (it being understood that (i) all Excluded Assets, (ii) all Excluded 
Liabilities, (iii) all pension, postretirement, and postemployment (excluding restructuring 
actions) benefit liabilities, (iv) all warranty liabilities for (x) RCCA (control rods), (y) fuel 
element structural corrosion or (z) rod internal pressure, (v) deferred Income Taxes, (vi) all 
Steam Generator Liabilities, (vii) insurance proceeds receivable classified as a current asset as 
of the Closing Date related to the loss of any asset for which as of such date a replacement 
has not been placed in service and (x) is of a type permitted or required by G M  to be 
recogruzed as a fixed asset on the books of the business as of the Balance Sheet date and (y) 
but for the loss prior to the Closing would be an Acquired Asset, and (viii) any currcnt assets 
and current liabilities of STC, shall be excluded in demmhing Total Current Assets and 
Total Current liabilities), using the same methodologies, practices (including GAAP as in 
effect as of December 31, 1997), a c c o w g  applications and assumptions (including discount 
rates and actuarial assumptions), policies, valuations and estimation methodologies and 
judgments (including those relating to balance sheet classification) as used in determining the 
Target Amount as set forth in Schedule 2.5(a). 

In calculating Working Capital or Net Assets, as the case may be, no changes 
will be made in any valuation allowances, including but not limited to contract estimates at 
completion, any inventory or accounts receivable valuation allowances, any product warranty 
liabilities, environmental liabilities, including decommissioning and decontamination 
liabilities, workers compensation liabilities, government rate and cost disallowance liabilities, 
or Steam Generator Liabilities except to reflect specific identifiable events, facts and 
circumstances (other than any such events relating to or arising as a d t  of the 
announcement of the transactions contemplated by this Agreement) OcCuRing between 
December 31, 1997 and the Closing Date. The parties agree that the adjustment contemplated 
by this Section 2.5 is intended to show the change in Working Capital from the Target 
Amount and that such change may only be measured if the calculation is done in accordance 
with the preceding sentence and using the same methodologies, practices (including GAAP as 
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in effect as of December 31, 1997), accounting applications and assumptions (including 
discount rates and actuarial assumptions) , policies, valuations and estimation methodologies 
and judgments (including those relating to balance sheet classification) as used in determining 
the Target Amount. The scope of the disputes to be resolved by the Accounting Firm is 
limited to whether the Statement of Working Capital calculations were done in accordance 
with the foregoing provisions of this Section 2.5 and whether there were mathematical errors 
in the Statement of Working Capital. 

(d) 
(in each case as defmed below). The terms 'Total Assets" and 'Total liabilities" shall mean 
the total assets and total liabilities, respectively, of the Business (including amounts related to 
the nuclear instrumentation and control business), determined in accordance with GAAP (it 
being understood that (i) all Excluded Assets, (ii) all Excluded Liabilities, (iii) all pension, 
postretirement, and postemployment (excluding restructuring actions) benefit liabilities, and 
(iv) deferred Income Taxes shall be excluded in determining Total Assets and Total 
liabilities), using the Same methodologies, practices (including GAAP as in effect as. of 
December 31, 1997), accounting applications and assumptions (including discount rates and 
actuarial assumptions), policies, valuations and estimation methodologies and judgments 
(including those relating to balance sheet classification) as used in determining the Balance 
Sheet. 

The term 'Net Assets" shall mean Total Assets minus Total liabilities 

(e) Without limiting anything contained in this Section 2.5, no decision 
announced or event initiated by Purchaser prior to Closing with respect to matters to take 
effect on or after the Closing Date shall be taken into account in detexmining Closing 
Working Capital or Closing Net Assets. Purchaser further agrees that following the Closing, 
it shall not take any actions which would affect preparation and audit of the Statements with 
respect to the accounting books and records of the Business on which the Statements are to 
be based that are not consistent with past practices. Purchaser shall cause the employees of 
the Business to cooperate in the preparation of the Statements, including providing customary 
certifications, including management representation letters, to CBS's independent auditors. 

( f )  During the period of time from and after the Closing Date through the 
resolution of any adjustment to the Purchase Price contemplated by this Section 2.5, 
Purchaser shall cause the employees of the Business to afford to CBS and any accountants, 
counsel or financial advisers retained by CBS in connection with any adjustment to the 
Purchase Price contemplated by this Section 2.5 on-site access reasonably required at d l  
reasonable times to all personnel, properties, books, contracts, records, schedules, analyses 
and working papers of the Business. 
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ARTICLE 3 

THE CLOSING 

SECTION 3.1. Closinp Date. The Closing shall take place at the offices of 
Weil, Gotshal & Manges LLP, 767 Fifth Avenue, New York, New York 10153, at 1O:OO 
a.m. on a date specified by CBS that is not earlier than two (2) days and not later than ten 
(10) days following the satisfaction or waiver of the conditions to the Closing set forth in 
Sections 6.l(a) and 6.l(d), or, if the other conditions to the Closing set forth in Article 6 
shall not have been satisfied or waived by such date, as soon as practicable after such 
conditions shall have been satisfied or waived, and the Closing shall be deemed to take place 
at 1O:OO a.m. on such date. 

SECTION 3.2. Transactions to be Effected at the Closing. At the Closing: 

(a) Deliveries bv Sellers. CBS shall deliver (and cause any Selling 
Subsidiaries to deliver) to Purchaser such appropriately executed deeds, bills of sale, 
assignments, certificates or agreements of merger (with respect to the U.S. Sold Subsidiaries) 
and other instruments of transfer providing for the sale, assignment, transfer, conveyance and 
delivery of the Acquired Assets in form and substance reasonably satisfactory to Purchaser 
and its counsel (it being understOOd that any such instrument shall not provide for any 
representations or warranties or any Liabilities that are not otherwise expressly provided for 
in this Agreement), together with resignations as director of each director of each Sold 
Subsidiary (together with, to the extent obtained pursuant to Section 5.26, waivers of any 
claim such director may have against the Purchaser or the Sold Subsidiaries) if requested by 
Purchaser at least 10 days prior to Closing; and 

(b) Deliveries bv Purchaser. Purchaser shall deliver to CBS (or, at CBS's 
direction, one or more Selling Subsidiaries) (i) by wire transfer at the Closing, to an account 
or accounts designated in writing by CBS prior to the Closing, of immediately available 
funds in an amount equal to the aggregate of all amounts, if any, required to be paid by 
Purchaser to CBS pursuant to Section 3(a)(iii)(B) of Annex S ,  (ii) certificates or agreements 
of merger (with respect to the US. Sold Subsidiaries) and (iii) such appropriately executed 
assumption agreements and other instruments of Bsumption providing for the assumption of 
the Assumed Liabilities in form and substance reasonably satisfactory to CBS and its counsel 
(it being understood that any such instrument in clause (ii) or (iii) shall not provide for any 
representations or warranties or any Liabilities that are not otherwise expressly provided for 
in this Agreement). 
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(c) Nominee Shares. At the Closing, or as promptly thereafter as 
possible, with respect to any Foreign Sold Subsidiaries as to which directors or other 
nominees of CBS or any of its Subsidiaries (other than one of the Sold Subsidiaries) own 
shares of capital stock for the purpose of satisfying requirements of Law (such shares, 
"Nominee Shares"), CBS shall cause the applicable Selling Subsidiary to take all necessary 
or appropriate steps to effect the transfer of the Nominee Shares to new directors or other 
nominees designated by Purchaser as, when and to the extent permitted by Law. 

ARTICLE 4 

REPRESENTATIONS AND WARRANTIES 

SECTION 4.1. Rernsentations and Warranties of CBS. CBS hereby 
represents and warrants to Purchaser as follows: 

(a) Organization. Standine and Power. CBS is a corporation duly 
organized, validly existing and in good standing under the laws of the Commonwealth of 
Pennsylvania and has the requisite corporate power and authority to own the Acquired Assets 
owned by it and to cany on the Business as now being conducted. Each Sold Subsidiary is a 
corporation duly organized, validly existing and in good standing under the laws of its 
jurisdiction of organization, has the requisite corporate power and authority to own its assets 
and to cany on its business as now being conducted and is duly qualified to do business in 
each jurisdiction in which the nature of its business or properties requires such qualification, 
except for failures to qualify that, individually or in the aggregate, would not have a Material 
Adverse Effect. 

(b) Authority. CBS has the requisite corporate power and authority to 
execute, deliver and perform this Agreement. Sellers have the requisite corporate power and 
authority to execute, deliver and perform the agreements to be entered into by them at the 
Closing pursuant hereto (the "Seller Ancillarv Documents") and to consummate the 
transactions contemplated hereby and thereby. The execution and delivery of this Agreement 
and the Seller Ancillary Documents to which CBS is a party and the consummation of the 
transactions contemplated hereby and thereby have been duly authorized by all necessary 
corporate action on the part of CBS, and, in the case of the Seller Ancillary Documents, will 
be authorized by all necessary corporate action on the part of the Selling Subsidiaries prior to 
the Closing, and do not and will not require the approval of the stockholders of CBS. This 
Agreement has been duly executed and delivered by CBS and constitutes, and each Seller 
Ancillary Document to be entered into by any of Sellers will be duly executed and delivered 
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at the Closing and when so executed and delivered will constitute, a legal, valid and binding 
obligation of each of the Sellers party thereto enforceable against it in accordance with its 
terms, subject to the Bankruptcy Exception (as defined below). The execution and delivery 
of this Agreement by CBS do not, and the execution and delivery by Sellers of the Seller 
Ancillary Documents, the consummation by Sellers of the transactions contemplated hereby 
and thereby and the compliance by Sellers with the terms hereof and thereof will not, conflict 
with, or result in any violation of or default (with or without notice or lapse of h e ,  or both) 
under, or give rise to a right of termination, cancellation or acceleration of any obligation 
(except, to the extent provided in any such program or plan, any acceleration of vesting 
under the Westinghouse Savings Program or under any Pension Plan or long-term incentive 
plan) or to the loss of a material benefit under, or result in the creation of any Lien upon any 
of the Acquired Assets under, any provision of (i) the Business Corporation Law of the 
Commonwealth of Pennsylvania, (ii) the certificate of incorporation or by-laws (or 
comparable organizational documents) of any of Sellers or the Sold Subsidiaries, (iii) except 
as disclosed in Schedule 4.1(b)(i), any Intellectual Property, Technology, contract, lease, 
indenture or other agreement of any Seller or Sold Subsidiary or (iv) subject to the filings 
and other matters referred to in the following sentence, any Law applicable to Sellers, the 
Sold Subsidiaries, the Acquired Assets or the Subsidiary Assets, other than, in the case of 
clauses (iii) and (iv) above, any such conflicts, violations, defaults, rights or Liens that, 
individually or in the aggregate, would not (A) reasonably be expected to have a Material 
Adverse Effcct or (B) materially impair the ability of CBS to perfom its obligations under 
this Agreement. No consent, approval, license, permit, order or authorization of, or 
registration, declaration or filing with, any Governmental Authority is required to be 
obtained or made by or with respect to Sellers, the Sold Subsidiaries, the Acquired Assets or 
the Subsidiary Assets in comeztion with the execution and delivery of this Agreement or the 
Seller Ancillary Documents or the consummation of the transactions contemplated hereby or 
thereby, except as disclosed in Schedule 4.l(b)(ii) and for (i) compliance with and filings 
under the HSR Act, (ii) voluntary notification under the Exon-Florio Amendment, (iii) filings 
and approvals under foreign laws, (iv) compliance with and filings under the Exchange Act, 
(v) consents or novations which may be required for the assignment of any Intellectual 
Property, Technology or Contract as contemplated in Section 5.4, (vi) compliance with, and 
notices and filings under, environmental permits, statutes and regulations, (vii) compliance 
with, and notices and filings under, the regulations of the NRC, including any application for 
licenses or license transfers, (viii) those that may be required solely by reason of Purchaser’s 
(as opposed to any other Person’s) participation in the transactions contemplated hereby and 
(ix) those the failure of which to obtain or make, individually or in the aggregate, would not 
(A) reasonably be expected to have a Material Adverse Effect or (B) materially impair the 
ability of CBS to perform its obligations under this Agrement. 
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(c) Financial Statements: Undisclosed Liabilities. 

(i) CBS has previously delivered to Purchaser the audited combined balance 
sheet (the "Balance Sheet") and related statements of income and cash flows of the 
Business (except as set forth in Schedule 4.l(c)(i)(A)) as of and for the fiscal year 
ended December 31, 1997, together with the notes to such frnancial statements 
(collectively, the "Financial Statements"). The Financial Statements have been 
prepared from the books and records of CBS and its Subsidiaries relating to the 
Business and, except as described in the notes thereto or the independent auditors' 
report thereon, or otherwise indicated in the Financial Statements, have been prepared 
in accordance with GAAP consistently applied and present fairly, in all material 
respects, the financial position, results of operations and cash flows of the Business 
(except as set forth in Schedule 4.l(c)(i)(A)) as at the dates and for the periods 
indicated. Schedule 4.l(c)(i)(B) sets forth a complete and correct reconciliation of the 
Financial Statements to the 1997 balance sheet and income statement contained in the 
mfonnation memorandum dated March 1998 provided by CBS to potential purchasers 
(the "Memorandum"). 

(ii) Except (A) as disclosed, reflected or reserved against in the Balance 
Sheet and the notes thereto, (B) for items set forth in Schedules 4.l(c)(ii) and 4.l(e) 
or any other Schedule hereto, (C) for Liabilities incurred in the Ordinary Course of 
Business since the date of the Balance Sheet that would not reasonably be expected to 
have a Material Adverse Effect, @) for Liabilities incurred in connection with this 
Agreement and the transactions contemplated hereby, (E) for Excluded Liabilities, 
(F) for Liabilities pursuant to any lawsuit, action or proceeding and (G) for income 
Taxes, as of the date hereof there is no material liability related to the Business and 
none of the Sold Subsidiaries has any material liabilities, in each case of a MNIE 
required to be reflected on a balance sheet for the Business prepared in accordance 
with GAAP. 

(iii) All Accounts Receivable reflected on the Balance Sheet and all 
' Accounts Receivable that have arisen since the date of the Balance Sheet, (A) have 

arisen from  bo^ fide sales transactions in the Ordinary Course of Business, and (B) 
represent valid and binding obligations due to the Sellers or Sold Subsidiaries, and 
are, and immediately following the Closing will be, enforceable in accordance with 
their t e r n  (subject to the Bankruptcy Exception). Schedule 4.l(c)(iii) lists any 
obligor which together with all of its Affiliates owed, as of May 31, 1998, amounts 
billed and uncollected by Sellers and the Sold Subsidiaries in an aggregate amount of 
$5,000,000 or more. Schedule 4.l(c)(iii) also sets forth a complete and correct list in 
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all material respects of all set-offs or claims in respect of accounts receivable as of 
such date in an amount billed and uncollected with an invoice amount in excess of 
$500,000. 

(iv) All the Inventory held for use or sale by any Seller or Sold Subsidiary 
consists of items that are of a quality and quantity usable and salable in the Ordinary 
Course of Business consistent with past practice, subject to normal and customary 
allowances in the indusuy for damage and outdated items. 

(v) The order backlog information of the Business at the date of the 
Balance Sheet set forth in Schedule 4.l(c)(v) is m e  and correct in all material 
respects. The orders comprising the backlog of the Business reflect  bo^ fide 
transactions entered into in the Ordinary Course of Business. 

(vi) The financial projections contained in the Memorandum were prepared 
in good faith utilizing assumptions which management of CBS believed to be 
reasonable as of the time of such preparation (it being acknowledged by Purchaser 
that actual results may vary from such projections, and that such variances may be 
material). 

Schedule 4.1(d)(i), Sellers and the Sold Subsidiaries have complied with all Laws which 
relate to the Business and the Aquircd Assets, except where the failure to so comply would 
not, individually or in the aggregate, rcasonably be expected to have a Material Adverse 
Effect. Except as set forth in Schedule 4.1(d)(i), since December 31, 1997, neither Sellers 
nor the Sold Subsidiaries have (i) received any written notice alleging any noncompliance 
with any such Laws which would reasonably be expected to have a Material Adverse Effect 
or (ii) received any written notice of any administrative, civil or criminal investigation or 
audit by any Governmental Authority relating to the Business which if adversely determined 
would reasonably be expected to have a Material Adverse Effect. None of the Sellers or the 
Sold Subsidiaries has at any time since December 31, 1994, (a) made any illegal payments 
for political conpibutions or any bribes, illegal kickback payments or other illegal payments 
except for those that are not material or (b) been disqualified, for any reason, from bidding 
on any public or private contract or project. This Section 4.l(d) does not relate to litigation 
matters (to which Section 4.l(e) is applicable), labor and employment matters (to which 
Section 4.l(q) is applicable), employee benefits matters (to which Section 4.l(m) is 
applicable), Environmental Laws (to which Sections 4.l(j)(B) and 4.l(n) are applicable) or 
Tax matters (to which Section 4.1(0) is applicable). 
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(ii) Except as set forth in Schedule 4.1(d)(ii), with respect to the Acquired 
Assets, all Sellers and Sold Subsidiaries are currently, and will on the Closing Date 
be, in material compliance with the requirements of the Cost Accounting Standards, 
the Federal Acquisition Regulations and agency supplements, as applicable. 

(e) Litigation; Decrees. Schedule 4.l(e) sets forth a list as of the date of 
this Agreement of all pending lawsuits, actions and proceedings to which any of the Sold 
Subsidiaries is a party or to which any of the Sellers is a party and which, if still pending on 
the Closing Date, would be an Assumed Liability, provided that this Section 4.l(e) shall not 
require disclosure of any lawsuit, action or proceeding (i) in which one of the Sellers or the 
Sold Subsidiaries is the plaintiff and no counterclaim or crossclaim has been, or is likely, to 
be made against any of the Sellers or the Sold Subsidiaries, or (ii) in which the amount at 
issue is less than $5,000,000. Except for matters set forth in Schedule 4.l(e), as of the date 
hereof, there is no lawsuit, action or praceeding pending, or, to the knowledge of CBS, 
threatened, against any of Sellers or the Sold Subsidiaries seeking to delay or prevent, or 
otherwise challenging, the transactions contemplated hereby. Neither Sellers nor the Sold 
Subsidiaries are in default in any material respect d e r  any judgment, order, injunction or 
decree of any Governmental Authority entered against any of Sellers or the Sold Subsidiaries 
and relating to the Business. 

(0 Title to Acauired Assets: Leasehold Interests. 

(i) Sellers have, and will convey and transfer (subject to Sections 2.2(c) 
and 5.4) to Purchaser at Closing, good and valid title to the Acquired Assets, and the 
Sold Subsidiaries have good and valid title to all the Subsidiary Assets, in each case 
free and cleir of dl Liens, except Permitted Liens. 

(ii) Sellers have and will convey and transfer to Purchaser at Closing the 
right to possess and use all the properties held by them under any lease, and the Sold 
Subsidiaries have the right to possess and use all the properties held by them under 
any lease, in each case (i) free and clear of all Liens, except Permitted Liens, and (ii) 
during the term, and subject to the provisions, of the leases as being applicable to 
such properties. 

This Section 4.l(f) does not relate to Intellectual Property or Technology (to which Section 
4.l(h) is applicable) or the Owned Real Property and Leased Real Property (to whxh Section 
4.1 (g) is applicable). 
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(g) RealProwrty. 

(i) Owned Real Prommy. Schedule l.l(c) is in all material respects a 
true, complete and correct list, as of the date hereof, of the street addresses and 
square footage of improvements on each parcel of Owned Real Property. The Owned 
Real Property constitutes all real property or interests in real property owned in fee 
by Sellers or the Sold Subsidiaries (other than any Excluded Assets) and primarily 
used in the operation of the Business as presently conducted. None of the Owned Real 
Property is Surplus Property. Each Seller and Sold Subsidiary has good and insurable 
fee title to all Owned Real Property owned by it free and clear of all Liens other than 
(A) Permitted Liens, (B) easements, covenants, rights-of-way and other encumbrances 
or restrictions of record, (C) zoning, building and other similar restrictions, 
(D) unrecorded easements, covenants, rights- of-way or other restrictions, (E) Liens 
that have been placed by any developer, landlord or other Person (other than Sellers 
or the Sold Subsidiaries) on property (other than Owned Real Property) over which 
any of Sellers or the Sold Subsidiaries has easement rights, none of which items set 
forth in clauses (B), (C), (D) or (E) above, individually or in the aggregate, 
materially impair the ability of the Sellers or the Sold Subsidiaries to use the property 
for the purposes for which it is currently being used in connection with the Business 
and, with respect to any Significant Real Property, none of which items set forth in 
clauses (€3). (C), (D) or (E) would materially impair the continued use and operation 
thertof for the same uses and operations as those conducted at the present time or 
grant to any party any option or right to acquire or lease a material portion thereof. 
Except as set forth in Section 5.8, no brokerage or finders commissions shall be 
payable by Purchaser in connection with the conveyance of the Owned Real Property 
to Purchaser. Except as set forth in Schedule 4.1(g)(i), no material portion of any of 
the Owned Real Property is leased by Sellers or the Sold Subsidiaries to any Person. 

(ii) Leased Real Promm. Schedule 1. I@) is in all material respects a true, 
complete and c o m t  list of all Leased Real Property. CES shall provide Purchaser a 
list of all leases of Leased Real Property not later than 20 business days following the 
date of this Agreement. The Leased Real Property constitutes all real property leased 
by any Seller or Sold Subsidiary as Lessee (other than the Excluded Assets) and 
primarily used in the operation of the Business as presently conducted. None of the 
Leased Real Property is Surplus Property. With respect to each lease for Significant 
Real Property: (A) each such lease is valid and subsisting and in full force and effect 
as against the Seller or the Sold Subsidiary therein designated and, to the best of 
Sellers’ knowledge, as against the landlord, and has not been amended, modified or 
supplemented except as set forth in Schedule 1. l(b) or in a manner which would not 
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reasonably be expected to materially reduce the benefits to Purchaser of the 
transactions contemplated by this Agreement; (B) no notice of a material default has 
been sent or received by any Seller or Sold Subsidiary under such lease which 
remains uncured and, to the best of Sellers' knowledge, no event has occurred and is 
contkuing which, with notice or lapse of time or both, would constitute a material 
default by any Seller or Sold Subsidiary under such lease; and (C) the tenant is in 
occupancy of the space demised thereunder. 

(iii) Simificant Real Pro~ertv. With respect to each Significant Real 
Property (which for purposes of this representation and warranty shall also include 
any Leased Real Property that is the subject of a sale/leaseback or similar 
arrangement in which any Seller or Sold Subsidiary is the primary occupant of the 
property demised thereunder): (A) CBS has no knowledge that any condemnation or 
eminent domain proceedings are pending with respect to any Significant Real 
Property; (B) each Significant Real Property is an independent unit that does not rely 
in any material respect on any facilities located on any property not included in such 
Significant Real Property to fulfill any municipal or governmental requirement or for 
the furnishing to such Significant Real Property or any essential building systems or 
utilities, other than facilities provided to the Significant Real Property pursuant to one 
or more valid casements; and (C) each Significant Real Propeny has access to a 
dedicated, public Street, either by reason of such Significant Real Property abutting a 
dedicated, public Street or by way of good and insurable appurtcnant easement(s), and 
such access is adequate for the present use and operation thereof. No real estate tax 
certiorari proccedings are currently pending with respect to any Significant Real 
Property. 

(iv) Subleases Affectinn Leased Real Promrty . Schedule 4.l(g)(iv) sets 
forth in all material respects a true, complete and correct list of all oral or written 
subleases (including all amendments and supplements thereto) demising space on the 
Leased Real Property leased by any of the Sellers or the Sold Subsidiaries under a 
lease (each, a "Sublease"). With respect to each Sublease for premises larger than 
15,000 square feet of rentable space (each, a "Material Sublease"): (A) each such 
sublease is valid and subsisting and in full force and effect as against the Seller or the 
Sold Subsidiary therein designated and, to the best of the knowledge of CBS, as 
against the subtenant, and has not been amended, modified or supplemented expect as 
set forth in Schedule 4.1(g)(iv); and (B) no notice of a material default has been sent 
or received by any Seller or Sold Subsidiary under any Material Sublease which 
remains uncured and, to the best of the knowledge of CBS, no event has occurred and 
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is continuing which, with notice or lapse of t h e  or both, would constitute a material 
default by any Seller or Sold Subsidiary under any Material Sublease. 

(h) Intellectual Prowrtv and Technology. 

Schedule 4.1(h)(i) sets forth a list, as of the date of this Agreement, of all 
material patents, patent applications, registered Qademarks, trademark applications, 
registertd service marks, service mark applications, registered copyrights and 
copyright applications owned by Sellers that relate primarily to the Business or owned 
by a Sold Subsidiary (except as otherwise provided by Section 5.16 and subject (i) to 
rights under development contracts under which the Intellectual Property and 
Technology may have been generated, (ii) to the rights of the United States 
government and (iii) to licenses granted to third parties) and included in the Acquired 
Assets or the Subsidiary Assets and, to the extent indicated on such Schedule, the 
Intellectual Property listed in Schedule 4.1(h)(i) has been duly registered in, filed in 
or issued by the United States Copyright Office or the United States Patent and 
Trademark office, the appropriate offices in the various states of the United States 
and the appropriate offices of other jurisdictions. Except as set forth in Schedule 
4.l(h)(ii) and subject (i) to rights under development contracts under which the 
Intellectual Property and Technology may have been generated, (ii) to the rights of 
the United States government and (iii) to licenses grantbd to third parties, a Seller or 
a Sold Subsidiary is the sole and exclusive owner of all material Intellectual Property 
and material Technology (other than licenses) included in the Acquired Assets or the 
Subsidiary Assets, frte and clear of any Security interests. Except as set forth in 
Schedule 4.l(h)(iii), and subject (i) to rights under development contracts under which 
the IntelleCtual Property and Technology may have been generated, (ii) to the rights 
of the United States government and (iii) to licenses granted to third parties, a Seller 
or a Sold Subsidmy is the sole and exclusive owner of all right to sue and keep any 
damage awards for any past infringements by third parties of any material Intellectual 
Property or Technology (other than licenses). Except as set forth in Schedule 
4.1(h)(iv), since January 1, 1997, no Seller or Sold Subsidiary has received any 
written notice from any other Person challenging in any material respect the right of 
Sellers or the Sold Subsidiaries to use any of the material Intellectual Property or 
material Technology included in the Acquired Assets or the Subsidiary Assets or any 
rights thereunder. Sellers have taken measures, consistent with Sellers’ corporate 
practice, to protect the secrecy, confidentiality and value of the material Technology 
included in the Acquired Assets. Except for the Excluded Assets (other than those 
described in clause (viii) of the definition of Excluded Assets) and subject to Section 
2.2(c), Seller does not own any material intellectual property rights that it is not 
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transferring to Purchaser that are required for Purchaser (together with the rights of 
Purchaser under the Purchaser Ancillary Documents, the Novation Agreements and 
the Purchaser Permits) to operate the Business after Closing in the manner in which it 
presently is operated. Except as set forth in Schedule 4.l(h)(v), since January 1, 
1997, no Seller or Sold Subsidiary has made any claim in Writing of a violation. 
infringement, misuse or misappropriation by others of their rights to or in connection 
with any material Intellectual Property or material Technology included in the 
Acquired Assets or the Subsidiary Assets, which claim is still pending. Except as set 
forth in Schedule 4.1(h)(vi), to the knowledge of CBS, as of the date of this 
Agreement, there is no pending or threatened claim by any third Person of a 
violation, infringement, misuse or misappropriation by any Seller or Sold Subsidiary 
of any intellectual property or technology owned by any third Person, or of the 
invalidity of any patent or registration of a copyright, trademark, servicemark or trade 
name included in the Acquired Assets or the Subsidiary Assets, which if adversely 
determined would reasonably be expected to have a Material Adverse Effect. Except 
as set forth in Schedule 4.1(h)(vii), there are no interferences or other contested 
proceedings, either pending or, to the knowledge of CBS, threatened, in the United 
States Copyright Mice, the United States Patent and Trademark Office or any 
Governmental Authority relating to any pending application with respect to any 
material Intellectual Property. The use by Purchaser and its Affiliates of the names 
and marks of CBS as permitted under the licenses described in Section 5.9(b) will not 
infringe on the rights of third parties. Except as provided in the immediately 
preceding Sentence, nothing in this Agreement shall imply an indemnity for the 
infringement of third party intellectual property rights not within the knowledge of 
CBS . 

