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)October 3, 1990-

{
-f

- CERTIFIED MAIL,

RETURN RECEIPT REQUESTED
L -i,

'
+

-Mr. Charles J. Haughney
Branch Chief4

Fuel-. Cycle Safety Branch [
: Division.'of Industrial Safety '

office of.Nuc1' ear-Material Safety "

,

and Safeguards (NMSS)
-U.S.' Nuclear Regulatory Commission i
-Wasnington, D.C. 20555

+

.Re: License No. SUB-1357 (Docket -No. 40-8724) |--

'Chemetron Corooration 't

i,

| Dear.Mr. Haughney:
i ;

In ' accordance with Provision (2) of your -letter, dated
p September 11, 1990, to - ~Mr. John Elwood of Allegheny
| International, Ina. (then the parent . company of Chemetron >

| Corporation), I enclose herewith an executed copy of the Asset-
Purchase'. Agreement entered into between Sunbeam /Oster Company,
Inc.. (" SOC") and Allegheny International, Inc. . ( "AI" ) ~. as of.

September ' 28, 1990, along with numerous- -Schedules and other
attachments thereto. "

? Please' note that we have not enclosed herewith a further
,

(copycof-the Murray,;Devine & Company- solvency - opinions -letter, '

since that document has previously been sent to' you under
Lseparate- cover | subject to a claim for confidential treatment. '/,

'

Also not enclosed, because they are voluminous and largely I
*

L irrelevant to the NRC's interests in. the -asset: purchase
|: transaction, . are ~ copies of the resignations of directors ' and-
!< , officers of the subsidiaries of AI (excet- those of Chemetron

: Corporation, which are' enclosed), certific tes from officers of

(

- O.b OO 7.
< 9010110192 901003 / -'

~
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FRil?D, FRANK, il ARRIS, SilRIVER A JACOBSON

Mr. Charles ~J. Haughney
October 3, 1990

'

Page 2:

,
the AI subsidiaries concerning the certificates of
Incorporation, 'By-Laws, and officers and directors thereo!,'

c

- stock certificates for the stock of AI and its subsidiaries',
and the opinion ' letter- of the law firm of Shereff, Friedmr.n,
Hoffman'& Goodman ' delivered pursuant to Section . 6 (b) (v) of ':he '

Asset Purchase Agreement.- Should the NRC, however, consider _ it.
^

necessary or appropriate to examine copies of these additienal, :
'ancillary documents, please contact us.
:

In addition, I enclose for your information a copy of' the
written consent- of the ' sole stockholder and the Board of- j

i 1 Directors of Chemetron- Corporation, dated September 28, 1990. ,

L Among -other actions taken by the written consent are the
election of Michael G. Lederman and Robert Setrakian as the '

members of the Board of- Directors and of Mr. LeJerman as
President"and Mr. Setrakian as Vice President and S6cretary of !

Chemetron Corporation. The written consent further recites;

that Anthony Munson shall continue to serve as Vice President
and Treasurer and c Roland Schriver shal1~ continue to serve- asL

_ Vice President of Chemetron Corporation.
,

' '

L Thank you for your attention to this matter.
1

'

Sincerely.yours,

j'o

f<G '

| Jay R. Kraemer
t !

|-
!

l

cc w/ enc 1: K.'McDaniel-
|
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jU ASSET PURCHASE AGREEMENT
r

This Agreement is made as of the 2Bth day of September,'

,

CWO :
1990, by'and between Sunbeam /Oster Company,'Inc., a. Delaware. ;

'

4
,

+f ,.h corporation (" Purchaser"), on the one hand,, .and Allegheny ;
,,

4.i. International, Inc., a Pennsylvania corporation (the " Seller"),_
'

on the other hand,> t

', WHEREAS, on February 20, 1988, Sel3er, and on February i

.i

20, 1988 and hay 3,- 1988', the other Debtors: filed f.or relief |

|9T
2

under Chapter 11 of the' Code in'the Court; i1

4

WHEREAS, on July 12, 1990, the Court confirmed the
.

Debtors' Joint Stock Plan of Reorganization dated December- 29,-

1989', as" amer.ded (the~" Stock Plan"), and on September 13, 1990,- ={
,

|p
'

the Court ~ approved certain modifications thereto (the " Modified: 1

L 3

Plan");

WHEREAS, the Modified Plan contemplates, among other

p things,.the purchase of assets and assumption of-liabilities ~ set i

b
k forthlin this-Agreement;

NOW, THEREFORE, in' consideration of the premises.and- i

"
.

mutual covenants-herein contained and other good and valuable

consideration, the adequacy and receipt of which is hereby
|

L ; acknowledged,-the parties hereto hereby agree as fdllows: 1
-

>

j i'i

'

0;i
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l.. DEFINITIONS . ,

,

,

In this-Agreement, unlesv'otherwise:provided, the

following tarms shall.have the meanings set forth below. j
?

'
ir

"Adm!nistrative claim" means a claim for payment _of an' ,

< +
administrative expense of a kind specified in Section 503(b) of_
the Code and referred to in Section -507 (a) (1) of the Code, ']

:t

including, without limitation, the actual, necessary costs and- fj
..

expenses incurred after the commencement of the Debtors' Chapter- ||
..

11 cases of preserving the Estates and operating the businesses-
0:t

_

!d]of the Debtors, including wages, salaries, or' commissions for
$services, compensation for legal and other services and'

reimbursement of expenses awarded under Sections 330(a) or 331 of l
-

:(T
the' Code, and all fees,and charges assessed against the Estates

under Chapter 123 of Title 28, United States Code.,

" Assets" means all property of the Seller including'all'n,

legaloor equitable interests, all tangibleLor intangible 1
property, causes of action, or other property of the Seller's

.

a
Estate.

,

" Assumed Indemnity claims" include'all claims against |
,

the Debtors for-indemnity, except where the claim underlying is
-

disallowed pursuant to section 502 (e) (2) (i) of the Code;
!

_2-
s
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i " Assumed Liabilities" means all liabilities and ;'

-
.

obligationsJof the Debtors of every kind and nature which are not

* discharged in bankruptcy through the confirmation of: the Modified-=
'

,

-|:

Plan including, without limitation, the following:
.-

(a) Allowed Administrative Claims;-

| (b) Reinstated Claims;

(c) Product Liability Claims;

(d) Assumed Indemnity claims;

(e)- Paying Agent Fees;
,

',

(f) Taxes, Tax Notes and Tax Claims of the Internal -i

Revenue Service allowed in accordance with the Modified Plan;

" Bankruptcy Order" means each Final Order of the Court i

confirming the-Modified Plan.

:!
t

"

" Claim" means a claim as difined in Section 101(4) of
|the Code, whether or not asserted against one or more of the

~

Debtors. |,

" Closing Date" means the Effective Date.
c

s

'[t,

" Code" means title 11 (the Bankruptcy Code) of the

United States Code, as applicable from time to time, to the

Reorganization Cases. ;
,

t-

3--

,

4



_

- . . . . . . . . , , , , , ,

,

a '

y..i ,

t ,
,

'
o

ag

cu .

'
.

,1 ~

'

" Court" means the United States Bankruptcy' Court for the
~

l . estern District-of Pennsylvania or, if such courtLceases to-W

exercise jurisdiction over the Reorganization Cases, such court ~
u

that exercises jurisdiction over the Reorganization Cases'in lieu

of the United States. Bankruptcy Court for the Western District!of
..

. |f Pennsylvania.
..

,

h. " Debtors" means Allegheny International Exercise-Co.,-a.

' Delaware corporation; Allegheny International (USA),__ Inc., a
rE . Delaware corporation; Seller; AL' Industrial Products, Inc . :, ' a -

f ;Phnnsylvania corporation; Almet/Lawnlite, Inc., a Californiaa

y Jcorporation;'Chemetron Corporation, a Delaware' corporation;P+

Chemetron Investments, Inc., a Delaware corporation; Eliskim,

Inc., a Delaware corporation;| Sunbeam Holdings,-Inc., a Delaware

@L un corporation; Infoswitch, Inc., a Delaware corporation;fIntegrated
,||m - 4

Specialties, Inc., a California corporatio7; Sunbeam Corporation,
'

s,J .a. Delaware corporation; and Woodshaft, Inc., an Ohio corporation

(each of the foregoing being a " Debtor").
,

| *ik; " Disbursing Agent" means the entities authorized to
c 73--

k disburse cash which is required by the-Modified Plan to be
.

.

'

distributed to the holders of Claims.
'

,;

W
i

'

n,

I

i: -4 -

i: ,= g
t 74

, i t, .
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:

?- "Distribu' tion (s)" means the, payment (s) of cash and

securities which is'(are) required by the Modified Plan to be-
!

distributed to-the holders of Claims.

" Effective Date" means the date of substantial ,

consummation of the Modified Plan.
i

"ERISA" means the Employee Retirement Income Securityl :!
-

Act of11974, as amended from. time to time.
i

1

]
"ERISA Affiliate" means Seller and (i) any corporation- '

:which is:a member of a controlled group 1 of corporations.within l

the-meaning'of Section 414(b) of the' Internal Revenue Codelof (
'

which, Seller is a member; (ii) any trade,or business-(whether or ' -

q

not incorporated) .which is' a member of -a group of trades or O.,

businesses under common ; control within the. meaning: of Section:

' 414 ( c) of the Internal Revenue Code of which Seller is a member;

L and (iii) .any' member of an affiliated service group within-the,
[ . meaning of Section 414(m) or (o) of the Internal Revenue Code of fy

~v

which Seller, any corporation described in clause (1). above-or !
, ,

any trade orLbusiness described in clause (ii) above is a member.
L

:5"ERISA Event" means (i) the occurrence'of a reportable'<

event within;the meaning of Section 4043 of ERISA with respect to k7

!

any Pension-Plan; (ii) a failure to meet with respect-to a '

l- >

|

l

-5-
I
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Pension Plan the minimum funding standard of Section 412 of'the-q

; Internal Revenue. Code or of Section 302LofLERISA,1 including, ;

without limitation,'the failure to make on'or'before?its due date.
r- . .

;a required installment under Section 412(m)|of the' Internal
Revenue Code or Section'302(e) of ERISA, regardless of the

't

issuance of any waivers in accordance withtSection 412(d) of_the-

Internal Revenue Code,'and any request.for a waiver under'Sec61on f
412(d) of the Internal Revenue Code in' connection with any--

Pension Plan;-(iii) the provision by the_ administrator of any4

Pension Plan of a notice of intent to terminate such plan
"

pursuantJto Section 4041(a) (2) of ERISA under5 circumstances '

described in Section 4041(c) of ERISA;.(iv) the withdrawal by

Seller or any ERISA. Affiliate from a Pension' Plan during a-plan
< ,

year _for which it was a " substantial employer" within the meaning. ,

-N of Section 4001(a) (2) of-ERISA resulting:in liability pursuant to,

Section 4062(e)_or 4063 of ERISA; (v) the institution by the PBGC:

of proceedings to terminate a Pension' Plan pursuant to Section-
>

4042 of ERISA, or'the occurrence of anyLevent or condition which' 4

might constitute grounds under Section 4042 of ERISA for the j
hy. ' termination of, or.the appointment of a trustee to administer, a

'1''
: Pension Plan; (vi) the withdrawal by Seller _or any ERISA

' 1
<

Affiliate in a complete or partial withdrawal (within the meaning4'

.i
of Section 4203 or 4203 of ERISA) from a Multiemployer. Plan

resulting in a material liability to Seller or any ERISA *

.
' Affiliate, or the receipt by Seller or any ERISA Affiliate of- .t

-6- /

,
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notice from a Multiemployer Plan that it is in reorganization or

insolvency pursuant to Section 4241 or 4245 of ERISA or that it

intends to terminate or has terminated under Section 4041A of

ERISA; (vii) the imposition on Seller or any ERISA Affiliate of
:

fines, penalties, taxes or related charges under Chapter 43 of
.

the Internal Revenue Code or under Section 502(c), (i) or (1) or

Section 4071 of ERISA; (viii) the assertion of a material claim

(other than routine claims for benefits) against any Pension Plan

or the assets therecf, or against Seller or any ERISA Affiliate

in connection with any such plan; (ix) the existence i- of the

date hereof, for a Pension Plan of an excess of the present value

(determined on the basis of reasonable assumptions used by the

independent actuary for such Pension Plan) of the accrued

benefits (whether or not vested) of the participants and

beneficiaries of such Pension Plan over the fair market value of

the assets of such Pension Plan, if such excess, when added to

the excesses calculated in the same manner for each of the other

Pension Plans as of the most recently preceding valuation date

for each such other Pension Plan, exceeds $30,000,000; or (x)

receipt from the Internal Revenue Service of notice of the

failure of any Pension Plan to qualify under Section 401(a) of

the Internal Revenue Code, or the failure of any trust forming

part of a Pension Plan to fail to qualify for exemption from

taxation under Section 501(a) of the Internal Revenue Code.
,

-7 -
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"ERISALPlan"-means'any employee benefit plan within the-

meaningfof-Section 3(3) of ERISA (1) which'is maintained or was-

at any time during the five years prior to the'date of the 'l
~ a

Agreement, maintalised' for employees ore former employees of Seller d

i
n. cnr any of its ERISA Affiliates or (ii) with respect to which anyJ

'

such entity may incur '11 ability.

.s
~

~

!

" Estate" means the estate created in each of the
3,

!

Reorganization Cases by Code section.541.

l
.i" Facilities" means-any and all real property-(including', ;

without limitation,qall buildings, fixtures or other improvements,

located-thereon) now, hereafter or heretofore, owned, leased,- --l
t

n. ' operated or used by seller or any of its subsidiaries or any of
L

their respective: predecessors. ;

i

" Final Order" :means an order or judgment the operation
'

i

or effect of which has not been stayed, and as to which order or- ,i

Ji- judgment (or any revision, modification or amendment thereof),

the time to appeal or seek review or rehearing has expired and as

to which no timely filed appeal or petition for review or

rehearing is pending,
t

,

I

-8-
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''
" Foreign Benefit Plan" means any' Employee. Benefit Plan

a
'

maintained at any time during !
'~

' as- defined; in Section 3 (b) (xiii')
!

1

the five' years prior to the:date'ofLthis Agreement outside:of the 1,' '

'l
United States for eniployees or former empl.oyees of Seller or:any a

t

of its Subsidiaries, substantially all of whom are not residents .!
t

of the United * States and with respect to|which any such entity
~

:

may incur liability.
.

R " Foreign Benefit Plan Event" means (1) the imposition.ofe

p liability (other than liability,for routine contributions or >
_.

payment of. insurance premiums or benefits) on Seller or any of-

its Subsidiaries to any Foreign Benefit-Plan or to any. foreign

| government, or. governmental or regulatory body, in connection

with any1 Foreign Benefd t Plan, where such liability might have.a- q

LMaterial Adverse'Effect;-or (ii) the imposition of any Lien on j

[ the assets of-Seller or any of its Subsidiaries in connection
'

g

with any Foreign Benefit Plan.

|
'

,

L .i

" Inactive subsidiaries" means the subsidiaries of Seller
,

set forth on Schedule 1(i) hereto. I

i

~

I

-9-
;

1
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"
" Intellectual Property" means-all patents,-trademarks" '

,

:
1 . ..

J(including, without limitation, the " Sunbeam" trademark),-

tradenames, copyrights, service' mar'ks,. designs,-logos, indicia,

corporate names, trade secrets, technology, know-how and j, 4

processes, associated goodwill and other business identifiers and; j

applications pertaining thereto used in or necessary~for the- l
<

s

conduct of business of Seller and its Subsidiaries as currently

conducted that are material to the condition (financialEor- ;t

- other), business or operations of Sellee ?.nd its Subsidiaries,
,

!

"T taken as a whole. ;

I
" Internal Revenue Code" means the Internal Revenue Code

of'1986,'as amended to the-date hereof. j
.

!

" Lien" means any lien, mortgage, pledge,, security; .i

interest, charge or encumbrance of any kind (including any
:

conditional sale.or other title retention agreement, any lease'in- >

the nature thereof, and any agreement to give any security.
.i

interest). N
d' '

" Material Adverse Effect" means a material adverse

effect'upon the business, operations, properties, assets,

$' prospects or condition (financial or otherwise) of Seller and -its

Subsidiaries, taken as a whole. Is (;

Li i

.
-

|:
|'

L - 10 -
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" Material Cent . acts" means any contract, agreement, i

indenture, mortgage, deed of trust, undertaking or other- ;

.

instrument to which the Seller or any of its Subsidiaries will be

a party (after giving effect to the Modified Plan) or by which

the Seller or any of its subsidiaries will be bound (after giving

effect to the Modified Plan) or to which the assets or-properties- h''

of the. Seller or any of its Subsidiaries will be subject (after -

giving. ef fect to the Modified Plan), which individua11t- involves ,

remaining obligations or liabilities of the Seller or any of its ,

Subsidiaries in excess of $1,000,000, provided, however, that the
'

term " Material contracto" shall not include any customer purchase
r

orders or purchase orders by the Seller or any of its |

Subsidiaries.
!

'
i

I "Multiemployer Plan" means a "multiemployer plan" within
!

the meaning of Section 4001(a)(3) of ERISA (i) to which Seller or

any Lxisa Affiliate is centributing, or at any time during the
,

'

_five years prior to the date of this Agree nent has, contributed,

or to which Seller or any ERISA Ail 411 ate has, or ever has had at
!!

- an. time during the five years prior to the date of this
o '

Agreement, an obligation to contribute or (ii) with respect to

which Seller or any ERISA Affiliate may incur liability.

"NMGM" means NMGM, Inc., a Delaware corporation and a

wholly-owned subsidiary of Purchaser..

.

- 11 -
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.

"O/S J.V." means O/S J.V., Inc., a Delaware corptration

and a wholly-owned subsidiary of Purchaser.

" Paying Agent" metns any indenture trustees, stock

transfer agents and similar intermediaries and agents which

participate in the process of making or conveying cash payments

as provided by the Modified Plan.

" Paying Agent rees" means the compensation-and expenses

payable by Purchaser and Debtors to Paying Agents for making or

conveying cash payments as provided by the Modified Plan.

" Pension Plan" meann any ERISA Plan, other than a

Multiemployer Plan, (i) which is subject to the provisions of-

Title IV of ERISA and (ii) which is maintained or at any time

during the five years prior to the date.of sis Agreement was

maintained for employees or former employees of Seller or any of

its ERISA Affiliates or with respect to which Seller or any ERISA

Affiliate may incur liability.

" Person" means and includes natural persons,

corporations, limited partnerships, general partnerships, joint

stocx companies, joint ventures, associations, companies, trusts,

- 12 -
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|
H. banks, trust companies, land trusts,. business trusts or other I

'

o3 -

; organizations, whether or not legal entities, and governments and

agencies and political subdivisions thereof.'

i

!
'

" Purchaser" shall have the meaning ascribed to such term.
,im

in the opening paragraph of this Agreement.
.

i
'

_.

" Product Liability claims" means claims for damages or
!,

injuries because of a defect in or other use or consumption of
;

goods manufactured or sold by the Debtors or any predecessors :
, , ,

thereof, and includes any such claims arising after the Effective
Jg' . '

Date for goods purchased prior to the Effective Date. :

!

h

" Reinstated or Reinstatement" means leaving unaltered

'he legal, equitable, and contractual rights to which a Claim

entitles the holder of such claim in accordance with section 1124
.

of the Code, including, in the case of installment debt
3

obligations, reinstatement of original ma'turity of the ;

obligations.
;

i
" Reinstated Claitas* means all Claims which are ,

h

Reinstated, collectively as set forth in the Modified Plan.-

,

|
t

4

5
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.

" Reinstated Aetna Claims" means Claims of Aetna Casualty
,

iand Surety Company under certain premium payment agreements

relating to Policy Nos. 08 LG 19821 SRA, 08 C 113389 SRA, 08 C
'

115065 SRA, 08 CS 269349 SRA, 08 C 119428 SRA, 08 AL 115093 SRA,

08 C 122027 SRA, 08 AL 115133 SRA, 08 CS 401139 SRA and 08 CA .

105211 SRA with respect to liability insurance for policy years
>

1975, 1976 and 1977. j

i

!

" Reinstated AI Con}ansatory Damage Claims" means with

respect to Allegheny International, Inc., claims for compensatory
,

damages of a nature, insurable under a comprehensive general

liability insurance policy or automobile liability insurance
,

policy, proofs of which have been timely filed. .i

!

!

'

" Reinstated Barclays Bank Clain" means Claim of Barclays

Bank PLC under a Standby Letter of Credit Agreement dated as of
,

December 28, 1984 between Barclays and Sunbeam Corporation. '
'

i

" Reinstated Cars & Concepte Claims" means Claims of Cars

& Concepts, Inc. ag-inst Sunbeam on Sunbeam's guaranty dated

August 13, 1982 of the performance by Hurst Performance, Inc. now

known as Sunbeam, of the terms and provisavns of a purchase

agreement dated August 13, 1982 pursuar.t to which Cars & .

Concepts, Inc. purchased the assets of Hurst Performance, Inc.

and all Claims of Cars & Concepts, Inc. against Sunbeam pursuant

to such purchase agreement.

- 14 -
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" Reinstated Continental Casualty Company Clain" means

claims of continental casualty Company for premium payments under

Policy Nos. WC 5386350, CCP 7437001 and WC 5382326 covering the

period April 11, 1981 to July 1, 1982.

e
' " Reinstated Debt and Capital Leases" means all claims

,.

n

under the Industrial Development Revenue Bonds, capitalized

leases and all guarantees, lease agreements, loan agreements and

trust indentures listed in Section 1.75(vi) of the Modified Plan
and other agreements for the benefit of holders thereof relating

thereto.
:

" Reinstated Disability Claims" means Claims for long-

term disability benefits payable under the Group Health and

Welfare Plan of Allegheny International, Inc. and Member

Companias.