(i) Insurance. Schedule 4.l(i) sets forth a list and brief description 
(specifying the insurer, the policy number or covering note number with respect to binders 
and the amount of any deductible, and the aggregate limit, if any, of the insurer’s liability 
thereunder) of all property and liability policies or binders, including fire, liability, errors 
and omissions, workers’ compensation, vehicular and other property and liability insurance 
held by or on behalf of Sellers or the Sold Subsidiaries with rtspect to the Acquired Assets, 
the Subsidiary Assets and the Business. Such policies and binders are valid and enforceable 
in accordance with their terns in all material respects (subject to the Banlauptcy Exception), 
and, as of the date hereof, are in full force and effect. None of the Sellers or the Sold 
Subsidiaries is in default with respect to any material provision contained in any such policy 
or binder or has failed to give any material notice or present any material claim under any 
such policy or binder. As of the date hereof, none of Sellers or the Sold Subsidiaries has 
received any notice of cancellation or non-renewal of any such policy or binder. 
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(j) Contracts. (A) Except for Contracts listed in Schedule 4.l(j)(A), none 
of Sellers or any of the Sold Subsidiaries is a party to or bound by any Contract that is (all 
such Contracts being referred to as "Material Contracts"): 

(i) a Contract for the employment of any Person with an annual base 
salary in excess of $lOO,OOo; 

(ii) a collective bargaining agreement relating to the Business or other 
Contract with a labor union; 

(iii) a Contract with (A) CBS or any of its Subsidiaries (except for any Sold 
Subsidiaries), other than Contracts in the Ordinary Course of Business for the 
purchase or sale of products or services from or to the Business, or (B) any director 
or officer of CBS or any of its Subsidiaries that will not be terminated at or prior to 
the Closing that involves expenditures or receipts in excess of $6O,OOO in any fiscal 
Year; 

(iv) other than letters of credit, foreign exchange contracts, bonds and 
similar instruments obtained in the Ordinary Course of Business and intercompany 
indebtedness owed by any Seller that will not constitute Assumed Liabilities, an 
indenture, note, loan or credit agreement or other Contract relating to (A) the 
borrowing of mooey in an amount in excess of $l,OOO,O00 by any of Sellers or the 
Sold subsidiaries or (B) the direct or indirect guarantee or assumption by any of 
Sellers or the Sold Subsidiaries of the obligations of any other Person (other than one 
of Sellers or the Sold Subsidiaries) for borrowed money in an amount in excess of 
$1 ,OOo,m; 

(v) a Contract containing a covenant not to compete, other than those 
contained in project-related teaming, consortium or similar agreements with respect to 
the project that is the subject of such agreement, customaq covenants contained in 
distributor agreements and those of which the Business is the beneficiary in employee- 
related agreements; 

(vi) a lease or similar agreement under which (A) any of Sellers or a Sold 
Subsidiary is a lessee of, or holds or operates, any real property owned by any third 
Person for an annual rent in excess of $lOO,OOO or (B) any of Sellers or a Sold 
Subsidiary is a lessor of, or makes available for use by any third Person, any real 
property owned or held as lessee by Sellers or a Sold Subsidiary for an annual rent in 
excess of $250,000; 

44 



(vii) a lease or similar agreement under which (A) any of Sellers or a Sold 
Subsidiary is lessee of, or holds or uses, any machinery, equipment, vehicle or other 
tangible personal property owned by any third Person for an annual rent in excess of 
$50,000 or (B) any of Sellers or a Sold Subsidiary is a lessor of, or makes available 
for use by any third Person, any tangible personal property owned (including 
ownership for Tax purposes) by Sellers or a Sold Subsidiary having a fair market 
value in excess of $50,000; 

(viii) a Contract (including purchase orders), involving the obligation of 
Sellers or a Sold Subsidiary to purchase products or services for payment by Sellers 
or a Sold Subsidiary of more than $l,000,OOO (unless terminable by one of Sellers or 
a Sold Subsidiary without payment or penalty of not more than $250,000 upon no 
more than 60 days’ notice); 

(ix) a Contract (including sales orders) involving the obligation of Sellers or 
a Sold Subsidiary to deliver products or services with an unfilled order balance of 
more than $2,000,000 (unless terminable by one of Sellers or a Sold Subsidiary 
without payment or penalty of not more than $250,000 upon no more than 60 days’ 
notice); or 

(x) a Contract providing for the formation of any joint venture, long-term 
alliance, parmtr~hip or material teaming agreement or arrangement; 

(xi) a Contract for the sale of any of the assets or properties of any of the 
Sellers or the Sold Subsidiaries (other than sales orders) or for the grant to any 
Person of any preferential rights to purchase any of its assets or properties, in each 
case in an amount exceeding $250,000; 

(xii) any take-or-pay or requirements Contract or any other Contract 
requiring any Seller or Sold Subsidiary to pay regardless of whether products or 
services are received; 

(xiii) a Contract relating to the acquisition by any Seller or Sold Subsidiary 
of any operating business or the capital stock of any other Person; 

(xiv) a Contract made outside the Ordinary Course of Business relating to 
any Seller or Sold Subsidiary and involving executory obligations of any Seller or 
Sold Subsidiary in an amount in excess of $1,000,000; and 
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(xv) a material license or development agreement. 

The term "Material Contracts" also includes the 20 largest (measured by d i l l e d  order 
balance as of May 31, 1998 and prior to reduction for obligations under Settlement 
Agreements) Contracts (including sales orders) involving the obligation of Sellers or a Sold 
Subsidiary to deliver products or services. Such Contracts arc listed in Schedule 
4.1(j)(A)(xvi). All of the Material Contracts arc (or in the case of the Material Contracts 
referred to in Schedule 4.l(j)(A)(xvi), were as of May 31, 1998) valid, subsisting, in full 
force and effect and binding upon the Sellers or Sold Subsidiaries that are named as parties 
thereto and, to the best knowledge of CBS, the other parties thereto in accordance with their 
terms, subject to the qualifications that enforcement of the rights and remedies created 
thereby is subject to: (A) bankruptcy, insolvency, reorganization, moratorium and other laws 
of general application affecting the rights and remedies of creditors ami (B) general principles 
of equity (regardless of whether such enforcement is considered in a proceeding in equity or 
at law) (clauses (A) and (B) being referred to herein collectively as the "BanlauDtcv 
ExceDtion"). Each of the respective Sellers or Sold Subsidiaries has satisfied in full or 
provided for all of its liabilities and obligations thereunder requiring performance prior to the 
date hereof in all material respects, is not in default in any material respect under any of 
them, nor does any condition exist that with notice or lapse of time or both would constitute 
such a material default. To the best knowledge of CBS, as of the date hereof, no other party 
to any such Material Contract is in default in any material respect thereunder, nor does any 
condition exist as of the date hereof that with notice or lapse of time or both would constitute 
such a material default. This paragraph does not relate to d estate m a n ~ r s  (to which 
Section 4.l(g) is applicable). 

(B)' With respect to all Government Contracts, none of the managerial 
personml (as such term is defimd in the relevant Government Contract) of the Sellers or any 
of the Sold Subsidiaries have engaged in any act of willful misconduct or lack of good faith 
and none have failed to exercise prudent business judgment so as to deprive any Seller or 
Sold Subsidiary of the right to govement reimbursement for Environmental Liabilities to 
third persons or to any Governmental Authority either under the Department of Energy 
Acquisition Regulations ((A) 48 C.F.R. 8 970.5204-31 (1997), (B) 48 C.F.R. 5 970.5204-61 
(1997). or (C) 48 C.F.R. 6 970.3101-3 (1997)) or under the insurance, litigation and claims 
or similar clauses in any Government Contract. None of such managerial personnel have 
engaged in any negligent, unreasonable or other behavior so as to create any Environmental 
Liability in connection with the performance of the Government Contracts so as to deprive 
any Seller or Sold Subsidiary of the right to government reimbursement for liabilities to third 
persons or to any Governmental Authority. For purposes of this Section 4.1(i)(B), the terms 
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"lack of good faith," "willful misconduct," and "prudent business judgment" shall have the 
meanings provided in 48 C.F.R. 6 970.5204-31 (1997). 

(C) With respect to each of the Government Contracts included in the 
Acquired Assets, the Sellers and the Sold Subsidiaries have submittad to the appropriate 
Administrative Contracting Officer ("ACO") forward pricing, provisional i n d k t  cost rate 
proposals and indirect cost claims on a timely basis. Final negotiated indirect cost rate 
agmments closing indirect costs years have been settled with the ACO through 1992. To 
the knowledge of CBS, government audits of open years do not contain questioned costs that 
would reasonably be expected to have a Material Adverse Effect. Set forth in Schedule 
4.1(j)(C) is a m e  and correct description of all allegations, presently known to CBS and 
made during the period from January 1, 1998 through the date hereof by Federal agencies, of 
willful misconduct or fraud as it relates to Federal contracting activity. 

Sufficiencv of Acauired Assets. Except as disclosed in 
Schedule 4. le) and except for the Excluded Assets (other than those described in clause 
(viii) of the definition of Excluded Assets), and subject to Section 2.2(c), the Acquired 
Assets and the Subsidiary Assets on the Closing Date will comprise all the assets owned by 
Sellers or the Sold Subsidiaries that, together with the rights of Purchaser under the 
Purchaser Ancillary Documents, the Novation Agreements and the Purchaser Permits, are 
necessary for (i) the conduct of the Business in all material respects as presently conducted 
and (ii) the discharge in ail material respccts of the Assumed Liabilities in the ordinary 
course of business consistent with past practice in relation to the Business. 

0) Absence of certiun Changes or Even@ Except as set forth in the 
Schedules hereto, including Schedule 4.1(1), or as contemplated by this Agreement, from the 
date of the Balance Sheet and until the date hereof Sellers have conducted the Business in all 
material respects only in the Ordinary Course of Business. Except as set forth in the 
Schedules hereto, including Schedule 4.1(1), or as contemplated by this Agreement, and 
except for changes (A) relating to or resulting from seasonal Changes or that generally affect 
to the same extent all participants in the industries in which the Business operates, (B) 
relating to or resulting from the public announcement of the transactions contemplated by this 
Agreement, or (C) relating to the identity of the Purchaser or relating to or resulting from 
actions taken by Purchaser following the date of this Agreement, from the date of the 
Balance Sheet there has not been any Material Adverse Effect. 

. 
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(m) Emdovee Benefits. 

(i) Schedule 4.l(m)(i) contains a list of all written Benefit Plans. Except as 
noted on Schedule 4.1(m)(i), CBS has made available to Purchaser m e ,  complete and 
correct copies of (A) each Benefit Plan, (B) the most recent annual report on Form 
5500 and attached schedules filed with the Internal Revenue Service with respect to 
each U.S. Benefit Plan (if any such report was required), (C) the most recent 
summary plan description for each US. Benefit Plan for which such a summary plan 
description is required, @) each trust agreement and group annuity contract or other 
funding mechanism (other than insurance contracts) relating to any U.S. Benefit Plan, 
(E) the most recent audited financial statements and actuarial valuation reports with 
respect to each U.S. Benefit Plan, to the extent available, and (F) the most recent 
determination letter with respect to each U.S. Benefit Plan intended to qualify under 
Section 401(a) of the Code. Schedule 4.l(m)(i) also separately identifies each Benefit 
Plan covering only employees or Former Employees of the Business ("Free Standing 
Plans ") . c -  

(ii) Each Benefit Plan has been administered in all material respects in 
accordance with its terms and is in compliance in all material respects with the 
applicable provisions of ERISA, the Code and other applicable laws, rules and 
regulations (including, without Limitation, all applicable foreign laws). Except as set 
forth in Schedule 4.1(m)(ii), all material reports, returns and similar documents with 
respect to the Benefit Plans rtquired to be filed with any Governmental Authority or 
distributed to any Benefit Plan participant have been duly and timely filed or 
distributed. Except as set forth in Schedule 4.l(m)(ii), there arc no suits, actions, 
termination. proceedings or other proceedings pending, or, to the knowledge of CBS, 
threatened against any Benefit Plan that relate to any Former Employees or employees 
of the Business who will become Business Employees and, to the knowledge of CBS 
and with respect to such employ#s, there are no investigations by any Governmental 
Authority or other claims (except claims for benefits payable in the n o d  operation 
of the Benefit Plans) pending or threatened against any Benefit Plan or asserting any 
rights to benefits under any Benefit Plan, which in each case is reasonably likely to be 
adversely determined and which, if adversely determined, would reasonably be 
expected to have an adverse effect on the Business. 

(iii) Except as set forth in Schedule 4.1(m)(iii), (A) all contributions to, and 
payments from, the Benefit Plans that may have been required to be made in 
accordance with the Benefit Plans, collective bargaining agreements and, when 
applicable, Section 302 of ERISA, Section 412 of the Code or applicable foreign 
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laws, have been timely made, (B) there has been no application for or waiver of the 
minimum funding standards imposed by Section 412 of the Code with respect to any 
Pension Plan for the benefit of any officers or employees of the Business employed in 
the United States ("U.S. Pension Plans"), and (C) no U.S. Pension Plan has an 
"accumulated funding deficiency" within the meaning of Section 412(a) of the Code as 
of the most recent plan year, except in each instance as would not reasonably be 
expected to have an adverse effect on the Business. 

(iv) Except as set forth in Schedule 4.1(m)(iv), all U.S. Pension Plans have 
been the subject of determination letters from the Internal Revenue Service to the 
effect that such U.S. Pension Plans are qualified and exempt from Income Taxes 
under Sections 401(a) and 501(a), respectively, of the Code, and no such 
determination letter has been revoked nor, to the knowledge of CBS, has revocation 
been threatened. Except as set forth in Schedule 4.1(m)(iv), to the knowledge of 
CBS, (A) each such U.S. Pension Plan which is intended to be so qualified is so 
qualified, and (€3) nothing has occurred, whether by action or failure to act, whch 
would cause the loss of such qualification, except in each instance as would not 
reasonably be expected to have an adverse effect on the Business. 

(v) Except as set forth in Schedule 4.1(m)(v), no "prohibited transaction" (as 
defmed in Section 4975 of the Code or Section 406 of ERISA) has occurred that 
involves the assets of any Benefit Plan and that is reasonably likely to subject any 
Sold Subsidiary or any employees of the Business to the tax or penalty on prohibited 
transactions imposed by Section 4975 of ERISA or the sanctions imposed under Title 
I of ERISA. Except as set forth in Schedule 4.l(m)(v), none of the U.S. Pension 
Plans has been terminated nor have there been any "reportable events" (as defmed in 
Section 4043 of ERISA and the regulations thereunder) with respect thereto and no 
event or condition exists (other than reportable events triggered solely by pending 
sales, dispositions and spin-offs by CBS of Subsidiaries, divisions and businesses, 
including the sale contemplated by this Agreement) which is likely to be deemed such 
a reportable event. 

(vi) With respect to any U.S. Pension Plan subject to Title IV of ERISA, 
CBS and its Affiliates have not incurred any Liability to the Pension Benefit Guaranty 
Corporation, other than for payment of premiums, all of which have been paid when 
due, and other than any Liabilities that, individually or in the aggregate, would not be 
reasonably expected to have an adverse effect on the Business. 
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(vii) Except as set forth in Schedule 4.1(m)(vii), as of the most recent 
valuation date for each U.S. Pension Plan that is a defined benefit pension plan, there 
was not any amount of “unfunded benefit liabilities” (as defined in Section 
4001(a)(18) of ERISA) under such U.S. Pension Plan. 

(viii) Except as set forth in Schedule 4.1(m)(viii), at no time within the five 
years preceding the Closing Date has CBS or any of its Affiliates (including any of 
the Sold Subsidiaries) had any liability (including, without limitation, any withdrawal 
liability) with respect to, or been required to contribute to, any “multiemployer plan“ 
(as defined in Section 4001(a)(3) of ERISA) for the benefit of any officers or 
employees of the Sold Subsidiaries or incurred any withdrawal liability, withm the 
meaning of Section 4201 of ERISA, with respect to any such multiemployer plan, 
which liability has not been fully paid as of the date hereof, or announced an intention 
to withdraw, but not yet completed such withdrawal, from any such multiemployer 
plan. 

(ix) Except as set forth in Schedule 4.1(m)(ix), no Former Employee or 
employee of the Business will become entitled to any material bonus, retirement, 
severance, job security or similar benefit or any materially enhanced benefit or the 
acceleration of payment of any material benefit contingent on the transactions 
contemplated hereby that, following the consummation of the transactions 
contemplated hereby, will be an obligation of (i) Purchaser or its Subsidiaries 
(including the Sold Subsidiaries) or (ii) CBS or its Affiliates. 

(x) No amount payable to any Business Employee in connection with the 
transactions contemplated by this Agreement will fail to be deductible by a Sold 
Subsidiary by reason of Code Section 28OG. 

(xi) Except as disclosed in Schedule 4.l(m)(xi), since December 31, 1996, 
there have been no Benefit Plan amendments which have resulted in a material 
increase in liabilities of the Business. 

(xi)  Except as identified in Schedule 4.1(m)(xii), CBS and its Affiliates and 
the Benefit Plans are in material compliance with the requirements of Sections 4980B 
and 9801 et seq. of the Code and Sections 601 et seq. and 701 et seq. of ERISA. 

(xiii) Except as identified in Schedule 4.1(m)(xiii) or as otherwise set forth on 
the statutory accounts of Sellers or Sold Subsidiaries, and except for statutory benefits 
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with respect to which the Sold Subsidiaries are, and have been, in material 
compliance, there is no significant underfunding of Foreign Benefit Plans. 

(n) Environmental Matters. Except as disclosed in Schedule 4.l(n): 

(i) For the purposes of this Section 4.l(n), "material" means any Loss 
which individually or in the aggregate with respect to the same set of facts, exceeds 
$S,OOO,OOO and is not reimbursable by a Governmental Authority, and "Sellers" and 
"Sold Subsidiaries" include their directors, officers, agents, employees, 
representatives, consultants and shareholders; 

(ii) Sellers and Sold Subsidiaries are in compliance in all material respects 
with al l  Environmental Laws governing the operations of the Business and the 
Acquired Assets, except where such failure to comply has not resulted and will not 
result in an Agency Action in respect of which the failure to comply would be 
material; and Sellers and Sold Subsidiaries are not currently liable for any penalties, 
fines or forfeitures for failure to comply with any of the foregoing, for which a 
failure to comply would be material; 

(iii) Sellers and the Sold Subsidiaries severally hold, and are in material 
compliance with, all Permits required under the Environmental Laws for Sellers and 
the Sold Subsidiaries to conduct the Business, except where such failure to comply 
has not resulted and will not result in an Agency Action, a list of which Permits is 
identified in Schedule 4.1(n)(iii)(a); all such Permits are in full force and effect and 
all charges and fees relating thereto have been paid and, to the howledge of CBS, 
there is no condition nor has any event occurred which constitutes, or with the giving 
of notice would constitute, a material violation of the terms of any such Permit; 
except as set forth in Schedule 4.1(n)(iii)(b), there are no material legal or 
administrative proceedhgs pending or, to the knowledge of CBS, threatened, which 
involve the validity, modification or breach of any such Pennit or the entitlement of 
Seller or Sold Subsidiaries for any such Permit; and all applications for renewal of 
such Pennits have been timely fded; 

(iv) Except as set forth in Schedule 4.1(n)(iv), no Governmental Authority 
has indicated any unwillingness to grant any such consent required for the transfer or 
reissuance of any Permit to Purchaser; 

(v) Except as set forth in Schedule 4.l(n)(v), none of the Sellers or Sold 
Subsidiaries have received, nor, to the knowledge of CBS, is there any notice of any 
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outstanding or threatened noncompliance order or notice of violation issued by any 
Governmental Authority administering the Environmental Laws in connection with the 
operation of the Business, the Premises or the Acquired Assets by any of the Sellers 
or Sold Subsidiaries, or, to the knowledge of CBS, issued to their predecessors in 
interest, which has not been resolved to the satisfaction of the issuing Governmental 
Authority and which are materid; 

(vi) Except as set forth on Schedule 4.1(n)(vi), no Seller or Sold Subsidiary 
has entered into, agreed to or is subject to any Agency Action relating to compliance 
with any Environmental Law or to Remedial Action under any Environmental Law 
that would be material or would materially restrict Purchaser’s operations of the 
Business; and Seller and Sold Subsidiaries are not in any material respect in 
noncompliance with, breach of or default under any such Agency Action; 

(vii) To the knowledge of CBS, neither Sellers, in respect of the operations 
of the Business and the Acquired Assets, nor any of the Sold Subsidiaries, nor to the 
knowledge of CBS any predecessors in interest, have Released, transported, or 
disposed of any Hazardous Substance on, to, under or at any of the Premises, or any 
other property other than in a manner that would not cause a material Loss; and none 
of the Sellers or Sold Subsidiaries, nor to the knowledge of CBS, their predecessors 
in interest, have received any written notice prior to the date of this Agreement of the 
institution or pendency of any lawsuit, action, proceeding or investigation by any 
Person arising under any Environmental Law at any of the Premises, or any other 
property which is reasonably likely to be adversely detennined and which if adversely 
determined would cause a material Loss, or which would require Remedial Action at 
any of the Premises, the costs of which would be material; 

(viii) Except as disclosed in Schedule 4.1(n)(viii), in respect of the operations 
of the Business or the Acquired Assets, no Seller or Sold Subsidiary has received any 
notice and CBS has no knowledge of and has no reason to expect any enforcement 
order or notice of violation issued or given by any Governmental Authority or private 
party in which order or notice Sellers, Sold Subsidiaries or any of their predecessors 
in interest have been named as potentially responsible parties pursuant to CERCLA; 

(ix) In respect of the operations of the Business or the Acquired Assets, 
Purchaser has been provided with an opportunity to review true, correct and complete 
copies of all relevant environmental investigations, studies, audits, tests, reports, 
reviews or other analyses conducted by or on behalf of, and that are in the possession 
of, any Seller or Sold Subsidiary in relation to any site or facility now or, in the case 
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of any Sold Subsidiary, previously owned, operated or leased by any of them or any 
other property at which any Seller or Sold Subsidiary has or is alleged to have 
Environmental Liabilities; and 

(x) None of Sellers or any Sold Subsidiary, in respect of the operation of 
the Business or the Acquired Assets, has agreed with any Governmental Authority 
pursuant to any Environmental Law to the imposition of any lien or limitation on the 
future use of any property that is an Acquired Asset. 

(0) Taxes. Except as set forth in Schedule 4.1(0): 

(i) Each of the Sellers and the Sold Subsidiaries has timely filed or has had 
filed on its behalf, after giving effect to any applicable extensions, all material Tax 
Returns required to be filed under applicable law with respect to the Acquired Assets 
or the income or operations of the Business, and all such Tax Returns were true, 
correct, and complete in all material respects. Each of the Sellers and the Sold 
Subsidiaries has timely paid or has had paid on its behalf, after giving effect to any 
applicable extensions, all Taxes shown as due on such Tax Returns. 

(ii) No taxing authority has asserted in writing any material Tax deficiency 
that has not been paid or reserved for in accordance with GAAP with respect to the 
Acquired Assets, the Subsidiary Assets or the income or operations of the Business. 

(iii) Except in connection with any consolidated, affiliated, or combined 
United States federal, state, or local Income Tax Return, none of the Sellers and none 
of the Sold Subsidiaries has requested any extension of time within which to file any 
Tax Return with respect to the Acquired Assets or the income or operation of the 
Business, which Tax Return has not since been filed. 

(iv) Except in connection with any consolidated, affiliated, or combined 
United States federal, state, or local Income Tax Return, no Seller or Sold Subsidiary 
has executed any outstanding waivers or comparable CoLlSents regarding the 
application of the statute of limitations with respect to any Taxes or Tax Returns with 
respect to the Acquired Assets or the income or operation of the Business. 

(v) None of the Acquired Assets or the Subsidiary Assets is property that 
any party to this transaction is or will be required to treat as being owned by another 
person pursuant to the provisions of Code Section 168(f)(8) (as in effect prior to its 
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amendment by the Tax Reform Act of 1986) or is "tax-exempt use property" within 
the meaning of Code Section 168(h). 

(vi) No Sold Subsidiary is required to include in income any adjustment 
pursuant to Code Section 481(a) by reason of a voluntary change in accounting 
method initiated by such Sold Subsidiary, and the Intend Revenue Service has not 
proposed in writing any such adjustment or change in accounting method. 

(vii) No material audits or other administrative proceedings or court 
proceedings are presently pending with regard to any Taxes or Tax Returns of any 
Seller (with respect to the Acquired Assets or the income or operation of the 
Business) or Sold Subsidiary. There is no pending claim by any authority of a 
jurisdiction where any of the Sellers (with respect to the Acquired Assets or the 
income or operation of the Business or the Sold Subsidiaries) has not filed Tax 
Returns that such Seller or Sold Subsidiary is or may have been subject to taxation by 
that jurisdiction. 

(viii) No power of attorney currently in force has been granted by any 
Seller (with respect to the Acquired Assets or the income or operation of the 
Business) or Sold Subsidiary that would be binding on Purchaser with respect to 
taxable periods including, or commencing on or after, the Closing Date. 

(ix) No Seller (with respect to the Acquired Assets or the income or 
operation of the Business) or Sold Subsidiary has received a tax d i n g  or entered into 
a closing agreement with any taxing authority that would have a continuing adverse 
effect upon a Sold Subsidiary, the Acquired Assets or the Business, after the Closing 
Date. 

(x) Each of the Sellers (with respect to the Acquired Assets or the income 
and operation of the Business) and Sold Subsidiaries has complied in all material 
respects with the provisions of the Code relating to the payment and withholding of 
Taxes, including, without limitation, the withholding and reporting requirements 
under Code Sections 1441 through 1464,3401 through 3606, and 6041 and 6049, as 
well as similar provisions under any other Laws, and within the time and in the 
manner prescribed by Law, withheld and paid over to the proper governmental 
authorities all material amounts required in connection with amounts paid or owing to 
any employee, independent contractor, creditor, stockholder, or other third party. 
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(xi) No Sold Subsidiary (A) has filed a consent under Code Section 341(f), 
(B) is obligated to make any payments, or is party to any agreement that could 
obligate it to make payments, not deductible under Code Section 28OG, or (C) has 
been a U.S. real property holding company within the meaning of Code Section 897. 

(p) Sold Subsidiaries. Except as set forth in Schedule 1. l(g) (and except 
for Nominee Shares), all of the issued and outstanding shares of capital stock of each Sold 
Subsidiary are owned, directly or indirectly, beneficially and of record by one of the Sellers 
as set forth in Schedule 1. l(g), free and clear of all Liens, except as set forth in Schedule 
1 . l(g). For purposes of this Section 4.1(p), "beneficial ownership" of any shares of capital 
stock shall mean having or sharing the power to direct or control the voting or disposition of 
such shares of capital stock. All of such outstanding shares of capital stock have been duly 
and validly authorized and issued and are fully paid and non-assessable. Except (i) for any 
Nominee Shares and (ii) as set forth in Schedule l.l(g), there are no shares of capital stock 
of or other equity interests in any Sold Subsidiary outstanding. Except as set forth in 
Schedule 1 . l(g), none of the shares of capital stock of or other equity interests in any Sold 
Subsidiary has been issued in violation of, or are subject to, any purchase option, call, right 
of first refusal or preemptive, subscription or similar rights under any provision of applicable 
law, the certificate of incorporation or by-laws (or comparable organizational documents) of 
any Sold Subsidiary or any Contracts. Except as set forth in Schedule l.l(g), there are no 
outstanding warrants, options, rights, "phantom" stock rights, convertible or exchangeable 
securities or other agreements to or instruments (other than this Agreement) pursuant to 
which any Seller or any Sold Subsidiary is or may become obligated to issue, sell, purchase, 
return or redeem any shares of capital stock of or other equity interests in any Sold 
Subsidiary. 

(q) Labor Matters. Except as set forth in Schedule 4.l(q), (i) there is no 
pending, and since December 31, 1997 through the date hereof there has not been any, labor 
strike, work stoppage or lockout against any Seller in connection with the Business, or any 
Sold Subsidiary, nor, to the knowledge of CBS, is any such action threatened as of the date 
hereof, (ii) there is no pending, and since December 31, 1997 through the date hereof there 
has not been any, unfair labor practice charge or complaint against any Seller in connection 
with the Business, or against any Sold Subsidiary, before the National Labor Relations Board 
or any similar body in any material foreign jurisdiction nor, to the knowledge of CBS, is any 
such charge or complaint threatened as of the date hereof, and (iii) as of the date hereof, 
there are no pending or, to the knowledge of CBS, threatened union grievances against any 
Seller in connection with the Business, or any Sold Subsidiary, which, in the case of clauses 
(i), (ii) and (iii), would, individually or in the aggregate, reasonably be expected to have a 
Material Adverse Effect. Except as disclosed in Schedule 4.1(q)(iv), each of the Sellers and 
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the Sold Subsidiaries has complied in all material respects with its obligations related to, and 
is not in breach in any material respect of or in default in any material respect under, any 
collective bargaining or similar agreements to which any Seller (in connection with the 
Business) or any Sold Subsidiary is a party. Except as set forth in Schedule 4.l(q)(v), to the 
knowledge of CBS, there are no attempts presently being made to organize any employees 
employed by any of the Sellers in connection with the Business or any Sold Subsidiary. 

(r) Outstandim Bids. Set forth in Schedule 4.l(r) is a complete and 
correct list of all bids outstanding as of the date hereof for Contracts by the Sellers or any 
Sold Subsidiaries in connection with the Business, which Contracts, if awarded to the bidding 
Seller or Sold Subsidiary, would involve aggregate expenditures or receipts in excess of 
$5,000,000. Other than with respect to Steam Generator Settlement Agreements, no such bid 
reflects a material deviation from the past bidding practices and procedures, including profit 
objectives, of the Sellers and the Sold Subsidiaries, nor would any such bid (determined 
solely on the basis of the projections of the applicable Seller or Sold Subsidiary as of the 
time such bid was made) result in a loss to the applicable Seller or Sold Subsidiary. 

(s) Maior Sumliers and Customers. 

(i) Schedule 4.1(s) sets forth: 

the name of, and a brief description of the goods or services supplied by, the 
twenty largest suppliers of goods or services to the Business (based upon 
amounts paid by the Sellers and the Sold Subsidiaries during the twelve-month 
period ending December 31, 1997); and 

the name of, and a brief description of the goods and services supplied to, the 
twenty largest customers of the Business (based upon the net sales of the 
Business during such period). 

(ii) Except to the extent set forth in Schedule 4.1(s), 

since December 31, 1997 through the date hereof, no change has occurred in 
the business relationship of the Sellers or the Sold Subsidiaries with any 
customer or supplier listed in Schedule 4.1(s), the result of which would 
reasonably be expected to have a Material Adverse Effect; 

none of the Sellers of the Sold Subsidiaries has received prior to the date 
hereof notice from any customer or supplier listed in Schedule 4.1(s), to the 
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effect that any such customer or supplier intends to cease, or make a material 
reduction in, its purchases of goods or services from, or its supply or goods or 
services to, the Business; and 

(C) without limiting the generality of the foregoing, none of the Sellers or the Sold 
Subsidiaries has received prior to the date hereof written notice in respect of 
any Government Contract that such Government Contract is proposed to be 
rebid or that the Sellers or Sold Subsidiaries will not be considered for any 
follow-on work relating to such Government Contract. 

(t) Year 2000. 

(i) The Sellers and the Sold Subsidiaries have developed and are executing 
a plan with respect to Year 2000 readiness (the "Year 2000 Plan"). The Sellers have 
provided Purchaser with a copy of the Year ZOO0 Plan and have provided a report on 
the status of the Year 2000 Plan through June 13, 1998 that is accurate in all material 
respects. 

(ii) The Year 2000 Plan address the Year 2000 issues which to the 
knowledge of CBS are material to the Sellers and the Sold Subsidiaries, including 
internal information systems risks, embedded circuitry risks and third party risks. 
Except as provided above and in Section 5.29, CBS makes no representations or 
warranties with respect to the capability of any of the equipment, system; software, 
data or databases relating to the Business to adapt, accommodate or respond to the 
year 2000 and thereafter ("Year 2000 ComDliance"), or with respect to the absence of 
Liabilities, contingent or otherwise, arising from or related to Year 2000 Compliance. 

(u) TanPible Promrhr . All tangible personal property (other than 
Inventory), including, without limitation, equipment, furniture, leasehold improvements, 
futtures, vehicles, structures, any related capitalized item and other similar tangible 
property, in each case owned or leased by any of the Sellers or Sold Subsidiaries and 
material to its business is in good operating condition (normal wear and tear excepted), 
subject to continued repair and replacement in accordance with past practice. 

SECTION 4.2. Reoresentations and Warranties of Purchaser. Purchaser 
hereby represents and warrants to CBS as follows: 

(a) Omanhation, Standinp and Power. Purchaser is a limited liability 
company duly organized, validly existing and in good standing under the laws of the 

57 

NYFSO7.. . :~8\80758\0195\1mZ\AGR6108K.46H 



jurisdiction in which it is organized and has the requisite limited liability company power and 
authority to cany on its business as now being conducted. 

(b) Authority. Purchaser has the requisite limited liability company power 
and authority to execute, deliver and perfom this Agreement and the agreements to be 
entered into by it at the Closing pursuant hereto (the ”Purchaser Ancillarv Documents”) and 
to consummate the transactions contemplated hereby and thereby. The execution and delivery 
of this Agreement and the Purchaser Ancillary Documents and the consummation of the 
transactions contemplated hereby and thereby have been duly authorized by all necessary 
limited liability company action on the part of Purchaser, and, in the case of the Purchaser 
Ancillv Documents, will be authorized by all necessary limited liability company action on 
the part of Purchaser prior to the Closing, and do not and will not require the approval of the 
members of Purchaser. This Agreement has been duly executed and delivered by Purchaser 
and constitutes, and each Purchaser Ancillary Document will be duly executed and delivered 
by Purchaser ai or prior to the Closing and when so executed and delivered will constitute, a 
legal, valid and binding obligation of Purchaser enforceable against it in accordance with its 
terms, subject to the Bankruptcy Exception. The execution and delivery of this Agreement 
by Purchaser do not, and the execution and delivery by Purchaser of the Purchaser Ancillary 
Documents, the consummation by Purchaser of the transactions contemplated hereby and 
thereby and the compliance by Purchaser with the terms hereof and thereof will not, conflict 
with, or result in any violation of or default (with or without notice or lapse of t h e ,  or both) 
under, or give rise to a right of termination, cancellation or acceleration of any obligation or 
to the loss of a material benefit under, or d t  in the creation of any Lien upon any of 
Purchaser’s assets under, any provision of (i) the laws of the State of Delaware, (ii) the 
certificate of incorporation or by-laws (or comparable organizational documents) of 
Purchaser, (iii) any.contract, lease, indenture or other agreement of purchaser or (iv) subject 
to the filings and other matters referred to in the following sentence, any Law applicable to 
Purchaser, other than, in the case of clause (iii) above, any such conflicts, violations, 
defaults, rights or Liens that, individually or in the aggregate, would not materially impair 
the ability of Purchaser to perform its obligations under this Agreement. No consent, 
approval, license, permit, order or authorization of, or registration, declaration or filing 
with, any Governmental Authority is required to be obtained or made by or with respect to 
Purchaser in connection with the execution and delivery of this Agreement or the Purchaser 
Ancillary Documents or the consummation of the transactions contemplated hereby or 
thereby, except for (i) compliance with and filings under the HSR Act, (ii) voluntary 
notification under the Exon-Florio Amendment, (iii) [intentionally omitted], (iv) filings and 
approvals under foreign laws, (v) consents or novations which may be required for the 
assignment of any Intellectual Property, Technology or Contract as contemplated in 
Section 5.4, (vi) compliance with, and notices and fdings under, environmental permits, 
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jurisdiction in which it is organized and has the requisite limited liability company power and 
authority to carry on its business as now being conducted. 

(b) Authoritv. Purchaser has the requisite limited liability company power 
and authority to execute, deliver and perform this Agreement and the agreements to be 
entered into by it at the Closing pursuant hereto (the "Purchaser Ancillan Documents") and 
to consummate the transactions contemplated hereby and thereby. The execution and delivery 
of this Agreement and the Purchaser Ancillary Documents and the consummation of the 
transactions contemplated hereby and thereby have been duly authorized by all necessary 
limited liability company action on the part of Purchaser, and, in the case of the Purchaser 
Ancillary Documents, will be authorized by all necessary limited liability company action on 
the part of Purchaser prior to the Closing, and do not and will not require the approval of the 
members of Purchaser. This Agreement has been duly executed and delivered by Purchaser 
and constitutes, and each Purchaser Ancillary Document will be duly executed and delivered 
by Purchaser at or prior to the Closing and when so executed and delivered will constitute, a 
legal, valid and binding obligation of Purchaser enforceable against it in accordance with its 
terms, subject to the Bankruptcy Exception. The execution and delivery of this Agreement 
by Purchaser do not, and the execution and delivery by Purchaser of the Purchaser Ancillary 
Documents, the consummation by Purchaser of the transactions contemplated hereby and 
thereby and the compliance by Purchaser with the terms hereof and thereof will not, conflict 
with, or result in any violation of or default (with or without notice or lapse of time, or both) 
under, or give rise to a right of termination, cancellation or acceleration of any obligation or 
to the loss of a makrial benefit under, or result in the creation of any Lien upon any of 
Purchaser's assets under, any provision of (i) the laws of the State of Delaware, (ii) the 
certificate of incorporation or by-laws (or comparable organizational documents) of 
Purchaser, (iii) any contract, lease, indenture or other agreement of Purchaser or (iv) subject 
to the filings and other matters referred to in the following sentence, any Law applicable to 
Purchaser, other than, in the case of clause (iii) above, any such conflicts, violations, 
defaults, rights or Liens that, individually or in the aggregate, would not materially impair 
the ability of Purchaser to perfom its obligations under this Agreement. No consent, 
approval, license, permit, order or authorization of, or registration, declaration or filing 
with, any Governmental Authority is required to be obtained or made by or with respect to 
Purchaser in connection with the execution and delivery of this Agreement or the Purchaser 
Ancillary Documents or the consummation of the transactions contemplated hereby or 
thereby, except for (i) compliance with and filings under the HSR Act, (ii) voluntary 
notification under the Exon-Florio Amendment, (iii) [intentionally omitted], (iv) filings and 
approvals under foreign laws, (v) consents or novations which may be required for the 
assignment of any Intellectual Property, Technology or Contract as contemplated in 
Section 5.4, (vi) compliance with, and notices and filings under, environmental permits, 
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statutes and regulations, and (vii) compliance with, and notices, filings and approvals under, 
the regulations of the NRC or any Agreement State, including any applications for licenses or 
license transfers, and (viii) those the failure of which to obtain or make, individually or in 
the aggregate, would not materially impair the ability of Purchaser to perform its obligations 
under this Agreement. 

(c) U.S.-Controlled Entitv. Purchaser is an entity the majority ownership 
of which is, and the control of which is, by citizens of the United States or corporations or 
other organizations incorporated or organized under the laws of a State of the United States 
whose business is administered principally in the United States and which is capable of 
holding any licenses issued by the NRC that are contemplated to be transferred to Purchaser 
under this Agreement (a ”U.S.-Controlled Entity”). All of the equity interests in Purchaser 
are owned of record and beneficially by BNFL USA Group, Inc. (or, as of the Closing, a 
wholly-owned Subsidiary of BNFL USA Group, Inc.), and MK. 

(d) U.K. Shareholder A D D I W ~ .  Purchaser and its Affiliates have been 
duly authorized by its principal shareholder, the Department of Trade and Industry, to take 
the necessary actions to execute and deliver this Agreement and the Purchaser Ancillary 
Documents and to consummate the transactions contemplated herein. 

ARTICLE 5 

COVENANTS 

SECTION 5.1. (a) c. 
During the period from the date of this Agreement and continuing until the 

Closing, except as expressly provided in th is  Agreement, including the Schedules hereto, or 
to the extent that Purchaser shall otherwise consent (which consent shall not be unreasonably 
withheld or delayed), CBS shall, and shall cause the other Sellers and the Sold Subsidiaries 
to, carry on the Business in the Ordinary Course of Business and use all reasonable efforts 
consistent with past practices to keep available the services of the Business’s present officers 
and employees and preserve the Business’s relationships with customers, suppliers and others 
having business dealings with the Business. In addition, except as contemplated by Schedule 
5.1 or as otheNvise provided by this Agreement, CBS shall not, and shall not permit any 
other Seller (in connection with the Business) or any Sold Subsidiary to, do any of the 
following without the consent of Purchaser (which consent shall not be unreasonably withheld 
or delayed) : 
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(i) amend the certificate of incorporation or by-laws (or comparable 
organizational documents) of any Sold Subsidiary in any material respect; 

(ii) adopt or amend in any material respect any Benefit Plan or collective 
bargaining agreement, except as required by Law or pursuant to the terms of any 
existing collective bargaining agreement or other existing Contract and except for 
changes made by CBS to any Benefit Plan which do not increase costs by more than 
5 % ;  

(E) grant to any executive officer of any Sold Subsidiary any increase in 
compensation, benefits or loans or severance benefits, except in the Ordinary Course 
of Business or as may be required under existing contracts or agreements (as set forth 
in Schedule S.l(a)(iii)) and except for any increases or loans the liability for which a 
Seller shall be solely obligated both before and after Closing; 

(iv) incw or assume any liabilities, obligations, or indebtedness for 
borrowed money which would constitute an Assumed Liability, or guarantee any such 
liabilities, obligations or indebtedness, in each case other than in the Ordinary Course 
of Business; 

(v) acquire by merging or consolidating with, or by purchasing a material 
portion of the assets of, or by any other manner, any business or any corporation, 
partnership, joint stock company, limited liability company, association or other 
business organization or division thereof; 

(vi) acquire any assets which are material, individually or in the aggregate, 
to the Business, taken as a whole, except in the Ordinary Course of Business; 

(vii) sell, lease or mortgage, pledge or otherwise dispose of, or grant 
preferential rights to, any of its assets that are material, individually, or in the 
aggregate, to the Business as a whole, except for the sale of Inventory in the Ordinary 
Course of Business and except for the sale or factoring of accounts receivable; 

(viii) enter into any lease of real property for an annual rent in excess of 
$150,000, except any renewals of existing leases in the Ordinary Course of Business; 

(ix) enter into any joint venture or partnership or, other than in the 
Ordinary Course of Business, teaming agreement or arrangement; or 
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(x) enter into, amend or terminate any employment agreement; 

(xi) except as set forth in Schedule s.l(a)(xi), knowingly waive any right of 
material value to the Business or settle or compromise any claim in excess of 
$2,500,000; 

(xii) make any wage or salary increase or other compensation payable or to 
become payable or bonus, or increase in any other direct or indirect compensation, 
for or to any of its officers, employees, consultants, agents or other representatives 
employed in the Business, or any accrual for or commitment or agreement to make 
or pay the same, in each case other than in the Ordinary Course of Business or as 
may be required under existing contracts; 

(xiii) except as described in Schedule 4.l(j)(A)(iii) or as otherwise 
contemplated by this Agreement, enter into any transactions with any of its Affiliates, 
officers, directors, employees, consultants, agents or other representatives (other than 
employment arrangements made in the ordinary Course of Business), or any Affiliate, 
of any officer, director, consultant, employee, agent or other representative, to the 
extent the obligations arising from any such transaction would be an Assumed 
Liability; 

(xiv) except as set forth in Schedule S.l(a)(xiv), make any payment or 
commitment (which would in the case of any Seller constitute an Assumed Liability) 
to pay any severance or termination payment to any Person or any of its officers, 
directors, employees, consultants, agents or other representatives employed in the 
Business, other than payments pursuant to contractual obligations in effect on the date 
of t h i s  Agreement; 

(xv) except in the Ordinary Course of Business, amend in any material 
respect or enter into any Contract or other agreement of a type required to be 
disclosed pursuant to Section 4.1(j)(A)(v), (vii), (viii), (xi), (xiii), (xiv) and (xv); 

(xvi) declare or pay any noncash dividend other than, in the case of CBS, 
dividends of property not relating to the Business; 

(xvii) in the case of a Sold Subsidiary, declare any dividend that is not paid 
before the Closing Date; 
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(xviii) agree to settle any Tax audit or dispute that will have a binding effect 
on Purchaser, the Business or any Sold Subsidiary for any Post-Closing Tax Period or 
Purchaser’s Straddle Period; 

(xix) with respect to bids made after the date hereof which would, if 
outstanding on the date hereof, be required to be set forth on Schedule 4.1(r), make 
any such bid if the representation set forth in Section 4.l(r) could not be made with 
respect to such bid at the time such bid is made; or 

(xx) agree, whether in writing or otherwise, to do any of the foregoing. 

(b) Advice of Chanws. CBS shall promptly notify Purchaser of: 

(i) any actions, suits, claims or proceedings or, to the knowledge of CBS, 
investigations commenced or, to its knowledge, threatened against CBS, its 
Subsidiaries or the Business that, if pending on the date of this Agreement, would 
have been required to have been disclosed pursuant to Section 4.l(e); and 

(ii) the damage or destruction by fire or other casualty of any material 
Acquired Asset or part thereof or in the event that any material Acquired Asset or 
Subsidiary Asset or part thereof becomes the subject of any proceeding or, to the 
knowledge of CBS, threatexmi proceeding for the taking thereof or any part thereof or 
of any right relating thereto by condemnation, eminent domain or other similar 
governmental action. 

provided, however, that CBS shall have no Liability for breach of this Section 5.l(b) except 
to the extent Purchaser has actually been prejudiced by such breach. 

SECTION 5.2. Access to Information: Consultation. 

(a) CBS shall afford to Purchaser and its accountants, counsel and other 
representatives reasonable access at reasonable times during the period prior to the Closing to 
all the properties, books, Contracts, commitments, Tax Returns, pending bids and proposals 
for contracts the anticipated revenues from which will exceed $25,000,000 (excluding 
contracts for which CBS believes Purchaser or any of its Affiliates is a competing bidder), 
and records of the Business (other than to the extent such information relates to the Excluded 
Assets or Excluded Liabilities), and during such period shall furnish promptly to Purchaser 
any information concerning the Business (other than to the extent such information relates to 
the Excluded Assets or Excluded Liabilities) as Purchaser may reasonably request and shall 
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use reasonable commercial efforts on a timely basis to obtain any counterparty or third-parry 
consents necessary to permit Purchaser access to such information; and shall cause its and 
the other Sellers' officers, employees, consultants, agents, accountants and attorneys to 
cooperate reasonably with Purchaser's representatives in connection with such review and 
examination; provided, however, that CBS is under no obligation to disclose to Purchaser 
(i) any information the disclosure of which is restricted by applicable Law except in strict 
compliance with the applicable Law, (ii) any information as to which the attorneyclient 
privilege, the attorney work-product doctrine or the self-evaluative privilege may be 
available, except to the extent covered by the Joint Defense Agreement referred to in Section 
5.30 or, if not so covered, until a mutually satisfactory joint defense agreement has been 
executed by Purchaser and CBS, (iii) the medical records pertaining to any employee or 
former employee of the Business until after the Closing or (iv) any "Classified Information" 
other than in compliance with NRC and any other applicable government security 
regulations. CBS shall cooperate reasonably with Purchaser in connection with any request 
to make available to Purchaser and its representatives, customers and suppliers of the 
Business, and to arrange and participate in meetings between Purchaser and its 
representatives and such customers and suppliers, for the purpose, among other things, of 
verifying the information furnished to Purchaser, developing transition plans and integrating 
the operations of the Business with the operations of Purchaser and its Affiliates; provided 
that (i) such cooperation does not unnecessarily interfere with the operation of the Energy 
Systems Business or any other business of CBS and (ii) Purchaser shall reimburse CBS upon 
request as incurred for any expenses incurred in connection with such cooperation. All 
requests for information, to visit facilities or to meet with Sellers' representatives shall be . 
made in writing and directed to and coordinated with the person(s) designated to Purchaser 
from time to time by CBS as the ESBU Coordinator(s). Purchaser acknowledges that any 
information being provided to it or its representatives by Sellers pursuant to or in connection 
with this Agreement is subject to the terms of confidentiality agreements between each of 
MK and BNFL, and CaS, dated March 19, 1998 and March 13, 1998, respectively (the 
"Confidentialitv Apreements"), which te rn  are incorporated herein by reference. CBS shall 
use its commercially reasonable efforts to, and to cause its Affiliates to, enforce the 
respective terms of the confidentiality agreements entered into with other prospective 
purchasers in connection with the proposed sale of the Energy Systems Business (including 
requesting that such other prospective purchasers return or destroy confidential information to 
the extent required to do so as provided therein). Notwithstanding anything to the contrary 
contained in paragraph 15 thereof, the Confidentiality Agreements and the obligations not to 
use or disclose and to return on request or destroy Confidential Infomation (as defined in the 
Confidentiality Agreements) shall terminate on the fifth anniversary of the Closing Date. 
Nothing contained herein is intended to limit or restrict Purchaser's use or disclosure of 
Confidential Information concerning the Business following the Closing. No investigation by 
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Purchaser shall diminish or obviate any other representations, warranties, covenants or 
agreements of CBS under this Agreement. 

(b) During the period prior to the Closing, at the request of Purchaser, CBS 
shall, and shall cause its and the other Sellers’ employees to, cooperate reasonably with 
Purchaser and its representatives in connection with the preparation of such financial 
statements for the Business as may be required in connection with the preparation by an 
applicable Affiliate of Purchaser of a Current Report on Form 8-K relating to the transactions 
contemplated hereby; provided that (i) such cooperation does not interfere with the operation 
of the Energy Systems Business or any other business of CBS and (ii) Purchaser shall 
reimburse CBS upon request as incurred for any expenses incurred in connection with such 
cooperation. 

(c) Prior to the Closing, CBS will deliver to Purchaser a complete and 
correct list of all bank accounts of each of the Sold Subsidiaries, and all persons having 
signing authority with respect thereto. 

SECTION 5.3. Governmental Auurovals, Etc. 

(a) Each of Purchaser and CBS shall as promptly as practicable, (i) but in 
no event later than 10 business days following the execution and delivery of this Agreement, 
file with the United States Federal Trade Commission and the United States Department of 
Justice the notification and report form under the HSR Act required for the transactions 
contemplated hereby and, thereafter, any supplemental information requested in connection 
therewith pursuant to the HSR Act, (ii) but in no event later than 20 business days following 
the execution and delivery of this Agreement, (A) file with the Committee on Foreign 
Investment in the United States the voluntary notification under the Exon-Florio Amendment 
for the transactions contemplated hereby and (B) file with the NRC or applicable Agreement 
States such applications for licenses or license transfers as necessary for the transactions 
contemplated hereby. Each of Purchaser and CBS shall as promptly as practicable comply 
with any other Laws of any country which are applicable to any of the transactions 
contemplated hereby and pursuant to which any consent, approval, order or authorization of, 
or registration, declaration or filing with, any Governmental Authority or any other Person in 
connection with such transactions is necessary. Each of Purchaser and CBS shall furnish to 
the other such necessary information and reasonable assistance as the other may request in 
connection with its preparation of any filing, registration or declaration which is necessary 
under the HSR Act or any other such Laws. Purchaser and CBS shall keep each other 
apprised of the status of any communications with, and any inquiries or requests for 
additional information from, any Governmental Authority, and shall comply promptly with 
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any such inquiry or request. Purchaser and CBS shall use their best efforts and take all 
necessary action to obtain any clearance under the HSR Act, the Exon-Florio Amendment or 
any other consent, approval, order or authorization of any Governmental Authority, 
necessary in connection with the transactions contemplated hereby or to resolve any objec- 
tions which may be asserted by any Governmental Authority with respect to the transactions 
Contemplated hereby. 

(b) Subject to the terms and conditions of this Agreement, each party shall 
use its best efforts to cause the Closing to occur as promptly as practicable, including (i) as 
Contemplated by Section 5.3(a) or 5.4, (ii) defending against any lawsuits, actions or 
proceedings, judicial or administrative, challenging this Agreement or the consummation of 
the transactions contemplated hereby, including seeking to prevent the entry or imposition of 
any preliminary injunction, temporary restraining order, stay or other legal restraint or 
prohibition by any court or other Governmental Authority and to appeal and seek to have 
vacated or reversed as promptly as possible any such injunction, order, stay or other restraint 
or prohibition that is not yet f d  and nonappealable; provided, however, that none of Sellers 
nor Purchaser nor their Affiliates shall be required to make any material monetary 
expenditure, commence or be a plaintiff in any litigation or offer or grant any material 
accommodation (financial or otherwise) to any third Person. 

(c) Purchaser shall use its commercially reasonable efforts to obtain as 
promptly as practicable all permits, licenses, franchises, approvals, consents and 
authorizations by or of Governmental Authorities required by Law or Contract for Purchaser 
to conduct the Business following the Closing and to own the Acquired Assets (each, a 
"Purchaser Permit"), and CBS shall, and shall cause the other Sellers and the Sold 
Subsidiaries to, cooperate with Purchaser in connection therewith. Notwithstanding the 
foregoing, neither CBS nor Purchaser shall be required to expend any material sum or agree 
to a material concession to any Governmental Authority to obtain, or, in the case of CBS, to 
assist Purchaser to obtain, as the case may be, any such Purchaser Permit. Purchaser 
acknowledges that certain facilities owned or serviced by the Business and certain related 
documents, records and information are classified for United States government security 
purposes as high as the level of "Top Secret," which may require, in addition to any 
Purchaser Permits required under applicable Law to conduct the Business at such facilities, 
the employment of individuals holding United States government security clearances as high 
as the level of "Top Secret." Notwithstanding anything to the contrary in this Agreement, 
CBS shall not be required to provide access to such facilities or any such related documents, 
records or information to any representative or employee of Purchaser unless such individual 
presents evidence reasonably satisfactory to CBS of such individual's security clearance 
meeting the security clearance level prescribed for such access. 
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SECTION 5.4. Novations of Contracts and Third Partv Consents. 