" Reinstated Environmental Claims" means Claims of the

United States for environmental response costs incurred in

connection with following sites:

McGean Site, Cleveland, Ohio
Haynes Site, Washington County, Missouri<

Bio-Ecology Site, Grand Prairie, Texas
City Chemical Site, orange County, Florida
Liquid Disposal Site, Utica, Michigan
Lowry Landfill Sita, Arapahoe County, Colorado
New Lyme Landfill Site, Ashtabula County, Ohio

- 15 -
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'

Northeast Hazardous Waste Disposal Site, Elkton, Maryland
Maryland Sand, Gravel and Stone site, Elkton, Maryland
Poplar /Laskin Site, Ashtabula County, Ohio
Shelby Township site, Shelby township, Michigan
Stringfellow site, Los Angeles, California
Diaz Refinery Site, Diaz, Arkansas
Qu Voe Refinery.& Products Site, Cook County, Illincis
ThermoChen Site, Holland, Michigan
Maxey Flats Nuclear Disposal Site, Morehead, Kentucky
Bally Engineered Structures Site, Bally, Pennsylvania
" Reinstated Environmental Compliance obligations" means

obligations of any of the Debtors to a governmental agency to

comply with environmental laws with respect to property of estate

of such Debtor.

" Reinstated Intercompany claims" means the Claims of any

Debtor againss any Debtor or of an affiliate of any Debtor

against such Debtor.

" Reinstated Liberty Mutual Insurance Claims" means

Claims of Liberty Mutual Insurance Company and/or Liberty Mutual

Fire Insurance Company under workers' compensation insurance

policy, WC2-681-004050-337 effective July 1, 1987 - July 1, 1988

and premium payment agreement relating thereto, under

comprehensive general liability policy LG1-681-004050-327

effective July 1, 1987 through July 1, 1988 and agreement for

guarantee of deductible reimbursement relating thereto, under

business automobile policy AS1-681-004050-137 effective July 1,

1987 through July 1, 1988 and agreement for guarantee of

deductible reimbursement relating thereto, under Massachusetts

combination motor vehicle policy AM1-681-004050-147 effective

- 16 -
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;

-
,

July 1, 1987 through July 1, 1988 and agreement for guarantee of
I

'

deductible reimbursement relating thereto, under comprehensive !

automobile policy AE2-681-004050-217 effective July 1, 1987
r
~

through July 1, 1988 and agreement for guarantee of deductible
t.

reimbursement relating thereto, as provided in the Liberty Mutual ;

settlement.
.

!

" Reinstated Metropolitan Federal Clain" means the l

Allowed Secured Claim of Metropolitan Federal Savings and Loan ,

Association under a Promissory Note dated December 31, 1973 in

the original principal amount of $850,000 and related mortgage '

issued to Home Federal Savings and Loan Association of Nashville, |
.i

Tennessee, of which Metropolitan Federal Savings and Loan

Association is the successor-in-interest, relating to a !

manufacturing facility of Almet/Lawnlite located in Portland, 5

Tennessee, and the related contingent claim of Victor and Ann.

Carol Reiter against Almet/Lawnlite and Allegheny. q

" Reinstated Pension Claims" means Claims under a tax-

qualified pension plan sponsored by any Debtor or en affiliate of'
,

a Debtor, !

I
L

- ,

,

- 17 - (
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" Reinstated Retiree Benefit Claims" means Claims by '|
'

retired former employees of a Debtor under a plan, fund, or

program maintained or established by such Debtor prior to

commencement of such Debtor'E Reorganization Case (through the i

purchase of insurance or otherwise) for the purpose of providing"'

medical, surgical or hospital care benefits, or benefits in the j

event of sickness, accident, disability or death.

" Reinstated Sunbeam Debentures" means'the Sunbeam'5 1/2% i

'Sinking Fund Debentures due 1992.

i

" Reinstated Surviving Spouse Benefit Claims" means

claims of non-exempt salaried employees or former employees, or
,

* ' their spouses under the Surviving Spouse's Benefit Plan for

Salaried employees of Allegheny International, Inc., Surviving

Spouse's Benefit Plan for Salaried Employees of True Temper

Corporation; and Surviving Spouse's Benefit Plan for Salaried
,

Pensioners of the Former Bar Products Division of Allegheny i

International, Inc.
,

" Reinstated Textron Claims" means Claims of Textron,

Inc under the purchase agreement dated May 28, 1978, by and
*between AI (USA) (then known as Jacobsen Manuiacturing Company),

Allegheny (then known as Allegheny Ludlum Industries, Inc.) and

Textton, Inc.

18 --
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" Reinstated Tort Claims" means with respect to Debtors ;

other than Allegheny International, Inc., property damage tort,

personal injury tort and wrongful dehth claims, proofs of which ,

have been timely filed. :

,

" Reinstated Welmoore claims" means Claims of Welmoore

Industries, Inc., The Frymaster Corporation, Mile High Equipment

Company and Belshaw Bros. Inc under an agreement dated October

21, 1982 under which Welmoore Industries, Inc. acquired assets of
,

certain wholly-owned subsidiaries of Holdings which subsequently

merged into Holdings.

" Reinstated Workers' Compensation Claims" means Claims

for workers' compensrcion except for (a) Claims of employSes or i

former employees or the former Bar Division of Allegheny

International, Inc. for workers' compensation under the laws of

the State of New York and (b) Claims of empl'oyees or former

employees of True Temper Corporation (now known as Eliskim, Inc.)

for workers' compensation under the laws of the State of Ohio.
,

P

- 19 -
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" Reorganization Cases" means the Debtors' Chapter 11

cases pending before the Court as Case Nos. 88-448 (Allegheny

International, Inc.), 88-449 (Sunbeam Corporation), 88-450 ,

(Sunbeam Holdings, Inc.), 88-451 ( Almet/Lawnlite, Inc. ) , 88-452

(Chemetrcn Corporation), 88-1220 (AL-Industrial Products, Inc.),

88-1223 (Allegheny International Exercise Co.), 88-1224 :

(Allegheny International (USA), Inc.), 88-1226 (Chemetron

Investr.ents, 3nc.), 88-1227 (Eliskin, Inc.), 88-1228

(Infoswite.h, Inc.), 88-1229 (Integrated Specialties, Inc.) and

88-1231 (Woodshaft. Inc.).

" SAC /Oster" means the Oster Housewares division of

Sunbeam Corporation, Sunbeam Housewares division of Sunbeam

Corporation, Sunbeam Mexicana, S.A. de C.V., Oster de Venezuela,

S.A., Sunbeam del Peru S.A., Oster International GmbH, Oster

International (U.K.) Limited and Sunbeam Consumer Products (Far

East) Limited.

"SAHL" means Sunbeam Americas Holdings, Limited, a

Delaware corporation and a wholly owned subsidiary of Purchaser,
i

" Seller" shall have the raeaning ascribed to such term

in the opening paragraph of this Agreement.

-20-
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"Significant subsidiary" means with respect to seller,

Sunbeam, Almet/Lawnlite, Inc., Chemetron Corporation, Sunbeam

Holdings, Inc. and Sunbeam Corporation (Canada) Ltd., and means,

with respect to any other Person, any Subsidiary which is a

significant subsidiary within the meaning of Section 1.02(v) of

Regulation S-X of the Securities and Exchange Commissient

" Subsidiary" means with respect to any Person, any

corporation, association, partnership, or other business entity

of which more than 50% of the total voting power of shares of

stock entitled (without regard to the occurrence of any

contingency) to vote for the election of directors, managers or

trustees thereof is at the time owned or controlled, directly eT

indirectly, by that Person, by one or more other Subsidiaries of

that Person or a combination thereof.

" Sunbeam" means Sunbeam Corporation, a Delaware
!

corporation. |
i ;

| \

|
| " Tax Claim" means a claim entitled to priority under !

! i

| Section 507(a) (7) of the Code, if allowed.
i
.

j " Tax Notes" means the notes issued by the Debtors in

| satisfaction of Tax claims purcuant to the Modified Plan.

-21-
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" Taxes" means any present or future tax, levy, impost,

duty, charge, fee, deduction or withholding of any nature and
.

whatever called, by whomsoever, on whomsoever and wherever
,

imposed, levied, collected, withheld or assessed.

.

2. Terms of the Transaction. The sale by the Seller

of all of its Assets on the closing Date, including without

limitation, by virtue of the sale of the capital stock of the ,

Subsidiaries set forth on Schedule 2(a) hereto, the business,
j

. assets, properties and securities of its subsidiaries described ;

in (a), below, and the acquisition thereof by the Purchaser, and
_

the assumption by the Purchaser of all of the Assumed

Liabilities pursuant to-(b), below, is based on the

representations, warranties and agreements of Pure.saser and

Seller set forth herein, and is subject to the terms and

conditions herein set forth.

(a) Transferred Assets. In consideration of (i) the
assumption of the Assumed Liabilities by Purchaser, (ii) the

satisfaction by Purchaser pursuant to the Modified Plan of the
'

obligations of Seller and'its Subsidiaries to their creditors

and equity holders, including, through the issuance of New

Common Stock (as defined in the Modified Plan) and Warrancs (as i

defined in the Modified Plan) of Purchaser to the creditors and
equity holders of Seller and its subsidiaries and (iii) for

,

other good and valuable consideration, the Seller hereby sells,

conveys, transfers, assigns and delivers (actually or '

. - - _ - _ _ _ _ - - - _ - - _ - - _ _ _ _ - _ _ _ _ _ _ _ _ _ _ . _ . _ _ - -.. _ __ -. - -_
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constructively, including, without limitation, by delivery to'

l

the Distributing Agents for the Modified Plan) to Purchaser, and
|

Purchaser hereby purchases, assumes, receives and accepts from

Seller, all of Seller's right, title and interest under, in and

to all of its Assets wherever situated, including without

limitation the capital stock of the subsidiaries set forth on

Schedule 2(a) hereto; and

(b) Assumotion of Liabilities. Seller hereby

transfers or is causing to be transferred to the Purchaser, and
,

Purchaser hereby assumes and undertakes to pay, perform and
<

discharge the Assumed Liabilities including, without limitation,

'

the liabilities and obligations set forth on Schedule 2(b)

'le reto . Purchaser acknowledges that it is the " Reorganized AI"

p described in the Modified Plan and has all of the obligations of .

|
the Reorganized AI set forth therein. In connection with

Purchaser's assumption of the Assumed Liabilities, from and

after the closing Date, Purchaser shall have.all defenses and
;

counterclaims available to Debtors with respect to eny Assumed

Liability. ;

3. ReDresentations. Warranties and Covenants of the ;

Sellers.- (a) As used in this Section 3 the terms "will not
have" and "the transactions contemplated hereby" shall not be ;

deemed to refer to (i) any sale or transfer by Purchaser of the -

Assets to O/S J.V., NMGM and/or SAHL or any other Person; (ii)
,

t

any assumption of any of the Assumed Liabilities by o/S J.V.,

NMGM or SAHL or any other Person; or (iii) any financing

-23-
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' '
arrangement entered into by Purchaser or any of its subsidiaries

(including any Subaidiaries acquired by Purchaser pursuant to ,

this Agreement). !

(b) The Seller hereby represents, covenants and

warrants to the Purchaser as follows:

(i) oraanization and Powers.

Except as set forth on Schedule 3(i), seller and each

of its Subsidiaries as set forth on Schedule 2(a) hereto (except

for any Inactive Subsidiaries set forth on such Schedule) and

each other Significant Subsidiary of Seller is a corporation

duly organized, validly existing and in good standing under the

laws of its jurisdiction of incorporation. Seller and each

i Significant subsidiary has all requisite corporate power and I

authority to own and operate its properties, to carry on its
,

business as now conducted, and in the case of Seller, to enter
r

! into the Agreement and to carry out the transactions
1
'

contemplated hereby.

(ii) Good St6nding.

1

Except as set forth in Schedule 3(11) hereto, each

Subsidiary set forth in Schedule 2(a) hereto (except for any

| Inactive Subsidiaries set forth on such Schedule) and each other
l Significant Subsidiary of Seller is in good standing and

= qualified to do business in every jurisdiction where its assets

are located and wherever necessary to carry out its present

business and operations, except where in the aggregate th'e

-24-
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failure to be so qualified has not had and will not have a

Material Adverse Effect. *

(iii) Subsidiaries. (A) Sunbeam Corporation and

Sunbeam Holdings, Inc. are the only subsidiaries of seller which

are "significant subsidiaries" of Seller within the meaning'of ;

Section 1.02(v) of Regulation S-X of the Securities and Exchange
,

Commission.
,

(B) Except as set forth on Schedule 3(iii) nereto,

seller, directly or indirectly, owns all of the issued and

outstanding capital stock of the Subsidiaries (except for the

Inactive Subsidiaries) free and clear of all Liens or
encumbrances of any kind and all material claims or charges of

any kind, and all of such capital stock is validly issued, fully

paid and nonassessable.
4

(C) Except for Oster International GmbH, (1) each

Inactive subsidiary has assets with a book value of less than

one million dollars and liabilities with a book value of less

than one million dollars and (2) the Inactive Subsidiaries,
,

collectively, have assets with a book value and, to the best of

our knowledge, a fair market value of less than five million

dollars and liabilities with a book value and, to the best of

our knowledge, a fair market value of less than five million

dollars; excluding in each case, intercompany receivables and
.

payables and the 7 3/4% Swiss Franc Notes due 1988.

-25-
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(iv) Richts to Accuire Stock. Except as set forth in

Schedule 3(iv) hereto, there are no outstanding (a) securities

convertible into or exchangeable for capital stock or other

equity securities of any Subsidiary of Seller (other than the

Inactive Subsidiaries); (b) options, warrants or other rights to

purchase or subscribe to capital stock or other equity

securities of any Subsidiary (other than the Inactive

Subsidiaries) or securities convertible into or exchangeable for

capital stock or other equity securities of any Subsidiary

(other than the Inactive subsidiaries) or (c) contracts,

commitments, agreements, undeist&ndings or arrangements of any

kind relating to the issuance, salti or transfer to any Person

of any capital stock or other equity securities of any

subsidiary (other than the Inactive Subsidiaries), any such

convertible or exchangeable securities or any such options,

warrants or_ rights.

(v) Authorization of Trancaction. The execution,

delivery and performance of the Agreement and the consummation

of the transactions contemplated hereby have been duly

authorized by all necessary corporate action by seller, and such

authorization remains in full force and effect.

(vi) No Conflict. Except as set forth on Schedule

3(vi) (a) hereto, the execution, delivery and performance by

Seller of the Agreement and the consummation of :he transactions

contemplated hereby do not and will not (A) violate any

~26-
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provision or law applicable to transactions of this type and to
Seller or any Significant subsidiary of Seller, the certificate

of Incorporation or Bylaws of Seller or any Significant

subsidiary of Seller or any order, judgment or decree of any

court or other agency of government binding on Seller or any

Significant Subsidiary of Seller, (B) in any material respect,

conflict with, result in a breach of or constitute (with due

notice or lapse of time or both) a default under any Material

Co.' tracts of Seller or any subsidiary (other than the Inactive

Subsidiaries) identified on Schedule 3 (vi) (b) hereto, which

constitute the only Material contracts of Seller and its

Subsid aries, (C) result in or require the creation or

imposition of any material Lien upon any of the material

properties or assets of Seller or any Significant subsidiary;

(D) require any approval of stockholders of Seller or its

Subsidiaries (other than the " Inactive Subsidiatics") or any

. approval or consent.of any Person under any Material Contract of

Seller or any subsidiary except for (I) the Bankruptcy order and

(II) such approvals or consents which have been obtained.

(vii) Governmental consents. Except as set forth on

Schedule 3(vii) (a) hereto, the execution, delivery and

pelformance by seller of the Agreement and the consummation of

the transactions contemplated hereby do not and will not

require, on the part of seller, any registration with, consent

or approval of, or notice to, or other action to, with or by,

4
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any federal, state or other governmental authority or regulatory
'

body. With respect to the making of Distributions pursuant to

the Modified Plan and the transactions contemplated thereby,

except as set forth on Schedule 3(vii)(b) all consents or

approvals from or notices to or filings with any federal, state

or other regulatory authorities required to be obtained by

Seller or its Subsidiaries (other than the Inactive
Subsidiaries) on or before the closing Date have been

accomplished in all material respects in compliance with all

applicable laws and regulations.

(viii) Bindina Oblication. The Agreement has been

duly executed and delivered by Seller and is the legally valid

and binding obligation of Seller, enforceable against Seller in

accordance with its terms, except as may be limited by

bankrurtcy, insolvency, reorganization, moratorium or similar

laws relating to or limiting creditors' rights generally and

subject to the availability of equitable remedies.

(ix) Title to Properties. To the knowledge of Seller,

upon-consummation of the Agreement, purchaser will have

sufficient title or right to use all of the material Assets !

reasonably necessary for the conduct of the material businesses i

of Seller and its Subsidiaries (other than the Inactive !

Subsidiaries).

(x) Liticatient Adverse Facts. Except as set forth on
|

Schedule 3(x) hereto and except for the Reorganization Cases,
i

!

-28-
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there is no action, suit, proceeding, governmerital arbitration !

or governmental investigation (whether or not purportedly on

behalf of Seller or any subsidiary) at law or in equity or f
before or by any federal, state, municipal or other governmental

t

department, commission, board, bureau, agency or i

instrumentality, domestic or foreign, pending or, to the |
:

knowledge of Soller, threatened against or affecting Seller or

any Subsi41ary or any property of Se.11er or any Subsidiary that ;

has ha., or Seller would expect to result in, any Material |
Adverse Effect or which would be expected to prevent or unduly

delay the consummation of the transactions contemplated by.the f
Modified Plan. ~

(xi) Payment of Taxes. Except as set forth on

Schedule 3(xi) hereto, all tax returns and reports of Seller and

each subsidiary (except for the Inactive Suasidiaries) requireo

'

to be filed by it with respect to the Assets have been timely

filed, and all Taxes, assessments, feas and other governmental

L charges upon such Persons and upon their respective properties,

assets, income-and franchises which arc due and payable have

been paid. Except as set forth on Schedule 3(xi) hereto, Seller

l' does not know of any tax assessment against Seller or any

Subsidiary which has not been paid unless such assessment is

being actively contested by such Person, in good faith and by i

appropriate proceedings, and such reserves or other appropriate
,

provisions, if any, as shall be required in conformity with
.

generally accepted accounting principles shall have been made or

provided therefor.
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(xii) Performance of Acreements. Except as set forth ,

on Schedule 3(xii) hereto or for defaults created by reason of i

i

or by the Bankruptcy cases (as defined in the Modified Plan) or
'

executory contracts to be reinstated under the Modified Plan

with respect to which there is a payment default which executory
contracts are set forth on schedule 3(xii), which existed on the

,

day of the commencement of the relevant Bankruptcy cases,
t

neither seller nor any subsidiary (other than the Inactive

subsidiaries) is in default in any material respect in the ,

performance, observance or fulfillment of any of the -

'obligations, covenants or conditions contained in any of its

Material contracts, and no conditions exist that, with the ;

I
!giving of notice or the lapse of time or both, would constitute

such a default, except where the consequences, direct or I

'
indirect, of such default or defaults, if any, would.not have a

Material Adverse Effect. .

(xiii) Emoloyee Benefit Plans.

A. Part 1 of schedule 3(xiii) hereto lists all
collective bargaining, consulting, retainer, employment and :

| C

severance agreements involving irrevocable obligations of the ;

seller or any of its significant subsidiaries in excess of

$50,000 to which seller or any of its significant subsidiaries f
is a party. Part 1 of schedule 3(xiii) also lists (1) Pension

Plaast (2) Multiemployer plans; (3) ERISA Plans; (4) any profit- |

nharing, bonus, incentive, stock option, stock purchase, stock

-30- !
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appreciation right, pension, retirement, deferred compensation
*

or health or welfare plan which is maintained for employees or |
l

former employees of Seller or any of its ERISA Affiliates or j
i

with respect to which any such entity may incur liability and ;
.1

(5) any plan agreement, arrangement or practice providing for j

" fringe benefits" or perquisites which is maintained for |

employees or former employees of seller or any of its ERISA

Affiliates or with respect to which any such entity may incur i

liability, including, without limitation, benefits relating to .;

automobiles, dwellings, relocation or other allowances, clubs, |

vacation, child care, parenting, sabbatical, sick leave, ;

medical, dental, hospitalization, life insurance or other types :

of insurance (hereinafter, all such plans being referred to

collectively as " Employee Benefit Plans" and individually as an

" Employee Benefit Plan"). ;

B. Seller and each ERISA Affiliate is in

substantial cempliance with all provisions and requirements of

ERISA with respect to esch ERISA Plan. Seller and each of its
P

Subsidiaries (other than the Inactive subsidiaries) is in
substantial compliance with all applicable laws and regulations

of the relevant jurisdictions and any governmental or regulatory

body with respect to each Foreign Benefit Plan. Except as set

forth on Part 2 ef Schedule 3(xiii) hereto or on Schedule 3(x)
,

hereto, there are no material actions, suits or claims (other

than routine claims for benefits) pending or threatened against

-31-
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- any Employee Benefit Plan or its assets, or against seller, any

of its Subsidiaries (other than the Inactive subsidiaries) or, ,

any ERISA Affiliate in connection with any Employee Benefit-

Plan, and, to the knowledge of Seller and its-Subsidiaries

(other than the Inactive Subsidiaries), no facts exist which
reasonably could give rise to any such antions, suits or claims

that might have a Material Adverse Effect. Seller, each of its

Subsidiaries (other than the Inactive Subsidiaries) and each
ERISA Affiliate have performed in all material respects their

obligations under each Employee Benefit Plan.

C. Except as set forth on Part 2 of Schedule
3

3 (xiii) , hereto, no ERISA Event or Foreign Benefit Plan Eveat

has occurred as to which there is any unpaid liability of

Seller, any of its Subsidiaries (other than the Inactive

Subsidiaries), or any ERISA Affiliate. No ERISA Event or

Foreign Benefit Plan Event is reasonably expected to occur that

might have a Material Adverse Effect. Except as set forth on

Part 3 of Schedule 3(xiii), annexed hereto, with respect to any

Foreign Ben., fit Plan, neither Seller, nor any of its

Subsidiaries, has an unfunded liability the present value of

which as of the date hereof (determined on the basis of
reasonable actuarial methods and assumptiens which, to the

extent applicable, are currently used with respect to such

Foreign Benefit Plan) is in excess of U.S. $100,000 (or the

equivalent in another currency based upon the currency exchange

-32-
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rate in effect as of the data hereof), including, without '

limitotion, liability to any trust or other funding vehicle '

relatir.g to any such Foreign Benefit Plan for accrued benefits

(whether or not vested or otherwise subject to a risk of

forfeiture), but excluding any employee bonuses or incentive pay .

in amounts consistent with past practices of Seller or any of |

Its Subsidiaries which can reasonably be expected to become

payable within one year from the date hereof. .