(a) As soon as practicable following the execution of this Agreement, CBS 
shall prepare (with Purchaser's assistance, as necessary), in accordance with Federal 
Acquisition Regulations Part 42, 1 42.12 and any applicable agency regulations or policies, a 
written request for the novation of the Government Contracts meeting the requirements of the 
Federal Acquisition Regulations Part 42, as reasonably interpreted by the Responsible 
Contracting Officer (as such term is defined in Federal Acquisition Regulations Part 42, 
1 42.1202(a)). The request for novation shall be submitted by CBS to each Responsible 
Contracting Officer, for the United States government (or, in the case of Government 
Contracts not subject to the Federal Acquisition Regulations, Purchaser and CBS shall 
cooperate in seeking to cause the applicable Governmental Authority) to (i) recognize 
Purchaser as CBS's successor in interest to the Government Contracts and all the Acquired 
Assets used in the performance of the Government Contracts and (ii) enter into one or more 
novation agreements (collectively, "Novation Agreements") in form and substance reasonably 
satisfactory to Purchaser and CBS and their respective counsel, pursuant to which all of 
CBS's right, title and interest in and to, and all of CBS's Liabilities under, each such 
Government Contract shall be validly conveyed, transferred and assigned and novated to 
Purchaser by all parties thereto. Purchaser shall provide to CBS promptly any information 
regarding Purchaser required in connection with such request. 

(b) CBS and Purchaser will cooperate and use their respective 
commercially reasonable efforts to obtain as promptly as practicable (i) all consents, 
approvals and waivers (A) required for the purpose of processing, entering into and 
completing the Novation Agreements with regard to any of the Government Contracts, 
including responding to any requests for information from the United States government with 
regard to such Novation Agreements, or (B) required by third Persons to transfer the 
Contracts, Intellectual Property, Technology d the capital stock of the Sold Subsidiaries to 
Purchaser in a manner that will avoid any default, conflict, or termination of rights under the 
Contracts, Intellectual Property and Technology and (ii) without limiting the provisions of 
clause (B) above, novations of all Contracts other than Government Contracts. 
Notwithstanding anything to the contrary in this Agreement, nothing in this Section 5.4 shall 
require Sellers or Purchaser to expend any material sum, make a material financial 
commitment or grant or agree to any material concession to any third Person to obtain any 
such consent, approval, waiver or novation. 

(c) If any and all consents, approvals or waivers necessary for the 
assignment, transfer or novation of any Contract, Intellectual Property or Technology, or any 
claim, right or benefit arising thereunder or resulting therefrom, or consents relating to a 
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change in control of any Sold Subsidiary, shall not have been obtained prior to the Closing 
Date, then as of the Closing, this Agreement, if permitted by Law, shall constitute full and 
equitable assignment by Sellers to Purchaser of all of Sellers’ right, title and interest in and 
to, and all of Sellers’ obligations and liabilities under, such Contracts, Intellectual Property 
and Technology, and, in the case of such Contracts, Purchaser shall be deemed Sellers’ agent 
for purpose of completing, fulfilling and discharging all of Sellers’ obligations and liabilities 
under any such Contract. The parties shall take all necessary steps and actions to provide 
Purchaser with the benefits of such Contracts, Intellectual Property and Technology, and, in 
the case of such Contracts, to relieve Sellers of the performance and other obligations and 
liabilities thereunder, including entry into subcontracts for the performance thereof. 
Purchaser agrees to pay, perform and discharge, and, pursuant to Section 8.2, indemnify 
Sellers against and hold Sellers harmless from, all obligations and liabilities of Sellers 
relating to such performance or failure to perfom under such Contracts, including any 
related guarantees. 

(d) If Sellers shall be unable to make the equitable assignment described in 
Section 5.4(b), or if such attempted assignment would adversely affect the rights of Sellers or 
Purchaser under such Contract, Intellectual Property or Technology, or would not assign all 
of Sellers’ rights thereunder at the Closing, Sellers and Purchaser shall continue to cooperate 
and use all reasonable efforts to provide Purchaser with all such rights. To the extent that 
any such consents and waivers are not obtained, or until the impediments to such assignment 
are resolved, Sellers shall use all reasonable efforts (without the expenditure, in the 
aggregate, of any material sum) to the extent permitted by Law to (i) provide to Purchaser, 
at the request of Purchaser, the benefits of any such Contract or of any such Intellectual 
Property or Technology, to the extent related to the Business, (ii) cooperate in any lawful 
arrangement designed to provide such benefits to Purchaser and (iii) enforce, at the request 
of and for the account of Purchaser, any rights of Sellers arising from any such Contract, 
Intellectual Property or Technology against any third Person including the right to elect to 
terminate in accordance with the terms thereof upon the advice of Purchaser. To the extent 
that Purchaser is provided the benefits (including payment rights) of any Contract, 
Intellectual  proper^ or Technology referred to herein (whether from Sellers or otherwise), 
(i) Purchaser shall perfom for the benefit of any third Person the obligations of Sellers 
thereunder or in connection therewith, and (ii) Purchaser agrees to pay, perform and 
discharge, and, pursuant to Section 8.2, indemnify Sellers against and hold Sellers harmless 
from, all obligations and liabilities of Sellers relating to such performance or failure to 
perform, and in the event of a failure of such indemnity, Sellers shall cease to be obligated 
under this Agreement in respect of the Contract, Intellectual Property or Technology which is 
the subject of such failure. 
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(e) Without limiting the generality of Section 5.10, from the Closing Date 
until, with respect to each Government Contract, the sixth year following the earlier of the 
release date or notice of final payment for such Government Contract, Purchaser agrees to 
provide CBS and its accountants, counsel and other representatives access, during normal 
business hours, to such information, personnel and assistance relating to the performance by 
Purchaser of the Government Contracts and its respective obligations under the Novation 
Agreements as CBS shall reasonably request from time to time. 

SECTION 5.5. Ern~lovee Matters. 

(a) EmDlovee Matters. 

(i) 
Sold Subsidiary to continue to employ) each employee of the Business (including any 
individual whose principal place of employment is on the Premises, who primarily 
renders services on behalf of the Business and whose compensation cost is borne 
primarily by the Business) and each STC Employee who is actively at work, on 
vacation or on short-term disability (including salary continuation and extension) leave 
on the Closing Date (each a "Business Em~lovee"). Each employee or former 
employee who primarily rendered services on behalf of the Business or STC 
Employee and who is not actively at work on the Closing Date due to leave of 
absence, long-term disability leave, military leave or layoff, and who in the case of an 
employee on long-term disability was last actively employed within two years of the 
Closing Date, and in the case of an employee on a leave of absence or layoff was last 
employed within five years of the Closing Date and in each case has recall rights 
("Recall Rights") under the work d e s  of the Business, a collective bargaining 
agreement or applicable law (collectively, "Inactive EmDlovees"), shall be offered 
active employment by Purchaser pursuant to the Recall Rights. Upon such offer and 
acceptance and commencement of active employment, each such Inactive Employee 
shall be considered a Business Employee effective as of the first date of return to 
work. CBS shall deliver a schedule to Purchaser of anticipated Business Employees 
and Inactive Employees and with respect to the latter their designated status as of the 
Closing Date and their entitlements, 15 days before the Closing Date. Such schedule 
shall be updated by CBS as soon as practical after the Closing Date. Any employee 
of Sellers or their Affiliates who is not otherwise a Business Employee but who is 
offered and accepts employment by Purchaser, pursuant to mutual agreement with the 
Sellers, during the six months following the Closing Date shall be deemed to be a 
Business Employee as of the date of actual employment with the Purchaser. 

Continuation of EmDlovment. Purchaser shall offer employment to (or cause a 
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Purchaser shall not offer employment to any employee of any Seller during such six- 
month period without the consent of such Seller (other than as provided herein). 

(ii) Continuation of ComDensation and Benefits. Notwithstanding the more 
specific provisions set forth in this section 5.5,  Purchaser shall provide or shall cause 
a Subsidiary to provide compensation and written benefit plans and arrangements 
which in the aggregate are comparable (but in no event taking into account any 
equity-based compensation (including options) and opportunity to invest in securities 
of CBS under the CBS Stock Plan or the Westinghouse Savings Program, provided 
that with respect to Business Employees, the match formula under the Westinghouse 
Savings Program shall be considered when determining comparability) to the 
compensation and written Benefit Plans (See Schedule 4.l(m)(i)) in effect for Business 
Employees on the date of this Agreement ("ComDarable Benefits") for a period of not 
less than one year following the Closing Date (or, in the case of Business Employees 
who are subject to a collective bargaining agreement, the period required therein) (the 
"Benefits Maintenance Period"). Comparability for the purpose of determining 
Comparable Benefits shall be assessed in terms of total dollar value (or such other 
measurement utilized by the consultant) to Business Employees in the aggregate. 
Notwithstanding the above, with respect to Business Employees who are executives, 
the Purchaser shall provide long-term incentives which provide benefits generally 
comparable in value to long-term incentive plans of Sellers. No later than 15 days 
prior to the Closing Date Purchaser shall either (1) commit to CBS in writing to 
provide for Business Employees for the Benefit Maintenance Period substantially 
identical compensation and benefits to that provided by CBS and Affiliates to Business 
Employees (without regard to the equity-based compensation and the form of long- 
term incentive benefits) with CBS to consent to the determination of substantially 
identical benefits, which coflsent shall not be unreasonably withheld or (2) deliver to 
CBS a letter from an independent consulting firm reasonably acceptable to CBS 
stating that the compensation, benefits and benefit arrangements offered by Purchaser 
to the Business Employees pursuant to this Section are Comparable Benefits. 

(b) Accrued Vacation. Purchaser shall credit each Business Employee 
with the unused vacation days and any personal and sickness days earned in accordance with 
the vacation and personnel policies and collective bargaining agreements of CBS and the Sold 
Subsidiaries in effect as of the Closing Date, provided that an appropriate adjustment shall be 
made in the event of any cash payment required to be made by either Purchaser or Sellers as 
a result of the transaction contemplated by this Agreement. CBS shall provide to Purchaser 
at the Closing Date such schedules as CBS maintains and such other information as 
reasonably necessary to calculate such benefits. 
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(c) Union ReDresentation. Purchaser agrees with respect to any collective 
bargaining agreement that relates to Business Employees, to (i) recognize each union which 
at the Closing Date represents any group of Business Employees as the collective bargaining 
representatives of such employees as of the Closing Date, (ii) provide such employees with 
comparable wages and benefits as those in effect on the date of this Agreement in accordance 
with such collective bargaining agreements, and (iii) assume the obligations for Business 
Employees and Former Employees under any such collective bargaining agreement that by its 
terms requires such assumption. 

(d) Pension Plan. (i) Purchaser shall or shall cause its Affiliates to credit 
Business Employees with service with Sellers and Sold Subsidiaries for purposes of 
eligibility, vesting and retirement eligibility under ail pension plans withm the meaning of 
Section 3(2) of ERISA in which such Business Employees participate. 

(ii) The WELCO Pension Plan shall retain liability with respect to Business 
Employees and Former Employees for their accrued benefit calculated as of the 
Closing Date, subject to adjustment as follows. CBS shall take appropriate action to 
cause the WELCO Pension Plan to provide (x) credit for employment of Business 
Employees with the Purchaser or its Affiliates solely for purposes of calculating 
vesting crcdit and eligibility for early retirement benefits ("Elieibilitv Service," as 
defined in the WELCO Pension Plan), and (y) except as provided in (d)(iv) below, 
the early retirement supplement under Section 5 for Business Employees under the 
terms of the WELCO Pension Plan shall be quai to the lesser of - 

(A) 
Pension Plan, or as it may be reduced by CBS after the Benefits Maintenance Period, 
but only to the extent such a change applies to ail CBS employees with the same 
benefit, as multiplied by a fraction, the numerator of which is the participant's years 
of Credited Service (as defined in the WELCO Pension Plan) under the WELCO 
Pension Plan as of the Closing Date, and the denominator of which is the sum of the 
numerator and the participant's years of employment with the Purchaser and its 
Affiliates from the Closing Date until the participant's retirement or termination of 
employment with the Purchaser and its Affiliates, or 

the early retirement supplement calculated under the te rn  of the W E K O  

(€3) the comparable early retirement supplement calculated under the terms of the 
Purchaser defined benefit plan covering Business Employees ("Purchaser Pension 
Plan") as in effect on the participant's retirement or termination of employment from 
the Purchaser and its Affiliates (prior to reduction for the portion of the supplement to 
be paid from the WELCO Pension Plan) (if the Purchaser Pension Plan has no such 
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supplement or if there is no Purchaser Pension Plan the amount calculated under this 
subparagraph (B) shall be zero (0)) multiplied by a fraction, the numerator of which is 
the employe's years of Credited Service under the WELCO Pension Plan as of the 
Closing Date, and the denominator of which is the sum of the numerator and the 
participant's years of employment with the Purchaser and its Affiliates from the 
Closing Date until the participant's termination of employment with the Purchaser and 
its Affiliates. 

Notwithstanding the foregoing, the WELCO Pension Plan shall not recognize employment 
with the Business after the Purchaser and its Affdiates have sold or divested the Business, or 
a portion thereof (whether by asset or stock sale, merger or spin-off (each a "Dimsition")), 
with respect to the Business Employees who are transferred or terminated in connection with 
such a sale or divestiture. 

(iii) The WELCO Pension Plan shall not provide for (A) any early 
retirement supplement that becomes payable with respect to a Business Employee 
retiring after the Closing Date that is the result of a "Pension Event" as defined in 
subsection (iv) below, (B) any benefits pursuant to Section 19 of the W E E 0  Pension 
Plan and the corresponding provision of the Purchaser Pension Plan, if any, in excess 
of the benefits that would otherwise be payable if those sections did not apply, with 
respect to a Business Employee who rCtires or texminates employment with the 
Purchaser and its Affiliates after the Closing Date, and (C) any other early retirement 
subsidy or supplement with respect to Business Employees that is not described in (ii) 
above. 

(iv) ' Purchaser shall indemnify CBS for any actuarial losses (as d e f d  
below) with respect to the WEU30 Pension Plan resulting fiom any Business 
Employee commencing the receipt of benefits prior to their Normal Retirement Date 
(as defined in the WELCO Pension Plan) and that is attributable to (A) a Disposition, 
(B) a closing of a plant or plants by Purchaser or a reduction in the number of 
Business Employees employed by the Purchaser and its Affiliates as a result of action 
requiring the filing of a notice under the Worker Adjustment and Retraining 
Notification Act, as in effect on the Closing Date (the "WARN Act"), other than 
termination at the Pensacola Plant arising from the announced shut down of the plant 
or texmiuations announced by CBS prior to the Closing Date (or which would require 
the fdhg of a WARN Act notice if any actions taken within a 6-month period 
occurred on the same date (a "WARN Event")), or (C) any action of the Purchaser or 
its Affiliates that provides a financial incentive to Business Employees to terminate or 
retire prior to their Normal Retirement Date including, but not limited to, an early 
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retirement window program or a change in plan design which reduces prospective 
benefits for Business Employees who are eligible to retire under the WELCO Pension 
Plan (other than a change in plan design during the three (3) year period following the 
Closing Date, provided that Purchaser has Comparable Benefits (after one year from 
the Closing Date the value of the supplemental retirement benefits under the WELCO 
Pension Plan shall not be considered for comparability) after such change in plan 
design). Purchaser shall notify CBS of the occurrence of any of the events described 
in (A) through (C) above (each of which is a “Pension Event”) within 30 days after 
such event, and shall cooperate with CBS in providing data to CBS to enable the 
determination of actuarial losses. Actuarial losses shall be determined by the enrolled 
actuary for the WELCO Pension Plan (the “CBS Actuary”) with respect to each 
Pension Event and is measured by the difference (positive or negative) between the 
accumulated benefit obligation for all of the Business Employees affected by the 
Pension Event using (1) immediate commencement of benefits under actual fonns of 
benefit payment elected and (2) projected commencement of benefits, both based on 
the assumptions described in Schedule 5.5(d), other than lump sums elected under (1) 
above, which shall be valued at the actual value distributed. Notwithandm - g a y  
other provision in this Agreement to the contrary, this indemnity shall survive the 
Closing Date without limitation. 

(e) Sa vines plan. (i) Effective as of the Closing Date, Purchaser shall 
adopt or have in effect a d e f M  contribution plan that includes a qualified cash or deferred 
arrangement within the meaning of Section 401(k) of the Code (“Purchaser’s 401(k) Plan”) 
which offers benefits to Business Employees eligible to participate in the Westinghouse 
Savings Program (the “WELCO Savins Proeram”) as of the Closing Date and contains 
provisions similar to the provisions of the WELCO Savings Program to the extent required 
by Section 411(d)(6) of the Code for account balances to be transferred from the CBS 
Savings Program. Each Business Employee eligible to participate in the WELCO Savings 
Program as of the Closing Date shall become eligible to participate in Purchaser’s 
4010<) Plan as of the Closing Date. Business Employees shall receive credit for all service 
with Sellers and their Affiliates for purposes of eligibility and vesting under Purchaser’s 
4010 Plan to the extent credited under the WELCO Savings Program. Effective as of the 
date of transfer described in (iii) below, CBS shall fully vest the account balances of 
Business Employees under the WELCO Savings Program and make all applicable 
contributions under the WELCO Savings Program otherwise provided for in the plan year in 
which the Closing occurs with respect to compensation earned by Business Employees prior 
to the Closing Date, without regard to any provision of the WELCO Savings Program 
requiring a minimum number of hours of service, or employment on any particular date, if 
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the applicable Business Employees would have qualified for a contribution if they had 
remained employed with Sellers. 

(ii) As soon as reasonably practicable after the Closing Date, Purchaser 
shall provide CBS with (A) either a copy of a favorable IRS determination letter to 
the effect that Purchaser’s 401(k) Plan is qualified under Section 401(a) of the Code 
or an opinion of Purchaser’s counsel, reasonably satisfactory to CBS, to such effect 
and (B) an opinion of Purchaser’s counsel, reasonably satisfactory to CBS, that the 
Purchaser’s 4 0 1 0  Plan will satisfy Section 411(d)(6) of the Code with respect to 
account balances to be transferred to the Purchaser’s 401(k) Plan from the WELCO 
Savings Program pursuant to (iii) below. 

(iii) As soon as reasonably practicable after the Closing Date and receipt of 
the documentation described in (ii) above, CBS shall cause to be transferred from the 
WELCO Savings Program to Purchaser’s 401(k) Plan assets having a fair market 
value equal to the aggregate value of the account balances in the WELCO Savings 
Program as of the date of transfer (such transfer to be in (x) shares of common stock 
of Seller to the extent of shares in the CBS Common Stock Fund applicable to 
Business Employees, (y) in notes evidencing loans to Business Employees from their 
account balances, (2) in cash, (xx) to the extent of the account balances of the 
Business Employees in the CBS Savings Program allocable to the Fixed Income Fund, 
in investment instruments which approximate from a quality and interest rate 
perspective assets held by the fund, but subject to the applicable fiduciary 
requirements of the Purchaser’s 4010 Plan relating to quality and interest rate 
considerations), (yy) all qualified domestic relations orders (within the meaning of 
Section 414@) of the Code) with respect to Business Employees and (zz) such other 
assets as Purchaser and CBS mutually agree upon and Purchaser shall cause the 
Purchaser’s 401(k) Plan to accept the receipt of such transfers and the liabilities 
relating thereto. 

(iv) Sellers represent, warrant and covenant that after the Closing and at the 
time of the transfer of assets to the Purchaser’s 4010<) Plan, the WELCO Savings 
Program will be qualified under Section 401(a) and (k) of the Code and, to the extent 
pertinent to the qualified status of the Purchaser’s 401(k) Plan as relevant to asset 
transfers as provided herein, for all prior periods, and will not be disqualified 
retroactively to any such time or for any such period. Sellers and Purchaser shall 
cooperate in making, and shall make, all appropriate filings required under the Code 
and ERISA, and the regulations thereunder, and shall further cooperate to ensure that 
the transfers described in this Section 5.5(e) satisfy the applicable requirements of 
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Sections 401(k), 414(1), 411(d)(6) and 401(a)(12) of the Code and the regulations 
thereunder. 

(v) Purchaser's 401(k) Plan shall maintain a CBS common stock fund, in 
accordance with applicable law, for Business Employees who so elect, for such period 
as Purchaser determines is necessary for an orderly transition. No new investments 
in CBS common stock shall be required to be permitted after the Closing Date. 

(0 Welfare Benefits. 

(i) Effective as of the Closing Date, Purchaser shall establish employee 
welfare benefit plans, including but not limited to medical and dental, disability, 
group life, travel and accident, and accidental death and dismemberment insurance 
plans, which (x) provide continuous coverage to Business Employees and their eligible 
spouses and dependents, (y) credit service with Sellers or their Affiliates for purposes 
of eligibility and benefit levels, and (z) for medical and dental benefits, waive any 
preexisting condition limitations and credit the amount of any copayments and 
deductibles incurred during the calendar year of the Closing. 

(ii) Effective as of the Closing Date, Purchaser shall be responsible for all 
employee welfare benefit plan claims (whether for insurance, benefits or otherwise) 
with respect to Business Employees and Inactive Employees and their eligible spouses 
and dependents, whether incurred prior to or after the Closing Date. Sellers shall 
cooperate with Purchaser in transferring to Purchaser applicable insurance company 
reserves associated with claims covering Business Employees and lnactive Employees 
currently e i v i n g  benefits from the Westinghouse Long Term Disability Plan or 
Management Disability Benefit Plans. Sellers shall pay or cause to be paid medical, 
dental and other welfare benefit claims incurred but not paid in the ordinary course, 
prior to the Closing Date with respect to Business Employees and Inactive Employees 
and Purchaser shall reimburse and indemnify the Sellers for the amount of such 
Payments. 

(iii) As of the Closing Date Purchaser shall adopt a plan or plans providing 
retiree medical and other retiree welfare benefits for Business Employees and their 
eligible spouses and dependents (such plans and their successors the "Purchaser FAS 
106 Plans") that is substantially similar to such plan or plans maintained by CBS or 
its Affiliates in the U.S. immediately prior to the Closing Date for its domestic 
Business Employees, their eligible spouses and dependents (the "WELCO FAS 106 
Plans") so that during the Benefits Maintenance Period the combination of the 
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Purchaser FAS 106 Plans and the WELCO FAS 106 Plans (as modified as described 
in clause (iv) below) provide the same benefit and the same cost sharing (with 
retirees) as if such Business Employees continued under the WELCO FAS 106 Plans 
as in effect on the Closing Date without change. The Purchaser FAS 106 Plans will 
provide that the benefits payable under such plans will be offset by the benefits 
provided under the WELCO FAS 106 Plans, as to be amended as described in 
subsection (iv) below. During the Benefits Maintenance Period, Purchaser shall 
continue without adverse change the Purchaser FAS 106 Plans. 

(iv) CBS shall establish a new plan to provide FAS 106 coverage or amend 
the WELCO FAS 106 Plans effective as of the Closing Date to provide that CBS 
obligations under such plans with respect to Business Employees shall be limited in 
each calendar year, commencing with the Closing Date, to the amounts set forth in 
Schedule 5.5(f)(iv) of the Disclosure Schedule (the ”OPEB Schedule”), as described 
below. The OPEB Schedule shall be updated by CBS after the Closing Date to reflect 
Business Employees as of the Closing Date. CBS may amend the WELCO FAS 106 
Plans after the Benefits Maintenance Period to conform to the provisions of the 
Purchaser FAS 106 Plans after the Benefits Mainte~ance Period. Such payment 
obligations shall be cumulative so that if a scheduled payment is not made in full in 
any year because the aggregate benefit payment required is less than the scheduled 
payment, the balance not paid out shall be canid forward to the next year. Such 
payments represent the accrued obligations of CBS as calculated under FAS 106,  for 
post-retirement benefit obligations other than pensions as of the Closing Date with 
respect to Business Employees, their eligible spouses and dependents under the 
WELCO FAS 106 Plans (the “FAS 106 Obligation”). Such payments under the 
WELCO FAS 106 Plans, as adjusted as described below, shall be the only obligation 
of CBS to Business Employees their eligible spouses and dependents (or to the 
Purchaser) with respect to post-retirement welfare benefits. Purchaser shall indemnify 
CBS for any liability to Business Employees, their eligible spouses and dependents for 
all post-retirement welfare benefits (including retiree medical and retiree life) (other 
than mounts paid by CBS or a Sold Subsidiary prior to the Closing Date) other than 
obligations of CBS under the W E E 0  FAS 106 Plans as described in this subsection 
(iv) and subsection (v): The payment obligations of CBS under the OPEB Schedule 
shall be actuarially adjusted downwards in the event of an ”actuarial gain” (as defined 
below) arising from any of the following events (a “FAS 106 Event”) (whether 
applicable to some or ail of the Business Employees): (A) a change in the benefit 
design (including but not limited to any reduction of benefit levels or reduction or 
freezing of the employer portion of benefit costs) or plan termination by the Purchaser 
of the Purchaser FAS 106 Plans applicable to Business Employees, their eligible 
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spouses and dependents (e.g. in the event of a termination of the Purchaser FAS 106 
Plans, the OPEB Schedule shall be reduced to zero (O)), (B) an increase in the 
contribution rate paid (other than an increase proportionate to an increase in overall 
plan costs or an increase provided by plan provisions) by Business Employees, their 
eligible spouses and dependents instituted by the Purchaser under the Purchaser FAS 
106 Plans, (C) the enactment of legislation which reduces or eliminates the 
requirement of the Purchaser to provide retiree benefits under the Purchaser FAS 106 
Plans, (D) a Disposition, (E) a closing of a plant or plants by Purchaser (other than 
the Pensacola Plant), or (F) a WARN Event. Such adjustment shall be made as of the 
January 1 following the calendar year in which the FAS 106 Event occurs. Actuarial 
gain, for purposes of this Section 5.5(f)(iv), shall be determined by the CBS Actuary 
as of the Closing Date, for the purpose of calculating the FAS 106 Obligation. Such 
gain shall be determined with respect to the WELCO FAS 106 Plans as if the FAS 
106 Event applied to the WELCO FAS 106 Plans to the same extent and as of the 
same date they apply to the Purchaser FAS 106 Plans and shall be measured by the 
difference between the OPEB Schedule (or as subsequently modified pursuant to this 
Section 5.5(f)(iv)) (the “Exiscine Schedule”) and the OPEB Schedule that would have 
been determined as of the Closing Date to reflect the FAS 106 Liability, if the FAS 
106 Event were known as of the Closing Date (the “&wised Schedule”). To 
determine whether the change from the Existing Schedule to the Revised Schedule 
would result in an actuarial gain, the scheduled payments under each schedule 
(whether resulting in a gain or a loss) shall be discounted back to the fmt day of the 
calendar year in which the FAS 106 Event occurrtd, utilizing the discount rate 
utilized by CBS as of December 31, 1997 to determine its APBO for FAS 106 
purposes (the “Discount Rate”). In no event shall my actuarial losses in connection 
with the Purchaser FAS 106 Plans (other than arising as a result of a FAS 106 Event 
which results in a net actuarial gain) offset any actuarial gains as calculated under this 
Section 5.5(f)(iv). If the result of discoUnting the scheduled payments would result in 
the Revised Schedule having a lower present value obligation than the Existing 
Schedule, the Revised Schedule shall be substituted for the Existing Schedule as the 

, except to OPEB Schedule. In no event shall the OPEB Schedule ever be increased 
the extent required by a final, non-appealable court order or as otherwise agreed to by 
the parties, but in any event the OPEB Schedule shall not be increased above the 
amount as in effect immediately prior to the change that triggered the reduction in 
question. Any payment made by CBS hereunder that exceeds a payment obligation 
for any year based on a Revised Schedule, shall be utilized to reduce a future 
payment obligation under the Revised Schedule. 

76 

NYFSO7. ..:U8\80758\01~\19ZZ\AGR6l~.~H 



(v) The Purchaser and CBS shall cooperate with each other so that, to the 
maximum extent practicable, benefits shall be paid and administered under the 
WELCO FAS 106 Plans and the Purchaser FAS 106 Plans as applicable to Business 
Employees, through the third-party service provider to be selected by Purchaser, 
subject to consent of CBS, not to be unreasonably withheld. Any expenses allocable 
to CBS under such arrangement shall reduce CBS's payment obligation under the CBS 
FAS 106 Plans as reflected by the OPEB Schedule on a dollar-fordollar basis. 
Purchaser shall notify CBS within thuty days after any FAS 106 Event and shall 
cooperate with CBS in providing data to determine any adjustments in the OPEB 
Schedule. 

(vi) Subject to the requirements of applicable law, CBS shall use all 
reasonable efforts to cash out Business Employees and Former Employees from a 
trust qualified under Section 501(c)(9) of the Code maintained by CBS (the Retiree 
Health Care Security Fund). To the extent such trust does not make such 
distributions prior to the Closing Date, CBS shall cause the transfer to a trust 
established by Purchaser satisfying the requirements of Section 501(c)(9) of the Code 
of the funds in such trust allocable to such Business Employees and Former 
Employees. The trust to be established by the Purchaser shall have terms 
substantially similar to the terms of the CBS Trust. 

0 severance Obbations. CBS and Purchaser agree that the transactions 
contemplated hereby shall not constitute a severance of employment of any Business 
Employee prior to the consummation of the transactions contemplated hereby, and that such 
employees will be deemed for ail purposes to have continuous and unintempted employment 
before and immediately after the Closing. Except as r e q u i d  by Law or an applicable 
collective bargaining agreement or as otherwise agreed in Writing by CBS and Purchaser, 
Purchaser shall provide severance and other separation benefits to each Business Employee 
terminated by Purchaser during the Benefits Maintenance Period and with respect to the 
Pensacola Plant in connection with the planned termination of Business Employees whether 
before or after the Benefits Maintenance Period upon terms and conditions that are 
comparable to the severance and other separation benefits provided under the Involuntary 
Separation Program, the Employee Security and Protection Plan and any applicable Free 
Standing Plan, which arrangements shall credit service with the Sellers or their Affiliates 
prior to the Closing Date for purposes of determining the amount of such severance and 
other separation benefits. Purchaser shall indemnify and hold Sellers and their Affiliates 
hannless from and be responsible for any claims made by any Business Employee or Former 
Employee for severance or other benefits based on separation, for any claims based on 
breach of contract and for any other claims arising out of or in connection with the 
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employment or the failure to offer employment to, or the termination of employment of, any 
Business Employee or Former Employee, other than claims arising as a direct result of the 
transactions contemplated hereby. CBS shall be responsible and indemnify Purchaser for any 
claims made by any Business Employee or Former Employee for severance or other benefits 
based on separation (other than severance benefits based on separation arising from acts of 
Purchaser on or after the Closing Date), for any claims based on breach of contract and for 
any other claims, in each case arising as a direct result of the transactions contemplated 
hereby; provided, however, that CBS shall not be responsible (and Purchaser shall be 
responsible) for any such claim if the principal basis of such claim is due to Purchaser’s 
breach of any provision of this Section 5.5.  

(h) Executive Cornuensation. (i) Effective as of the Closing Date, 
Purchaser shall adopt and establish a plan for the benefit of Business Employees that contains 
terms and conditions (including but not limited to eligibility requirements) that are 
substantially similar to those of the Westinghouse Executive Pension Plan in effect as of the 
Closing Date (the “WELCO Executive Plan“) and which provides credit for prior service and 
compensation under the WELCO Executive Plan for purposes of eligibility and benefit 
accrual (the “Purchaser Executive Plan”), provided, however, that the Purchaser Executive 
Plan will include provisions which are consistent with (ii) through (iv) below and will have 
its benefits offset by the benefits provided under the WELCO Executive Plan, the WELCO 
Pension Plan and the Purchaser Pension Plan. The Purchaser Executive Plan shall be 
administered so that the aggregate of the benefits under the WELCO Executive Plan and the 
Purchaser Executive Plan are the same with respect to Business Employees as if the Business 
Employees were covered under the WELCO Executive Plan and continued employment with 
Sellers - 

(ii) Purchaser shall continue the Purchaser Executive Plan without adverse 
effect, including provisions therein relating to early retirement and compensation increases, 
for a period not less than the Benefits Maintenance Period. 

(iii) The WELCO Executive Plan shall retain liability, if any, for benefits 
earned to the Closing Date with respect to Business Employees, to be calculated pursuant to 
appropriate action to be taken by CBS with respect to the WELCO Executive Plan to cause 
the WELCO Executive Plan to take into consideration (i) credit for employment of Business 
Employees with the Purchaser and its Affiliates solely for purposes of calculating eligibility 
for the payment of benefits, (ii) that the Average Annual Compensation and Executive 
Benefit Service (both as defined in the WELCO Executive Plan) will be determined and 
frozen as of the Closing Date, and (iii) that the Purchaser and its Affiliates will be 
considered a Designated Entity (as defined in the WELCO Executive Plan) solely for 
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purposes of determining eligibility for the payment (including suspension of payment) of 
benefits. Notwithstanding the foregoing, the WELCO Executive Plan shall not recognize 
employment with the Business after the Purchaser and its Affiliates have sold or divested the 
Business, or a portion thereof as a result of a Disposition with respect to the Business 
Employees who are transferred or terminated in connection with such a sale or divesture. 

(iv) The Purchaser Executive Plan (or, if none, Purchaser) shall be solely 
responsible for (and the WELCO Executive Plan shall not provide for) (x) any benefit that 
becomes payable with respect to Business Employees retiring after the Closing Date that is 
the result of a Pension Event (i.e. the benefit would not be payable absent such an event) or 
(y) any other early retirement subsidy or supplement that is not described in (iii) above. 

(v) Purchaser shall indemnify CBS for any actuarial losses (based on the same 
actuarial assumptions and methods used for purposes of determining actuarial losses under 
Section 5.5(d)(iv)) with respect to the CBS Executive Plan resulting from any Business 
Employee commencing the receipt of benefits prior to their N o d  Retirement Date (as 
defined in the WELCO Pension Plan) and that is attributable to a Pension Event. Purchaser 
shall cooperate with WELCO in providing data to CBS to enable the determination of 
actuarial losses. Notwithstanding any other provision in this Agreement to the contrary, this 
indemnity shall survive the Closing Date without limitation. 

(i) CooDeration. The parties agree to furnish each other with such 
information concerning employees and employee benefit plans, and to take all such other 
action, as is necessary and appropriate to effect the transactions contemplated by this 
Agreement. 

(j) WARN Act. Purchaser agrees to provide any required notice under 
the WARN Act and any similar statute, and otherwise to comply with any such statute with 
respect to any "plant closing" or "mass layoff (as defined in the WARN Act) or similar 
event affecting Business Employees and occurring on or after the Closing. CBS agrees to 
provide any notice required under such statute prior to or arising as a result of the Closing. 

(k) COBRA. Effective as of the Closing Date, Purchaser shall assume all 
responsibility for COBRA notices and coverage for Business Employees and Former 
Employees (and their eligible dependents). 

(I) Workers Commnsation. Effective as of the Closing Date, Purchaser 
shall take all necessary and appropriate action to adopt a workers compensation program 
providing such workers compensation benefits as are provided under CBS's Workers 
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Compensation Program for the Business Employees and Inactive Employees covered by such 
program ("Purchaser's Workers Comwnsation Progam"). Purchaser's Workers 
Compensation Program shall be responsible for all claims for benefits which are payable 
from and after the Closing Date with respect to employees and Former Employees of the 
Business and that are payable under the terms and conditions of Purchaser's Workers 
Compensation Program or the CBS's Workers Compensation Program. 

(m) Retained Liabilities. CBS shall retain liability and responsibility for 
all benefits payable under (x) the WELCO Pension Plan (but, with respect to Business 
Employees, as limited under Section 5.5(d)), (y) the WELCO Executive Pension Plan (but, 
with respect to Business Employees, as limited under Section 5.5(h)), (z) the WELCO FAS 
106 Plans with respect to employees and former employees of the Business other than 
Business Employees and, with respect to Business Employees, only to the extent provided in 
Section 5.5(f), (xx) the WELCO Savings Program (other than with respect to assets and 
liabilities to be transferred to the Purchaser's 401(k) Plan under Section 5.5(e)), (yy) the 
CBS Long-Tern Incentive Plan, (zz) deferredcompensation obligations under the 
Westinghouse Annm Incentive Plan and any other employee deferral arrangements, except 
to the extent attributable to Free Standing Plans and (xxx) retention bonuses for executives 
relating to this transaction (but not severance obligations arising from acts of purchaser). 

(n) Actuarial Determinations and Pam ents. (i) The calculations of 
actuarial losses under subsections (d)(iv) and (h)(v) and actuarial gains under subsection 
(f)(iv) shall be performed by the CBS Actuary as soon as practicable after CBS receives 
notice from Purchaser or CBS otherwise becomes aware of a Pension Event or a FAS 106 
Event. Purchaser shall provide CBS with sufficient data to enable the determination of any 
actuarial losses and/or actuarial gains within the 30 days following a Pension Event or a FAS 
106 Event. 

(ii) No later than 60 days after the receipt by CBS of both the notice from 
Purchaser that a Pension Event or a FAS 106 Event has occurred and sufficient data to make 
a determination has been delivered, CBS will deliver to Purchaser the results of the 
determination of the actuarial loss or actuarial gain (each a "Determination"), respectively, 
and all reasonably necessary supporting information in order to permit Purchaser's actuary to 
verify the accuracy of the Determination. Each Determination will be conclusive and 
binding on the parties unless Purchaser, within the 30-day period after the delivery of such 
results and supporting information, notifies CBS in writing that it disputes the accuracy of 
the calculation, specifying the nature of the dispute and the basis therefor (the "Notice"). 
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(iii) Actuaries retained by CBS and Purchaser shall attempt in good faith to 
reach agreement to resolve all of the disputes set forth in the Notice within 30 days after the 
Notice is given by Purchaser to CBS. If actuaries retained by CBS and Purchaser cannot 
resolve all disputes with respect to a Determination within such 30-day period, CBS and 
Purchaser shall jointly select a third, impartial actuary from a nationally recogruzed actuariaI 
fm to resolve the dispute (the same such actuary shall resolve all concurrent 
Determinations). If the parties cannot jointly select a third, impartial actuary within 15 days 
after the end of such 3O-day period, the President of the Conference of Consulting Actuaries 
shall select an impartial actuary. The cost of the impartial actuary shall be shared equally by 
CBS and Purchaser. 

(iv) Promptly, but no later than 60 days after his or her selection, an impartial 
actuary selected under (iii) above shall review the results of the Determination calculation, 
the supporting information with respect to the Determination and the Notice, and shall reach 
his or her own decision as to the issues in dispute and the determination of the actuarial gain 
or actuarial loss or actuarial cost, as the case may be (which determination shall be equal to 
or between the respective amounts asserted by CBS and Purchaser). Such determination 
shall be final and conclusive for all purposes. 

(v) Within 30 days after a final determination of any actuarial loss under 
Sections 5.5(d)(iv) or 5.5(h)(v), Purchaser shaiI make any applicable indedicat ion 
payments under such Sections. 

(vi) All indemnification payments under (v) above shall be treated as purchase 
price adjustments for tax purposes. 

(vi)  Within 30 days after a f d  determination of any actuarial gain under 
Section 5.5(f)(iv) CBS shall substitute a Revised Schedule in place of the Existing Schedule. 

(0) Post-Closin~ Hirinp of EmDlovees. If within the period ending one 
(1) year after the Closing Date, Purchaser or any of its Affiliates hires any employee of STC 
(other than Business Employees), Purchaser shall reimburse CBS for any severance and other 
related termination costs paid by CBS or its Subsidiaries to or on account of such 
employment with CBS or any of its Subsidiaries during such one (1) year period. 

(p) FkeeStandinp Plans. Notwithstanding the foregoing provisions of this 
Section 5.5, effective as of the Closing, Purchaser shall assume and be responsible for all 
liabilities and obligations under the Free-Standing Plans. CBS and Purchaser shall take all 
action necessary and appropriate (including, in the case of Purchaser, establishing legal 
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entities to serve as plan sponsor) to establish Purchaser or Purchaser Affiliates as successor 
to CBS or its Affiliates to all rights, assets, duties, liabilities and obligations under or with 
respect to the Free-Standing Plans. 

(9) Foreip Emolovment Matters. 

(i) EmDlovment. Without limiting the generality of Sections 5.5(a) and 
5.5(b), Purchaser shall, or shall cause a Sold Subsidiary to, assume or retain and be 
responsible for the employment (including any employment contracts) of the Business 
Employees who are employed outside the United States ("Foreign Business Emplovees") and 
Purchaser shall take any and all actions necessary or appropriate (if any) to continue the 
employment of such Foreign Business Employees and to have Purchaser or any Sold 
Subsidiary assume or retain all obligations and liabilities relating to their employment 
(including, but not but not limited to, any employment contracts listed in 
Schedule 4.1(j)(A)(i)) under local laws and practices without CBS or any of its affiliates 
having any liability to any such employees for severance, redundancy, termination, payment 
in lieu of notice, indemnity or other payments to any of such employees by reason of, or as a 
result of, the actions contemplated by this Section 5.5(q). 

(ii) h ~ i o v e e  Benefit Plans for Foreien Business EmDloYees. 

(A) Effective as of the Closing Date, and as soon as necessary or practicable 
thereafter, Purchaser or a Sold Subsidiary shall establish and qualify or register with 
applicable regulatory authorities employee benefit plans for, or shall extend existing 
Purchaser or Sold Subsidiary employee benefit plans, programs, policies and arrangements 
to, the Foreign Buhess Employees which are in accordance with local law and which 
provide benefits, for not less than one year following the Closing Date, to the Foreign 
Business Employees on tern and conditions which are substantially similar in the aggregate 
to those provided to Foreign Business Employees by CBS or its subsidiaries immediately 
prior to the Closing Date. 

(B) As of the Closing Date, Purchaser or a Sold Subsidiary shall (i) establish 
and adopt one or more foreign pension plans or shall extend one or more existing Purchaser 
or Sold Subsidiary pension plans (each, a "New Foreien Retirement Plan") which shall 
provide retirement benefits for each of the Foreign Business Employees and, to the extent 
applicable, Former Employees who were employed in the Business or by a Sold Subsidiary 
in a foreign jurisdiction and who, as of the Closing Date, are not employed by CBS or any 
of its affiliates (the Foreign Business Employees and such former foreign employees, 
collectively, the "Foreien Plan Particiuants") on substantially similar terms and conditions to 
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those provided to Foreign Plan Participants by CBS or its affiliates (other than a Sold 
Subsidiary) under each Foreign Retirement Plan listed in Schedule 4.l(m) as in effect 
immediately prior to the Closing Date, and (ii) establish and adopt any necessary uust funds 
or other funding vehicles to hold assets or reserves of New Foreign Retirement Plans which 
are attributable to the Foreign Plan Participants. Purchaser or a Sold Subsidiary shall take 
all action necessary to qualify or register each New Foreign Retirement Plan and any related 
trusts with all applicable regulatory authorities. Subject to Section 5.5(q)(iii), effective as of 
the Closing Date, Purchaser or a Sold Subsidiary shall extend coverage under the applicable 
New Foreign Retirement Plan to each such Foreign Plan Participant to the extent that each 
such Foreign Plan Participant shall then, or at some later date, satisfy the eligibility and 
participation requirements of such New Foreign Retirement Plan. 

(C) Except as otherwise specifically provided in this Section 5 3 9 ) .  
effective as of the Closing Date, each Foreign Plan Participant who is an active participant in 
any Foreign Retirement Plan shall cease to be an active participant thereunder, and all 
Foreign Plan Participants shall become eligible to participate in an applicable New Foreign 
Retirement Plan in accordance with the applicable provisions of th is  Section 5.5(q) and the 
terms and conditions of such plan. 

(iii) Delaved Foreign E ~ D ~ o v ~ ~ s .  Notwithstanding the foregoing provisions 
of this Section 5.5(q), Foreign Employees whose employment by Purchaser or any Sold . 

Subsidiary will be delayed beyond the Closing Date due to applicable foreign law (including, 
without limitation, due to the requirement that Purchaser establish separate legal entities as 
employer) ("Delaved Foreim EmDlovees") will continue on the payroll of CBS or its 
affiliates and will continue to participate in each of CBS's or its affiliate's employee benefit 
plans in which they ire participating immediately prior to the Closing Date until the 
applicable date on which they fust become eligible to become employed by Purchaser or any 
Sold Subsidiary (the "Delaved Transfer Date"). Purchaser will offer, or cause a Sold 
Subsidiary to offer, employment on the applicable Delayed Transfer Date to each such 
Delayed Foreign Employee then in employment, and on and as of the applicable Delayed 
Transfer Date, each such Delayed Foreign Employee will become a Business Employee for 
all purposes of the Agreement. Purchaser will promptly reimburse CBS for 100% of the 
payroll, benefits (including statutory benefits, severance and other termination benefits) and 
other costs and expenses directly or indirectly relating to Delayed Foreign Employees within 
15 days following receipt of each written noMication (including reasonable substantiation of 
costs and expenses) from CBS or any of its affiliates of such payroll, benefits and other costs 
and expenses. 

. 
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(r) No Right to EmDlovment. Nothing herein expressed or implied shall 
confer upon any of the employees of CBS or Purchaser, or any of their respective Affiliates, 
any additional rights or remedies, including, without limitation, any additional right 'to 
employment, or continued employment, for any specified period, of any MNXZ or kind 
whatsoever under or by reason of this Agreement. 

(s) Alternative Procedure. CBS and Sellers and Purchaser agree that, 
pursuant to the "Alternative Procedure" provided in section 5 of Revenue Procedure 96-60, 
1996-2 C.B. 399, (i) Purchaser will report on a predecessor/successor basis as set forth 
therein, (ii) CBS and its Affiliates will be relieved from filing a Form W-2 with respect to 
any Business Employee who accepts employment with Purchaser or its Affiliates, and (iii) 
Purchaser will undertake to file (or cause to be filed) a Form W-2 for each such employee 
for the year that includes the Closing Date, including the portion of such year that such 
employee was employed by CBS or its Affiliates (provided, however, that any agreement 
between CBS and Purchaser that CBS or its Miliates shall furnish to Purchaser payroll and 
related services under the Transitional Services Agreement provided for in Section 5.20(a) 
and any actions by either party in connection with such agreement shall not alter or otherwise 
affect the agreement set forth in this Section 5.5(s)). CBS agrees to provide Purchaser with 
all payroll and employment-related information with respect to each Business Employee who 
accepts employment with Purchaser (or an Affiiiate) and to otherwise cooperate in following 
the "Alternative Procedure." 

SECTION 5.6. Collection of Receivables. From and after the Closing, 
Purchaser shall have the right and authority to collect for its own account all Accounts 
Receivable and other items that are included in the Acquired Assets and to endorse with the 
name of any of Sellers, any checks or drafts received with respect to any such Accounts 
Receivable or other items and CBS agrees promptly to deliver or cause to be delivered to 
Purchaser any cash or other property received directly or indirectly by any of Sellers with 
respect to such receivables and other items, including any amounts payable as interest. 

SECTION 5.7. Exwnses. Whether or not the Closing takes place, and 
except as otherwise specifically provided in this Agreement (including with respect to 
Transfer Taxes), all costs and expenses incurred in connection with this Agreement and the 
transactions contemplated hereby shall be paid by the party incurring such costs or expenses. 

SECTION 5.8. Brokers or Finders. Each of Purchaser and CBS represents, 
as to itself and its Affiliates, that no agent, broker, investment banker or other Person is or 
will be entitled to any broker's or finder's fee or any other commission or similar fee in 
connection with any of the transactions contemplated by this Agreement, except, as to 
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Purchaser and its Affiliates, Batchelder & Partners, Inc. and Rothxhild Inc., whose fees and 
expenses will be paid by Purchaser, and each of Purchaser and CBS respectively agrees to 
indemnify and hold the other harmless from and against any and all claims, liabilities or 
obligations with respect to any other fees, commissions or expenses asserted by any Person 
on the basis of any act or statement alleged to have been made by such party or its affiliate. 

SECTION 5.9. Shared Technolow and Trademark License Ap-eements. 

(a) On the Closing Date, CBS and Purchaser shall enter into a Shared 
Technology Agreement in the form of Exhibit B hereto (the "Shared Technologv 
Atzreement"), wherein, to the extent CBS and Purchaser have rights on the Closing Date: 

(i) Purchaser shall grant to CBS a world-wide, royalty-free, nonexclusive, 
perpetual license to use Intellectual Property and Technology to satisfy its existing 
obligations, and support its current businesses that do not compete with the Business; 

(ii) CBS shall grant to Purchaser a nonexclusive, world-wide, royalty-free, 
perpetual license to use intellectual property and technology retained by CBS, that are 
pertinent to the Business; and 

(iii) It shall be a@ that each licensed party shall have appropriate access 
to the corresponding technology reasonably required for the licensed purpose. Such 
right of access to technology shall be appurtenant to the license and assignable to the 
same extent as the license. The owner of the Business, upon Closing, shall have 
access to all such technology that is primarily applicable to a Nuclear Installation, in 
the possession of the owner of the GESCO Businesses and, at the sole discretion of 
the owner of the Business have such technology delivered to it. 

(b) On the Closing Date, CBS and purchaser shall enter into a Trademark and 
Trade Name License Agreement in the form of Exhibit C hereto, granting certain licenses to 
Purchaser and its Affiliates to use the names and marks "WESTINGHOUSE, " "CIRCLE W" 
and "You can be sure . . . if it's Westinghouse." 

(c) The parties acknowledge and agree that, as between the Energy Systems 
Business and the GESCO Businesses, the Energy Systems Business is the owner of all CBS 
intellectual property and technology, including Intellectual Property and Technology, that is 
primarily applicable to a Nuclear Installation. 
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SECTION 5.10. Certain Information. (a) After the Closing, upon 
reasonable written notice, Purchaser and CBS shall furnish or cause to be furnished to each 
other and their respective accountants, counsel and other representatives access, during 
normal business hours, to such information (including records pertinent to the Business), 
personnel and assistance relating to the Energy Systems Business as is reasonably necessary 
for financial reporting and accounting matters, the preparation and filing of any renuns, 
reports or forms or the defense of, prosecution of, or response required under, or pursuant 
to, any lawsuit, action or proceeding (including any proceeding involving CBS and any 
Excluded Assets, any Excluded Liabilities, any environmental matters related to the Acquired 
Assets and the matters referred to in Section 2.3(b)(xiv)) or in order to enable the parties to 
comply or monitor compliance (including with respect to Purchaser’s obligations in respect of 
the Assumed Liabilities) with their respective obligations under this Agreement. Purchaser 
and CBS shall also furnish or cause to be furnished to each other and their respective 
accountants, counsel and other representative’s access, during nomd business hours, to such 
infoxmation for any other reasonable business purpose. Purchaser and CBS shail, and skill 
cause their Affiliates to, retain untii five years after the Closing Date all such records 
pertinent to the Business which are owned by such Person immediately after the Closing 
(excluding any Excluded Assets); after the end of such period, before disposing of any such 
records, the applicable party shall give notice to such effect to the other, and shall give the 
other, at the other’s cost and expense, a rtasonable opportunity to remove and retain all or 
any part of such records as the other may select. Cooperation with respect to Tax matters 
shall be governed by Section 5.140). Cooperation with respect to Intellectual Property and 
Technology matters shall be governed by Section 5.  lqc).  

(b) After the Closing, Purchaser shall furnish or cause to be furnished to 
CBS and its respective accountants, counsel and other representatives access, during normal 
business hours, to such information (including records pertinent to the Business), personnel 
and assistance, including audit rights, relating to Purchaser’s compliance with, and discharge 
of its obligations under, the Settlement Agreements. 

(c) After the Closing, upon reasonable Written notice, CBS will deliver at 
Purchaser’s expense all reasonably available records regarding the conception, reduction to 
practice, evaluation, and efforts to patent or otherwise protect Intellectual Property or 
Technology. CBS will at all reasonable times cooperate with Purchaser’s reasonable efforts 
to protect any of the Intellectual Property or Technology by supplying (i) all requested 
information reasonably available to CBS about any public use or offer to sell an invention 
that occurred prior to the filing of a U.S. application on the invention, (ii) all requested 
information reasonably available to CBS about any use of a trademark or service mark, or 
(iii) all requested infoxmation reasonably available to CBS about any software or copyrighted 
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work. With respect to inventions created by inventors who remain in the employ of CBS 
after the Closing, CBS promises to provide its full cooperation with any efforts by 
Purchaser to patent said inventions or enforce patents on said inventions, including 
instructing the employee promptly to review any draft patent application submitted by 
Purchaser and advise Purchaser as to the revisions necessary to make it a full and accurate 
disclosure of the invention and to execute all truthful and lawful oaths of inventorship or 
assignment deeds presented by Purchaser for purposes of patenting or protecting the 
invention. With respect to inventions created by inventors who are past employees of CBS 
or any of its Subsidiaries, CBS will, on request by Purchaser, use its commercially 
reasonable efforts to encourage the past employee to give Purchaser full cooperation in 
connection with efforts to patent said invention or enforce a patent on said invention. After a 
period of two years following the Closing Date, CBS or any of its Subsidiaries that render 
services under this Section 5.10(c) shall be entitled to reasonable reimbursement from 
Purchaser for its time, as well as out-of-pocket expenses as provided for above, for such 
services rendered after the two-year period. 

SECTION 5.11. Bulk Transfer Laws. Purchaser hereby waives compliance 
by Sellers with the provisions of any socal led "bulk transfer law" of any jurisdiction in 
connection with the sale of the Acquired Assets to Purchaser. 

SECTION 5.12. Additional Ageemen ts. Subject to the provisions of 
Section 5.4, each of Purchaser and CBS will use all reasonable efforts to facilitate and effect 
the implementation of the transfer of the Acquired Assets to Purchaser and the assumption of 
the Assumed Liabilities by Purchaser and, for such purpose but without limitation, each of 
Purchaser and CBS promptly will at and after the Closing execute and deliver or cause to be 
executed and delivered to the other party such assignments, deeds, bills of sale, assumption 
agreements, consents and other instruments of transfer or assumption as Purchaser or its 
counsel or CBS or its counsel may reasonably request as necessary or desirable for such 
purpose (it being understood that any such assignment, deed, bill of sale, assumption 
agreement, consent or other instrument of transfer or assumption shall not provide for any 
representations or warranties or any obligations or liabilities that are not otherwise expressly 
provided for in this Agreement). At any time and from time to time after the Closing Date 
at the request of Purchaser, and without fiuther consideration, CBS will, and will cause the 
other Sellers to, execute and deliver such other instruments of safe, transfer, conveyance, 
assignment and conf i i t ion  and take such other action as Purchaser may reasonably deem 
necessary or desirable in order to transfer, convey and assign more effectively to Purchaser, 
the Acquired Assets, to put Purchaser in actual possession and operating control of the 
Business and to assist Purchaser in exercising all rights with respect thereto. Purchaser will 
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cooperate with CBS with respect to the matters set forth in Item (xi) of Schedule 5.l(a), as 
provided therein. 