{(xiv) Certain Fees. No broker's or finder's fee or

commission or success or transaction based investment banking or-

success or transaction based financial advisory fee or

commission under any oral or written contract will be payable

with respect to'the consummation of the transactions i
contemplated by this Agreement.

(xv) Insurance. Seller and its Subsidiaries.(other
1

than the Inactive Subsidiaries) maintain insurance with respect

to its properties and business and the properties and business !

of the subsidiaries (other than the Inactive subsidiaries),

against loss or damage of the kinds believed by them to be

customarily insured aga;.nst by corporations of established

reputation engaged in the same or similar business of such types

and-in such amounts as are believed by them to be customarily

carried under similar circumstances by such other corporations.

P

e

-33-
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Attached as Schedule 3(xv) hereto is a description of all ;

policies of insurance that will be in effect as'of the closing
|

Date for Seller and the Subsidiaries (other than the Inactive ,

subsidiaries).

(xvi) Seller shall have caused all of the directors ;

and officers of the subsidiaries listed on Schedule 3(xvi) to
1

have resigned the directorships and officerships listed on such

Schedule effective on the Effective Date.

4. Reoresentations and Warranties of Purchacer. '

(a) As used in this Section 4 the terms "will not
r

have" and "the transactions contemplated hereby" shall not be

deemed to refer to (i) any sale by Purchaser of the Assets to
;

O/S J.V.,'NMGM and SAHL; (ii) any assumption of any of the
.

Assumed Liabilities by O/S J.V., NMGM or SAHL; or (iii) any '

financing arrangement entered into by Purchaser or any of its

Subsidiaries (including any Subsidiaries acquired by Purchasce

pursuant to this Agreement). -

i

(b) Purchaser represents and warrants to the Seller as

follows:

(i) corocrate oroanizatient Etc. Purchaser is a
i

corporation duly organized, validly existing and in good
,,

standing under the laws of_the State of Delaware. Purchaser has ;

all requisite corporate power and authority to own and operate ,

its properties, to carry on its business as now conducted and .

proposed to be conducted to enter into this Agreement and to

-34-
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carry out the transactions contemplated hereby. Purchaser has

not engaged in any business since its incorporation, other than
.

.

:|

in connection with the transactions contemplated by this I
,

Agreement. Purchaser has heretofore delivered to Seller true i

e

and complete copies of its charter and bylaws, as in effect on ;

i

the date of the Agreement.
~

(ii) Authorization of Transaction. The execution,

delivery and performance of the Agreement and the consummation
1

of the transactions contemplated hereby have been duly
,

authorized by all necessary corporate action Purchaser, and such

authorization remains in full force and effect.

.

(iii) No Conflict. The execution and delivery and
'

performance by Purchaser of this Agreement and the consummation

of the transactions contemplated hereby do not and will not

(A) violate any provisions of law applicable to transactions of,

this type and to Purchaser or any of its Subsidiaries, the
'

Certificate of Incorporation or By-Laws of Purchaser, or any

order, judgment or decree of any court or other agency of
,

,

government binding on Purchaser or any of its Subsidiaries; (B)

in any material respect conflict with, result in a breach of or

constitute (with due notice or lapse of time or both) a default
'

under any contractual obligation of Purchaser or any of its

Subsidiaries; (C) require any filing of a notice with the

Federal Trade Commission or the Antitrust Division of the

-35-
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Department of Justice pursuant to the Hart-Scott-Rodino
i

Antitrust Improvements Act of 1976; or (D) require any approval

of stockholders or any approval or consent of any Person under i
1

any contractual obligation of Purchaser except for (I) the

Bankruptcy Order and (II) such approvals or consents which have t

been obtained.

(iv) povernmental Consents. Except as set forth on

Schedule 4(iv) hereto, the execution, delivery and performance

by Purchaser of the Agreement and the consummation of the

transactions' contemplated hereby do not and will not require, on

the part of Purchaser, any registration with, consent or

approval of, or notice to, or other action to, with or by, any

federal, state or other governmental autnority or regulatory

body. With respect to the making of Distributions pursuant to

the Modified Plan and the transactions contemplated thereby, all

consents or approvals from or notices to or filings with any

fedaral, state or other regulatory authorities required to be
,

obtained by Purchaser on or before the closing Date have been

accomp.11shed in all material respects in compliance with all
,

applicable. laws and regulations.

(v) Bindina Oblication. The Agreement has been duly

executed and delivered by Purchaser and is the legally valid and

binding obligation of Purcharar, enforceable against Purchaser
,

~36-
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in acv_.2tna= v' h its terms, except as may be limited by

bankruptcy, insolvency, reorganization, moratorium or similar
laws relating to or limiting creditors' rights generally and

subject to the availability of equitable remedies.

(vi) Investment Intent. The securities being

purchased from Seller are being acquired by purchaser for its

own account for investment and not with a view to or for resale
er distribution within the meaning of the Securities Act of

1933, as amended, and the rules and regulations thereunder.

5. Covenants.. (a) purchaser shall indemnify, defend

and hold harmless each member of the Seller's Boar 0 of

Directors, in their capacity as directors, from and against any

and all costs (including reasonable attorney's fees and expenses

and other court costs), expenses, damages and other liabilities,

if any, for taxes, interest or penalties thereon incurred as a-

result of or arising from the structure of the transactions

contemplated hereby as a purchase of assets.

(b) purchaser shall prepare or cause to be prepared

and file or cause to be filed tax returns for or with respect to

the Seller and its subsidiaries and their assets, operations or

business and will pay or cause to be paid all taxes due with

respect to those returns and shall cause the dissolution of the

Seller under applicable state law.

-37-
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(c) Each of the parties to this Agreement hereby

agrees to do such further acts and things and promptly to

execute and deliver such additional conveyances, assignments,

agreements, documents and instruments as may be necessary in
,

';onnection with this Agreement and the transactions contemplated
hereby.

6. Actions at the closina. At the closing of the '

transactions contemplated by this Agreement:
_

(a) Seller shall deliver or cause to be delivered to

Purchaser the following (fully executed wnere appropriate)- ''

documents:

i(i) A certificate, executed by an executive officer of

Seller, dated the closing Date, substantially in the form of ;

Exhibit A hereto.

(ii) Certificates executed.by an officer of Seller

setting forth and certifying the resolutions of the Board of

Directors of Seller which shall be in full force and effect,

authorizing the execution and delivery r,? this Agreement and the
,

transactions contemplated hereby and certifying the name and true

signature of the officer of Seller signing this Agreement.

,

(iii) Certificates executed by an officer of each of ':he

Subsidiaries (except for those set forth on Schedule 5(a)(iii))
t

certifying (a) the certificate of Incorporation, (b) the By-Laws
,

and (c) the officers and directors of such subsidiary.

-38-
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- (iv) Stock certificates. representing all issuad and
-

. ..

L

outstanding stock of ench' Subsidiary set forth'on Schedule 2(a), ''

'

duly' endorsed for transfer to Purchaser or accompanied by stock

powers duly = executed in clank.

,

(v) A' bill of sale for the Assets substantially in the '

form set forth in Exhibit B hereto. !

l

i

,c U.' ; / - Resignations of'all directors and officers of each
4

Subsidiary in accordance with Section 3(xvi) hereof.

(vii) Such other documents as may be reasonably ~necessary

to effect the closing of the Agreement- -

(b) Purchaser shall' deliver, or.cause to be delivered

to Seller'the following-(fully executed where appropriate) ;

documents:
,

-(i) A certificate executed by an officer of Purchaser

setting forth,and certifying the resolutions of'the-Board of.,

Directors of Purchaser, which shall be in full force-and effect, '

and auti'orizing the execution and delivery of this Agreement and

the transactions contemplated hereby;

(ii) An opinion of Murray, Devine & Co., Inc., in the .

' form delivered to the financial institutions which are parties to- t

the credit = Agreements (as defined below) that each of the

-39-
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Purchaser, O/S J.V., NMGM and SAHL are, and after giving effer'. .

to the transactions contemplated in the Modified Plan, will us

solvent (as defined in such Credit Agreements);
;

(iii) Assurances of Purchasers' assumption of obligatiens
,

under the Stipulation and Modified Plan in the forms set forth in

Exhibit C hereto; and-

(iv) -Such other. documents as may be reasonably necessary

to effect the closing ofLthe1 transactions contemplated hereby as
they are herein contemplated.

(v) The opinion of Shereff, Friedman, Hoffman.& ~i

Goodman, delivered in connection with the execution and delivery

of those certain Credit Agreements, dated the date hereof, to

which Sunbeam and O/S J.V are. parties (the " Credit Agreements"),

which opinion shall, by its terms, authorize Seller to rely on- 1
,

certain portions'thereof.

7.= Miscellaneous.
1 t

(a) Entire Acreement. As used herein the term

~ " Agreement" shall mean this Agreement, the Exhibits hereto'and
1the Schedules and certificates delivered in connection herewith.

This Agreement embodies the entire agreement'and undergtanding of
,

the parties hereto with respect to the subject matter herein

contained, and supersedes all prior agreements, correspondence,

arrangements and understandings relating to the subject matter [
hereof, except for the Modified Plan and the Second Amended and '

''

Restated Stipulation of Settlement dated as of September 7, 1990

among counsel for the parties thereto.

-40-
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$i (b) Exhibits! Schedules. All Exhibits and the
n

@na?
Schedules to this Agreement shall be deemed to be . incorporated-4

[ ]( hereir. by reference and made a-part hereof as if set out in full
%,

e- .herein.,-

GSU (c) Severability of Provisions. If any-provision of
#:>
$ this Agreement or the application thereof to any Person or
a
h OS circumstance shall to any extent be held in any proceeding to be
% -1
3r;j'' invalid or unenforceable, the remainder of this Agreement, or the

[-L application of such provisions to Persons or circumstances other

than those to which it was held to be invalid'or unenforceable,

(f shall not be affected thereby, and shall be valid and be
~

enforceable to the fullest extent permitted by law, but only if

and to the extent such enforcement would not materially andj

adversely frustrate the parties' essential objectives as

expressed herein.

(d) Number, Gender. Unless the context clearly states

otherwise, the use of the singular or plural in this Agreement

shall include the other and the use of any gender shall include

all others.

(e) Governina Law. This Agreement'shall_be governed by

and shall be construed and enforced in accordance with, the laws

of the State of New York.

(f) Bindina Effect. All of the terms, provisions and

conditions of'this Agreement shall be binding upon and shall

-inure to the benefit of and be enforceable by the parties hereto,

-41-
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>.and their respective heirs,. personal. representatives, successors

and. assigns. [

(g) : Publ icity'. Neither Seller nor Purchaser shall make-
or issue, or cause or permit to be made'or issued, any -;

announcement or written statement concerning this Agreement or j

the transactions contemplated hereby for dissemination to the

general public without the prior consent of the other party.. |-f
C

This provision shall.noc' apply, however, to any announcement or
,

q
written statement which-in the reasonable opinion of counsel to

~ISeller or Purchaser, as the case may be, is required to be made 6
.

by law or the regulations ofLany federal or. state goecramental

agency or any stock exchange, except that the party required to j
make such announcement shall, whenever practicable, consult with-

the other party concerning the timing and content of such. "

announcement before such announcement is made.

(h) Counterparts.. This Agreement may be. executed '

simultaneously in two or more uaunterparts, each of which-shallL

be deemed an original, but all of which together.shall constitute
,

one and the same instrument.

(i) Headincs. The headings of the Sections of this

Agreement are inse"+ed for convenience only and shall not r

. constitute a part hereof or affect in any.way the meaning or
interpretation of this Agreement.

-42-
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(j) Third Parties.- Except as specifically set-forth or
)s

referred to herein, nothing herein expressed or-implied 11s I
'

,

*
intended or.shall.be construed to confer upon or give.to'any., 7..

T e[ Person or corporation other.than the parties hereto and'their -1

~

7 :~ \

p:!f successcrs or assigns and all holders of claims'against'or |.J ,

' * . . , ,
.

~

interests in the Debtors (as such-terms are defined in the
3 .

-

p
jcp ," Modified Plan), any rights or remedies under of by reason of_this.

,

,, c >

[ Agreement. ;

# IN WITNESS WHEREOF, the parties hereto hav'= duly .

executed this Agreement on the day and year first ai vs written'.- l'

:

f

4

SUNBEAM /OSTER COMPANY,.INC.
.

By '/ _

Title O ,_k ,,J v s w d
-

(" Purchaser") 1

ALLEGHENY INTERNATIONAL, INC.
P

By M- - rn /
'

- >
,

Title '\i e : h . % ,e A t-

(" Seller") !

..

I $
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4 - SCHEDULE 1 (1) '
,

, .

INACTIVE SUBSIDIARIES-
.

.

Ireland-

Scripto Industries (Shannon) Limited *
_ Scripto Industries- (Ireland) Limited *

.

Netherlands Antilles

Allegheny International Overseas Finance N.V.~

Allegheny Overseas Cap tal N.V.i

1~

Germany 's "

: Oster International GmbH ^Allegheny.Metall GmbH* t3 ,

s'
_

United Kingdom ,

. i
-

Innovative Techniques Limited (formerly.knowr !
!as Wilkinson Limited)*- ,,

a
i

Puerto Rico
;

$ Chemetron Corporation (Puerto Rico) 'l

NCG Puerto Rico, Inc.
,

i!
_

Mexico-
1

iProdox S.A. de C.V.

;.

*In liquidation i

i

,

_ - i
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. Spain ,

, . > .

+
'

}

Tub':e Turne de.Espana, S.A. 1
..

,-

,

,, a
.i,

Switzerland 'J

;-,

Sunbeam A.G.* 3g

-

.)
Hong Kong j

: o'_ j,

't
'

Northern-Neco Limited ' ' -

Sunbeam Consumer Products (Far ' East) Ltd. ,

+.
,

.lf'4'

'

Netherlands

Sunbeam Nederland B.V.* i;

, . ,

' .

Uruguay| :- .,

t

Sunbeam (Uruguay) S.A. ;
,

,

,

iI.
-

,. . . >

| .

|-
,

.

t 1

1 :
|

|} >

1.

1'
'

/

't
|

- *In liquidation
,,

!, e
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? SCHEDULE.2(a). .

'

Subsidiaries-
*i

'

y

Allegheny International (USA), Inc.
AL-Industrial' Products, Inc.

Allegheny International Credit Corporation
Allegheny-International Exercise Co.

L ~A.I. Realty,;Inc.

A.I.-Properties of New' York, Inc.
AI Development of Florida, Inc.
AI Realty _ Dover New York, Inc.'

. AI Realty: Management of N.Y. , Inc. |

AI RealtyLMarketing of N.Y., Inc.

AIR of Dallas, Inc.

Allegheny Briarcliff of SC, Inc.

Allegheny Castle Ridge of Colorado, Inc. |

Vero: Dunes, Venturer, Inc.

Allegheny International Realty'of Florida, Inc.
.

Allegheny; International Realty of South Carolina,-Inc.
Allegheny International Realty of Texas, Inc.
Allegheny Oaks of Florida, Inc.

-Allegheny Sherry Lane Management, Inc.
Almet/Lawnlite of Delaware, Inc.

-Allegheny International Investment Management Co. j

.

Chemetron Corporation

.Flareco Enterprises, Inc.

,' 'Infoswitch,!Inc.
,

New Bra-Con Industries, Inc. 4

Sunbeam Corporation
,

DRS20/19

:

;

.
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SCHEDULE 2 (b),

Assumed Liabilities .

1. .All Allowed-Administrative claims. !,

2. All Reinstated Claims, including the following: :|

(a) Reinstated Aetna Claims i

(b) Reinstated AI Compensatory Damage Claims

(c) Reinstated Barclays Bank Claim .

(d) Reinstated Cars & Concepts Claims

(e) Reinstated Continental Casualty Company claims

(f) Reinstated Debt and Capital Leases

(g) Reinstated Disability claims
i

? i

(h) Reinstated Environmental Claims j

(i) Reinstated Environmental Compliance obligations

=(j) , Reinstated Intercompany claims

(k) Reinstated Liberty Mutual. Insurance. Claims i

(1) Reinstated Metropolitan Federal Claim' g
;

(m) Reinstated Pension Claims

.(n) Reinstated Retiree Benefit Claims

(o) Reinstated Sunbeam Debentures I

(p) Reinstated Surviving Spouse Benefit Claims
:

(q) Reinstated Textron Claims |
.

(r) -Reinstated Tort Claims
.

(s) Reinstated Welmoore Claims
i

!

t
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-(t) Reinstated Workers' Compensation-Claims
.

, ,

.3. -All Product Liability claims.
'

4. All Assumed' Indemnity Claims.

5. All Paying Agent Fees. !
(
;

6. All' Taxes,and'all Tax Notes and Allowed Tax. Claims of the I.

' Internal Revenue Service in accordance'with the Modified !
Plan.

t
.$

,

.

:

|
l l

l. - i
e

#
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SCHEDULE 3(1) ,

d ORGANIZATION AND POWERS-
.,

4

Sunbeam Holdinas^. Inc. .i' '

t

|

Delaware . Sunbeam Holdings,.Inc. is not in-good standing in~

Delaware.because it has not yet paid $4,283.70-in franchise taxes 1,

,

due for 1987,:which relates to the pre-petition period.:.

1988, Seller, and on February. 20, 1988' and May 3, ,

on February 20, !1988,.the other, Debtors filed for relief under Chapter 11 of thec

:;Bankruptcy Code.

The Board of Directors of Seller'has' approved resolutions; !

authorizing the dissolution of Seller, subject-to-court' approval..

,'
|

|
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SCHEDULE 3 (11). ,

!
: '''-

c

'

d 900D STANDING
l> <

.,
o

Sunbeam Holdinas. Inc.
E

Ds.laware - Sunbeam Holdings, Inc. is not in r)od standing in-
i Delaware because it has not'yet paid $4,283.70 of' franchise taxes

due.for 1987, which relates to-the pre-petition period.
,

L. t
,

i

sunbeam corocration ,

Tennessee - Sunbeam Corporation is'not.in good standing in'

,

'
.

Tennessee because'it has'not yet paid franchise taxes for theI'

L years 1983-1987 and did not pay sales and use. taxes for one month"
l>- in 1988.

|
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SCHEDULE 3 (111) |
>

|

LSHARES OFiSUBSIDIARIES HELD BY
O(

'
-

THIRDLPARTIES 1

s

" - Subsidiary Shareholder-. Number of Shares' i;

Sunbeam: Consumer Products _'

:(Far East) Ltd. Anton.Motz- '1*~

Northern-Neco Limited Anton Motz- 1* ;

- Sunbeam del. Peru,.S'.A. Luis Mejia!Panizo '87,359 1

Sunbeam del' Peru, S.A. Jorge Vega Velasco ll-

'Sunbeamidel' Peru, S.A. -Luis.Mejia Panizo. 83,544-

~

~ Sunbeam del Peru,qs.A. Jorge-Vega Velasco 1- .j

Sunbeam del' Peru ..A. Luis Mejia Panizo 61,965 ]
Sunbeam del-Peru', S.A.. Jorge-Vega Velasco l' ;

!
p >

Sunbeam del Peru, S.A. Luis Mejia Panizo 167,323 |L

Sunbeam del Peru, S.A. 'Jorge Vega Velasco 2
<

JKaimona, Inc. Donald J. Pjevach. 450'
'

.

W..R. Saunders and i

L
L M. M. Saunders- 450

A. A. Korangy and- .

*

P. Korangy 2,775

The Wallingford Insurance-
Company' Limited Coles Diel 1**

Joseph Wakefield 1**

Samuel Iapalucci 1**
,

Nicholas Dove 1**
,

Adrian Lee-Emery 1**

Anthony Munson 1** [

True Temper de Venezuela, Robert L. Doettling 1

S.A.

:.

i

, * Held'in trust for Sunbeam Holdings, Inc.
**' Held in trust for Magnetics & Electronics, Inc.-

,

___._________um_ _ _ _ . _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ . _ _ _ _ . , _ w
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LIENS AND ENCUMBRANCES.
,

~

1.- . Security Agreement, dated February 23, 1988, made by Sunbear-
Corporation to Chemical Bank, as agent.

,

2. Order, dated March 17, 1988, authorizing debtorsito obtain~ ;

post-petition financing pursuant to 11 USC Section 364'(c) (1)-
'

with super priority claim status and (ii) secured by-liens on
property of-the estates, and any other liens arising under :

the-United States Bankruptcy Code with-re>9ect to the
reorganization-of Debtors.

3. Amended and Restated Pledge Agreement, dated as of July 30) !

1987, by and between Allegheny International,.Inc.-and Mellon i
*

Bank, N.A.,_as agent for'the banks.
|

4. The scle shareholder of Allegheny International Investm.ent
Management Co. (i.e., the. Seller) did not approve the-

j
amendment-te 'ne articles authorizing the creation of| thelJ c

i Class-B Common Stock. In 1985, the Board of:the corporation '

purported to authorize the issuance of stock of this Class tc j
~ Allegheny International Acceptance-Corp. upon receipt of

'

paymentuof $300,000.- Allegheny International Acceptance. y
Corp. merged withothe Seller in July 1987. s J

'

5. With respect to Allegheny Metall GmbH DM25,000 of the total-
capitalization of DM50,000 has been paid in. The remaining.
DM25,000 may be required to be paid if claims arise in
connection'with the pending liquidation of Allegheny |Metall. ,

GmbH. ,

6.- The Amalgamation Agreement dated February 1, 1981,. be.seen I

Sunbeam Corporation (Canada) Limited-and-John Zink Canada
Limited provides1that no' share ~of the Amalgamated Corporation
(Sunbeam Corporation-(Canada) Limited) shall be transferred

,

L without the express consent of the directors of the : v

L Amalgamated Corporation expressed by the votes of a majority
| of the directors of the Amalgamated Corporation at a' meeting

of- the' board of directors, or an instrument or instruments in-
writing signed by a majority of the directors.

>

,

t-
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SCHEDULL 3(iv) j*

!s
> ;r >

RIGHTS TO ACQUIRE STOCK p
,

N*b ~ N

x
1. Security Agreement, dated February 23, 1988, made by Sunbeam'

Corporation to Chemical- Bank,-asEagent..
,

'

2. Order, dated March 17, 1988, authorizing debtors to obtain~.'

post-petition. financing pursuant to 11 USC Section .364 (c) (1)|
'y

f. with super priority claim status and (ii)'and secured by'

. liens'on property of the estates and any other liens arising- r

under the United. States Bankruptcy Code with respect to'the
U reorganization of the Debtors. .i

3. Amended and RhtG.Jted Pledge 1 Agreement, dated as of. July 30,- 1

=1987, by and betwe&n. Allegheny International, Inc. and
' '~

Mellon DGnk; U.A., as agent for the1 banks.*

t

4. The Amalgamation Agreement dated February.1, 1981, between
~

SunbeamL Corporation (Canada) . Limited and John Zink' canada:'
'

-

:' Limited provides that no share of the Amalgamated .
.

Corporation (Sunbeam Corporation (Canada) Limited) shallnbe
transferred without the exeress consent of the directors of
the Amalgamated Corporation expressed by the votes'of a- i

majority ofEthe directors of.the_ Amalgamated Corporation at j
a meeting.of the board.of'diractors, or an instrument or' i

4instruments in writing signed by a majority ofLthe
-directors..

i
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* SCHEDULE . 3 (vi)(a) ' 9
-

i

MATERIAL CONTRACTS .}

Y

'

ASSUMED DIVESTITURE AGREEMENTS'

-

d ]
2ALLEGHENY INTERNATIONAL, INC.w

v 4 ,

, h i. ,

Sale-of the Stock of Allegheny Ludlum Steel Corporation1.

a. -Assignment, dated July 31, 1979, by Allegheny ( Ludlumi 4

Industries, Inc. to Allegheny Ludlum Steel 1 Corporation.
~

b. Instrument of Assumption, dated- July 31, 1979, -by
Allegheny'Ludlum Steel Corporation in-favor of Allegheny ,

l
.Ludlum' Industries, Inc.

c. Agreement Regarding Unassignable Contracts, dated July
31, 1979, between' Allegheny Ludlum Industries, Inc. and- >

Allegheny Ludlum Steel Corporation.

d. . Agreement,- dated' November 26, 1980, by' and- between
Allegheny International, Inc. (formerly known as Alle-

-

gheny Ludlum Industries, Inc.) .(" Allegheny") and ALSCO- 1

~ Corporation', as amended.
,

.e.. Letter. Agreement, dated December 26,'1980, among' Alle -' -

sa
-i gheny, ALSCO" Corporation and LSC Corporation.

Si' .f. Supplemental Instrument of Assignment - and Assumption,
dated-December 26, 1980, between Allegheny and.-Allegheny;
Ludlum Steel Corporation. -f

g. Agreement of Limited Assumption, - dated December- 26,;
.

1980, by and between Allegheny Ludlum Steel Corporation ;
L: j # :* . . and Allegheny.' '

"
'h. Indemnity Agreement, dated December ' 26, 19 8 0, . . by l and'

,

between LSC Corporation and Allegheny.

i. Letter Agreement, dated August 10, 1981, by and between ,

!Allegheny and Allegheny Ludlum Steel Corporation.
.-

$

'
% -' ' *# i
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;2. Sale of-the Stock of Alloy' Rods,-'Inc.
'

a. Stock Purchase ?? 3ement,< dated-as of December:28, 1984,
by and ' among Alle9,Neny, Chemetron CorporationL and! MLG&A-

Acquisition Corp.

b. Assignment and Assumption Agreement, dated as of.

February 1, 1985, by and between ' Chemetron Corporation
c and Alloy Rods, Inc.

3. Sale of the Assets.of Bally Engineered Structures, Inc.'

and The Bally Engineered Structures Division of Sunbeam
~

Corporation-(Canada) Limited.

a. Purchase - Agreement, dated a s . of ' June 23, 1987, by and~

.

between. Allegheny, Sunbeam Corporation _ (Canada) Limited
(" Sunbeam Canada"), Bally Engineered Structures, LInc.1

-(subsequently renamed Dagan, Inc.vand_ merged into?Temrac
Company) ("Cld Bally") and Bally Acquisition Corporationi
("New Bally").

b. _ Settlement and Amendment Agreement, dated . as of November
13, 1987, by and among New ' Bally,c ' Allegheny and Olds

,

Bally.s

c. Amended and Restated Escrow Acreement, , dated :as of
November 1, 1967, by'and among New Bally, Allegheny, Old-

Bally and Manufacturers Hanover_ Trust Company.

d. Ground Lease, dated.as.of June 23, 1987, by and.between
Old. Bally, Allegheny and New Bally,

e. Assignment ' and Assumption - Agreement, dated as of' June
23, 1987, by_and among Allegheny, Sunbeam Canada and New
Bally.

f. Substitution Agreement, dated as of June :23, 19 87, - by_
and among.Old Bally, Allegheny,'New Bally:and Local No..

2130 of the. International Brotherhood -of Electrical'-
Workers, AFL-CIO.

4. Sale of-the Stock of Cardox Corporation

a. Contract for the Sole of the Issued and Outstanding
Capital Stock cf Cardox Corporation, dated January 29,
1982, by a'nd between Allegheny and LAI Properties, Inc.-
- ( " LAI " ) , as amended.

1

b. Closing Agreement, dated March 31, 1982, by and between ;

-Allegheny and LAI.
'

,,

t
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' 'c. Indemnity Agreement, dated March 31, 1982;-. by and-
between-Allegheny.and LAI.<

5. SaleLof'the Assets of Carmet Company and the Carmat' Division'
;

of Sunbeam Corporation

a. Purchase Agreement, dated as of the 18th day of Febru-
ary,- 1988, by and between Allegheny, Carmet Company
-("Carmet"), the Carmet division of.. Sunbeam Corporation -
and Carmet Acquisition Corporation.

b. Instrument of Assumption, dated February 18, 1988, by
Carmet Acquisition Corporation in ' f avor of Allegheny,
Carmet Division of Sunbeam-Corporation and.Carmet.

c. Environmental Letter Agreement, dated February 18, 1988, _
by and between carmet Acquisition Corporation,.Alleghe-
- ny , Carmet .and the Carmet division of Sunbeam Corpora-
tion.

6. Sale of the Assets of Chemetron Process-Ecuipment, Inc.

a. Agreement, dated December 9, 1952, from Allegheny and
* Chemetron Investments, .Inc. to --AMCA International

. Corporation.-

b. Indemnity Agreement , . dated December 9, 19 8 2_ , ; o f Alle-
gheny.

7. Sale-of the Stock of Chemetron-Railway! Products,.Inc., True
Temper Railway Appliances, Inc. and'Allecheny Axle' Company-

a. Affiliate Purchase Agreement, . dated as of April 15,.

1987, by and between Eliskim, Inc. ("Eliskim") , ' Alleghe-
ny- and Railway: Acquisition Corporation (" Railway") .-

b. Closing Agreement, dated as of May 18, 1987, ' by and
.between Eliskim, Allegheny and Railway.

8. Sale of.the Stock of F. W. Bell, Inc. and Continental
Testing Laboratories, Inc.

g

a. Sale,. and- Purcha se Agreetent, dated as of _ November 6,

1986, by and among Allegheny, The Arnold Engineering Co.
(" Arnold") and Group Financial Partners, Inc. (" Group") ,
as amended.

I

> ,
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9.: Sale'of-the' Stock of Illinois' Water Treatment Company,

.. ;a.- Purchase - Agreement, dated as of November 18, 19 8 6, ' by 1
and ' among Allegheny, Sunbeam Corporation. (." Sunbeam") ,
Sunbeam Holdings, Inc. ("SHI") and Aluminum Company of r

America ("Alcoa"). *

0
b. Agreement, dated as of November 18, 1986, ey and~between

~

Sunbeam, Allegheny and Alcoa with respect ta the-perfor-
mance of Illinois Water Treatment ("IWT") pursuants to an.

,

. Intercompany Agreement, dated as,of June 1,' 1976, by'and i
:'between Sunbeam and IWT. >

t

10. ' Sale of the Assets of-the Industrial Gases Division of
Chemetron Investments, Inc. J

'

i. .

a. -Contract for Sale'of the Assets of the Industrial Gases ;
Division of Chemetron- Investments, Inc. , dated as of
June 5, 1978, by and between Chemetron Investments,--Inc. !

,,

'(formerly known as Chemetr:an Corporation) , Alleghenyjand
Li, quid Air Corporation of North America, as amended.

, ,

11. Sale of.the Assets of the IPM Divisicr. of Thermco Systems,- "
;

Inc.
,

a. Purchase Agreement, dated as of June 29,.1987, by.and
-among Thermco S3 stems, Inc., Allegheny ~ and . Keystone,

-

Carbon-Company. '
' u

;

12. Sale of the-Assets of-Jacobsen Manufacturino Company-
,

L a. Purchase Agreement, dated as of . May 2 8 ,- 1978, by and
between Jacobsen. Manufacturing Company .(subsequently
merged 'into Allegheny . International- (USA) Inc.) (" Jacob -,

| sen"), Allegheny and-Textron, Inc. !

L
[ b.,-Agreement of Assignment, Assumption, Consent ~ and ;Re-
! lease, dated-as of May 28, 1978, by and among Jacobsen, 1

Allegheny, -Textron , Inc. , th~e Mississippi Agricultural.
andiIndustrial Fecrd and the City of Brookhaven. -t

L c. Instrument of 7 .imption, dated June . 2, 1978, by Tex- }
tron, Inc. in ir..t of Jacobsen and Allegheny.

4

d. Agreement of L .: al Release and Settlement, dated
December 31, . ~~, by and between Textron, Inc., and

'

,

Allegheny.

1 F

.

i
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- 13. Sale.of the Stock of John Zink Company, John Zink-S.A.P..L N
John ~Zink S.R.L.,-John Zink Benelux, B.V., John.Zink Europe ~|
S.A., John Zink Company Limited, John Zink GmbH'and the-

- ta^ Assets of the John Zink B vision of Sunbeam Corporation ( j
(Canada) Limited Et

.1

.o

a. Purchase-Agreement, dated June 19, 1987, by and between
Allegheny, Sunbeam Holdings, .Inc., Sunbeam: Corporation N
(Canada) . Limited, Thermco Systems, ''I n c . , Bally Engi- W1

"neered Structures,- Inc. (subsequently renamed Dagen, ; ,

Inc. and merged into Temrac Company)', Sunbeam Intercon - q "s .

'

@[
tinental Ltd., Allegheny International Holdings ,7 Inc. ,.
Environmental Holdings, Inc. and Lone Star Technologies, = w L.

Inc., as amended.- (
'

1

!
' , i

.4. Sale of the Stock of Kennedy Company and Kennedy
. I

'
,

International Limited
'

T
~|

a- Amendment Agreement, dated as of September 23,(1987, b'y) -

and among Allegheny, . Sunbeam Holdings, Inc., Allegheny |

International Holdings, Inc. and Shugart Corporation.. j
H n,

-!I i 6

. 15. Sale of the Assets of the Pigments Division of Chemetron
Investments,- Inc'.

a. Purchase Agreement, ' dated November 17, 1978, by-~~ard 1
among BASF Wyandotte Corporation', Chemetron Investments, cI
Inc. and Allegheny, as amended. , .

|

b. Assumption Agreement, dated as of March 23,. 1979, among !-

BASF Wyandotte. Corporation, Chemetron Investments, Inc. >

7

and Allegheny.,

4

16 . . Sale of-the-Assets of Precision Products, Inc.

'

a. Purchase Agreement, dated as of March 25, 1986, b,y. a nd i

between Precision. Products, Inc. and' Precision Products
'

4 of Tennessee, Inc., as amended. ~,

b. Guaranty, dated April 3, 1986, by Allegheny to Precision t

Products of' Tennessee, Inc.

1

17. Sale of the Stock ;- EPecial Metals Corporation :

a. Asset Acquisitier Agreement and Plan of Reorganization,
dated as of December 19, 1983, among Allegheny, Al-
Industrial Products, Inc., Special Metals Corporation, ;

__ _ __ _ _ _ _ _ _ _ _ _ _ _ _ _ _ . _ _ ___ __.._ . .
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; The Cyprus' Corporation and Cyprus Superalloys ? Corpora-.

,

b.. Agreement of-Settlement and Compromise, dated as of.Mayy

14,-1987,: amongiA11egheny, Al-Industrial-Products, Inc.,'

p Astrotech International Corporation and~ Special' Metals
R Corporation. *

[ '

c. Mutual Release, dated August-27, 1987, among Allegheny,. -''

b Al-Industria1- Products, Inc., Astrotech International, j
'

'

. Corporation and Special Metals Corporation. '

:
H ,

SUNBEAM CORPOP3. TION
-

,

j- 1. ~ Sale of Sunbeam Com:tercial Companies- i

h

| -a. Agreement for. Purchase and Sale._of Assets,:. dated October. |
21, 1982, by ' and among Welmoore Industries, Inc., :(
Sunbeam Corporation, Sunbeam Holdings, Inc., The- '4
Frymaster- Corporation, Mile -High ' Equipment' Company,

]jSchaefsr Corporation and Belshaw Bros., Inc.'
m

b. Instrument of ' . Assumption, dated October 21, '1982, by
Welmoore Industries, Inc.

t

c. Purchase Agreement, dated October 21, 1982, by and -|
between- Mile 'High Equipment Company and- Welbilt

,,

Corporation. i

d. Agreement of Assumption, dated October 21,. 1982, by- :
,

L Welbilt Corporation, l

e. ' Assignment and Assumptio'n ' Agreement, dated: October 21,.
1982, by Schaefer Corporation, Sunbeam Corporation and
Welbilt Corporation.

'

'

:

2 .- Sale of Aircap Division and Sunbeam Outdoor Manufacturing I
Division-

a. - Agreement' of Purchaw and Sale of. Assets, dated as; of
August 12, 1983, by_ana.between Sunbeam Corporation and
Wesray' Lawn and-Garden' Equipment, Inc., as amended.

.3. Sale of Bennett-Ireland, Inc.

a. Purchase Agreement, dated November 9, 1983, by and
-between Bennett-Ireland, Inc., Mr. John T. Hunter,

,

I

$ !
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Sunbeam Corporation and.Thermco Products Corporation, a s--

amended.

b. Instrument of Assumption, dated: November 9, 1983, by
Bennett-Ireland, Inc.

is

[ 4. Sale of Hurst Performance, Inc.-
y
h a. Purchase Ag r eeme n't , ' dated August 13, 1962, by and:
$ between C&C, Inc. 'and Hurst Performances Inc., as
'T guaranteed by Cars & Concepts, Inc. and Sunbeam Corpora-
# tion, as amended.=
yn

..
St'SBEAM HOLDINGS, INC.

Ik
g-

o 1. Sale of Sunbeam Pacific companies

. a. Share Sale Agreement, dated March 25, 1987, by).and
'

between Sunbeam- Electric (Holdings) Limited, Sunbeam
Holdings, Inc., Berrow Pty. Limited, Chantaine Secu-
rities Limited, Reil Corporatier. and Sunbeam Corpora-
tion.

b. Second Share _ Sale Agreement, dated March 25, 19 81, ' by
and between Sunbeam Electric (Holdings) Limited, Sunbeam
Holdings, Inc. and'Chantaine-Securities. Limited.

2. Sale of Thermco Systems, Inc.

a. Purchase Agreement, dated as of November 9, 1988, by and
among. Sunbeam Holdings, Inc.,. Sunbeam Electric
(Holdings) Ltd., Thermco Systems, Inc., Gryphon-
Products, Inc., Silicon Valley Group, Inc., Anicon)
Inc., SVG. Europe, Ltd.,-SVG'Halbleiter-Anlagen GmbH.and
SVG International Service, as amended.

:b. Indemnity Escrow Agreement,. dated s of December 15,
-1988, by and among Sunbeam Holdir.gs, Inc., Sunbeam'
Electric- (Holdines) Ltd., Thermco: Systems, Inc., Gryphon
Products, Inc., SVG Europe, Ltd., Anicon, Inc., SVG
International Service, Silicon Valley Group, Inc., SVG
Halbleiter Anlagen GmbH and Pittsburgh National Bank.

'
i
1

~.-

,
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LCAN AGREEMENTS.
q

0
<1. Indenture, dated as of February. 15, 1967, between Sunbeam-

and LThef First National Bank - of Chicago, as Trustee,. for-
1 5-1/2% Sinking Fund Debentures due August 15, 1992.

2. Village of Wheeling, Illinois, LIndustrial Development |
Revenue Bond (Sunbeam Corporation - Pro 3ect) , Series . A- (due:
2003).. H

-

a. Loan' Agreement, dated as of July 1, 1978, by andibetween
-the Village of' Wheeling, Illinois and Sunbeam, i

*

'b . Indenture o f .. T ru s t , dated as of July 1, .19 78, . o f' the -

Village of Wheeling, Illinois to Harris = Trust- and .;

H Savings Bank, as trustee. L. .',

3. Clarke : County, Mississippi, Industrial Development Revenue
Bond -(Sunbeam Corporation Project) , Series 1982 (due 1994) ..

;

a. Lease.. Agreement, dated as of May 1, 1982, between Clarke
County, Mississippi and Sunbeam.

.o
:n b. Guaranty Agreement, dated as of May 1, 1982, between'-

Sunbeam and Third National Bank in-Nashville, as,trus ,
tee.

c. Indenture of Trust, dated a s o f Ma y ' 1, ;1.9 8 2 ', of Clarke
,

County, Mississippi to Third National Bank in Nashville, H

as trustee.

4 . City of' Hattiesburg, Mississippi,- Industrial , Development
Revenue Bond, Series 1973-(Neco Electrical ~ Products Project).
(due 1998).

,

c. Contract. and Lease Agreement, - dated as of October 1,.
"

1973, between the City of Hattiesburg, -Mississippi and
Neco Electrical Products Corporation. q;

b. Guaranty Agreement, dated as of October 1,'1973,.between. :

Sunbecm and Commerce Union Bank, as -trustee.- ::
1
"

c. Trust- Indenture, dated as of October 1, 1973, between'
the City of-Hat.tlesburg, Mississippi and Commerce Union-
Bank, as trustee.

'

!
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. 5.. City of Hattiesburg, Mississippi- . Industrial Revenue Bond

(Sunbeam Corporation Protect),'_ Series 1981 (due 1991)..

L 'a . Lea se Agreement, dated as of November ~'1, 1981, between
b - .the City cf~Hattiesburg, Mississippi and Sunbeam.
1

b. Guaranty Agreement, dated- as of November 1, 1981,
L between Sunbeam and First-National Bank of: Jackson, as ;

~

} trustee. '

|'
>

h' c. ' Indenture of Trust, dated as of November 1,-1981, of,the-
City of Hattiesburg, Mississippi to First National Im k.
of Jackson, as trustee.

$ 6. City of Cookeville,. Tennessee Industrial Development. Revenue- .

Bond, Series 1978 (Sunbeam Corporation Protect) (due 2008).. |,

4
a. Lease; Agreement, dated s ~f-April 1, 1978, by andc .

'

between the City of Coot sille, Tennessee and Sunbeam'.q

L a

b. Guaranty Agreement, dated as of April 1, 1978- between,

' Sunbeam and First Tennessee Bank M.A. Memphis, as
,

|. trustee, a

c. Indenture of. Trust, dated as of April .1, 1978, of the ,

City of Cookeville, Tennessee t. First Tennessee Bank' *

N.A. Memphis, cs trustee.
,

'

7. -Credit Facility, dated March 19 ', 1950, by and between'The
Royal Bank cf- Canada and Sunbeam Corporation (Canada)
Limited.-

t

b, 8. 8% Schaefer Corporation '(now known - as Holdings) . Industrial a
Development Revenue Bonds due 1994 issued by City of
Madison, Alabama supported by mortgage and ' lease of

i facilities in Madison, Alabama , assigned to and assumed by ,
'

Welbilt Corporation.

9. 6-1/4% Allegheny Ludlum Industries, Inc. Pollution Control tt

Revenue Bonds, 1977 Series A, due 2007,- issued by the
Industrial Developrent Authority of Allegheny County, 7

'Pennsylvania, assigned to and assumed by Allegheny Ludlum
| Steel Corporation.

10. 6.3% Allegheny ;dlum Industries, Inc. . Industrial
,' Development Revenu- Eends, due 2007 issued by Claremore

Industrial Author 1- Claremore, Oklahoma, assigned to and
assumed'by Allegher, sdlum Steel Corporation.<

i

''

:|
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' n' * > 11. '6% Allegheny Ludlum Industries, Inc. Industrial Development
Revenue Bonds, Series A, due.1998, issued by the' Industrial
Development Authority of Allegheny; County,- Pennsylvania,
assigned- to and assumed by - Allegheny Ludlum Steel-

T Corporation.
Of . -

. .

'

"!! H. 12. -7.2% Allegheny Ludlum Industries, Inc. Pollution Control-
-

3 Revenue' Bonds Series A, due 2003, issued /by the Industrial:
Development Authority of- Allegheny County,. Penn,sylvania,
assigned to and assumed by' Allegheny Ludlum . Steel -> >

"
Corporation.

-g
13. 7.2% Allegheny International, Inc. Industrial Development

|1
:

1 -;a . Revenue Bonds, due 1991, issued by- the' Industrial
"'

|4 Development Authority of County of Tazewell,' Virginia,
0 ' assigned to and assumed by'H.P. Hunnicutt.,

o

14. 7.2% Chemetron Corporation Industrial Development Revenue
Bonds due 2004, issued by the Supervisors of'the County |of:

i
,

L
.

Madison, -.v.i s s i s s ip p i , assigned to end- assumed- by LAI-
p~ Properties,.Inc.

> ;

_h
-
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1

1. Debtor's Joint Stock Plan of Reorganization, dated December
29,~1989,- as amended.

2 '. Settlement ' Agreement, dated as of April 20, 1990, among-
Allegheny . International, Inc.,- Sunbeam Corporhtion, l,

'

Almet/Lawnlite, Inc., Sunbeam Holdings, Inc., Chametron *

Corporation,- Allegheny International (USA), Inc., Eliskim,-
.