SECTION 5.13. Certain Understandinm. Purchaser acknowledges that 
none of Sellers or any other Person has made any representation or warranty, express or 
implied, as to the accuracy or completeness of any infomation regarding the Business, the 
Acquired Assets or other matters not included in this Agreement or the Schedules hereto 
(including, without limitation, the infoxmation, estimates, forecasts and projections contained 
in the Memorandum), and none of Sellers or any other Person will be subject to any liability 
to Purchaser or any other Person resulting from the distribution to Purchaser, or Purchaser's 
use of, any such information, including any information, documents or material made 
available to Purchaser in certain "data rooms" or in any other form in expectation of the 
transactions contemplated hereby. Purchaser acknowledges that, should the Closing occur, 
Purchaser Will acquire the Acquired Assets without any representation or warranty as to 
merchantability or fitness for any particular purpose, in an "as is" condition and on a "where 
is" basis, except as otherwise expressly represented or warranted herein. 

SECTION 5.14. Allocation: Tax Matters. 

(a) Schedule 5.14 sets forth the allocation of the consideration hereunder 
for each of the Foreign Sold Subsidiaries for Tax purposes. CBS and Purchaser agree to 
use their best efforts to enter into an agreement (the "Allocation Ameement") as won as 
practicable (but in any event no later than 150 days after the Closing Date) to allocate the 
Purchase Price, the Assumed Liabilities, and all other capitalizable costs among (i) the 
Acquired Assets and (ii) the assets held by each U.S. Sold Subsidiary for all applicable Tax 
purposes, including Code Section 1060. To the extent permissible under applicable Tax 
Laws, all Assumed Liabilities arising out of the Steam Generator Settlement Agreements 
shall be treated as expenses of Purchaser, deductible by it as such Liabilities are paid in 
taxable periods after the Closing Date; all other Assumed Liabilities arising out of the Steam 
Generator Settlement Agreements shall be included in the costs capitalizable by Purchaser at 
the Closing. Purchaser shall initially prepare a statement setting forth a proposed 
computation and allocation of the aggregate purchase price (the "Commtation"), and submit 
it to CBS no later than 60 days after the Closing Date. If, within 30 days of CBS's receipt 
of the Computation, CBS shall not have objected in Writing to such Computation, the 
Computation shall become the Allocation Agreement. If 60 days after CBS's receipt of the 
Computation, CBS and Purchaser have not adopted an Allocation Agreement, any disputed 
aspects of the Allocation Agreement shall be resolved within 90 days of CBS's'receipt of the 
Computation by a law or accounting fm mutually acceptable to CBS and Purchaser (the 
"Neutral Auditors"), which shall resolve such dispute pursuant to, first, the terms of this 
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Agreement and, second, the application of applicable Tax Laws to the relevant facts. The 
decision of the Neutral Auditors shall be final, and the costs, expenses and fees of the 
Neutral Auditors shall be borne equally by CBS and Purchaser. CBS and Purchaser shall 
report the Tax consequences of the transactions contemplated by this Agreement consistent 
with the terms of this Agreement and the Allocation Agreement. 

(b) After the Closing, from time to time, Purchaser and CBS shall agree 
upon revisions to the Allocation Agreement to reflect any adjustments to the consideration. 
Purchaser and CBS shall report the Tax consequences of the transactions contemplated by 
this Agreement in a manner consistent with the terms of this Agreement and the Allocation 
Agreement, as it may be revised from time to time. Any disputes regarding such revisions 
shall be resolved by the Neutral Auditors. 

(c) Purchaser and CBS shall file and cause to be filed all Tax Returns and 
execute such other documents as may be required by any taxing authority, in a manner 
consistent with the Allocation Agreement, as it may be revised from time to time. CBS shall 
prepare Internal Revenue Service Form 8594 pursuant to Section 1060 of the Code relating to 
the transactions contemplated by this Agreement based on the Allocation Agreement, as it 
may be revised from time to time, and deliver such form to Purchaser. Furchaser and CBS 
shall file, or cause the filing of, such form with each relevant taxing authority. Any disputes 
under this provision shall be resolved by the Neutral Auditors. 

(d) Irrespective of Article 8 or any other provision hereof, Sellers and 
Purchaser shall each bear and be liable for 50% of the transfer, documentary, sales, use, 
registration, stamp, value-added and other similar taxes (including all applicable mal estate 
transfer taxes and real property gains taxes), including any penalties, interest and additions to 
tax, incurred in connection with the transactions contemplated hereby ("Transfer Taxes"). 
Sellers or Purchaser, as the case may be, shall pay the Transfer Taxes for which it is liable 
under applicable Law. Five days before any such payment of Taxes is due, the nonpaying 
party shall reimburse the paying party for 50% of such Taxes. CBS and Purchaser shall 
cooperate in timely making and filing all Tax Renuns as may be required to comply with the 
provisions of any Transfer Tax Laws. To the extent legally able to do so, Purchaser shall 
deliver to CBS exemption certificates satisfactory in form and substance to CBS with respect 
to Transfer Taxes if such delivery would reduce the amount of Transfer Taxes that would 
otherwise be imposed. Any disputes under this provision shall be resolved by the Neutral 
Auditors within 30 days of the submission of such dispute. 

(e) CBS shall terminate and shall cause the termination by the Closing of 
any agreement or practice relating to Taxes between CBS or any of its Affiliates (other than 
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any Investment), on the one hand, and any Investment, on the other hand. On and after the 
Closing Date, neither CBS or its Affiliates (other than any Investment), on the one hand, nor 
any Investment, on the other hand, shall have any further rights, obligations, or liabilities 
under any such agreement or practice, and no Investment shall have any obligation in respect 
of any agreement for practice relating to Taxes for any period prior to or including the 
Closing Date. 

(f) 
certificates certifying that the transactions contemplated hereby are exempt from withholding 
under Section 1445 of the Code. 

At the Closing, CBS shall deliver to Purchaser duly executed 

(g) To the extent permitted by Law, Purchaser shall have the right to cause 
each Foreign Sold Subsidiary to carry back any item of income, loss, credit or deduction 
from any taxable period beginning after the Closing Date to any taxable period including or 
ending prior to the Closing Date to the extent Tax remains payable after all CBS Tax benefits 
have been taken into account. 

(h) CBS shall file any amended consolidated, combined or Unitary Income 
Tax Returns that include the Business or any Sold Subsidiary for Pre-Closing Tax Periods 
which are required as a result of examination adjustments made by any taxing authority as 
finally determined. For those jurisdictions in which separate Income Tax Returns are filed 
by any Sold Subsidiary, any required amended r e t u ~ ~ ~  for Pre-Closing Tax Periods resulthg 
from such examination adjustments, as finally determined, shall be prepared by CBS and 
furnished to such %Id Subsidiary, for signature and filing at least ten days prior to the due 
date for filing such returns. Purchaser shall file all other amended Tax Returns relating to 
the Business. 

(i) (A) CBS shall fiie or cause to be filed the United States consolidated 
federal Income Tax R e m  of CBS and, ,where applicable, all other consolidated, combined 
or unitary state or local Income Tax Returns for the Pre-Closing Tax Periods of each Selling 
Subsidiary and each U.S. Sold Subsidiary and (B) CBS shall also fiie and shall cause each 
Selling Subsidiary and each Sold Subsidiary to file all other Tax Returns with respect to the 
Acquired Assets or the income or operations of the Business required to be filed (including 
any extensions) on or prior to the Closing Date. CBS shall prepare or shall cause to be 
prepared all Income Tax Returns required to be filed by any U.S. Sold Subsidiary on a 
separate return basis for Pre-Closing Tax Periods that have not been filed by the Closing 
Date and (x) CBS shall provide Purchaser with a copy of all such Tax Returns (or in the case 
of a Tax Return that includes assets or businesses not included in the Acquired Assets, those 
portions of such Tax Returns that relate to the Business) at least 30 days prior to the due date 
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for filing such Tax Renuns (including any extensions) and (y) after reviewing and approving 
such Tax Returns (which approval shall not be unreasonably withheld), Purchaser shall file 
or shall cause such Tax Returns to be filed. All such Tax Returns that may affect the future 
Tax payable by Purchaser or any Sold Subsidiary shall be prepared on a basis consistent with 
law and past practice. CBS shall pay or cause to be paid all Taxes shown as due on any 
such Tax Returns. 

(i) (i) Purchaser shall timely prepare and file (or cause to be prepared and 
filed) all Tax Returns required by Law for (A) all Taxes covering the Acquired Assets or the 
Sold Subsidiaries for all Straddle Periods and (B) all Income Taxes of the Foreign Sold 
Subsidiaries for all Pre-Closing Tax Periods, except as provided in Section 5.14(i). 
Purchaser shall provide CBS with a copy of such Tax Returns at least 30 days prior to the 
due date for filing such Tax Returns (including extensions), and after CBS’s review and 
approval of such Tax Returns (which approval shall not be unreasonably withheld), Purchaser 
shall file or cause such Tax Returns to be filed. Not later than 5 days before the due date 
for the payment of Taxes with respect to such Tax Returns, CBS shall pay to Purchaser an 
amount equal to Sellers’ Straddle Period Taxes determined in accordance with the method 
described in clause (iii) below. 

(ii) Purchaser shall prepare and file all Tax Returns for all Foreign 
Sold Subsidiaries for all Post-Closing Tax Periods and a l l  Tax Returns other than Income 
Tax Returns for all Sold Subsidiaries for Pre-Closing Tax Periods that have not been filed by 
the Closing Date. 

(iii) For purposes of this Agreement, the Taxes allocable to Sellers’ 
Straddle Period Tajc Returns shall be: 

(A) In the case of any real or personal property Tax relating to the 
Acquired Assets or the Subsidiary Assets, an mount equal to the Tax 
for the entire Straddle Period multiplied by a fraction, the numerator of 
which is the number of days in the Sellers’ Straddle Period and the 
denominator of which is the number of days in the entire Straddle 
Period; and 

(B) In the case of any other Tax, the amount that would be payable if the 
taxable year ended on the Closing Date. 

(k) CBS and Purchaser shall each provide the other with such assistance as 
may be reasonably requested (including making employees reasonably available to provide 
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information or testimony) in connection with the preparation of any Tax Return, any Tax 
Controversy (as defmed in Section 5.14(1)(ii)), or the determination of liability for Taxes 
with respect to the Acquired Assets or the income or operations of the Business. Purchaser 
shall complete CBS’s standard tax packages relating to Tax Returns that CBS is responsible 
for filing pursuant to Section 5.14(i) and deliver them to CBS within 90 days of Purchaser’s 
receipt from CBS and shall, and shall cause its Affiliates to, cooperate with CBS in preparing 
and pursuing any claims for refunds or credits of Taxes (including refunds or credits relating 
to investment tax credits, research credits and credits for prepayments of Income Taxes). At 
Purchaser’s request and expense, CBS shall file claims prepared by Purchaser for refunds of 
Taxes (other than items described in Section 2.3(b)(ii) and (iii)) and promptly pay over the 
amount recovered to Purchaser (without any interest, other than interest paid by the 
applicable taxing authority with respect to such refund); provided, however, that Purchaser 
shall promptly reimburse CBS to the extent that such refund is reclaimed by a taxing 
authority (without any interest, other than interest due to the applicable taxing authority with 
respect to such reclamation). CBS and Purchaser each shall, and shall cause their Affiliates 
to, retain until seven years after the Closing Date all Tax Returns, schedules, work papers 
and other records that are owned by such Person immediately after the Closing and that 
relate to the Business or the Acquired Assets; after the end of such period, before disposing 
of any such Tax Returns, schedules, work papers or other records, each shall give notice to 
such effect to the other, and shall give the other, at the other’s cost and expense, a 
reasonable opportunity to remove and retain all or any part of such Tax Returns, schedules, 
work papers or other records as the other may select. 

(I) (i) Purchaser shall, in the event that Purchaser receives notice 
(whether orally or in writing) of any examination, ciaim, proposed settlement, 
proposed adjustment or related matter with respect to any Taxes for which Purchaser 
may be indemnified hereunder (the “CBS Tax Controversies”) promptly notify CBS 
thereof, provided, however, that failure to give such notification shall not affect the 
indemnification provided hereunder except to the extent CBS shall have been actually 
prejudiced as a result of such failure (except that CBS shall not be liable for any 
interest or other expenses incurred during the period in which the Purchaser failed to 
give such notice). CBS shall be entitled at its sole discretion and expense to handle, 
control and compromise or settle the CBS Tax Controversies, and shall reasonably 
inform Purchaser of the progress of the CBS Tax Controversies, provided, however, 
that in the event Purchaser waives its rights to indemnification with respect to any 
CBS Tax Controversy relating to Taxes other than Income Taxes, Purchaser may 
assume at its expense, and have the sole discretion to handle, control, compromise, or 
settle, such controversy. 
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(ii) CBS shall, in the event CBS receives notice (whether orally 
or in writing) of any examination, claim, proposed settlement, proposed adjustment or 
related matter with respect to Taxes attributable to the Business (other than CBS Tax 
Controversies) (the "Purchaser Tax Controversies," and together with the CBS Tax 
Controversies, the "Tax Controversies"), promptly notify Purchaser thereof, 
provided, however that failure to give such notification shall not affect the 
indemnification provided hereunder except to the extent Purchaser shall have been 
actually prejudiced as a result of such failure (except that the Purchaser shall not be 
liable for any interest or other expenses incurred during the period in which CBS 
failed to give such notice). Purchaser shail be entitled at its sole discretion and 
expense to handle, control and compromise or settle the Purchaser Tax Controversies. 
and shall reasonably inform CBS of the progress of the Purchaser Tax Controversies. 

(m) Purchaser acknowledges that CBS may, in its sole discretion, elect 
under Treasury Regulation 6 301.7701-3(c) to treat one or more Selling Subsidiaries or Sold 
Subsidiaries that are foreign corporations as branches of the applicable Sellers for United 
States federal income tax purposes, such elections, if made, to be effective on or before the 
Closing Date and, where necessary, take reasonable actions to enable such elections to be 
made. Purchaser will not take or cause to be taken any Tax reporting position with respect 
to such Selling Subsidiaries or Sold Subsidiaries that is inconsistent with such elections. 

SECTION 5.15. Suuulies. Purchaser shail not use any signs or stationery, 
purchase order forms, packaging or other similar paper. goods or supplies, or advertising and 
promotional materials, product, training and service literature and materials, or computer 
programs or like materials (collectively, the "Sumlies"), that state or otherwise indicate 
thereon that the Business is a division or unit of CBS, or, except in compliance with any 
license agreement contemplated by Section 5.9@), contain any trademarks, servicemarks, 
trade names or corporate or business names, derived from or including the words 
" Westinghouse Electric Corporation, " "Westinghouse Electric Company, " " Westinghouse, " 
"WELCO" or "Circle W" (in logotype design or any other style or design) in whole or in 
part; provided, that to the extent any Supplies included in the Acqumd Assets so indicate, 
Purchaser may, for a period of 90 days after the Closing Date, use such Supplies after first 
crossing out or marking over such statement or indication or trademark, servicemark, trade 
name or corporate or business name and otherwise clearly indicating on such Supplies that 
the Business is no longer a division or unit of CBS. Purchaser shall not reorder or produce 
any Supplies which state or otherwise indicate thereon that the Business is a division or unit 
of CBS or contain any such trademarks, servicemarks, trade names or corporate or business 
names. 
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SECTION 5.16. Transfer of Assets of Sold Subsidiaries. On or prior to 
the Closing Date, CBS shall cause the Sold Subsidiaries to transfer (and shall use its 
reasonable efforts to inform Purchaser of each such transfer prior thereto), without 
consideration, any Subsidiary Assets not relating primarily to the Business (including the 
assets set forth in Schedule 5.16) to CBS or Subsidiaries of CBS other than the Sold 
Subsidiaries or to any third party designated by CBS. After the Closing, Purchaser will 
cooperate with CBS to transfer without consideration at CBS's request any such Subsidiary 
Assets to CBS or Subsidiaries of CBS or to any third party designated by CBS and CBS shall 
reimburse Purchaser for its reasonable expenses and all Taxes incurred in connection 
therewith. 

SECTION 5.17. Removal of Excluded Assets and Liabilities from Sold 
Subsidiaries. The parties acknowledge that the Excluded Assets and Excluded Liabilities are 
held by, or are obligations of, certain of the Sold Subsidiaries. Sellers will at the request of 
Purchaser use their reasonable best efforts either (i) to transfer the Acquired Assets held by 
any such Subsidiary directly to Purchaser (in which event Sellers will retain the Sold 
Subsidiary) or (ii) to transfer out of any such Subsidiary, or othemise appropriately protect 
Purchaser from, any such Excluded Assets and Excluded Liabilities held by any such 
Subsidiary, and CBS shall reimburse Purchaser for its reasonable expenses and all Taxes 
incurred in connection therewith. 

SECTION 5.18. Credit SUDDOI~. Purchaser acknowledges that in the course 
of the conduct of the Business, CBS and its Subsidiaries have entered into and expect to 
continue to enter into various arrangements (i) in which guarantees (including guarantees of 
performance under contracts or agreements), letters of credit or other credit arrangements, 
including surety and performance bonds, were issued by or for the account of CBS and its 
Subsidiaries or (ii) in which CBS and its Subsidiaries are the primary or secondary obligors 
on debt instruments or financing or other contracts or agreements, in any such case to 
support or facilitate business transactions of the Sold Subsidiaries. Such arrangements 
by such parties are hereinafter referred to as the "Credit SUDDO~~ Arrangements." Schedule 
5.18 sets forth a list of all Credit Support Arrangements existing as of the date hereof. Not 
later than the Closing, Purchaser will (i) obtain replacement Credit Support Arrangements 
which will be in effect at the Closing or (ii) repay, or cause the repayment of, all debt and 
other obligations to which such Credit Support Arrangements relate (and cause the 
cancellation of such Credit Support Arrangements) or arrange for itself or one of its 
Subsidiaries (including the Sold Subsidiaries) to be substituted as the obligor thereon as of 
the Closing Date. CBS and its Subsidiaries will cooperate with Purchaser in arranging any 
such substitution, provided that neither CBS nor its Subsidiaries shall be required to expend 
any material s u m  in connection therewith. 
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SECTION 5.19. Non-ComDetition and Confidentialitv. 

(a) For a period of five years from the Closing, CBS shall not, and shall 
cause each of the other Sellers and its other Affiliates not to, directly or indirectly, engage in 
any business that is in competition with the Business. Notwithstanding anything to the 
contrary contained in this Section 5.19, Purchaser hereby agrees that the foregoing covenant 
shall not be deemed breached as a result of (i) the ownership by CBS or any Affiliate of CBS 
of less than an aggregate of 5% of any class of capital stock of a person engaged, directly or 
indirectly, in a business that is in competition with the Business or less than 10% in value of 
any instrument of indebtedness of a person engaged, directly or indirectly, in a business that 
is in competition with the Business, (ii) the retention and conduct by CBS of the Process 
Control Business, the Power Generation Business and any other business in which it is 
currently engaged, (iii) any action taken by CBS or any of its Affiliates pursuant to this 
Agreement or a Seller Ancillary Document, (iv) any action taken by CBS or any of its 
Affiliates or by any third party at the direction of CBS in connection with discharging its 
obligations under any guarantees (including guarantees of performance under contracts or 
agreements), assumption of obligations, letters of credit or other similar arrangements, 
including surety and performance bonds, in effect at the Closing Date or (v) the acquisition 
by CBS or any Affiliate of CBS of any person (A) which derives less than $lO,OOO,OOO in 
revenues from businesses in competition with the Business or (B) the predominant business of 
which is not in competition with the Business if after such acquisition CBS or its Affiliates 
uses reasonable best efforts to divest the business of such Person that is in competition with 
the Business within 270 days after the acquisition of such business. 

(b) For a period of ten years after the Closing, CBS agrees to, and to cause 
each of the other Sellers and its other Affiliates to, maintain the confidentiality of all 
confidential information with respect to the Business and the Acquired Assets, or leamed by 
CBS or any Seller directly or indirectly from Purchaser, including information with respect 
to (A) prospective business activities, (B) sales figures, (C) profit or loss, gross margin or 
similar information, and (D) customers, clients, suppliers, sources of supply and customer 
lists (the "Confidential Information"), and shall not disclose any Confidential Information, 
except (i) in the event CBS or any of its Affiliates is required to disclose any of such 
information pursuant to applicable Law or by applicable legal process, (ii) to the extent such 
information becomes generally available to the public other than as a result of a disclosure by 
CBS or its Affiliates, (iii) to the extent such information was available to CBS or its 
Affiliates on a non-confdential basis prior to its disclosure to CBS or its Affiliates, or (iv) to 
the extent such information becomes available to CBS or its Subsidiaries on a non- 
confidential basis from a source other than CBS or its Affiliates, provided that such source is 
not prohibited from disclosing such information by a contractual, legal or fiduciary 
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obligation. In the event CBS or any of its Subsidiaries is required to disclose any of such 
information pursuant to applicable Law or by applicable legal process, CBS or its respective 
Subsidiary shall, to the extent practicable under the circumstances, inform Purchaser 
sufficiently in advance of such disclosure to afford Purchaser the opportunity to resist 
disclosure and shall use its reasonable commercial efforts to cooperate with Purchaser in 
efforts to minimize the amount of information to be disclosed and to seek to prevent its 
disclosure to third parties. 

(c) For a period of five years after the Closing, neither CBS nor Purchaser 
shall, directly or indirectly, knowingly solicit or encourage to leave the employment of CBS 
or Purchaser, any employee of Purchaser or the WELCO divisions of CBS, as the case may 
be. 

(d) If CBS or any other Seller breaches, or threatens to commit a breach 
of, any of the provisions of Section 5.19(a), (b) or (c) (the "Restrictive Covenants") , 
Purchaser shall have the following rights and remedies (upon compliance with any necessary 
prerequisites imposed by law upon the availability of such remedies) , each of which rights 
and remedies shall be independent of the other and severally enforceable and shall not be 
affected by the provisions of Article VIII, and all of which rights and med ies  shall be in 
addition to, and not in lieu of, any other rights and remedies available to Purchaser under 
Law or in equity: 

(i) The right to have the Restrictive Covenants specifically enforced 
(without posting any bond) by any court having equity jurisdiction, including the 
right to an entry against CBS of restraining orders and injunctions (preliminary, 
mandatory; temporary and permanent) against violations, threatened or actual, and 
whether or not then continuing, of such covenants, it being acknowledged and agreed 
that any such breach or threatened breach may cause irreparable injury to Purchaser 
and that money damages may not provide adequate remedy to Purchaser. 

(ii) The right and remedy to require CBS to account for and pay over to 
Purchaser all compensation, profits, monies, accruals, increments or other benefits 
derived or received by such person as a result of any transactions constituting a 
breach of any of the Restrictive Covenants, and such person shall account for and 
pay over such benefits to Purchaser. 

(e) If any court determines that any of the Restrictive Covenants, or any 
part thereof, is invalid or unenforceable, the remainder of the Restrictive Covenants shall not 
thereby be affected and shall be given full effect, without regard to the invalid portions. 
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( f )  Notwithstanding the foregoing, nothing contained in the Agreement 
shall impair, impede, prevent, inhibit, limit or restrict CBS or any of its Affiliates (or any 
successor or assign of any of them) in any manner or respect whatsoever from (i) the 
continuing operation of (x) the Power Generation Business, or (y) the Process Control 
Business, provided the scope of each of such businesses is primarily related to the goods and 
services which it has typically provided under (x) and (y) or (ii) selling or otherwise 
transferring the Power Generation Business or the Process Control Business or any portion 
thereof to any Person, whether or not such Person or any of its Affiliates is engaged in a 
business competitive with the Business. 

(g) If any court determines that any of the Restrictive Covenants, or any 
part thereof, is unenforceable because of the duntion of such provision or the area covered 
thereby, such court shall have the power to reduce the duration or area of such provisions 
and, in its reduced form, such provision shall then be enforceable and shall be enforced. 

SECTION 5.20. Related AereemenQ . At or prior to the Closing, CBS and 
Purchaser agree to enter into the following agreements: 

(a) Transitional Services. CBS and Purchaser shall enter into an 
agreement in form and substance reasonably satisfactory to each of them (the “Transitional 
Services Ameement ”), whereby each parq will provide to the other party certain transitional 
services which are currently provided to such party by the other party for a period of twelve 
(12) to twenty-four (24) months after the Closing Date. The Transitional Services 
Agreement shall cover, at a minimum, the items set forth on Exhibit D. 

(b) Business SUDD~V Aereem ent. CBS and Purchaser shall enter into a 
supply agreement (the “BUS~~CSS SupDlv Ameeme nt”), substantially on the terns set forth in 
Exhibit A hereto (with respect to the Process Control Division). 

(c) Facilities. Sellers and Purchaser shall enter into mutually acceptable 
arrangements relating to the use of (i) facilities and equipment by Business Employees 
currently located in Sellers’ facilities other than the Premises and (ii) facilities and equipment 
by employees of CBS cumntly located in the Premises and who are not Business Employees. 

(d) Field Sales Offices. Sellers and Purchaser shall enter into mutually 
acceptable arrangements, including sublease arrangements and arrangements with respect to 
the provision and use of personnel and property, with respect to the conduct of the Process 
Control Business and Power Generation Business at the field sales offices included in the 
Premises. 

97 



SECTION 5.21. Business Relationshiw with Sellers. CBS and Purchaser 
acknowledge that the Business has had relationships with other businesses within Sellers, 
including performance obligations under Contracts, which have not been documented by a 
formal written agreement. In particular, the Business has been involved with the GESCO 
Businesses, the Process Control Business and the Power Generation Business. The parties 
agree that, except for specific provisions in this Agreement and the Seller Ancdhy 
Documents which expressly provide for any Merent treatment, prior to the Closing, the 
parties will enter into mgemen t s ,  reasonably satisfactory to the parties, documenting any 
such pre-existiag relationships, including any subcontract arrangements, which shall be 
maintained on such documented basis by Purchaser after the Closing. 

SECTION 5.22. Science and Technoloev C enter. CBS operates a Science 
and Technology Center in Churchill, Pennsylvania ("m"), which provides research and 
development support to C B S ' s  industriai businesses, including the Business, the Power 
Generation Business and the GESCO Businesses. In addition, CBS has entered into a 
sublease arrangement with Northrop Grumman with respect to a portion of the STC premises 
and will enter into a sublease arrangement with Siemens Power Generation Corporation with 
respect to the portion of the STC premises utilized for the Power Generation Business. The 
Acquired Assets shall include, subject to the provisions of Section 2.2(c), Contracts owned 
by Sellers on the Closing Date and used or held for use primarily in the portion of the STC 
which primarily provides I.esearch and development support to the Business or to the 
performance of those programs ("STC Proprams ") (a) set forth in Schedule 5.22 (which CBS 
represents reflects a list, that is m e  and complete in all material respects, of programs 
sponsored or being performed by the Ehergy Systems Business on behalf of itself or third 
parties as of the date hereof) or (b) entered into or undextaken in the oniinary Course of 
Business between the date of this Agreement and the Closing Date which relate primarily to 
the Business. The provisions of Section 5.5 shall be applicable to all STC Employees to the 
extent provided therein. For purposes of this Agreement, employees who as of the Closing 
Date primarily render services that pmvide research and development support to the Business 
or on behalf of any STC h.ograms (and such other employees located at STC as Seller and 
Purchaser may mutually agree) shall constitute the "STC Employees." 