,

Inc., Chemetron Investments, Inc., Woodshaft, - I n c . ,- Al-
Industrial Products, Inc., Integrated' Specialties,. Inc.,-
Allegheny International Credit Corporation, ' AIR of Dallas, '

Inc., . AIR Realty of Houston , Inc. , Allegheny Sherry Lane- !

: Management, Inc., Infoswitch, Inc.,-Allegheny International
Exercise Co. ,- Liberty Mutual Insurance- Company and- Liberty
Mutual Fire Insurance Company.

3. Stipulation, dated November 14, 1989, for Resolution _;of ,

Proofs of Claim of AMCA International Corporation and for.
1

. Assumption of Executory Contracts- and For -Transfer- of ,

Property. !

.. 4. . Settlement Agreement, dated as of June 2 5, 19 90,. by and! ,1
L among Allegheny Internatienal,. Inc. , Chemetron Corporation,-
p Chemetron' Investments, Inc., Figgie International, Inc. and
' Chemetronics Caribe, Inc.

;

5. Li~ cense Agreement, dated. December 30, 1985, between Sunbeam- i

Holdings', Inc. and Sunbeam Corporation (Canada)~ Limited
regarding patents and technology.

i

6. ' License .~ Agreement,' dated June 10, 1985, between Sunbeam
Corporation and Sunbeam Mexicana S.A. de .C.V. = involving =
patents and: technology.

.1. a. Loan and' Security Agreement, dated August 28, 1984, by*
-

and. between Columbia Portland Cement'. Company,'and
Allegheny International Credit Corporation. d

,

9

b. Demand Note, dated August 28,.'1984, from = Columbia;
:',

Portland Cement Company to Allegheny International
'

.

Credit Corporation.

c. Demand Note, dated April.1, 1985, from Columbia Portland
Cement. . Company to Allegheny International Credit-
Corporation, t

,

e

r

.1

.
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8.- "a. Loan and Security Agreement -- Term -. Loan , dated August ;.

28,- 1984,_-by and between Columbia. Portland- Cement
Company and Allegheny Internationale credit

-.a s ame nded'.-
'

Corporation, ,
',

b. Promissory Note-_- Term Loan, dated August 28, 1984, by ,

Columbia Portland Cement Company 'to- Allegheny
,

International Credit Corporation.

c. Mortgage,. dated _ August 2 8 ', 1984, by Columbia Portland
Cement . Company to Allegheny International Credit i
Corporation.

. i
d. Affidavit, dated October 25, 1984, of Allegheny

International Credit Corporation regarding mortgage,

e. Corrective Mortgage, dated August 28, 1984, by Columbia _ ;

Portland Cement Company- to Allegheny Internationalf
credit Corporation. ;,

R, f. Corporate Guaranty Agreement, dated August 28, 19 8 4,.- by . :
SME Limestone, Inc. to Allegheny International Credit 9

Corporation. ]

g. Corporate Guaranty Agreement, dated August 128,= '19 8 4, by:
'

L Standard Machine & Equipment Company to Allegheny'
International Credit Corporation.

j

h. Corporate Guaranty _ Agreement,. dated August 28, 1984, by
SME Cement, Inc. to Allegheny International ' Credit
Company. >

7
i

| l '. Agreement of Guaranty and - Suretyship, dated - August ' 28,
1984, by Frank - V. Carlow -and . Michael ' P. Carlowwto.-

Allegheny International Credit Corporation.
.

+ j.- Participation' Agreement, dated December 24, 1986,1 by.and
between Ford Equipment Leasing Company and' Allegheny 7

,
-

,

International Credit Corporation. 1
J .

j

k. Participation-Agreement,. dated December-21, 1987,.by and ;

-betweed Ford Ecuipment Leasing Company and Allegheny- 1

International Credit Corporation.
p

I 1. - Letter, dated February 15, 1989, from Ford Equipment .

1-m Leasing Company to Allegheny International Credit 1

Corporation.>

9. Of for . to Purchase, dated June 25, ~ 1990, by and among DCI
-

Marketing, Inc., Sunbeam Corporation, as debtor-in-
possession,.and Sunbeam Corporation, a' pre-petition entity,
as. amended on August 7, 1990, as amended.

,,

.

1

- _ ____:__ _ _ _ _ _ _ - _ _ _ _ _ - _ _ _ _ _ _ _ _ - _ _ _ _ _ - __ - - . - -.
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. 10. Contract of Sale, dated as of October 2, 1989, between : The
Pied-A-Terre- Company and. Sheldon Blittner, las ' amended on-
March 27, 1990. Mr. Blittner breached the obligntion to
.close on July 12, 1990 and: The Pied-A-Terre Company has ;

y' + filed .a. complaint .with the United States Bankruptcy Court
for the Western District of Pennylvania requesting th'at the'

Court authorize ' it . to . retain the ' deposit and declare the
contract - of > sale, a s amended, . to have' terminated. . Mr.
Blittner may contest this complaint. . j

11. Agreement, . dated October 21, 1971, between Welland Vale-
Division of-Allegheny International Canada Ltd. and Portec
Ltd., as amended. ,

,

,

12. Master Lease, dated March 11,'1988, by and between Comdisco, !

Inc. and Almet/Lawnlite, Inc.-

'

13. a. Lc:n and Security Acreement - Real Estate, dated Febru-
ary 21, 1955, by .and between George . B .- ; Popp ; Family - -

.

D -Trusc, Trust B, and Allegheny International Credit--
~

Corporation

b. Promissory.Nete Term Loan, dated February.21, 1985,.from.
~

: George B. Popp Family Trust, Trust- B, -to Allegheny < ..

International. Credit: Corporation "

. #
! -c. Lea se- No. 0068, ' dated May 3 0 ~, 1965, by and between

Biznet,- The Business- Network Corporation, Rittenberg-
Company Limited and George' B . - Popp Family Trust, ' a sT.

3;

J

| ^

co-leesees,.and Allegheny International Credit 1 Corpora- '

tion,.together with schedule of collateral
~ '

'

d. Lease No. 0065, dated April . 29, 1985,- by ; andi between
| Biznet,- the : Business Network' Corporation, :Rittenberg, ,

Company Limited and George B. Popp Family Trust- B t and: ;

Allegheny Int.ernational Credit _ Corporation -

14. a. Loan and-Security Agreement, dated February 20, 1985, by:
and between Porta-John Corporation, Enzymes of America,
-Inc. , ' Porta-John Corporation ofm Connecticut and Alle- *

gheny International Credit Corporation ,

b. Demand . Note, dated February 20, 1985, from Enzymes of
America, Inc., Porta-John Corporation and Porta-John''
Corporation of Connecticut to Allegheny International-
Credit' Corporation

c. Agreement of Guaranty and Suretyship, dated February 20,
1985, by Earl J. Braxton and JoAnn Braxton to Allegheny
International Credit Corporatio-

';
*

i

- . - _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ . _ _ _ . _ _ _ . _ _ _ _ _ _ _ _ _ _ _ _ _ . _ . _ _ _ _ _ _ _ . _ . _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ . _ _ _ . - _ . _ _ . _ _ _ _ _ _ _ _ _ _ . _ _ . _ . _ _ _ _ _ _ _ _ _ .
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|
' I d. Subordit.\ tion Agreement, dates ;ebruary 20, . M , by and

ameng Ports-John Corporation, Enzymes of M. erica , Inc.,
Porta-Jahn Corporation of Connect'.c . t, Earl J. Brutom,

JoAnn Braxton and Allegheny International Credit
Corporation

e. Lease, dated rebruary 20, 1985, by and between En:ymes
of America, .Inc., Porta-John Corporation, Porta-John
Corporation of Connecticut, as Lessees, and Allegheny
International Credit Corporat'on

15. a. Loat. and Security Agreement - Term Loan, dated January
27, 1983, by and buttaen Angelo J. an6 Virginia G. Noce
and Alisgheny Inter:6tienal Credit Corporation, as

.

amended

b. Capital Stock'Pitdge Avidement, dated December 15, 1983,
from Angelo J. Nece to Alle@eny International Credit
Corporation

16 Remcot, Inc. Services Agreement No. 88746PR, by and.between
Pemcor, Inc..and Eliskim, Inc. (This agreement has not been.
executed by Eliskim, Inc. and may not be-binding.)

17 Remcor, Inc. Services Agreement No. Ei 47PR, dated November
11,.1988, between Remcor, Inc. and Woedshaft, Inc. relating
to post-closure care at Amory, Mississippi (This agreement
has not been executed by Woodshaft, Inc. and may not be
binding.)

18. Remcor, Inc. Services Agreement Mc. 88785PR, dated November
14, 1988, by and between Remro , . Inc. and Woodahaf t, Inc,

relating to g aundwater monitoring et Amory, Missi~ssippi

19. Remcor, Inc. Services Agreemeit No. 89013, dated November
20, 1989, by and betwecN Remcot, Inc. and Allegheny'
International, Inc. relating to general consulting services
(This agreement has not been executed by Allegheny Inter-
national, Inc. and may not be binding.)

- 2 0. - Remcor, Inc. Services Agreement No. 89033, dated November.
20, .1989, by and between Remcor, Inc. and Allegheny
International, Inc. re'ating to the Harvard Avenue McGean.

remediation (This reement has not been executed by
Allegheny Internatic: Inc. and may not be binding.)..,

;reement No. 89034, dated becember 7,21. Remcor, Inc. Service. -

1989, by ' and k * den Remcor, Inc. and Allegheny
International, Inc. relating to the Bert Avenue McGean
remediation (This ;reement has not been executed by
Allegheny International, Inc. and may not be binding.)*

I
_ - _ _ ___-_ _ -_______ _ ___ _
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22. Remcor, Inc. Services Agreement No. 69066PR, dated March 3,, '

1989, by and between Remcor, Inc. and Eliskim, Inc. re'.ating '
,

to the groundwater corrective action at Anderson, South !

. Carolina
9

23. Remccr, Inc. Services Agreement No. 89126PR, dated May 1,
*

1989, by and between Remcor, Inc. and Allegheny i
International, Inc. relating to the Port Hope, Ontario |

matter (This agreement has not been e,scuted by Allegheny -
International, Inc. and may not be binding.';

24. Remcor, 'Inc. Services Agreement No. 8 9138, dated December 7, I

1989, by and between Remcor, Inc. a n t' Allegheny Interna-
'

tional, Inc. relating to the Reedsville, Pennsylvania
,

remediation (This agreement has act been executed by ;

Allegheny Internatienal, Inc. and may not be binding.) ,

25. Remcor, Inc. Services Agreement No. 89171PR, dated June.7,
1989, by and between Remcor, Inc. and' Allegheny ,

International, Inc. relating to the air stripper at the :
Daily, Pennsylvania remediation site (This agreement has not
been executed by Allegheny International, Inc. and may not

.'
be binding.)

26. Remcor, Inc. Services Agreement No. 19334, datei November >

20, 1969, by and between Allegheny International, Inc. and .

Remcor, Inc. with respect to the workp'.an refinements at the
Bert Avenue McGean site (This agreement has not been
executed by Allegheny International, Inc. and may not be

,

binding.) t

27. Remcor, Inc. Services Agreement No. 89374, dated December 7,
1989, by and between Remcor, Inc. and ?.11egheny i

International, Inc.. relating to thc design of a groundwater
pre-treatment unit at Anderson, South Carolina (This

'
agreement has not bsen executed by E11 skim, Inc. and may not
be binding.) ,

28. Remcor, Inc. Se'iv'ces Agreement No. 89377PR, dated October i.

20, 1989, betwet., Remcor, Inc. and Allegheny International, i
*

Inc. -relating to post-closure care at the Amo:.y , South
Carolina facility (This agreement has not been executed by
Allegheny Internaticnal, Inc. and may not be binding.)

,

29. Indemnity Agreement 'I:. vested Operations), dated July 1
1988, by and betwee- ';ational Union Fire Inscrance company
of Pittsburgh, PA a.- C',egheny International, Inc.

,

b

x ---- - - - - -~ - - - - _ _ - - - - . - - - - - - - - - - - - - - - - - - - - - - - , , - - - -
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. [* 30. Aggregate Addendum AGS 1000 596, dated July 21, 1988, to !

Indemnity Agreement between National Unicn Fire Insurance l
Company of i'ittsburgh, PA/ Birmingham Pire Insurance Company |of Pennsylvania /American Home Assurance Company,
subsidiaries of American International Group, Inc., and '

Allegheny International, Inc.
;!

31. Renewal Addendum to Ir.demnity Agreement, dated July 1,.1989, !
by and between National Union Tire Int.rance Company of f

Pittsburgh, PA/ Birmingham Tire Insurance Company of f

Pennsylvania /American Home Assurance Company / Landmark
16:urance Company, subsidiaries of American International
Group, Inc., and Allegheny International, Inc.

32. Remcor, Inc. Services Agreement No. 89376PR, dated April 3,
1990, between Remcor, Inc. and Allegheny International, Inc, j

33. Motor Vehicle Laase Agreement, dated June 1, 1988', by and I

between Donien Corporation and Allegheny International, Inc. ;

34. Equipment Lease Agreement, dated July 24, 1981, between ,

Donien Leasing Corporation and Allegheny International, Inc. ;

35. Equipment Lease Agreement, dated Janvary 1, 19 83,' between
Donien Leasing Corporation and Bally case & Cooler, Inc.

,

!36. Re-Insurance Agreement, dated Apri' .1 , 1980, between. .

Continental Casualty Company and Wallingford Insurance *

Company Ltd., as amended
;

37. Re-Insurance Agreement, dated April 1, 1981, between
Continental Casualty Company an$ Wallingford Insurance
Company Ltd., as amended i

38. Administrative Services Agreement, effectiv< May 1, 1980, by ,

and between Allegheny International, Inc. and Metropolitan
Life Insurance Company, as amended "

39. Agreement for Guarantee of Deductible Reimbursement, dated
June 29, 1987, by and between Liberty Mutual Insurance.
Company and Allegheny International, Inc.

40. Agreement for Premium Payments, dated June 29, 1987, by and
between Liberty Mutual Insurance Company and Allegheny .

International, Inc.

' 41. Claim Service Contract No. 3803, dated July 24, 1990, by and
between Crawford and Company and Allegheny International,
Inc.

.

f

- . _ . . _ . - _ _ . - . . - - . - - . . . - _ _ . _ _ - - - - - - . .- - . , , , - - - +,
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42. Purchase and Distributorship Agreement, dated January 19,
i1990, by and between Northern Electric Company division cf 1

~

Sunbeam Corporatier ad Prism _ Technologies , Inc. I

!

43. Truck Lease and Service Agreement, dated December 19, 1986,
between Reliable Industries, Inc. and Northern Electric j
Company "

;

44. Agreement, dated as of August 28, 1985, betveen Advanced !
Sleep Products (formerly kncwn as Monterey llanufacturing j

Company) and Sunbeam Corporation, as amended.
;

45. Contract, dated August 16, 1990 between Industrial rinishing i
systems, Inc. and Sunbeam Leisure Products Ccmpany division i
of Sunbeam Corporation 1

46. Key Man Life Insurance Policy No. 3,782,319-2, with The
;

Manufacturers Life Insurance Company relating to G. K. 4

Hilton

47. a. Consent Decree of Allegheny International, Inc. in the
matter of Securities and Exchange Commission v. Alle-
gheny International, Inc. ;

;

b. Final Judgment of Permanent Injuns: ion and Other Equit-
able Relief as to Allegheny International, Inc. in

'

Securities and Exchange Commissic.t v. Allegheny Inter-
national, Inc.

|48. a. Agreement of Limited - Partnership, dated as of October .

31, 1983, among James H. Knowles, Jr., Thomas W.
Courtney, TVF Partners and Albert C. Muse,,as amended on )
February 28, 1984, May 18, 1984, January 1, 1987, !

November 11, 1988, November 11, 1988 and November 11,
,

| 1980
'49. a. Castle Ridge Joint Venture Agreement, dated October 15,

1982, between' Castle Ridge I, Ltd. and Allegheny Castle
Ridge of_ Colorado, Inc. -

.

1

j b. Transfer of Joint Interest in Castle Ridge Joint
y Venture, dated August 23, 1988, by and among Castle

Ridge I, Ltd. and Allegheny Castle Ridge of Colorado,
t

L Inc.
|

c. Termination Agreement, dated as of August 23, 1986, !

i among ?.degheny Castle Ridge of Colorado, Inc.,

| A11eghen! International, Inc., Castle Pine Land
Company, Castle Ridge Development Corporation, Impact
Development Corperate and Castle Ridge I, Ltd. and
Castle Ridge Joint Venture. ;

-~

-. .
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;

d.. Release, dated August 29, 1988, between Allegheny Castle-

Ridge of Colorado, Inc. and Castle nidge Joint Venture. i

i

e. Release, dated August sj, 1988, between Sterling
'

Corporation and Impact De.elopment Corporation.
,

f. Mutual Release, dated August 23, 1988, between Castle :

Ridge Joint Venture, Richard A. Block, Allegheny Castle
Ridge of Colorado, Inc., Castle Ridge I, Ltd., Hamill -

Homes, Inc. and Patrick H. Hamill.

g. First Amended and Restated Joint . Venture Agreement of i
Castle Ridge Joint Venture, effective as of November 26,
1984, between Castle Ridge I, Ltd. and Allegheny Castle
Ridge of Colorado, Inc.

h. Supplemental Agreement, dated May 22, 1986, among
Allegheny Castle Ridge of Colorado, Inc., Allegheny
International Realty Development- Corporation, Castle
Pines Land Company, Castle Ridge Development r

Corporation, Castle Ridge I, Ltd., Castle Ridge Joint
,

Venture and PMBH, Inc.

?1. Development Agreement, dated Octcber 1, 1985, between- '

Castle Ridge Joint Venture an Allegheny Castle Ridge of'
Colorado, Inc.

50, a. Limited Partnership Agreement, effactive as of November
7, 1979, between Mackle Development Corporation' and

'

'

Kaimona, Inc.
s

b. Amendment to Limited Partnership Agreement of Vero
Dunes, Ltd., dated April 29, 1985, between Kaimona,oInc.

!and Mackle Development Corporation.

51, a. Memorandum of Joint Venture, dated April 30, 1982, among
Justice, Inc., Justice Builders, Inc., Alleghen:/
International Realty Development Corporation and At
Development of Florida, Inc. e

i

b. Amendment to Memorandum of Joint Venture, dated December
19, 1984, by and among Justice, Inc., Justice Builders,
Inc., Allegheny International Realty Development ;

I Corporation and AI Development of Florida, Inc.

c. Justice of Indian River Joint Venture Agreement, dated-
| as of April 30, 1982, by 'and among Justice, Inc.,

'

j Justice Builders, Inc., Allegheny International Realty
Development Corporation and AI Development of' Florida,
Inc.

t

4

^

t
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d. First Amendment to Justice of Indian River Joint Venture i-

Agreement, dated ' June 25, 1982, among Justice, Inc., |
Justice Builders, Inc., Allegheny International Realty i
Develcpment Corporation and AI Development of Florids, '!
Inc. |

1

52. 'a. Amendment to the Agreement of Limited Partnership of The
-

Pied-A-7erre Company, dated as of September 1, 1983,
among AI' Properties of New York, Inc., Allegheny i

International Realty Development Corporation and AI ,

Realty Dover of New York, Inc. j
i

b. Second' Amendment-to the Agreement of Limited Partnership
of The Pied-A-Terre Company, dated as cf December 23,
1903, among AI Properties of New York, Inc., Allegheny ;

International Realty Development Corporation and- AI J
Realty Dover of New York, Inc.

'

'

53. Agreement Containing Consent Order to cease and Desist,
dated' September 4, 1985, between the. Federal Trade
Commission and Sunbeam Corporation.

54. Remcor, Inc. Services Agreement No. 89467, dated December
29, 1989 between Remcor, Inc. and A12egheny International, ,

Inc. (This agreement has not been ..-:< e c u te d by Allegheny
International, Inc. and may not be bint.ing.) ,

t

- 55. Remcor, Inc. Services Agreement No. 89333, dated November
20, 1989 between Remcor, Inc. and Allegheny International,
Inc. (This agreement has not been executed by Allegheny
Internctional, Inc. and may not be binding.)!' ,

56. Letter P?;oposal and Contract No. 89033PR, dated May 10, 1989
between Allegheny International, Inc. and Remcor, Inc.|

|- 57. Motor Vehicle Lease Agreement, dated June 1, 1988, between
*

| Donien Corporation and Sunbeam Corporation.

58. Motor Vehicle Lease Agreement, dated June 1, 1988, between
Donien Corporation and Almet/Lawnlite, Inc.

L ;,

L

-
.

|:
1

| t

#
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PIAL ESTATE LEASES-

Almet/Lawnlite, Inc.

a. Lease Agreement, dated June 30, 1986, by and between Deppe
'

Er*erprises, Inc. and Almet/Lawnlite, Inc., as guaranteed by
Allegheny International, Inc.

b. Lease, dated September 30, 1985, between Gay Products, Inc.
and Almet/ Lawn 11te, Inc. , as amended (Nacogdoches, TX)

Sunbeam Corporttion (Canada) Ltd.

a. Lease, dated April 5, 1988, by and between A. Mante11a & Sons
Ltd., Sunbeam Corporation (Canada) Ltd. and 1040 Islington~
Avenue Holdings Limited

Northern Electric Company Division of Sunbeam Corporation

a. Contract and Lease Agreement, dated as of October 1, 1973,'by
and between the Ci*y of Hattiesburg, Mississippi and NECO
Electrical Prodacts Cctporation

Springfield Instrument Company Division of Sunbeam Corporation

a. Lease, dated December 19, 1985, between Curtiss-Wright / Mar-
quette, Inc. and Springfield Instrument Company Division of
Sunbeam Corporation

Hanson Scale Company Division of Sunbeam Corporation

a. Lease Agreement, dated as of May 1, 1982, between Clark
County, Mississippi and Sunbeam Corporation

Oster Housewares Division of Sunbeam Corporation

a. Lease Agreement, dated as of April 1, 1978, by and between
the City of Cookeville, Tennessee and Sunbeam Corporation

Sunbeam Housewares Divisu r of Sunbeam Corporation

a. Net Lease, dated February 28, 1981, between Sunbeam
Corporation and ELCA O.terprises, Inc.