. 

On the Closing Date, CBS shall sublease to Purchaser a portion of the 
premises and the Fixtures and Equipment at the STC necessary to the effective operation of 
the Business and the STC Programs (which shall include the facilities mown as the "hot 
cells") to examine irradiated material from Nuclear Installations and all related Fixtures and 
Equipment), and an appropriate interest in the common areas at such premises pursuant to a 
mutually acceptable sublease containing the terms and conditions set forth in Schedule 5.22, 
as well as customary terms and conditions and such other terms and conditions as are 
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reasonably acceptable to the parties. Purchaser and C B S  agree that the terms of the sublease 
with respect to the premises shall not be materially more restrictive to Purchaser than the 
terms of the master lease with respect to the STC are to CBS. CBS agrees to provide 
Purchaser with a copy of the master lease with respect to the STC. On the Closing Date, 
subject to Section 2.2(c), Purchaser shall assume all Liabilities associated with the STC 
programs. 

SECTION 5.23. U.S.-ControUed Entitv. For at least three (3) years after 
the Closing, Purchaser (i) shall (for so long as it owns the Business or any interest therein) at 
all times be a U.S.-Controlled Entity, shall maintain a presence in the United States, and 
shall principally administer the business in the United States, and (ii) shall not transfer, 
convey, assign or sell any of its interest in the Business to a Person which is not a U.S.- 
Controlled Entity. Purchaser shall  during such period take all actions necessary, as required 
to obtain and maintain an acceptable Foreign Ownership Control and Influence determination 
with the appropriate Governmental Authorities. Purchaser shall during such period take all 
steps reasonably necessary, as required, to comply with U.S. requirements with respect to 
the export of U.S. technology, and, upon request, to provide CBS with reasonable written 
assurance that such steps have been taken. 

SEC"ION5.24. lnsu rance Ma- . CBS shall place its insurers on notie 
of all liability and workers' compensation claims which are made prior to the Closing and 
property losses to the Acquired Assets occurring prior to the Closing. Purchaser's rights 
under Section 2.2(a)(xviii) in respect of insurance shall be subjezt to any applicable policy 
deductibles set forth in Schedule 4.1 (i) and co-payments provisions or any payment or 
reimbursement obligations of CBS or any of its Affiliates in respect thereof; and Purchaser 
shal l  be responsible for and be entitled to the benefit of any retrospective premium, cost or 
benefit associated with claims that are subject of the insurance proceeds referred to in Section 
2.2(a)(xviii). Notwithstanding the above or the provisions of Section 2.2(a)(xviii), subject to 
the first sentence of Section 5.1, CBS may, in its sole discretion, liquidate, commute, settle, 
modify or amend any of its insurance policies in any respect. No later than thirty (30) days 
prior to the Closing, Purchaser shall have the right, and be given access to such workers 
compensation data, a l l  at its expense, as may be necessary to conduct an actuarial reserve 
analysis. 

SECTION 5.25. Guarantee Aereem ent. Concurrent with the execution of 
this Agreement, the Guarantors are executing the Guarantee Agreement in the form of 
Exhibit E hereto (the "Guarantee Agreement"). 

99 



_- 

SECTION 5.26. Waivers. CBS shall use its commercially reasonable efforts 
to, and to cause its Sold Subsidiaries to, obtain from each director of each Sold Subsidiary 
waivers as of the Closing Date of any claim such director may have against Purchaser or the 
Sold Subsidiaries. 

SECTION 5.27. Third Partv Agreem ents. CBS has provided Purchaser 
with a true and complete copy of the fonns of (or term sheets relating to) shared technology 
agreements, business supply agreements and d e m e n t  support agreements to be entered into 
between CBS and the purchasers of the Power Generation Business and the Process Control 
Business (collectively, the “Third Party Agreements”). It is understood and agreed that if (a) 
any of the Third Party Agreements are entered into prior to the Closing substantially in the 
form so provided, Purchaser shall acquire CBS’ rights and assume CIS’ obligations 
thereunder (in each case to the extent rights and obligations relate to the Business and the 
Intellectual property and Technology) and (b) if the Closing occurs prior to the execution of 
any of the Third Party Agreements, Purchaser shall enter into any such Third Party 
Agreement substantially in the form previously so pmvided with the purchaser of the 
applicable business. CBS shall afford Purchaser a reasonable opportunity to review and 
comment on the final form of the business supply agreement to be entered into with the 
purchaser of the Process Control Business to confirm that it is substantially on the terms set 
forth in Exhibit A hereto. 

SECTION 5.28. Dtentionally omitted]. 

SECTION 5.29. Year 2000 Matt-. Prior to the Closing Date, the Sellers 
and the Sold Subsidiaries shall: 

(i) use commercially reasonable efforts to implement the Year 2000 Plan 
in accordance with its terms; 

(ii) provide to Purchaser copies of internal management reports on the 
status of implementation of the Year 2000 Plan; 

(Z) use commercially reasonable efforts to cause the PRISM payroll system 
to be operational and in compliance with the Year 2000 Plan; and 

(iv) nom al l  purchasers (not notified prior to the date hereof) of versions 
of the WDPF product that are prior to the 6.01 version that modifications are 
available to such product to address Year 2000 issues. 
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SECTION 5.30. Joint Defense Aereement. Prior to the date hereof, CBS 
and Purchaser have executed the Joint Defense Agreement attached as Exhibit F hereto. 

SECTION 5.31. Waltz MU Service Center. ESBU operates a Waltz Mill 
Service Center in Madison, Pennsylvania which provides engineering and technical nuclear 
services to a variety of customers. CBS is currently implementing certain decontamination 
and decommissioning actions, pursuant to NRC approved plans, primarily in the test reactor 
and solid and liquid waste processing areas at the Center. On the Closing Date, CBS shall 
lease to Purchaser the Waltz Mill Service Center pursuant to a mutually acceptable "tripie 
net" lease containing customary terms and conditions and such other terms and conditions as 
are reasonably acceptable to the parties. The Acquired Assets shall include all Fixtures and 
Equipment (other than any equipment primarily used in the dean  tamination and 
decommissioning of the test reactor) related to the Waltz Mill Service Center. 

SECTION 5.32. Guarantee Anreem ent. Purchaser shall use its best efforts 
to cause the condition precedent set forth in Section 6.3(c)(ii) to be satisfied on or prior to 
the date when all other conditions precedent to the Closing set forth in Article 6 have been 
satisfied or waived, or are capable of being safisfied. Purchaser shall, or shall cause its 
Affiliates to, pay a l l  expenses incident to obtaining or maintaining a letter of credit or other 
financial instrument pursuant to Section 6.3(c)(ji). 

ARTICLE 6 

CONDITIONS PRECEDENT 

SECTION 6.1. Conditions to Each Piutv's O b h  tion. The obligation of 
Purchaser to purchase the Acquired Assets and assume the Assumed Liabilities and the 
obligation of CBS to (and to cause the Selling Subsidiaries to) sell, assign, transfer, convey 
and deliver the Acquired Assets to Purchaser shall be subject to the satisfaction prior to the 
Closing of the following conditions: 

(a) Certain Waitii Periods. Any waiting period under the HSR Act and 
the Exon-Florio Amendment applicable to any of the transactions contemplated hereby shall  
have expired or been d e r  terminated. 

(b) No hiunctions or Restraints. No temporary restraining order, 
preliminary or permanent injunction or other legal restraint or prohibition preventing the 
consummation of the transactions contemplated by this Agreement shall be in effect. 
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(C) Governmental Action. There shall not be any material pending suit, 
action or proceding by any Governmental Authority challenging or seeking to restrain or 
prohibit the consummation of the transactions contemplated by this Agreement in any 
material respect or seeking to obtain any damages from Sellers, Purchaser or the Sold 
Subsidiaries. 

(d) Governmental Consents. The consents and authorizations by or of 
Governmental Authorities set forth in Schedule 6.l(d) shall have been obtained and shall be 
in full force and effect. 

(e) Consummation of the GESC OAsset Purchase APree ment. The 
transactions contemplated by the GESCO Asset Purchase Agreement shall have been 
consummated concumntly with the Closing on the Closing Date. 

SECTION 6.2. Conditions to Oblieation of Purchaser. The obligation of 
Purchaser to purchase the Acquired Assets and assume the Assumed Liabilities is subject to 
the satisfaction at and as of the Closing of each of the following conditions, any and all of 
which may be waived in whole or in part by Purchaser: 

(a) &ygTsen tations and Warm- 'a. The representations and warranties 
of CBS set forth in this Agxeement (determined without regard to any materiality 
qualification or exception in any repxwmtation or warranty) shall be true and correct in all 
respects as of the date of this Agxeement and, except for those made as of a particular date, 
as of the Closing as though made at and as of the Closing, except in each case for such 
failures of repmentations and warranties to be m e  and correct (i) as the result of changes 
permitted or contemplated by this Agreement and (5) that would not, individually or in the 
aggregate, reasonably be expected to have a Material Adverse Effect. Purchaser shall have 
received a certificate signed by an authorized officer of CBS to such effect. 

(b) Performance of Oblieations of CBS. CBS shall have performed or 
complied in all material respects with all obligations, conditions and covenants required to be 
performed or complied with by it under this Agreement at or prior to the Closing, and 
Purchaser shall have received a certificate signed by an authorized officer of CBS to such 
effect. 

(c) Material Permits. Purchaser and the Sold Subsidiaries shall have, on 
the Closing Date, all permits, licenses, franchises and authorizations by or of Governmental 
Authorities required by Law for Purchaser to conduct the Business and to acquire and own 
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(i) The Guarantee Agreement shall be in full force and effect, and the 
Guarantors shall have complied in all material respects with all of their obligations 
thereunder. 

(ii) The condition precedent set forth in Section 17 of the Guarantee 
Agreement shall have been satisfied. 

(d) ODinion of Purchaser's Counsel. CBS shall have received an opinion 
or opinions dated the Closing Date of counsel to Purchaser and the Guarantors in form and 
substance reasonably satisfactory to CBS with respect to the matters set forth in Schedule 
6.3 (d) hereto. 

TEXMINATION, AMENDMENT AND WAIVER 

SECTION 7.1. Termination. 

(a) Notwithstanding anything to the contrary in this Agreement, this 
A p m e n t  may be tenninated and the transactions contemplated hereby abandoned at any 
time prior to the Closing: 

(i) by mutual written consent of CBS and Purchaser; 

(ii) by CBS if any of the conditions set forth in Sections 6.1 or 6.3 shall 
have become incapable of fulfillment, and shall not have been waived by CBS; 

(E) by Purchaser if any of the conditions set forth in Sections 6.1 or 6.2 
shall have become incapable of fulfillment, and shall not have been waived by 
Purchaser or 

(iv) by CBS or Purchaser (upon 10 days' written notice) if the Closing does 
not occur on or prior to March 31, 1999 (as extended as hereinafter provided, the 
"Termination Date"); 

provided, however, that (x) the party seeking termination pursuant to clause (ii), (iii) or (iv) 
is not in breach in any material respect of any of its representations, warranties, covenants or 
agreements contained in this Agreement and (y) no texmination pursuant to clause (iv) shall 
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be effective if, as of the Termination Date, all conditions precedent to Closing set forth in 
Article 6 have been satisfied or waived on or before such date or are capable of being 
satisfied on such date, other than the conditions precedent set forth in Sections 6.1 (a) and 
6.l(d), and prior to the expiration of the ten-day period referred to in clause (iv), the non- 
terminating party notifies the terminating party in writing that it is extending the Termination 
Date; provided, that the Termination Date may not be extended beyond June 30, 1999. 

(b) In the event of termination by CBS, on the one hand, or Purchaser, on 
the other hand, pursuant to this Section 7.1, written notice thereof shall forthwith be given to 
the other party and the transactions contemplated by this Agreement shall be terminated, 
without further action by any party. If the transactions contemplated by this Agreement are 
terminated as provided herein: 

(c) Purchaser shall return all documents and other material received from 
Sellers relating to the transactions contemplated hereby, whether so obtained before or after 
the execution hereof, to CBS; and 

(d) al l  confidentiaj information received by Purchaser with respect to the 
Business and the other operations of Sellers shall be breatcd in accordance with the 
Confidentiality Agreement, which shall remain in full force and effect notwithstanding the 
termination of this Agreement. 

(e) If this Agreement is teminated and the transactr ‘ons contemplated 
hereby are abandoned as described in this Section 7.1, this Agreement shall become null and 
void and of no fuaher force and effect, except for the provisions of (i) Section 5.2 relating to 
the obligation of Purchaser to keep confidential certain information and data obtained by it 
from Sellers, (ii) this Agreement relating to expenses (including Sections 5.2@), 5.7 and 
5.14(d)), (iii) Section 5.8 relating to finder’s fees and broker’s fees, (iv) this Section 7.1 and 
(v) Article 9. Nothing in this Section 7.1 shall be deemed to release either party from any 
Liability for any breach by such party of the terms and provisions of this Agreement or to 
impair the right of either party to compel specific performance by the other party of its 
obligations under this Agreement. 

SECTION 7.2. Amendments and Waivers. This Agreement may not be 
amended except by an instrument in writing signed on behalf of each of the parties hereto. 
Purchaser, on the one hand, or CBS, on the other hand, may, by an instrument in writing, 
waive compliance by the other party with any term or provision of this Agreement that such 
other party was or is obligated to comply with or perform. 
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ARTICLE 8 

INDEMNIFICATION 

SECTION 8.1. Indemnification Bv CBS. 

(a) Notwithstanding anything in the Novation Agreements to the contrary, 
CBS hereby agrees to indemnlfv Purchaser and its Affiliates and their respective officers, 
directors, employees, stockholders, agents and representatives against, and agrees to hold 
them harmless from, any Losses, as incurred (payable quarterly upon written request), to the 
extent arising from, relating to or otherwise in respect of: 

(i) any breach of any representation or warranty of CBS contained in any 
Section of this Agreement (other than the representations and warranties contained in 
Sections 4,1(j)(B) (to the extent rem to Business-Related Environmental Liabilities) 
and 4.l(n)) determined (except in respect of (A) of Sections 4.1(c)(i), 4.1(c)(ii), 
4. I(d)(ii), 4.1(j)(A)(xv), 4.1(j)(C), 4.10, 4.l(s)(ii)(A) and 4.l(t) and Section 2(a) of 
Annex S and (B) representations and wananties relating to the "material" impairment 
of the ability of a party to perform its obligations under this Agreement) without 
regard to any materiality qualification or exception in any representation or wananq 
giving rise to the claim for indemnity hereunder; 

(G) any breach of any covenant of any of Sellers contained in this 
Agreement or in any Seller Ancilhy Document; 

(S) . any Liability of any Seller which is not an Assumed Liability and any 
Liability of any Sold Subsidiary which is an Excluded Liability; 

(iv) any Indebtedness that is not included on the Statement of Net Assets; 

(v) (A) any breach of any representation or warranty contained in Sections 
4. I@@) (to the extent related to Business-Related Environmental Liabilities) or 4.l(n) 
and (B) any Business-Related Environmental Liability (other than those Environmental 
Liabilities assumed by Purchaser pursuant to Sections 2.3(a)(vii) and 2.3(a)(xvi)); 

(vi) the matters set forth in the first pamgraph of Schedule 8.1(a)(vi); or 

(vii) subject to Purchaser's obligations under Section 8.2(x), all cash 
expenditures paid by Purchaser to third parties during the period described in Section 
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8.5(e) in respect of any Decontamination and Decommissioning Liabilities with 
respect to facilities or equipment located on the Premises on the Closing Date (other 
than Decontamination and Decommissioning Liabilities which arise from, relate to or 
are otherwise in respect of (v) modifications after the Closing Date to facilities or 
equipment, (w) the addition of new facilities or equipment constructed or installed on 
the Premises after the Closing Date, (x) operations conducted at any such facilities 
after the Closing Date (which were not conducted at such facilities prior to the 
Closing Date), (y) any action, omission or failure to act by Purchaser relating to the 
t e b t i o n  of service, decommissioning or demolition of facilities or equipment on 
the Premises, which, but for such action, omission or failure to act, would not have 
occurred at such time and (z) the acceleration into the applicable period described in 
Section 8.5(e) of costs, Losses, Liabilities and Environmental Liabilities which, but 
for such acceleration, would have been incurred after such period (any such 
Decontamination and Decommissioning Liabilities referred to in clauses (v) through 
(z) being referred to herein as “Purchaser’s D&D”)). 

provided, however, that 

CBS shall not have any Liability under clause (i) above unless the 
aggregate of all Losses relating thereto for which CBS wouid, but for 
this clause (A), be liable under clause (i) above exceeds $40,0o0,OOO, 
and then only to the extent of any such excess; 

CBS shall not have any obligation to pay, in respect of Losses 
indemnifiable pursuant to clause (i) above, an amount in excess of 
$800,000,000 in the aggregate; 

for purposes of calculating Losses under clauses (i) and (ii) above and 
determining the aggregate of all Losses pursuant to clause (A) of this 
proviso, CBS shall not have any Liability for any Loss in respect of 
such breaches if the aggregate amount of such Loss relating to a single 
claim (or group of claims relating to the Same facts or circumstances, 
event or transaction) does not exceed $15,000; 

CBS shall not have any Liability under this Section 8.1 and Annex S to 
the extent the Liability arises as a result of the operation of the 
Business or the Acquired Assets after the Closing or any action taken 
or omitted to be taken by Purchaser or any of its Affiliates; 
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(E) C B S  shall not have any Liability in respect of any Losses under clause 
(v) above except to the extent the aggregate of all such Losses for 
which CBS,  but for this clause (E), would be liable exceeds 
$25,000,000, in which case, (w) for aggregate Losses of more than 
$25,000,000, but less than $50,000,000, CBS shall pay 50% of such 
Losses, (x) for aggregate Losses of $50,000,000 or mofe but less than 
$100,000,000, CBS shall pay 75% of such Losses, (y) for aggregate 
Losses of $100,000,OOO or more but less than $200,000,000, CBS shall 
pay 50% of such Losses and (z) for aggregate Losses of $200,000,000 
or more, CBS shall pay 100% of all other such Losses; 

(F) for purposes of calculating Losses under clause (v) above and 
determining the aggregate of all Losses pursuant to clause (E) of this 
proviso, CBS shall  not have any liability if the aggregate amount of 
such Loss relating to a single ciaim (or p u p  of claims relating to the 
same facts or circumstances, event or transaction) does not exceed 
$1 ,000,000; 

(G) CBS shall not have any Ubility under clause (vi) above except to the 
extent the aggregate of all Losses relating them for which CBS 
would, but for this proviso, be liable under clause (vi) above exceeds 
$16,000,000 (subject to reduction as provided in Schedule 8.l(a)(vi)), 
and then (x) each of CBS and Purchaser shall be liable for fifty percent 
(50%) of the first $20,000,000 in aggregate Losses io excess of such 
amount and (y) CBS shall be liable for one hundred percent (100%) of 
any such Losses in excess of $36,000,000 (subject to reduction as 
provided in Schedule 8.1(a)(vi)); and 

(H) CBS shall not have any Liability in respect of any Losses under ciause 
(vii) above except to the extent that the aggregate of all such hsses for 
which CBS would, but for this clause 0, be liable under such clause 
(vii) exceed $155,000,000. 

With respect to Losses for which CBS has Liability pursuant to Sections 
8.1(a)(v) or (vii) and to the extent that such Liability involves the implementation of a 
Remedial Action, (i) in no event shall CBS’s Liability extend to Remedial Action that seeks 
to meet or address cleanup criteria applicable to real property other than criteria applicable to 
real property used for purposes substantially consistent with the purposes for which the 
Premises were used by the Business prior to the Closing and (G) CBS shall have the right at 
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its sole cost and expense to review and provide Purchaser with written comments in advance 
of (A) the Purchaser's selection of consultants and contractors designated to perform the 
Remedial Action and (B) the development of the scope of work for, and type of, the 
Remedial Action to be implemented. Purchaser shall review and reasonably and in good 
faith consider CBS's comments. Purchaser shall provide a l l  plans, reports and submissions 
to any Governmental Authority regarding any such Remedial Action in draft form to CBS a 
reasonable time prior to transmission of such items to such Governmental Authority and 
Purchaser shall review and in good faith consider any of CBS's comments on such plans, 
reports and submissions. CBS and its repmentatives shall have the opportunity to be present 
and participate at any meetings with Governmental Authorities. 

Notwithstanding any other limitation in this Section 8.1, with respect to the 
Waltz Mill Service Center, CBS shall, at its sole cost and expense, implement all remedial 
measures, including removal and decontamination activities, as may be required by and are 
in accordance with approvals received or to be received from the NRC (the "Plans") (x) in 
those anm of the Waitz Mill Service Center identified in the Plans as "Retired Facilities" 
and (y) which are associated with the texmjnation of the TR-2 NRC License, which Plans are 
incorporated herein by reference. CBS shall have the responsibility and sole and exclusive 
authority to negotiate with and respond to the NRC (and any other Governmental Authority) 
with respect to any issues which may arise during implementation of the Plans, including, but 
not limited to, dose assessment and suxveyhg issues. CBS shall continue to be obligor with 
respect to responsibility and liability for implementing the Plans and shall so advise the 
NRC. Purchaser shall have the right, at its sole cost and expense, to review and provide 
CBS with written comments in a reasonable time prior to transmission of plans, rep01.c~ and 
submissions to the NRC or any other Governmental Authority and CBS shall review and in 
good faith consider any of Purchaser's comments on such plans, reports and submissions. 
Any dispute between &S and Purchaser with respect to such plans, reports and submissions 
shaU be addressed in the manner set forth in Section 8.8 of this Agreement (Arbitration of 
Certain Environmental Liabilities). Notwithstanding any leasehold interest Purchaser may 
have in the Waltz Mill Services Center Facilities, Purchaser shall afford CBS, its agents, 
employees, contractors, subcontractors and other representatives reasoaable access to the 
Waltz Mill Service Center from and after the Closing, until such time as the Plans have been 
completed and NRC has approved completion of the Plans. Such access shall also include 
access to electrical, water, and other utilities as may be required by CBS to implement the 
Plans. Such access shall include, but not be limited to, the laboratory, boiler mom, health 
physics area, engineering and electrical mom. 

Notwithstanding the foregoing, from and after the time, if any, as clause 
Q(z) or (€I) of the third preceding paragraph becomes applicable or could reasonably be 
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expected to become applicable prior to completion of any specific Remedial Action, all 
determinations with respect to Remedial Actions (including those contemplated by the fmt 
sentence of the immediately preceding paragraph) shall be made jointly by CBS and 
Purchaser acting reasonably and in good faith. All such determinations shall be made (1) 
with a view towards achieving solutions that involve reasonable and customary Remedial 
Actions that can be implemented efficiently and cost-effectively, (2) with due regard to 
avoiding undue interference with the ongoing business operations of Purchaser (or its 
successor in interest) at the Premises and (3) in accordance with Environmental Laws. If, in 
such circumstances, (X) CBS and Purchaser do not agree as to whether Remedial Action or 
any significant portion of a Remedial Action is required by an Environmental Law, the 
parties shall  submit such dispute to arbitration pursuant to Section 8.8 or (Y) CBS and 
Purchaser do not agree with respect to the scope of work for, and the type of, the Remedial 
Action to be implemented, each of CBS and Purchaser shall submit to the other a written 
proposal with respect thereto; if the parties are unable to agree how to p d ,  either party 
may submit such dispute to arbitration pursuant to Section 8.8. 

(b) Notwithstanding anything to the contrary contained in this Article 8 or 
Annex S, CBS and Purchaser have agreed to allocate responsibility for certain Assumed 
Liabilities pursuant to specific provisions of this Agreement. It is the intent of the parties 
that such provisions be the sole and exclusive means for recovery of amounts that otherwise 
might constitute Losses indemnifiable by CBS under this Article 8. Accordingly, CBS shall 
not have any Liability under clause (i) of Section 8.l(a) for any breach of representation or 
wananty by CBS contained in the Agreement (other than those contained in Section 2 of 
Amex S) if the claim for breach of repiesentation or warranty reJates to any Assumed 
Liability (including Business-Related Environmental Liabilities) for which CBS and Purchaser 
have expressly a l le ted  responsibility pursuant to the provisions listed in Schedule 8.1 @); 
provided that nothing in this Section shall eliminate, diminish or otherwise affect Purchaser’s 
obligations under Sections 3 and 4 of Annex S. 

(c) Purchaser acknowledges and agrees that its sole and exclusive remedy 
with respect to any and a l l  claims relating to the subject matter of this Agreement (except as 
provided in Section 5.14 and except as provided in h e x  S with respect to Steam Generator 
Liabilities) shall be pursuant to the indemnification provisions set forth in this Section 8.1. In 
furtherance of the foregoing, Purchaser hereby waives, to the fullest extent permitted under 
Law, any and all rights, claims and causes of action it may have against Sellers, their 
Miliates and their respective officers, directors, employees, stockholders, agents and 
representatives arising under or based upon any Law, Environmental Law or otherwise 
(except pursuant to the indemnification provisions set forth in this Article 8). 
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SECTION 8.2, Indemnification bv Purchaser. Without limiting 
Purchaser’s rights under Section 8.1 and Annex S, Purchaser hereby agrees to indemnify 
Sellers, their Affiliates and their respective officers, directors, employees, stockholders, 
agents and representatives against, and agrees to hold them harmless from, any Losses, as 
incurred, (payable quarterly upon written request), to the extent arising from, relating to or 
otherwise in respect of: 

(i) any breach of any representation or warranty of Purchaser contained in 
this Agreement; 

(ii) any breach of any covenant of Purchaser contained in this Agreement 
or in any Purchaser Ancillary Document; 

(iii) any Assumed Liabilities; 

(iv) all Liabilities of the Sold Subsidiaries; 

(v) all Indebtedness included in the Statement of Net Assets; 

(vi) any Liability under the WARN Act or similar statute to the extent 
arising from the actions of purchaser after the Closing; 

(vii) any Liability under any Credit Support Arrangement following the 
Closing; 

(viii) .any Liability relating to the perfomance or failure to perform under 
any Contracts, Intellectual property or Technology assigned to Purchaser pursuant to 
Sections 5.4(b) or 5.4(c) (in the case of Section 5.4(c), to the extent Purchaser is 
provided the benefits of any Contract, Intellectual Property or Technology); 

(ix) the operation of the Business or the Acquired Assets, or any actions or 
omissions of Purchaser, its Affihks * , agents, contracfors or subcontractors in 
connection thexewith, after the Closing, including all  Liabilities which arise from, 
relate to or are otherwise in resped of Purchaser’s D&D (as defrned in Section 
8.l(a)(vii)); or 

(x) the termination, cessation, or alteration of Purchaser’s activities at the 
Waltz Mill Service Center site, but only to the extent that such termination, cessation, 
or alteration gives rise to incremental Decontamination and Decommission Liabilities 
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associated with a change in site use classification by a Governmental Authority from 
industrial to non-industrial. Any dispute between CBS and Purchaser with respect to 
the Losses described in this clause (x) shall be addressed in the manner set forth in 
Section 8.8. 

SECTION 8.3. Characterization of Indemnification Pavments. All 
amounts paid by CBS or Purchaser, as the case may be, under this Article 8 shall be treated 
as adjustments to the Purchase price for all Tax purposes. 