I

d-
__.____________________________________$_.______._____.____________ _ _ __ _ _ _ ___n______
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b. Lease Assumption and Assignment Agreement, dated July 1,

1985, between Sunbeam Appliance Cortpany division of John Zinh
Company and Mid-America Distribution Centers, Inc. and ELCA
Enterprise, Inc.

,

c.- Sublease, dated July 1, 1985, by and between ::id-America
Distribution Centers, Inc. and Sunbeam Appliance company

d. Handling Agreement, dated July 1, 1985, by and between
Mid-America Distribution Centers, Inc. and Sunbeam Appliance

' Company

Oster International (UE) Ltd.

a. -Lease between Pilkington Com.ercial Property Limited and
oster International (UK) Limited and Sunbeam Corporation

Guaranty f

a. Guaranty Agreement, dated September 30, 1985, between Gay
Products, Inc. and Allegheny International. Inc. with respect
to Lease identified under "Almet/Lawnlite, Item b" above.

!

>

r
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KEY MAN CCRPORATE 1,OAN PROGPg''

,

,

C. A. Sweeney !

a. Promissory Note, dated December 18, 1980, of Clayton A. '

Sweeney to Allegheny International, Inc. in the original !

principal amount of $1,025,000

b. Promirsory . Note , dated December 18, 1981, of Clayton A.
Sweeney to Allegheny International, Inc. in the original '

principal amount of $183,500

c. Promissory Note, dated August 6, 1982, of Clayton A. Sweeney
to Allegheny International, Inc. in the original principal
amount of $362,440

d. Promissory Note, dated February 24, 1983,.of Clayton ' A.
Sweeney to Allegheny International, Inc. in the original
principal amount of $105,000 ;

e. Promissory Note, dated February 28, 1984, of Clayton A.
Sweeney to Allegheny International, Inc. In the original -

principal amount of $236,610
.

G. K. Hilton

a. Promissory Note, dated December 30, 1960, of G. K. Hilton to
Allegheny International, Inc. in the original principal
amount of $400,000

b. Promissory Note, dated January 16, 1981, of. G. K. Hilton to 1

Allegheny International, Inc. in the original principal
'

amount of $100,000

c. Promissory Note, dated April 30, 1981, of G. K. Hilton to :

Allegheny. International, Inc. in the original principal '

amount of $150,000
L .

, .

L d. Promissory Note, dated June 10, 1981, of G. K. Hilton to
Allegheny International, Inc. In the original principal

|

| amount of $30,000
i

e. Promissory Note, cated July 1, 1931, of G. K. Hilton to
Allegheny Internaticnul, Inc. in the original principal
amount of $50,000

f.- Promissory Note, dated July 15, 1981, of G. K. Hilton to -

Allegheny International, 'nc. in the original principal.

amount of $270,000 . ,

1
1
i

. A
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g- Promissory Note, dated September 3, 1981, of G, K. 1111 ton ' to
'

Allegheny International, Inc. in the original principal
amount of $100,000

h. Promissory Note, dated Ncvember 20, 1981, of G. K. Hilton to
Allegheny International, Inc. in the original principal
amount of $150,000

1. Promissory Note, dated August 6, 1982, of G. K. Hilton to
Allegheny International, Inc. in the original principal
amount of $374,816

k. Promisscry Note, dated October 28, 1983, of G. K. Hilton to
Allegheny Int ernational, Inc. in the original principal
smount of $186.368

1. Promissory Not t, dated March 9, 1984, of G. K. Hilton to
Allegheny Intornational, Inc. in the original principal'
amount of $325,000

Mbert J. Buckley,

a. Promissory Note, dated December 5, 1980, of Robert J. Buckley
to Allegheny International, Inc. in the original principal
amount of $1,620,000

b. Promissory Note, dated March 6, 1981, of Rcbert-J. Buckley to
Allegheny International, Inc. in the original principal ,

amount of $180,000

c. Promissory Note, dated December 29, 1981, of Robert J.

Bucklef to Allegheny International, Inc. in the original
principal amount of $450,000

d. Promissory Note, dated August 6, 1982, of Robert J. Buckley
i' < to Allegheny International, Inc. in the original principal

amount of $671,840 .

Alan H. Anderson

a. Promissory Note, dated January 7, 1981, of Alan H. Anderson
to Allegheny - International, Inc. in the original principal
amount of $281,900

4

b. Promissory Note, dated January 8, 1981, of Alan H. Anderson
to Allegheny International, Inc. in the original principal ,

amount of $218,100

.

. .
.
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.c. Promissory Note, dated July 1, 1981, of Alan H. Andersen to
Allegheny International, Inc. in the original prir.cipal
amount of- 575,000 ;

,

'
d. Yromissory Note, dated February 1, 1982, of Alan H. Anderson

to Allegheny International., Inc. in the original principal
amount of $115,000 -

e. Promissory Note, dated August 6, 1982, of Alan H. Anderson to t'

Allegheny International, Inc. in the original principal'
amount of $206,856 r

f. Promissory Note, dated May 5, 1983, of Alan H. Anderson to
Allegheny International, Inc. in the original principal
amount of 865,620

g. Promissory Note,-dated February 28, 1984, of Alan H. Anderson-
to Allegheny International, Inc. in the original principal ,

amount of 544,524 :

'!

h. Promissory Note, dated March 1, if84,.of Alan H. Anderson to
Allegheny International, Inc. in the original principal ;
amount of $125,000

,

b

b

'

h

,

b
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NOTES
.

1. Promissory Note, dated August 14, 1990, by Sunbean :
Corporation to Sunbeam Corporation (Canada) Limited in the *

original principal amount of US$5,000,000.

2. 12t Junior Subordinated Promissory Note, dated June 23, 1987,
by Bally Accuisition Corporation to _ Bally Engineered *

'

Structures, Inc. (now known as Temrac Company, Inc.) in the
original principal amount of $1,600,000.

3. Participation Agreenent, dated February .12, 1988, between
Pittsburgh National Bank and Allegheny International, Inc. ;

4. a. Note, dated January 6, 1981, of Pennsylvania Torge- t
'Corporation to Allegheny Machine & rorging Corporation in

the original principal amount of 83,443,451. This note
is fully reserved.

t r

b. Note, dated March 31, 1982, of Pennsylvania Forge Realty
Co. to Chemetren Corporation in the original principal

,

amount of $124,522. This note is fully reserved,

c. Letter Agreement, dated March 31, .982, among Allegheny f
Machine & Forging Corporation, Pennsylvania Forge
Corperation and Northeastern Industrial Park, Inc. ,

,

!

!
|

l

I
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ENVIRONMENTAL MATTERS*

Reedsville, Pennsylvania

a. Settlement. Agreement, dated November 15, 1969, by and among
Allegheny International, Inc., FlareCo Enterprises, Inc.,

,

Astra Holdings PLC, Astra Holdings Corporation, Kilgore
Corporation and Sunbeam Corporation.

b. Escrow Agreement, dated January 25, 1990, by and among
Sovran Bank, N.A., Astra Holdings Corporation and FlareCo
Enterprises, Inc. ;l

'

j Port Hope, Ontario
,

|~ a. Indenture, dated September 26, 1968, by and between the
Corporation of the Town cf Port Hope and Holland-Suco Color;

L of Canada Limited (predecessor in interest to Allegheny
International Canada Limited).'

i

L: Newburgh Heights, Ohio

I- a. Consent Decree, datec May 9, 1964, between Chemetron
Corporation and McGean-Rohco, Inc.

b. United States ' Nuclear Regulatory Commission Materials ,

License of Chemetron Corporation, License No. SUB-1357.
''

Bally, Pennsylvania

a. Administrative Order by Consent, dated January 28, 1987,
between Bally Engineered Structures, Inc. (predecessor in
interest to Temrac Company, Inc.) and the United States
Environmental Protection Agency.

L
b. Consent Decree among the United States of America, Temrac'

Company, Inc. and Allegheny International, Inc. (executed by
^ Temrac Company, Inc. and Allegheny International, Inc. and.

forwarded to the U.S. EPA for signature).
,

|~ Amory, Mississippi
'

a. Agreement, dated January 20, 1989, between Embart Indus-
tries, Inc. and Woodshaft, Inc.

'

Amory, dated December 19, 1985,b.. Operating Agreement -
'

between USM Corporation and Truc Temper Sports (now known as
;Woodshaft, Inc.).

1

'

_ - . _. .- . .
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c. Right-of-Way for Sewer Transmission Line, dated August 28,'

1989, between Woodshaf t, Inc. and True Temper Spcrts a
Division of Black & Decker Corporation,

d. Agreement, dated December 30, 1988, between Amory Cotton Oil
campany and WoodshAft, Inc.

e. Woodchaft, Inc. Inspection and Maintenance Agreement,
effective June-16, 1989, between Woodshaf t, Inc. and True
Temper Sports,

f. Agreed Order No.. 1588-89, dated May 30, 1989, between the
Mississippi commission on Natural Resources and Woodshaft,
Inc.

g. Administrative. Order No. 1549-89, dated March'27, 1989, by
Mississippi Commission on Natural Resources,

h. Standby Trust Fund Agreement, dated as of May , 1990, by
and among Wcodshaft, Inc., Deposit Guarantee National Bank,
Jackson, Mississippi and the Mississippi Department of
Environmental Quality (executed by Woodshaft, Inc. and
forwkrded to the Mississippi DEQ for signature).

Liquid Disposal Site, Utica, Michigan

a. Consent Decree with De Minimis Parties' relating to United
States of America v. A. N. Reitzloff Cc., et al.

Anderson, South Carolina

a. Settlement Agreement by and between Eliskim,- Inc. and the'
U.S. Environmental Protection Agency.

c. Consent Order, dated March 8, 1990, between the South
Carolina Board of Health and- Environmental Control and
Eliskim, Inc. This relates to the Anderson, South Carolina'

s i+,e .

Summi.e National Liquid Services, Deerfield, Ohio

e. Administrative Order on Conser.c - De Minanis Settlement in
the Matter of - Summit 'Natient.1 Liquid Services, Deerfield,
Ohio

Quvoe Chemical Industries, Inc., Schiller Park, Illinois

a. Partial Consent ~ Decree between the plaintiff and certain
defendants in People of the State of Illinois v. QuVoe-~

Chemical Industries. Inc., et al.

.

. . . . -
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Lynwood Regional' Justice Center, Los Angeles, California
Ia. Agreement, dated April 23, 1990, between the Countv of Los !Angeles and Alle .ieny International, Inc. regarding thematter at the Lyr Jod Regional Justice Center.
:{

Livonia, Michigan
|
ia. Agreement of Sale, dated July 31, 198.0, between New Bra-Con ~

Industries, Inc. and Joseph Parker and Paul R. Allen.
|
lb. Escrow Agreement, dated December 29, 1989, among New Bra-Con iIndustries, Inc., Joseph Parker and Paul Allen, Comerica IBank Detroit and Commonwealth Land Title Insurance !

-

Company.
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IMSURANCE COVERAGES (
,

l
>

;

1. Property j
A. Fire and Extended Coverage \

(Includes Boiler & Machinery) :
!

Industrial Risk Insurers
Policy No. 31-3-52031 !

$25,000 deductible per occurrence ;

Policy Period: January 1, 1990 to January 1, 1991 ;

Boiler and Machinery (Texas)
Travelers Indemnity Company
Policy No. EEBMC-932G757790TPI |'
540,000,000 limit
Deductible: !10,000

'

Policy Period: January 1, 1990 to January 1, 1991

D. Business Interruption r

Industrial Risk Insurers .

'

Policy No. 31-3-52393
$25,000 deductible per occurrence i

Policy Period: January 1, 1990 to January 1, 1991
:

C. Manufacturer's Output PC cy
h'm. 11. McGee ,

'

Policy No SCIP 807009 an.J ECIP 603855 .

G10,000 deductible per occurrence for property at fixed ;
'

locations /55,000 deductible per occurrence for
property in due course of. transit ,

510,000 limit per occurrencei.
t

Policy Period: January 1, 1990 to January 1, 1991
L
| Excess Manufacturer's Output Policy i

Home Insurance Company
Policy-No. TR-316440: .,

$5j000,000 X/S of $10,000,000 ,

'
$10,000,000 deductible applicable in primary layer
Policy Period: January 1, 1990 to Jar 2Ary 1, 1991 ;y

Excess Manufacturer's Output Policy- *

Mutual Marine office Midwest, Inc./Utica
Policy No. JOWh 0$940 ,

|= $5,0.00,000 X/S S15,000,000
| 515,000,000 deductible applicable in primary layer
b Policy Period: January 1, 1990 to January 1, 1991

.

||
o

'

r
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,' Excess Manufacturer's Output Policy
Commonwealth of Vancouver j<

Policy No. CWMP 3891 ;

$10,000,000 excess of $20,000,000 >

$10,000,000 part or $20,000,000 deductible applicable i
in primary 1hyer |

Policy Period: January 1, 1990 to January 1, 1991
,

D. Difference in Condition
Wm'. H.'McGee
Policy No. EITF 799894 and SITF 802710 ,

$250,000 deductible for flood !

5% of values at any one location, minimum $500,000 i
deductible for earthquake

'

$25,000 deductible per occurrence except for flood and
earthquake-

$10,000,000 limit per occurrence ;
-

Policy Period: January 1, 1990 to January 1, 1991 .|

Excess Difference in Condition -

Home Insurance Company :
Policy No. TR 316365

.

$5,000,000 excess of $10,000,000 deductible applicable
in primary layer

Policy Period: January 1, 1990 t: January 1, 1991

Excess Difference in condition ,

|
Mutual Marine Office Midwest, Inc. i

Policy No. MMMW 68939
$5,000,000 part of $10,000,000 excess of $15,000,000
deductible applicable in primary layer ?(,-

l Policy Period: January 1, 1990 to January 1, 1991 .i

Excess. Difference in condition y
Commonwealth Insurance Co., Vancouver, BC i

Policy No. CWMP-3890.

$5,000,000 part of $10,000,000 exce ss of $15,000,000
| deductible applicable in primary layer ;

| Policy Period: January 1, 1990 to January 1, 1991

E. Mortgage Impairment
Wm. H. McGee & Co." <

Policy No. OCMF-E;1623 [,

Limits: Impairef - $13,280,574 '

Forec.. ed - $1,376,262 ,

Owned - f2,693,463 1
Deductibles: 5.!,000 - Impaired; $50,000 - All other ,

'

$100,000 as rey sets Springs, Texas .

Policy Period: .anuary 1, 1990 to Jaauary 1, 1991'

;

.

r
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Springs, Texas: Industrial Insurance Co. of Hawaii'=

Policy No. 2440342107
Limit: $6,000,000
Deductible: 3100,000
Policy Period: January 1, 1990 tc January 1, 1991

T. Ocean Cargo and War Risk
Tireman's Fund Insurance Co.*

Policy No. OP-16254, WR16:54
.

Liability Limit 05,000,000 -Excepting $1,000,000
any one barge or $3,000,000 any one tow (except as
connecting conveyance) in protected inland waters; or
$1,000,000 any one barge or tow (except-as connecting
conveyance) in unpretected waters

Policy Period: !! arch 20, 1966 until cancelled

G. Nuclear Energy Liability
NELP!A
Policy Nc. 1;S310
$10,000,000 limit of liability
Policy Period: January 1, 1976 until cancelled

II, Casualty

A. Worker's Compensation - Statutory Limits
National Union Fire Insurance Co. of Pitsburgh, PA
Policy Nos. RMWC (TBA) (CA)

IEv4: 4195128 (LA)
RMWC 4195129 (AZ, MD & OR)
RMWC 4195127 (TX)
RMWC 4195126 (All but AO, CA, MD, OR, LA,

TX & monopolistic fund
states)

Birmingham Fire Insurance
Policy No. RMWC 4195129 ( AZ , OR & MD)
Loss Limit . Statutory
Employer's Liability - $2,000,000 per occurrence-and

annual aggregate
J Policy Period: July 1, 1990 to July 1, 1991

Landmark Insurance Co. ,

Policy No. W.WC 4195128 (LA)
Loss Limit: Statutory
Employer's Liability - $2,000,000 per occurrence and

annual aggregate
Policy Perloca July 1, 1990 to July 1, 1991

_ _ _ - _ _ - - - _ _ - - . _ _ _ - . - _ _ _ _ _ _-_ _ __ _______ -
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Workers Compensation - Biddeford Textile t*

Commercial Union Insurance Co. |

Policy No. CM0616381
Loss' Limit Statutcry j

volicy Period: February 1, 1990 to i
september 22, 1990

t

B. 1. ACTIVE

Comprehensive General Liability (United States) .i
National Union Tire Insurance Co. of Pittsburgh, PA

'

,

Policy No. RMGL 2496540 and No. RMGLTX 2496542
.a
:

$1,500,000 per occurrence /$7,000,000 annual
aggregate limit. 'Self-Insured Retention

5500,000 per occurrence /5500,000 onnual aggregate :
Policy Period: July 1, 1990 to Jr.y 1, 1991 !

-l
Comprehensive General Liability (Canada) j

American Home Assurance Co. ,

Policy No. RMGLA 2495913 t

$1,500,000 per occurrence /57,000,000 annual i

aggregate limit (included in U.S. limits) ;

Self-Inrured Petention J

$500,000 per occurrence /$500,r20 annual aggregate t

Policy Period: July 1, 1990 to July 1, 1991 .

I2. INACTIVE
L

~ '
Comprehensive General Liability (United Sta*es)

| National Union Fire Insurance Co. of Pittsburgh, PA

L Policy No. RMGLCM (TBA) >

$1,000,000 per occurrence /57,000,000 annual
aggregate limit ,

Self-Insured Retention ,

81,000,000 per occurrance/51,000,000 annual ;

'.aggregate limit
Policy Period: July 1, 1990 to July 1, 1991 5

'

C. Automobile Liability
National Union Fire Insurance Co. of Pittsburgh, PA

|

L Policy Nos. RMCA 5629426
I RMBATX 5629428 .

$2,000,000 limit per occurrence
Policy Period: July 1, 1990 to July 1, 1991 Ei

t

'

Automobile Liability (Canada) ,

American Hcme Assurance
-

| Policy No. RMBA 046064
$2,000,000 limit per occurrence
Policy Period: July 1, 1990 to July 1, 1991

- t

P

-, -a .-ca , ,
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- - D. Umbrella Liability
Various Londen and American Carriers
$100,000,000 limit per claim and annual aggregate ;

excess of National Union outlined under A, B and C '

above
Policy Period: July 1, 1990 to July 1, 1991

E. Travel Accident - covers accidental death or in3ury to |
salaried employees while travelling on ecmpany ,

business.
_,

<

American International Group Life Insurance Company
Policy No. GTP 6034266 j

IBenefits:
Employees earning less than s 25,000 $ 75,000 ,

Employees earning less than S 50,000 $150,000 -

Employeen earning less than $100,000 $300,000 "

Employees earning more than $100,001 $500,000 - f

Policy Period: January 1, 1990 to January 1, 1991 *

P. Pidelity - Employee Dishonesty |

$ National Union Pire Insurance Company [
Policy No. 363-8631 j
$10,000,000 - employee dishonesty
$10,000,000 - forgery
$10,000,000 - transit coverage

Deductible - 8750,000 (except for credit card forgery
which has $5,000 ceductible)

Policy Period: July 15, 1990 to July 15, 1991

G. Pension Trust Liability and Directors' and Officers' -

National Union Fire Insurance Co. of Pittsburgh, PA
Pension Limit of Liability |
Policy No. 352-88-03 7|

'

$10,000,000 limits /875,000 deductible

n 1. Directors' and Officers' Limit of Liability

L $15,000,000 each year /$1,000,000- deductible
'

Policy Period: August 1, 1989 to June 1, 1991
i2. $5,000,000 Limit of Liability

Excess of Primary $15,000,000 for acts occurring
and reported post June 1, 1990

Policy Period: June 1, 1990 to June 1, 1991

"
.

-\ 1
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H. Non-Owned Aircraft Liability ,

USAIG :

Policy No. 360AC-179537
*

$20,000,000 - Combined BI/PD each occurrence '

$3,000 - Medical payments'each person
Policy Period: May 15, 1990 to May 15, 1991

I. Mangerkeepers Liability .'
'USAIG

Policy No. ALO-13449 ,

$10,000,000 each occurrence
Policy Period: May 15, 1990 to May 15, 1991

J. Aircraft Products Liability
National Union Fire Insurance Company of Pittsburgh, 1;A-
Policy No. AP5388846
'3100,000,000 each occurrence and annual aggregate !
Policy Period: September 1, 1989 to September 1, 1990.

III. Worldwide Master Policies

A. Property Damage and Business Interruption
Fidelity and Casusity Insurance Ccmpany
Policy Period: November 30, 1989,30
All Risk - Subjece to exclusions as per previously

.

submitted polity form '

$10,000,000 per occurrence _with a 310,000,000 per
'

occurrer.ce limit for the peral of earthquake in Japan
'

and Mexico .

Deductible $10,000.per occurrence for manufacturing
locations with PD/BI ccmbined values of $10,000,000
cr. greater

i
I1. Local insurance policies renewed at- following

values on Novenber 30,-1989- and reinsured by masterL >

underwriter or loccily licensed underwriters: {
1'

H P.D. B.I. Total i
Country Subsidiary (U.S. $) (U.S.-5) (U.S. $) ,

Germany Oster S 4,240,860 $ 1,631,100 $ 5,871,96C .

- Hong Kong Sunbeam 335,446 792,704 1,128,150
Mexico Sunbeam 23,129,846 13,038,857 36,168,703

'

Northern Elec. 4,150,000 0 4,150,000
Apar. Acuna 5,040,000 560,000 5,600,000|

h Peru Sunbeam 3,213,928 3,000,000 6,213,928
U.K. Oster 2,614,105 1,186,125 3,827,230

North. Blanket 7,379,279 9,489,000 16,866,279
Venezuela Oster 5,110,550 5,443,330 10,553,880

i TOTALS $55,241,014 535,141,116 $90,382,130 ,

|
1, '

|
i

'
p'
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B. Casualty'

Comprehensive General and Automobile Liability
Fidelity and Casualty Insurance Ccepany
Policy No. L2453974
Policy Period Noventer 30, 1989/90
Description of Risk: Inclusion of an Rngineering and
Architect E&O exclusien; revised sudden and Accident
Pollutions only $1,000,000 in E. cess /DIC coverage to
U.K. operation's l?ssses.

Fidelity and Casualty Insurance Company
Policy No. LX 188130
Policy Perioct November 30, 1990/91

,

51,000,000 X/S $1,000,000 each occurrence

.

4
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51'RETY BONDSic -

; ETTIC !VE DAILS
Cchym g o it!CRIP 1Lt: 80C NW.!!R TM,M TO

Allegheny let'l
Gen. Iers/Custo:: 301

Al Maintenance Bonc 80376358 07/02/88- 07/02/93
(Ajax Forging & Castin8)

Activity I A1 118812385 08/05/88 Cont.
Aire t /Lawnlit e 2.18812396 C8/05/88 Cont.
Sunt, ear Ccrp. 118812411 08/05/68 Cont.
Sunteac Ir.tercentinental 118812422 08/05/86 Cont.

Activity 11 horthern Elec. , Div. 248801906 C8/05/88 Cent.
Sunbea: Ccrp.

Sunt4az Intercettinental 528812266 08/05/8. Cont.

Activity 111 Oster, Div. Sunbea Corp. 118812433 08/05/88 Cont.

Almet/1.a m ite Netary 1.N V. E. Suctury &O0lC46ee C6/04/88 06/04/92

hotary IS * J. P. Schroeder 400HTei t ? 06/30/88 06/30/92

horthern Electric Interstate Peter Tuel 265 5522 04/14/90 04/16/92
User Kansas -

Motor Carrier 2n A 2646994 12/26/86 12/26/92

Oster Cuarantee Payrent of 2655266 C3/11/87 03/11/91-
Utilities - Cookeville

Interstate Metor Carrier 08 09 00 04/18/90 Cont.
Alaband

Highway Use - Kentucky KO 3162394 09/01/89 09/01/90

Fuel Users Arkansas 08-08 51 01/01/90 Cont.
,

Tax - Tuel - Ienessee 08 08 52 01/10/90 Cont.

Tax - Motor Turl/ Diesel 08 08 99 04/18/90 Cont.

Tuel leperted OK

Tax Motor Tuel,bpecial 2646992 01/27,87 01/27/93
Tuel * MC

gax . Motor T'.el - y.S 2655582 04/20/90 04/20/93

i

!

!

. .. . . . . . _ . _ _
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:

>

nt Sunbeam Leisure Tax Highway Meter Fuel 2%7019 ~01/06/9C :01/06/93'' -{
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LETTERS OF CREDIT*

L.C. No. Ccepany Rel. Date Exp. Date Outstanding Amount-

G-249195 Sunbeam T/06/88 6/30/91 812,100,000

G-262340 Sunbeam 6/30/89 6/30/91 2,147.400

G-258983 Sunbeam 3/20/89 9/30/91 2,509.000 ,

0-246800 Sunbeam 5/13/88 11/30/91 1,000,000

G-265032 Alcet/tavnlite 10/3 /89 9/30/90 1,250,000
,

'

G-106313 Oster 4/19/90 10/31/90 1,147,019.49

G-272935 Sunbeat Housewares 7/20/90 12/31/90 1,000,000. |

;
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I**al'.e ;n; r : r e r t *.* 'iterse_ . re.. . 3,

,,..

1. L; er.se Agreer.er.: :ste: .;'.y '., 1980 gr:3 77;;g g . ; ,, , , , . . , .*

, ,

GazH and 00. F: 5.r.:eam ::rycratten grantar.g a *;:ense ::.

a patent and :: .se to:nr.:1:gy relating : a pr: cess f:r
mak:nq sneast.ed .es ;r.; e.ements.

p

2. L :ense Agree er.: ta ed Jur.e 30, 1988.frem Pure Air Pr:::::s
'*3. Oorp. :: N:rtt.ern E; ectr:c Company granting a .;;er.se..

:: patent :n a f.rra:e register numis;fier,

2. L :ense Agresser.: :ste: Oe: enter 30, 1981 frea Rule Indus-
t r : e s ,- I r.c . :: Ser.:eae *.ex::ana S.A. de C.V. granting a
11:ense :: trademar<s and technology relating to the manu-
facture and ss.e :f na:4 saw blades.

4, License Agree er.: dated Oecemzer 15, 1988 from L'nited:
Teature Synd :ste granting a license to Springfield Instra*-
ment C::pany : arr.e: :'::ks and thermometers using.

GARTIELD :narn::er.

5. L; ense Agree ent sated July 31, 'ii- from Tha Walt 0;sney.

00:pany grantir.g a .;:ense :: Sprir: field Instrument 0: par)
:: marke :nert.: e:ers and ceremeters includang var; us
Olsney cart:n :r. art::ers.

6. License Agreement dated April 5, 1990 fr:m The Walt 0 sney
C mpany. granting a i;:ense':0 Springfield Ir.strument c:mpany
to market thermemeters and ciecxs inc' uding :ne Dick Tracy
trademark.

7 License Agreement dated To:ruary 3, *iii ft:m The Walt'.

Disney company grantir.g a 11:ense :: Hansen Scale 00:pany ::
market scales :ncluding various Disney : art:n enaracters.

8. Trademark License Agree en: dated May, '. 5 9 : under .-h::n
Sunbean Corpera:::r. '.;:enses the. Ace O'..pper ::. 'Pty.) *::..

to use the CSTER tra:emarx on hand cperated naar c'. ;;ers n.

South Africa.

9. Patent License A; ras er.: dated' January '.. iiia under .n;:n
Sunbeam C rpera .'- . :enses Hamilton Bea:n. :n . under r.:.

electr:n c press. : .r:n patents.

10. Patent License A::aaren: dated Novem:er 21, 1988 under vn;;r.
Sunbeam Corperat.:.- ..:er.ses Matsusn;;a E;ectric Industria''

.

Co. Ltd. under :-: e.e::::nic press.ng ;r:n patents.

.
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Intellect * Jai Pr:per y Agree .er.; dated Mar:h 2'$ ' 93t' . ' ~Sunbeam C:r;crat;;r. a r.: 5... eam corporat zen :.[ :.ed ' A; h' '
'

11a) grant.r.g Or:ss
.;:er.ses ander certain pater.ts.and I

. 4

technol gy at t r.e
. e Of tr.e sale of senteam Oct;crat;:..m..ed. .

.,

12. Letter, Agree..e.t :ste: Ja..aary 11 ,*.;so get . n '

ester 'Sur.cea . App..ar:e :: pany ar,.d 5ar.:eam corporationLimited |Aystra).a regard;.g te:nne;tgy ex:nange and pater.tc
i
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Er"i-itien rate

Al?at/Lawnlite

Portland, TN '*ntted Steelworkers gf;;f91,

.ccal 6804

Barahco, W! **a.;ted Turniture workers 9/30/93..

*0:4. 3*O.

* *e r.".c n , CA '.'.a.ited Turn:ture Workers 7/24/92.

*0:41 1010.

Stri?.cfield Instr rart

Wocd-Ridge, NJ Tea =sters Union 12/31/92,
Local 102

Welina.d '! ale

Quebec "nated Steelworkers 8/31/92*- Lccal 6950

Nerthern Electri:
4

Matamoros, MX Sindicato de Journaleres 1/;/92
y Cbreros

Northern Blankets ( '_' . K . '
.

General.and-Municipal Renewed
Workers Union.(No complete annually,
formalized docusent) Mid-May

Ass:::sted Technical and Renewed
and Managerial Staff annually,.

Mid-Mar:n

?idfeftrd Text: 1e

Siddeford, ME A a. a=ated Clothing & 5/2/93
Tex ;;e Workers
*::2. 1956.

SARL -1-
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. Unten Name Exeiratten ;gg,
-Solaray

y Brantford, Canada Canadian Textile & 9/30/90
Cneolcal Union

.y

-Sunbeas Canada

Toronto, Canada ''nl:ed Electrical. _3/.31/91 -
.

Radio & Machine-Work-
L cal-566'

oster

Acuna,JMexico' O.T.M. 1/1/91

. Sunbeam-Mexicana,

Tlalnepantla, Mexico ' :, .M. ;/15f91

' Cster-de Venezuela

= Caracas, Venezuela Sindicato Unico de 8/1'3/90
Traba] adores De-E presas
Venezolanas De:Artefactors'
Electricos Dossesticos Y
Sus. Sin 11 ares:De1~Estado
Lara

Sunbeam Del V u

' Lima, Peru Sindicato-de Obreros 8/15/90"
de la Ensaanbladora
Sunbean Del Peru, S.A..

.
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springfield Instrument Company, Division of sunceam--
"

., ,
_

Corporation. Profit Sharing Plan-t

ester, Division of' Sunbean Corporation Employees' Profit
Sharing Plan-

Sunbeam Corportmion Prof;t Sharing Plan for i. t s : Sunbeam,

Leisure' Products Division

Pension Plan for Employees of Sunbeam' Corporation
-,-

Northern Electric Company Division of Sunbeam
,

Profit Sharing - Plar. -
- Corporation

''

"

Sunbeam Corporation Profit Sharing Plan for its Hanson Scale-
Company Division

Thersco Systems, Inc. Employees' -Pension Plan Surviving
Spouse's Benefit Plan for Salaried Employees of True Temper
Corporation.

Pension. Plan for Salaried Employees of AlleghenyT
'

. International, Inc.
p

Savings and Investment Plan for Allegneny International,
Inc. and Member companies

Pension Plan for Salaried and_Mourly Employees of Kennedy
Company'

.n
Allegheny- 'Interm tional, Inc. Salaried and Hourly
Consolidated Ret amen * Plan

Survi .ng Spouse's Benefit Plan'for- Salaried Employt.es 'of
Allegheny; International ~, Inc.

Surviving Spouse's Benefit. Plan for Salaried Pensioners- who
Allegheny-Retired 1 trom :the = Former Bar Products Division of' :

International, Inc.

Allegheny International, Inc. Severance Pay Plan'
,

Group: Flealth and Welfara Plan for: Allegheny International.
Inc.EandLMember Companies (includes Metropolitan-AI contract-
f or assinistrative services) .

|-

l

-

I

m c e at -
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Sunbeam Leisure Products Company Group Insurance. Plan
3

:

'Hanson Scale Company Health and Dental Insurance Plan

1

Northern Electric Company Group Hospitalization Plan '

,

- ;.

. i

Sunbeam Co:rporation . (Canada) Ltd. Pension Plan for Hourly ~ Paid ~ .,

9a Employees
>. , ,

.

'4

Sunbeam Corporation (Canada) Ltd. Salaried Employees' Retirement
Plan

Extended Healthcare and Dental Plan (Sunbeam Canada)

-

:

-1

.!

-

3

4

9

.

!
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TERMINATI.D Pl.ANS/ANNillTY PilRC1IASES

..

' DATE' OF
! _ DATE OF ANNillTY PilRC11ASE/ -.

Pl.AN NAME .INSUR8* CONTRACT I- TERMit:ATION FIRST PAYMENT

-1. Chemetron Corporation Contributory Metropolitan 1.lfe CAC 3739 10/31/81 11/1/8I'
| Ret i remerit Plan Insurance Co.
|

2.. Chemetron Corporatf ore Retirement Plan ' Metropolitan 1.ife CAC 3739 10/31/81 11/1/81
for Salaried and Non-Bargaining linit- ' Insurance Co.
Employees

3. Tube Turns Division of Chemetron h t ropo l i t an 1.i f e CAC 3719 8 .1/ 31/M I 11/1/H1.
Corporation Contributory. Retirement Plan , Insurance Co.

i 4. Cardox Division oI Chemetron Corporation Connecticut General cit 4581 6/30/87 II/I/82
Contributory Retirement Plan 1.i f e 1.isurance Company

.

5. Pension Plan for Salaried and Non-. Connecticut Ceneral CR 4583 6/30/82 11/1/H2
Bargainimig Unit Employees of the Cardox 1.l f e Insurance Company
Division of Chemetron Corporation

6. Chemetron Process Equipment, Inc.. Connecticut General' CR-4635 4/30/84 9/1/H4
Contributory Retirement' Plan 1.ite Insurance Company

7. Pension Plan for Salaried and Non- ~Connesttrut reneral CR-4634 4/30/84 9/1/H4
Hargaining Unit Employees of. 1. i l e lusurance' Company;

Chemetron Process Equipment,'inc.
~

8. Pension Plan for Salaried Employees of Massachusetts Mutual TF ' 4222 - -3/15/85 2/3/85
Special Metals Corporation I.i f e Insurance Company-

9. Pension Plan for Salaried and Non- Connecticut General CR-4650* 5/3/85 6/I/H5
Bargaining Unit Fmployees of Alloy 1.ife' Insurance Company CR-4654*-
Rods, Inc.

~ 10. Pension Plan for Salaried and Mon- Sun I.ife Assurance CACIS0265_ 7/15/86 7/l4/H6/.
Bargaining Unit Employees of Tube Company of Canada 9/I/86-
Turns, Inc.

* retirees at 6/1/M5~
** dv's at 6/1/85- w

= = = = - . - :-- a-, -. . r- _,--- , - --. ., . , , - ..
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DATE'OF. ''i ~
~ DATE OF- ANN 111TY : PURCHASE /l

~

PLAN NAME - INS 11REI! - CONTRACT I-- TERMINATION : FIRST PAYMENT:. - -

'

11. Pension. Plan-for Salaried and Hourly . Continental Assurance: CP-8610-000 '6/30/87. -L6/1/89 - -
^!

Wage Employees'of the John:Zink. - Company?(liourly. :4/I/89-rBCC~
Company - rettrees)

- y
Canada 1.1 f e Insurance- I'47091- ' 6/l/89/.'
Company (all other .8/l/89'

.
participants)

. . -
..

,

17. Pension Plan for Salaried and Hourly Principal Financial CA M97HR 9/21/87- . "2/9/90/ r
Employees of Kennedy Company Croup. (llou r l y ) 4/1/90-PBCC >3/l/90 _ _

.CA 897H9

|~ (Saleried)
|

|
i

|-
:

I

Al.R/pr11/5
ALR/d30/0921

_

w

JL

.

=
.. ,'

-

|
- s

|: . . = . . .

., ." ..

.

.+[ 'N
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SCHEDULE 3(vi)(b)
1

M9_.E9aflisi 4'

,

We have assumed that a Material Contract that1 simply has.
a provision prohibiting'or limiting assignment or transfer does

apply unless the Person whose actions are~ prohibited ornot
limited is-itself actually and directly transferring or assigning

' the Material Contract under the Agreement,'without.having |
retained counsel in'the jurisdiction whose laws K.ight govern the+

:Material Contract in. question.
; ., .

A. The fo'11owing contracts prohibit assignment'. t
.i

1.- Contract for Sale of the Assets of the Industrial Gases
Division of Chemetron Investments, Inc., dated as of June 5, -i

1978.
|

L 2. Indemnity Escrow Agreement, dated as of December 15, 1988, by
and among Sunbeam Holdings, Inc.,~ Sunbeam Electric (Holdings)L -

Ltd., Thersco Systems, Inct, Gryphon Products, Inc..-SVG
Europe,-Ltd.,LAnicon, Inc.,- SVG :nternational Serv,'Jes, .

j
Silicon valley Group,.:nc., SVG Halbleiter Anlagen GmbH, and

'

,

L' Pittsburgh National Bank.
!

L 3. American ;nternational Group Life :nsurance' Company, Policy '

b'o. GTP-8034286.

AssetyAcquisition Agreement and Plan of Reorganization, dated
~

4.
I as ef December: 19, 1983, among Allegheny International,-Inc.,

Al-Industrial Products, Inc., Special Metals Corporation, The
Cyprus, Corporation, and Cyprus Superalloys Corporation.. -

L
.

5. Contract for Sale ofcthe Issued and Outstanding Capital Stock
of Cardox Corporation, dated January'29, 1982, by.and between ,

Allegheny International, Inc. and LAI Properties, Inc. .

,

"

. 1

1

I. ,

h
|

i

|:
.. .;

k
|

'
|

| ,
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B.1 The following contracts allow assignnent on:the< condition-
,jic that prior consent'of_the opposing party be granted:'

~

4 1. | Consent' Order dated September'29, 2989, between Eliskim,
* +( Inc., and South-Carolina Department of Health and

Environmental Control.

2 '. - Orivest Venture Fund, Agreement of Limited Partnership, dated |
October 31, 1983 (consent required unless transfer is.1

_ pursuant to sale of the assets or merger, consolidation, or-"

dissolution of any Limited Partner).
f

3. LeasebetweenPilkingtonCommercialPropertyLimited,LostErInternational (UK) L.mited, and Sunbeam Corporation.

bn 4. . License Agreement made September 10,-1970, by and between:'

Sunbeam Mexicana and Millers Falls Company.

E '5. Net lease. dated February 28, 1981, by and between ELCA
En e prises, Inc., and Sunbeam Appliance company.

6. Purchase Agreement dated November 9", 1983, by and between
Bennett-Ireland, Inc., Sunbeam Corporation, and Thermeo

_

Products _ Corporation.
y

7.- Assignment and.Assump-ion Agreement dated as of June 23,.
1997, by and between Allegheny International, Inc., Sunbeam.
Corporation (Canada) Limited, Bally Engineered Structures,
Inc., and Bally Acquisition Corporation.

.B. Handling Agreement, dated July 1, 1985, by and between
Sunbeam Appliance company and Mid-America Distribution
Centers, Inc.

9. Purchase Agreement, dated November,_'1988,'by and among
SunbeamHoldings,Inc.,SunbeamElectric(Holdings)Ltd.,Thersco Systems, Inc., Gryphon Products, Inc., S.licon' Valley-
' Group, Inc., Anicon, Inc., SVG Europe, Ltd.,s SVG Halbleiter
Anlagen GmbH, and'SVG International Service.

10. Nuclear Energy Liability, NELPIA policy No. NS310.

11. National Union Fire. Insurance Company of Pittsburgh, policy
No. 363-1048.

12. Fidelity and Casualty Company of New York, Property Damage
and Business Interruption, policy No.'FDP-7449775.

13. National Union Fire' Insurance Company of Pittsburgh, Aircraft:

Products-Liability. Policy No. AP-538-8846,

14. USAIG, Mangarkeepers Liability. Policy No. ALO-23449.

2

;

-- -
.
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R15.;USAIG,~Kon-owned Aircraft Liabil'ity. Policy No. 360AC-
179537..

16. National Union Fire Insuranee Company of Pittsburgh, Pension
1

Trust Liability. Policy No. 352-88-03.-
-

'17. Castle Ridge Joint Venture Agreement, dated October' 15, 1982.

18.-First Amended and Restated Joint Venture Agreement of Castle
Ridge Joint Ven ure, dated htvember 26, 1984.

19. Settlement Agreement, dated Nov?mber 15, 1989, by and among1
Allegheny. International, Inc., Flareco Enterprises, Inc.,
Astra Holdings PLC, Astra Holdings Corp., Kilgore Corp., and
Sunbeam Corp.,

.

20. Aggregate Addendun AGS 1000-596, dated July 22,-1988, by and'

between National Union: Fire :nsurance Company of Pittsburgh,
Birmingham Fire Insurance, Company of Pennsylvania, American
Home Assurance _ Company, and A1.eghany International, Inc.

-21. IndemnityLAgreement (Divested-operations only), dated July 1,
1988, by and between National Union Fire Insurance Company of
Pittsburgh and Allegheny International, Inc.

-22. Licensing Agreement, dated February 23, 1989, by and between'

The Walt Disney Company, Inc. and Hanson Scale Company.

23. Offer to Purchase by and between DCI Marketing, Inc. and
Sunbeam Corporation.

24._ License Agreement, dated July 31, 1989, by and between The
Walt Disney Company, Inc. and Springfield Instrument company.

25. Sale 1and Purchase Agreement, dated as of= November 6,~1986,:by
and among Allegheny International, Inc.,' The Arnold
Engineering Co., and Group Financial-Partners,'Inc.

.

26. Mutual ' Marine' Office Midwest, Inc., policy no. MMMW-88940.

27.LCommonwealth Insurance. Company, policy no. CWMP-3891...

28. The Home Insurance Company, policyLno..TR-31-64-40.
.

'

29.' Fidelity-and-Casualty Insurance Company, policy no. L1081189.
'

30. Motor Vehicle 1 Lease, dated June 1, 1988, by and between .

Allegheny International, Inc. and Donlen Corporation.

31. Stock Purchase Agreement dated December 28, 1984 by and among
AI, Chemetron Corporatien and MLG&A Acquisition Corp.

.

-

3
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C.- The'following contracts allow: assignment, subject to the i

meeting of certain~ conditions: .

~1. Lease,-dated' september 30, 1985, between Gay Products, Inc. t!
"

..

and Almet/ Lawn'11fe, Inc.- j

2 . -- Lease' Agreement dated April ~1, 1970, by.and between1 City of' . !

L
-Cookeville, Tennessee and Sunbeam Corp.

";
i

3. Purchase' Agreement, dated November '7, 1978, among BASE ,

Wyandotte Corporation, Chemetron Corporation, and Allegheny
Ludlum Industries, Inc.

,

a

4.' Ground Lease, dated June 23, 1987, by and between Bally !

Engineered structures, Allegheny International, Inc., and-
Bally Acquisition Corp.

5. Agreement,. dated June 30, 1980, between Pure Air Products
'

| U.S. Corp., and Northern Ilectric Company Division.of Sunbeam
D Corp.