SECTION 8.4. Losses Net of Insurance: Tax Loss and Benefits: No 
Conseuuential Damages. 

(a) The amount of any Loss shall be: 

(i) net of any amounts recovered or recoverable by the indemnified party 
under insurance policies or Government Contracts (it being understood that if any 
amount is recovered or recoverable by Purchaser under any insurance policy or 
Government Contract, it shall not be subject to indedication by CBS under this 
Article 8) with respect to such Loss; 

(ii) (A) increased to take account of any net Tax cost i n c u d  by the 
indemnified party by reason of the receipt of any indemnity payment being treated for 
Tax purposes as other than an adjustment to the Purchase Price (grossed-up for such 
increase) and (B) reduced to take accoullt of any net Tax benefit realized by the 
indemnified party in respect of the taxable year in which such Loss is i n c u d  or 
paid and, with respect to a Tax benefit arising in a year subsequent to the year in 
which the Loss is paid or incurred, the indemnified party shall pay to the 
indemnifying party the amount of such Tax benefit at the time such Tax benefit is 
actually realized, arising from the incurrence or payment of any such Loss; and 

(K) to avoid doublecounting as to any matter, determined after giving 
effect to any resemes on the books of the Business as of the Closing Date in respect 
of such matter if and to the extent such mewe was reflected in the Statement of 
Working Capital or the Balance Sheet; provided that this clause (iii) shall not apply in 
determining the amount of any Loss for purposes of clause (v), (vi) or (vii) of 
Section 8.l(a) or Sections 3 and 4 of Annex S. 

(b) In computing the amount of any such Tax cost or Tax benefit, the 
indemnified party shall be deemed to recognize all other items of income, gain, loss, 
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deduction or credit before recognizing any item arising from the receipt of any indemnity 
payment hereunder or the incurrence or payment of any indemnified loss, liability, claim, 
damage or expense. Notwithstanding anything to the contrary contained herein, no 
indemnification shall be provided for under this Article 8 in respect of any indirect, special. 
consequential or "business interruption" damages. 

(c) Purchaser shall use its commercially reasonable efforts consistent with 
past practice in relation to the Energy Systems Business to pursue any and all rights to 
reimbursement, recovery or indemnification for Losses pursuant to any Government Contract 
prior to bringing any claim against CBS under this Article 8. 

(d) Notwithstanding anything to the contrary in this Agreement and the 
GESCO Asset Purchase Agreement, neither CBS nor Purchaser shall  have any Liability for 
Losses indemnifiable under Article 8 of either agreement to the extent such party has 
previously been indemnified with respect to such Losses pursuant to Article 8 of the other 
agreement. 

SECTION 8.5. Termination of Indemnification. 

The obligations to indemmfy and hold harmless any party, (a) pursuant to 
clause (a)@ of Section 8.1 and clause (a)@ of Section 8.2, shall terminate when the 
applicable representation or warranty te rminates pursuant to Section 9.3; provided, however, 
that such obligations to indemnify and hold harmless shall not terminate with respect to any 
item as to which the Person to be indemnified shall have, before the expiration of the 
applicable period, previously made a claim by delivering a notice pursuant to Section 5.14(1), 
8.6 or 8.7 (stating in reasonable detail the basis of such claim) to the party to be providing 
the indemnification; (b) pursuant to clause (a)(v)(B) of Section 8.1 , shall texminate on the 
eighth anniversary of the Closing Date; (c) pursuant to clause (a)(vi) of Section 8.1 shall 
terminate on the fourth anniversary of the Closing Date; (d) pursuant to Section 3@) of 
Annex S, shall terminate on the fourth anniversary of the Closing Date; (e) pursuant to 
clause (a)(vii) of Section 8.1 shall terminate as to any equipment or facility on the earliest of 
(i) the tenth anniverSary of the Closing Date, (ii) the expiration or voluntary or involuntary 
termination of an NRC Pexmit or Permit issued by a foreign Governmental Authority after 
the CIosing Date giving rise to Decon tamination and Decommissioning Liabilities, and 
(S) the discontinuance or closedown of a facility after the Closing Date giving rise to 
Decontamination and Decommissioning Liabilities; and (0 pursuant to the other clauses of 
Sections 8.1 and 8.2 and Annex S shall not terminate. 
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SECTION 8.6. Procedures Relatine to Third Partv Claims (Other than 
Tax Controversies and Environmental Liabilities). 

(a) In order for a Person (the “indemnified uartv”), to be entitled to any 
indemnification provided for under this Agreement in respect of, arising out of or involving a 
claim made by any Person against the indemnified party (other than a Tax Controversy or 
Environmental Liability, procedures for which are specified in Section 5.14(1) in the case of 
Tax Controversies and Section 8.9 in the case of Environmental Liabilities) (a “Third Party 
Claim”), such indemnified party must notify the indemnifying 
reasonable detail, of the Third Party Claim within 10 business days after receipt by such 
indemnified party of notice of the Third P a q  Claim; provided, however, that failure to give 
such notification shall not affect the indemnification provided hereunder except to the extent 
the indemnifying party shaIl have been actually prejudiced as a result of such failure, 
including loss of any rights of subrogation (except that the indemnifying party shall not be 
liable for any expenses incurred during the period in which the indemnified party failed to 
give such noti=). Thereafter, the in-ed party shall deliver to the indemnifying party, 
promptly after the indemnified party’s meipt thereof, Copies of all notices and documents 
(including cow papers) received by the indemnified party relating to the Third Paxty Claim. 

in writing, and in 

(b) H a  Third party Claim is made against an indemnifiedparty, the 
indemnifying party will be entitled to participate in the defense thereof and, if it so chooses, 
to assume the defense thereof with counsel selected by the indemnifying party. If the 
indemnifying party so elects to assume the defense of a Third party Claim, the indemnifying 
party will not be liable to the indemnified party for any legal expenses subsequently incurred 
by the indemnified party in connection with the defense thereof. If the indemnifying party 
assumes such &fen*, the i n d e d e d  party shall have the right to participate in the defense 
thereof and to employ counsel, at its own expense, separate h m  the counsel employed by 
the indemnifying party, it being understood that the indemnifying party shall control such 
defense. The indemnifying party shall be liable for the fees and expenses of counsel 
employed by the indemnified party for any period during which the indemnifjing party has 
not assumed the defense thereof (other than during any period in which the indemnified party 
shall have failed to give notice of the Third party Claim as provided above). If the 
inderrrmfying party chooses to defend or prosecute a Third Party Claim, al l  the parties hereto 
shall cooperate in the defense or prosecution thereof. Such coopemtion shall include the 
retention and (upon the indemnifying party’s request) the provision to the indemntfying party 
of records and information which are reasonably relevant to such Third Party Claim, and 
making employees available on a mutually convenient basis to provide additional information 
and explanation of any material provided hereunder. If the indernIllfying party chooses to 
defend or prosecute any Third Party Claim, the indemnified party will agree to any 
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settlement, compromise or discharge of such Third Party Claim which the indemmfjing party 
may recommend, which involves no order for nonmonetary relief, will not result in the 
indemnified party being bound by principles of res judicata or collateral estoppel in defending 
other similar claims and which by its terns obligates the indemmfying party to pay the full 
amount of the liability in connection with such Third Party Claim or, if such settlement, 
compromise or discharge does not require full payment of such liability, the indemnified 
party shall have the right to consent to such settlement, compromise or discharge, which 
consent may not be unreasonably withheld. Whether or not the indemnifying party shall have 
assumed the defense of a Third party Claim, the indemnifkd party shall not admit any 
liability with respect to, or settle, compromise or discharge, such Third party Claim without 
the indemnifying party’s prior written consent (which consent shall not be unreasonably 
withheld). 

SECTION 8.7. Procedures RelatinP to Non-Third Partv Claims. In order 
for an indemnified party to be entitled to any indemnification provided for under this 
Agreement in respect of a claim that does not involve a Third Party Claim, Tax Controversy 
or Environmental Liability being asserted against or sought to be collected from such 
indemnified party, the indemnified party shall deliver notice of such claim with reasonable 
promptness to the indemnifying party. The failure by any indemnified party so to notify the 

party from any liability which it may indemnifying party shal l  not relieve the hkmmfyq 
have to such indemnified party under this Agreemtnt, except to the extent that the 
i n d e e i n g  party shall have been actually prejudiced by such failure. If the indemnifying 
party does not notify the indemnified party within 30 calendar days following its receipt of 
such notice that the indemmQing party disputes its liability to the indemnified party under 
this Agreement, such ciaim specified by the indemnified party in such notice shall be 
conclusively deemed a liability of the indemnifying party under this Agreement and the 
indemnifying party shall pay the amount of such liability to the indemnified party on demand 
or, in the case of any notice in which the amount of the claim (or any portion thereof) is 
estimated, on such later date when the amount of such claim (or such portion thereof) 
becomes finally determined. If the indedy ing  party has timely disputed its liability with 
respect to such claim, as provided above, the indemnQing party and the indemnifkd party 
shall proceed in good faith to negotiate a resolution of such dispute and, if not xesolved 
through negotiations, subject to Section 9.8, such dispute shall be resolved by litigation in an 
appropriate court of competent jurisdiction. 

. .  

SECTION 8.8. Arbitration of Certain Environmental Liabilities. 

Any dispute as to the scope of work or the type of Remedial Action, whether a 
cost or Loss is a Decontamination and Decommissioning Liability or the matters concerning 
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the Waltz Mill Service Center described in Sections 8.l(a) and 8.2(x) shall be settled by 
arbitration in accordance with the Commercial Rules of the American Arbitration 
Association. Any party may commence arbitration hereunder by delivering notice to the other 
party or parties to the dispute, claim or controversy. The arbitration panel shall consist of 
three arbitrators. Within 10 days after delivery of the notice of commencement of arbitration 
referred to above, the Purchaser and CBS shall each appoint one arbitrator, and the two 
arbitrators so appointed shall within 10 days of their appointment designate a third arbitrator 
within ten days of their appointment. If the arbitrators designated by the parties to the 
arbitration are unable or fail to agree upon the third arbitrator, the third arbitrator shall be 
designated by the American Arbitration Association under its rules. The arbitrators will be 
bound by the substantive law of the State of New Yo&, but will not be bound by the laws of 
evidence and procedure customary in courts of law. The arbitrators shall be required to 
submit a written statement of their findings and conclusions. The award of the arbitrators 
shall be fa, binding and conclusive on the parties; provided that, where a remedy for 
breach is prescribed hereunder or limitations on remedies are prescribed, the arbitrators shall 
be bound by such restrictions. Judgment upon the award may be entered in any court having 
jurisdiction thereof. The arbitration proceedings shall be conducted in New Yo&, New York. 
Unless othexwise determined by the arbimtor (which determimion shall be final and binding 
on the Purchaser and CBS), each party shall pay its own expenses of arbitration and the 
expenses of the arbitrators shall  be shared equally by the Purchaser, on the one hand, and 
CBS involved in such arbitration, on the other hand. 

SECTION 8.9. Procedures Relatine to Claims Constitutinp an 
Environmental Liabiiitv. 

(a) After the Closing, each of Purchaser and CBS shall now (the 
"Notifving partv . ") the other in writing, and in reasonable detail, of any claim in respect of, 
arising out of or involving a claim made by any Person against the Notifying party 
constituting an Environmental Liability or a breach of the representations and warranties 
contained in Section 4.l(j)(B) (to the extent related to Business-Related Environmental 
Liabilities) or Section 4.l(n) (a "Shared C w"), within 10 business days after receipt by the 
Notifying Party of written notice of the Shared Claim; provided, however, that failure to 
give such notification shall not af fec t  the indemnification provided hereunder except to the 
extent the other party shall have been actually prejudiced as a result of such failure (except 
that the other party shall not be liable for any expenses incurred during the period in which 
the Notdying Party failed to give such notice). Thereafter, each party shall deliver to the 
other party, promptly after such party's receipt thereof, copies of all notices and documents 
(including court papers) received by the such party relating to the Shared Claim. 
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(b) Subject to the provisions of Sections 8.l(a) with respect to Remedial 
Actions, during the period from the date hereof to the Closing Date, Purchaser and CBS 
shall negotiate in good faith and enter into one or more agreements govemhg defense of 
Shared Claims, it being agreed that any such agreement shall provide that: 

(i) Purchaser and CBS will each be entitled to participate in the defense of 
any Shared Claim; provided, however, that if C B S  shall have one hundred percent of 
the liability in respect thereof pursuant to Section 8.l(a)(v) such claim shall  be treated 
as a Third Party Claim under Section 8.6; 

(ii) Purchaser and CBS will each cooperate in the defense or prosecution of 
any Shared Claim, including the retention and (upon request) the provision to the 
requesting party of records and infomation which are reasonably relevant to such 
Shared Claim, and making employees (including any Business Employees familiar 
with such Shared Claim) available on a mutually convenient basis to provide 
additional information and explanation of any such records and infomation; 

(iii) Purchaser and CBS will consult with each other and shall mutually 
agree on any significant strategic decisions in respect of any Shared Claim; 

(iv) Rmhaser and CBS will consult with each other and shall mutually 
agree on any settlement, cornpromise or discharge of any Shared Claim; 

(v) neither Purchaser nor CBS shall admit any liability with respect to, or 
settle, compromise or discharge, any Shared Claim without the other party’s prior 
written consent (which consent shall not be unreasonably withheld); and 

(vi) appropriate and mutually agreeable arrangements with respect to day-to- 
day administration of any Shared Claim shall be provided for in such agreements. 

SECTION 8.10. Steam Generator Matters. Annex S is incorporated herein 
as if fully set forth herein. 

SECTION 8.11. Subroeation. (a) Without limiting Purchaser’s 
indedication obligations pursuant to Section 8.2, in connection with any defense in respect 
of, arising out of or involving a claim by any Person against Sellers or any of their 
Affiliates, Sellers and their Affiliates shall be subrogated to the rights of Purchaser under any 
Contracts included in the Acquired Assets (including rights to indemnification and 
reimbursement). 
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(b) To the extent that Purchaser has refmined from, delayed, or abandoned 
pursuing any rights to reimbursement, recovery or indemnification for Losses pursuant to any 
Contract with respect to any Losses subject to indemnification by Purchaser pursuant to 
Section 8.2, Sellers or their Affiliates shall have the right, at their election, to commence or 
assume a claim or course of action in Purchaser’s name with respect to any of Purchaser’s 
rights subrogated hereunder. 

ARTICLE 9 

GENERAL PROVISIONS 

SECTION 9.1. Notices. AU notices and other communications hereunder 
shall be in writing (including telecopy or similar writing) and shall be sent, delivered or 
mailed, addressed or telecopied: 

(a) if to Purchaser, to: 

WGNH Acquisition, L. L. C . 

c/o Morrison Knudsen Corporation 
Attention: Corporate Secretary 
720 Park Boulevard 
Boise, ID 83712 
Telecopy No.: (208) 386-5298 

c/o British Nuclear Fuels plc 
Alvin J. Shuttleworth 
Company Secretary and Group Legal Director 
Risley, Warrington 
Cheshire WA3 6AS 
England 
Telecopy No.: 01 1-441-925-832058 
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with a copy to: 

Sutherland, AsbU & B X E M ~  LLP 
1275 Pennsylvania Avenue, N.W. 
Washington, D.C. 20004 
Attention: Mark D. Heriach, Esq. 
Telecopy No.: (202) 637-3593 

(b) if to CBS, to: 

office of General Counsel 
CBS Corporation 
Westinghouse Building 
11 stanwix street 
Pittsburgh, PA 15222 
Telecopy No.: (412) 642-5224 

with copies to: 

0fEc.e of General Counsel 
CBS Inc. 
51 West 52nd Street 
New York, New York 10019 
Telecopy No.: (212) 975-3744 

and 

Wed, Gotshal& Manges LLP 
767 Fifth Avenue 
New York, New York 10153 
Attention: Howard Chatzinoff, Esq. 
Telecopy No.: (212) 310-8007 

Each such notice or other communication shall be given (i) by hand delivery, (ii) by 
nationally recognized courier service or (iii) by telempy, receipt confumed. Each such 
notice or communication shall be effective (i) if delivered by hand or by  tio on ally 
recognized courier service, when delivered at the addms specified in this Section 9.1 (or in 
accordance with the latest unrevoked direction from such party) and (ii) if given by telecopy, 
when such telecopy is transmitted to the telecopy number specified in this Section 9.1 (or in 
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accordance with the latest unrevoked direction from such party), and confirmation is 
received. 

SECTION 9.2. Internretation. The Exhibits, Annexes and Schedules are 
part of this Agreement as if fully set forth in this Agreement. When a reference is made in 
this Agreement to a Section, Exhibit, Annex or Schedule, such reference shall be to a 
Section of, or an Exhibit, Annex or Schedule to, this Agreement unless otherwise indicated. 
The table of contents and headings contained in this Agreement are for reference purposes 
only and shall not affezt in any way the meaning or interpretation of this Agreement. For 
purposes of any indemnification provision in this Agreement, the word "expenses" shall 
mean out-of-pocket expenses, and shall not include any allocations of internal salaries and 
other expenses. Whenever the words "include&" "jnc ludes" or "including" are used in this 
Agreement, they shall be deemed to be followed by the words "without limitation." 
Whenever the word "material" is used in this Agreement (except when used with respect to 
the Purchaser), it shall mean material to the Business or financial condition of the Business, 
taken as a whole. Whenever reference is made to ")cnowledg~" with respect to any Seller, it 
shall mean the actual knowledge of the Persons named in Schedule 9.2. Any matter set forth 
in any Schedule shall be deemed set forth in all other Schedules to the extent relevant. 

SECTION 93.  Survival of ReDrese ntations. Warranties and Covenants. 
The representations and warranties contained in this Agreement (including the representation 
and warranty contained in the penultimate sentence of Section 4.101)) shall survive the 
Closing solely for purposes of Article 8 and shall terminate at the close of business 18 
months following the Closing Date; provided, bowever, that (i) the representations and 
warranties contained in Sections 4.l(a), 4.l(b), 4.l(f) and 4.l(g) (but only to the extent 
Section 4.1 (g) relates to matters of title) shall survive indefinitely; (ii) the representations and 
warranties contained in Section 4.l(c)(i) shall survive until the fourth anniversary of the 
Closing Date; (iii) the representations and warranties contained in Section 4.l(m) and Section 
4.1 (i)(B) shall survive until the close of business 30 months following the Closing Date; and 
(iv) the representations and warranties contained in Section 4.1(0), to the extent that such 
representations and warranties relate to Income Taxes, shall terminate on the Closing Date. 
The covenants contained in this Agreement, except as otherwise expressly provided, shall 
survive the Closing indefinitely; provided, however, that the covenants contained in Sections 
5.1, 5.2, 5.3(a) and 5.3@) shall terminate on the Closing Date. 

SECTION 9.4. Severabilitv. If any provision of this Agreement (or any 
portion thereof) or the application of any such provision (or any portion thereof) to any 
Person or circumstance shall be held invalid, illegal or unenforceable in any respect by a 
court of competent jurisdiction, such invalidity, illegality or unenforceability shall not affect 
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any other provision hereof (or the remaining portion thereof) or the application of such 
provision to any other Persons or circumstances. 

SECTION 9.5. Countemarts. This Agreement may be executed in two or 
more counterparts, all of which shall be considered one and the Same agreement and shall 
become effective when one or more counterparts have been signed by each of the parties and 
delivered (including by telecopy) to the other party. 

SECTION 9.6. Entire Apreem ent: No Third Pam Beneficiaries. Except 
as expressly otherwise agreed in writing by the parties hereto, this Agreement, the Guarantee 
Agreement, the Novation Agreements and the Confidentiality Agreements (a) constitute the 
entire agreement between the parties hereto pertaining to the subject matter hereof and 
supersede all prior agreements and understandings, negotiations and discussions, whether 
written and oral, among the parties with respect to the subject matter hereof, and there are 
no warranties, representations or other agreements between the parties hereto in connection 
with the subject r n m r  hereof, except as specifically set forth in this Agreement, the 
Guarantee Agreements, and the Confidentiality Agreements and (b) except as provided in 
Article 8, are not intended to confer upon any Person other than the parties hereto (and the 
Selling Subsidiaries) and their successors and permitted assigns any rights or remedies 
hereunder. 

SECTION 9.7. Go V e H I I X W L a  w. This Agreement shall be governed by, and 
construed in accordance with, the laws of the State of New York applicable to contracts 
made and to be performed entirely in the State of New York, regardless of the laws that 
might otherwise govern under applicable principles of conflict of laws. 

SECTION 9.8. Mediation: Consent to .lurkdidion. 

(a) Except as provided in Section 8.8, any dispute among the parties 
arising out of or in connection with this Agreement or any other agreement, instrument or 
other document delivered pursuant to this Agreement, or any alleged breach hereof or thereof 
(other than (i) a dispute arising under or with respect to Section 5.19 or the confidentiality 
obligations set forth in the second penultimate sentence of Section 5.2(a) or (ii) a dispute in 
respect of which there is a reasonable likelihood of irreparable harm (as to which a party 
may seek a temporary rest~az~ll~l * * g order or injunctive relief)) shall be submitted for discussion 
and possible resolution by senior officers or designated spokesperson of each such party. 

(b) If within a period of 15 days after submission of a matter in accordance 
with clause (a) hereof the respective senior officers and designated spokespersons are unable 
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to agree upon a resolution, any party may within 15 days after the aforesaid 15-day period 
elect to utilize a non-binding resolution procedure whereby each party presents its case at a 
hearing held in New York, New York before a neutral advisor, who shall be selected from 
the CPR Institute For Dispute Resolution. The parties shall bear their respective costs 
incurred in connection with this procedure including the fees and expenses of the neutral 
advisor. hior  to the hearing, the parties and the neutral advisor shall  use their reasonable 
best efforts to agree on a set of ground rules for the hearing. At the closing of the hearing, 
the senior executive officers of the respective parties shall meet and attempt to resolve the 
matter. Only after the foregoing procedure has been exhausted shall either party resort to 
litigation as the final adjudication of the dispute. 

(c) Each of Purchaser and CBS irrevocably submits to the nonexclusive 
jurisdiction of (i) the Supreme Court of the State of New York, New York County, and 
(ii) the United States District Court for the Southern District of New York located in the 
Borough of Manhattan in the City of New York, for the purposes of any suit, action or other 
proceedkg arising out of this Agreement or any transadon contemplated hereby. Each of the 
Purchaser and CBS further agrees that seMce of any process, summons, notice or document 
by U.S. registered mail to such party’s respedive address set forth in Section 9.1 or, in the 
case of Purchaser, to its agent for service of process shall be effective service of process for 
any action, suit or proceeding in New York With respect to any matters to which it has 
submitted to jurisdiction as set forth above. Each of Purchaser and CBS irrevocably and 
unconditionally waives any objection to the laying of venue of any action, suit or proceeding 
arising out of this Agreement or the transactions contemplated hereby in (x) the Supreme 
Court of the State of New York, New York County, or (y) the United States District Court 
for the Southern District of New York, and hereby further irrevocably and unconditionally 
waives and agrees not to plead or claim in any such court that any such action, suit or 
proceeding brought in any such court has been brought in an inconvenient forum. 

SECTION 9.9. Publicity. From the date of this Agreement through the 
Closing, neither CBS, on the one hand, nor Purchaser, on the other hand, shall issue or 
cause the publication of any press release or other public announcement with respect to the 
transactions contemplated by this Agreement without the consent of the other party, which 
consent shall not be unreasonably withheld. If one party provides a copy of its proposed 
press release or public announcement to the other party, and the other party does not object 
or comment on the proposal within fortyeight hours of receipt, such failure to comment will 
be treated as consent to publication by the recipient. If such release or announcement is 
required by Law or the rules or regulations of a national securities exchange in the United 
States, the party required to make the release or announcement shall allow the other party - .  

reasonable time to comment on such release or announcement in advance of its issuance. 
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The parties will agree on an appropriate procedure to implement the requirements of this 
Section 9.9. 

SECTION 9.10. Assimment. Neither t h i s  Agreement nor any of the rights, 
interests or obligations hereunder shall be assigned by any party hereto without the prior 
written consent of the other party, except that, so long as any such assignment would not 
delay or impede the consummation of the transactions contemplated hereby, Purchaser may 
assign to one or more Purchaser Affiliates the right to acquire part or all of the business and 
assets of the Business hereunder, together with the other rights of Purchaser hereunder with 
respect thereto; provided, however, that any such assignment shall not release Purchaser 
from any Liability hereunder (including any Liability under Article 8) or enlarge or enhance 
Purchaser’s rights or affect any limitations on CBS’s Liability under Article 8. Subject to 
the preceding sentence, this Agreement will be binding upon, inure to the benefit of and be 
enforceable by the parties and their respective successors and assigns. 

SECTION 9.11. Waiver of Jum T rial: Trial Costs. Each of Purchaser 
and the Sellers, for themselves and their mpeztive Affiliates, hereby irrevocably waives all 
right to trial by jury in any action, proceeding or counterclaim (whether based on contract, 
tort or otherwise) arising out of or relating to the actions of Purchaser and the Sellers or their 

performance or enforcement thereof. The party in whose favor a final judgment is rendered 
shall be entitled to reasonable costs and reasonable attorneys’ fees. 

. .  respective Affiliates pursuant to this Agreement in the negotiation, on, 
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IN WITNESS WHEREOF, CBS and Purchaser have caused this Agreement to 
be signed by their respective officers thereunto duly authorized, all as of the date first written 
above. 

CBS CORPORATION 

Title: Executive Vi& %resident, 
Chief Financial Officer 

WGNH ACQUISITION, LLC 

By: 
Name:' 
Title: 

By: 
Name: 
Title: 

NYFSO7.. .:~8\8075%U)19n192tUGR6108K.46 



IN WITNESS WHEREOF. CBS and Purchaser have caused this Agreement to 
be signed by their respective officers thereunto duly authorized, all as of the date first written 
above. 

CBS CORPORATION 

By : 
Name: 
Title: 

WGNH ACQUISITION, LLC 

By: 
Name: 
Title: 



performance or enforcement thereof. The party in whose favor a final judgment is rendered 
shall be entitled to reasonable costs and reasonable attorneys' fees. 

IN WITNESS WHEREOF. CBS and Purchaser have caused this A, Oreemeni to 
be signed by their respective officers thereunto duly authorized. all as of the date first written 
above. 

CBS CORPORATION 

By : 
Name: 
Title: 

WGNH ACQUISITION, LLC 

By: 
Name: 
Title: 

Name: 
Title: 

Apply to: 030-061 34(126122) 8 
030-06135(126123); 030-32414;(126133) 
070-00698(126125); 070-01 143(126124); 
070-01 503( 1261 26); 040-08976(126134). 



This is t o  acknowledge the receipt of your letter/application dated 

?/s h8 , and to  inform you that the initial processing which 

-& 37-00 v? 7- ~ ~ / ~ ~ ~ -  1527 
includes an administrative review has been performed. 

I d There were no administrative omissions. Your application was assigned to  a 
technical reviewer. Please note that the technical review may identify additional 
omissions or require additional information. 

Please provide to this office within 30 days of your receipt of this card 

A copy of your action has been forwarded to  our License Fee & Accounts 
Receivable Branch, who will contact you separately if there is a fee issue involved. 

Your action has been assigned Mail Control Number 
When calling to inquire about this action, please refer to this control number. 

1 2 6 1 3 3  

You may call us on (610) 337-5398, or 337-5260. l 2 6 1 3 q  
Sincerely, 
Licensing Assistance Team Leader 
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