>

r
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D. . The'following contracts. call-for the termination 1of the'
w agreement: upen the dissolution, merger,. consolidation,- or:

~

- ,' ' *

reorganization of1th) contracting party:
{

n - l '. Nortnern' Electric Company Division of Sunbeam Corporation ,|,_"

Profit sharing. Plan, effective July 1, 1984 (arrangements =can' '

be made for successor to-continue the plan).*

2. Savingsfand Investment Plan Tor Allegheny-International, Inc.: ,

e, i and Member Companies, effective March 1, 1968. |

3.. Sunbeam' Corporation Profit Sharing: Plan For.!:s_Hanson Scale
CompanyLDivision, effective.Canuary11', 1985 (arrangements can-

..

be made for successor to continue the plan).
,

- 4. - Sunbeam Corporation Profit Sharing Plan Tor-'Its-Sunbeam.
- Leisure Products Division, effective January 1, 1985.
_(arrangements can be made for successor;to continue the
p;an). 5

5. springfield 1:nstrument Company. Division of Sunbeam - ,

Corporation Profit Sharing Plan,-effective January 1, 1984 .-

f(arrangements can be made.for successor to continue the-
-

plan)-' >

,

oster Corporation Employees' Profit _ Sharing. Plan, effective6.
, March 28, 1976'(arrangements can be.made.for successor to .t
'

continue the plan)-,
~

L Lt
|
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.E.. The-following contracts require the-maintenance of a
Leorporate existencet-,

-

-

t Lease-Agreement, dated Apri' 1, 1978, by and between tho' City-
of Cookeville,. Tennessee'at , Sunbeam Corporation-(assignment. , -

' allowed;if assignor remains primarily liable)..
-

2.' Agreement, dated December 9,-1982, from Alleghenyi
_

e| International,-Inc. and to AMCA International Corporation.
,

f +

v

d

.
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T F. The'following contracts prohibit any_ change in ownership, or,

q, require advance notice of1a change: i
<

-

, ' 2J . Administrative order by Consent, between Bally Groundwater
contamination, Bally' Engineered structures,: Inc. , and the-

4 ' United states EPA'(must notify EPA in cit.ing 30 days in' Hm advance |of-change in ownership or control of site ind give jn

copy of1 Consent Decree _to transferee).
r

2. Truck Lease and service Agreement, de.ted December 19, 1986, .[bf and between1 Reliable Industries, :.nc.fand Northern i
E.ectric Company _ (must notify; of char ges in ownership in

( p writing). y

3. Reinsurance Agreement', dated' April 1, 1981, between
-Continental = Casualty Company and.Solarar1 Insurance-Co.,-Ltd.
(change in control-gives other party _ri'ght to-terminate).

4. Reinsurance Agreement, dated April 1, 1980, between i
continental Casualty Company'and solarpy Insurance Co., Ltd-

'

. r^
(change in control gives other party tight to terminate). -

-

3

5. Credit- f acility dated M arch 19, 1990 by and-between the j

1 Royal Bank of. Canada and-Sunbeam Corporatics-(Canada) Ltd. d

.

-.

. ,k

\
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i
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The following agreements pertaining to industrial, revenue.G.
bonds listed as-Material 1 Contracts'have clauses requiring consent
for assignment and the. maintenance of corporate existence:.7

,

2J. City'of Cookeville,= Tennessee Industria1' Development Revenue--

: Bond,' Series'1978?(Sunbeam. Corporation Project)g(due 2008).- *

2. 6-1/44'A11egheny-County, Pollution Control Revenue Bonds,
1977 Series A, due 2007,

3, 6.3% Allegheny Ludlum Industries, Inc. Industrial. Development-
Revenue Bonds, due 2007. issued by Claremore Industrial
Authority,.Claremore, oklahoma. i

4. Guaranty Agreement dated April 1, 1976, by-and between,;
' Allegheny Ludlum Industries, Inc. .(Guarantor) and First

Merchants: National Bank as Trustee're:! 7.2% Allegheny-
International, Inc. Industrial Development' Revenue 1 Bonds, due
1991,. issued by:the Industrial Development Authority of~

County of iazewell, Virginia.

~

-7.2%= Allegheny Ludlum Industries,~1nc. Pollution Control;5.3

Revenue Sonds Series'A, due 2003, issued by the Industrial.
Development Authority.of Alleghany County (FirstLSupplemental
Note).

1F. 7.2%LChemetron Corporation Industrial Development Revenue
Bonds due 2004, issued by the Supervisors.cf.the county.of
Madison, Mississippi,

i j
.

4 <
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N~. Theifollowing: contracts'have_ miscellaneous provisione which' dare relevan:LtoLthe applicable representation: s

W

1,

Licensing;Apreement'byfand~between1 United-TeatureSyndicate_1.

and Springf. eld;:nstruments (consent recaired:for assignment;
.

-

'

: agreement-terminatedJupon tLi transfer ofz25%'cr:more of the.- " j
common 1 capital. stock of the Licensee, subject to the approval-oridisapproval of the= Licensor).

|
; ,

2.- Loan. Agreement,Jdated'Marchc19, 1990, between' The Royal' Bank''

of Canada andLSunbeam Corporation
agrees.no ~to-eell, transfer, conve(y, lease, or otherwiseCanada) Limited (borrower.

p dispose,of any assets without the' prior written consent-of
)D -theslender)'.

L

3. Agreement of' Trust,Jdated Septenber 8,'1977, between
> Allegheny Ludlum-Industries, Inc. and Mellon Bank,-N.A.- )(trust. fund to be distributed unless successor agrees to' lcontinue agreement).-

!4. Contract For The Sale.of Assets of The Industrial Gases
. Division 1of: Chemetron Corporation, dated June 5,.1978, among L

,

jChemetron Corporation, Allegheny Ludlum :ndustries,..Inc. and '

h Liquid Air Corporation of North America. (Buyer.may assign . 4
L rights, but~is net relieved.from responsibility).

7
?

- )
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A 1. : =The fol' lowing'lederal-permits 1andLorders1reguire notice-or)' ' ,
'

some..other documentation to be provided or obtained.in the event- '

' >

of a change in contioJ or an assignment-(as--defined.inithe permit: ;,

1;
; or order) by.the licensee.

.

1. ,The UnitedLStates t'vironmenta1' Protection = Agency (the " EPA"). ,

NPDES Permit?to Discharge Water No..LA0086304tand the-
Louisiana Department of' Environmental Quality ("LADEQ") Water
Discharge Permit:No. WP3134 issued to the Sunbeam Housewares. ;

Di'd sion of sunbeam provide thatLthe permits may_ be .

;

tr6..sferred:enly if.the permits have been' modified or; revoked
and: reissued as a minor modification to identify the new

~

permitholder and incorporate such other: requirements as may .'

be necessary;Lexcept if the' current permitholder er: LADEQ-
thirty (30) days prior to the transfer, the notice includes a, ,

written agreement with the new permitholder containing a:
specific date for transfer of'the permit.and the EPA or LADEQ
does not notify the existing'and new permitholder of its.

intent to. modify or revoke and reissue the permits. 7

!

2. Administration order by Consent,-dated January 28, 1987 _

>

between. Bally and the. EPA relating to hazardous wastes at the
Bally,' Pennsylvania site provides.that11n the event.of a-'

change in ownerrhip:or control of the site, Bally-shall
notify the-EPA '.n writing atH1 east thirty.(30) days in
advance.of such change and shall provide a copy of the ,t

' Administration order to the transferee in' interest of the
- ;site prior to any agreement.

The government consents set- f orth in: Schedule 3(vil) are3.
required in connection with the transactions contemplated by a

-
,

the Agreement of which this' Schedule-forms a~part. q

;

ALL OF THE SUMMARIES OF THE OPERATIVE PROVISIONS OF THE
' AGREEMENTS, PERMITS AND ORDERS SET FORTHLIN THIS SCHEDULE 3(VI) ;

AREiQUALITIED.IN THEIR ENTIRETY BY REFERENCE.TO THE AGREEMENTS, ;
'

' PERMITS AND: ORDERS DESCRIBED IN'THE. SUMMARIES.',

i

i

{
.,

10
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@ SCHEDULE'3(vil)
'' - -gpVERNMENTAL CONSENTS-

i i1

(a) United States Bankruptcy Court for the Western District of- ;

Pennsylvania ;
-

. a

United States Nuclear Regulatory Commission
e ,

New Jersey' Department of Environmental' Protection, Divisions!* ,

of Hazardous Waste Management, Industrial Site Evaluation ~ 1

Element [

i. ',s

3

Pension Benefit Guaranty. corporation j
1

New York State Transfer Gaint Tax Form'(TP-580)g,

L New York State combined Form (TP-584)
h

New York' City RPT - Form- .,

1

/ Securities and Exchange Commission - Form 8-K and Form 15' q

Notice to the Mexican National-Registry'of Foreign. ,

Investments is required following the transfer of shares in
a Mexican corporation.

,

Approval of the Bermuda Monetary Authority is. required where
h a foreign owner of shares of a Bermud. Corporation proposes j

h
to transfer the ultimate, beneficial ou arship of such shares :

I

to a new foreign owner. Such approva; s currently being;

L sought.
.

.:K'
' 'The Federal permits and orders. set forth in Section I of "

|
,

, Schedule 3(vi) are required in-connection with the . .

transactions contemplated by the Agreement of which-this
Schedule forms a-part. a'

' Notice to the Venezuelan Superintendency'of Foreign. |
'

,

Investment is. required following the.tr sfer.of shares in a |
Venezuelan corporation. t

i
canadian Securities Laws. Any distribut_on of securities:in'

Canada is subject.to compliance with securitiesElegislation-
of.each. Province of Canada. j

x y

Competition Act-(Canada). All dollar amounts'herein are
'

expressed in Canadian funds. ,

!

Assuming that: }
(a) Reorganized AI and its affiliates * .(including the

Subsidiaries sold by AII to Reorganized AI are to

'

-- . _ . _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _>
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benissued pursuant to the Modified Plan (thes ,

" Reorganized AI; Shareholders")~ and the~ affiliates *' * .

. of the Reorganized AI Shareholders,

.(i) do not-have assets iniCanada in excess'of
$400,000,000 insaggregate value, as

,

' determined in accordance with.the Competition ,

Act,(Canada) and~thefregulations-thereunder
(the "Act");.and

'

(ii) .do not have gross revenues from sales in,.~

from or'into Canada in excess of $400,000,000' '!y,

in aggregate value, as determined in
accordance with:the.Act; .;

,

*" Affiliate" has the meaning given'to.it in sections 2(3)|and-(4.)
,

of the Act, a copy of which sections is attached,

p_Rc

(b) 'the aggregate value of'the assets in Canada,x 1!
'

determined in accordance with the Act; of-
Feorganized.AI and the corporations controlled by1 a

Reorganized AI-(including the Subsidiaries. sold by
AII to1 Reorganized:AI) do not exceed $35,000,000
and the cross revenues f rom -sale in or: f rom Canada - 1

'I(determined in accordance with the Act) generated:
-from the aforesaid assets' referred'to in (b)'do not! .;>,.
exceed S35,000,000', i'

Ithen.the Notifiable-Transactions, provisions of the
-competit' ion Act do not apply..

Investment' Canada Act.**- Assuming that: the assets of 'all t"

Canadian businesses and entities carrying:on Canadian
businesses control of which issacquired pursuent:to"the- ,

h
' ' Modified Plan have an aggregate;value (determined in-".

-accordance with the Investment Canada Act1(Canada)/ahd'the 1

regulationsLthereunder (the "ICA")) of less than
: $ 5 0, 0 0 0, 0 0 0', the'ICA will not apply so as to require.a

'

.

review'of the-transaction. .j

However, because control of a Canadian: business will be- "q
acquired, the non-Canadian acquiring co'ntrol;is required,-

'

. ' prior to or within~30' days after the transaction, to give*
,

not' ice of the transaction in the prescribed form.-3 ,

h **This section 3 is subject to confirmation by Allegheny ,

International, Inc. of the aggregate value of less than.
$50,000,000 (determined in accordance with the Investment Canada
Act (Canada) and the' regulations thereunder (the "ICA")).

,

-2- |
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Under?UK, merger law if the!value.of the gross world wide assets 1i

, 1
of Seller. exceeds .L30 million there is: the possibility- that the.

.

Secretary _of State may make a referral' of the transaction to the"?
-

>

Monopolies-and Mergersfcommission, and on the making of'such a'
reference =the transfer of assets would be unlawful-. Sotfar asive
are-aware no such reference has been ,nade.4

,

(b) Notice to the Mexican National Registry of Foreign
_

?.-- Investments is-required.following the transfer of shares in
di a-Mexican corporation.

Approval of the' Bermuda Monetary. Authority is required ~where
( a' foreign owner of shares of a Bermuda Corporation proposes

;to transfer'the ultimate beneficial-ownership of such shareso
to a'new foreign owner. Such approval is currently being-
sought.

The Federal; permits and orders set forth'in Section I of
Schedule,:3(vi) are required in connection with-the
transactions contemplated by the Agreement'of which this.
Schedule forms a_part,

a
Securities.and Exchange Commission - Form 8-K and' Form 15.'

Notice to the Venezuelan Superintendency |of Foreign:
Investment is required following the transfer.of shares.in a
Vene:uelan corporation.

Canadian Securities. Laws. Any distribution'of securities in
Canada is subject to: compliance with securities-legislation-
.of each Province.of Canada.

-Competition.Act (Canada). All dollar amounts herein are-
expressed in. Canadian funds.

Assuming that:

(a) Reorganized AI and its affiliates * (includingithe
Subsidiaries sold by AII to-Reorganized AI are to-
be issued pursuant to the Modified Plan (the
" Reorganized AI Shareholders") and-the affiliates *
of the' Reorganized AI Shareholders,

.

(i) do not have assets:in Canada in excess of
$400',000,000 in aggregate-value,'as,

- ' - determined in accordance with the Competition
Act (Canada) and the regulations thereunder
(the "Act"); and

>

-3-
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(ii) do not have gross revenues from sales in, :

from or'into Canada-in excess of-$400,000',000"
.

-in aggregate value, as determined in- |-

accordance with the Act;- '

-},
4 *" Affiliate" has the meaning given to it in sections-2(3) and-(4) J

of the Act, a-copy of'which sections is attached. j'

;

W 2B .

#

m
9 (b) the. aggregate value of the assets in Canada, a

' determined in accordance with.the Act, of-
| Reorganized AI and the corporations controlled _by J

Reorganized AI (including the-Subsidiaries sold by i
'

AII'to Reorganized AI) do not-exceed $35,000,000
And the gross revenues from sale incor from Canada ;

(determined in accordance with the Act) generated- i

from the aforesaid assets referred to in (b) do not
exceed S35,000,000,

then the NotifiableITransactions provisions of_the 1

ocompetition'Act do not app 3v.

|! Investment Canada Act.** Assuming that the assets of all J
- "

Canadian businesses and entities carrying on Canadian
"

businesses control of which is acquired pursuant to'the

) -Modified' Plan have an aggregate value (determined in 1

'

% accordance with the Investment Canada Act-(Canada)_and the
regulations-thereunder (the "ICA")) of less than
$50,000,000,_ the ICA will not apply so as to require a

. review offthe transaction.

L However, because control of.a Canadian business.wil'l:be
acquired,_the'non-Canadian acquiring _ control is required,'

prior:to or within 30 days after the transaction,.to give
notice of the transaction in the prescribed form.

'

**This Section 3 is subject to-confirmation byLAllegheny
International, Inc. of the aggregate:value of lessLthan
$50,000,000 (determined in accordance with the Investment Canada
Act_(Canada) and the regulations thereunder (the "ICA")).

Under UK merger.' law if the value of the gross world wide-assets' 1
Hof Seller. exceeds L30 million there is the possibility that the

secretary of state may make a referral of t*. transaction to the |
,

'

%^
Monopolies and Mergers Commission, and on making of such,a
reference the transfer of assets would be . lawful. So far as we
are aware no such reference has been made. |,

^
.

!

|
!
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LtTtcAtIrwe ~

, A. Littaatton

PLAINT!TF DEFENDANT -- CorgtT DESCRIPT10er

Spesr Leeds L Reltogg Ot tver E. Travers, Jr., Thomas J. Albant : U.S. District Cn ort Plaintif fs attese violat ion of ~

j Antliony J. A. Bryan, Richard M Cyert, for the Western Diet e tet securtttes laws, frawd and

| Creemer R. Ntiton, Mark K, McCnemarlt, of Penn*ylvanta - neallment et srepre sent at t en.
Ant bny J.T. O'Rettir, Jean-Jac<re** .Attenheny may have a nde. cit y

| Servan-Schreiber, Spencer R. Stuart, ob18aat ion to certain defendant s. "

' Thomas 9taletta, S.R. Tapalesce t.
I R.N. Schetwer and K.W. Long

(Allegheny is not a party)

{

i
|

Irwin L. Jacobs and O!!ver S.' Travers, Jr., Thomas J..Albant, U.S. Otstrtet Cnurt Plaintif f s at tese violation of -
Carl R. Pohtad Anthony J.A. Bryan, Rtchard M. Cyert, far t he District of secorttles Inws, fraud and nestiment'

Creemer E.'Nitton, Mark N. McCormack. Minnesota etsrepresentation (includina RICO Clates).

Anthony J.T. O'Rettty,-Jean-Jacques At tenheny may have inde==itty nbt s ame tone to
Servan-Schreiber, Spencer R.'Stuart, cert ain defendants.

Thomas Maletta, S.R. Impatucet,

R.M. Schrtver and K.W. Long (Attegheny

is not a party)'-

tilwerstfled Products A!!enheny International Eneretse Co., U.S. Dietetet Court ARI*aes patent f r ine** ment retarAna

Corporation and Ajay Enterprises Corporation,.e3 a.[. for the District of to MA-M smist e t-action rower.
Brown Fatepatrick Lloyd Delaware Internat ional Trade Comentssion ruled
Patent Ltd. patent invalid, twt pletntiff-etate

reting has no res Judicata effect In

thts anatter. N tten for somunary.

Judament d?nted.

4

e,

-

a w -na#__,+- _,p-cusse,.- 4 % # . --..- , -- , . . , . . . , . . , _ . . , . ,, ,
, _ _ . . _ __ ____

_ _ _ _ .j g __.
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PLA!#7IFF DEFEWDAWT COURT DESCRiPT1018-

'

t

|
James A. U11 son, ej at. - Sunbeam Corporetton, et a l'. U.S. Disertct Caurt - C1 mins ERISA vlotattons anet see|

fee the porthern Dtse rtrt dIserloinstton when Sunbeam smended
'

of Ittinois -satarted penston plan on til/R4 to

el totnate ' lane aime payment s. Case ftiedE

1943. Court cert tiged plaintif f class -
"

of about 90 former employees.

I First Delaware Altesheny International Credit .U.S. Distetet Alleges vtelat tens of seewett les tows.

Ca.or t for the Sout hern ennwersten anst f reed relat ina to cert ata
Properties, g g. Corporation, g a,b

- District of Teams sinn te s invested by plannetti in Rennte's
I

' Truch Stop near Isowston, Te,*as . -

I

Remeer, Inc Altesheny International, Inc. Ca**c t of Ce Platat tf f etates breach of certain..
Pleas of Attenheny contract relating to earle _ ..t a l

|~ County, Pennsylvanta remediatten at the Marward Avenue and'
Sert Avenase s ttee. IBenneeseah fleIsht s.
Ohte. Flaintiff acets payment of

outstandtna invences of $7.6 mittlan-
and test profits of at least $5 mittlen.

Nighland Partners, Inc. Castle Ridge Joint Venture, Vere ' U.S. Bankruptcy Court At teses "sress* f raud and at srepre-

Dunas Ltd.. Pied-a-Yterre Co., Ltd. for the Western Distrtet ' sentation in conneetton with sale of

and Justsee of iandten River of Pennsyt,anta Dover Notel.

'
,

> - . ,

Westen Appitances Dietston Sunbeam Corporation Supreme Court of Ctates breach of contreet by Sunheam -

of Untreco Industries, Inc. (Canada) Ltd. Ont a r lo Canada for market ins of Weston
Appliances products in Canada.

I

~ Peruvian Covernment
_ Request to nutttfy Peruvian moversument's

Sunbeam Del Peru, S.A. deelston under foreten enchana, tows to
d t sat t ow payument s by Sunbeam Peru t o -.

' Sunbeam Corp. for techntest meststance
services for the period 3174 re 1177.

.

yf- . 5,w- +M %..~m u-,e u . . _ , - w. a. ; , .se_-#6-.p p ..m.s.-. j _ '7- m . -k . .%
.

9- %.h s . - . , ' ..,[ , , . . , , . , .,.,..e.yvyg-g,-5.g-+ - .,
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S.-Clates

fees wao chaltenaed by Revenne Canada.
1946 renardina monaseawat

An mareement entered into by Sunbeam Holdinas. 'Inc., with Sunbeam Canada ef feet twely Jan eary 1, Sunbeam Meldinas has taken s'charme of,;fee.1.
. Devenue Canada adelsed Sunbeam Canada in late January 19*0 that it is disallowina certain poet tons of the msnaseinent
$2 miltten in its finenetal statements pending resolution of this matter.

Inc., seminst an- .-

ftted by stitcon vatter creur. Inc. , the purchaser of Therineo Systems.
Sunbeam Iloidines,'Inc.: to in the procerse of arbitrat tne certain clates in the process of selectine arbitrators.2. $1.A atition. Parties areescrone conteiring a portion of the purchase price. .The escre=e containe

C. Environmental C1 stas

The Enytrennental Clates 11sted in the definition of R*tnstated Envireeunental Clates.

-
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ADDITIONAI, F.NVIROIRENTAL MATfERS-
-

-

,,

?;'y
._

Superfand Matters- .

. Subsidiary Location Descriptton

In connect f on with the resolution of the' proof of- claim
Allegheny international. Inc. Reedsville. Pennsylvania of Astra Moldings Corporation relating to the sale of.

K1Igore Corporation Allegheny.escused the-ohligation-
to clean up a small spit] of industrial solvents at a'
site-iss'Needsville, penmay]vania, which was the forseer.
-maniifacturing-facility of the Mexico Forge Division of
K11 gore Corporation. Allegheny International is in thei
; rocess of ner.otlating with time Pennsylvania Departeent'
of Environmental Rescorces the form of consent order.

relating-to the remediation of this facility. The?
Department of F.nvironmental Resources han threatened to.

,

tusee an administrative order becausa Al and the |x
Department have been enable.to agree ce the: terms of;a ;, .

conneset order. Remediation will lavolve the vacuum
;"

extraction of TOC's from the soll and potentially.the L'*7

remediation of a small amount .of' contaminaset . lt. the.
''i

' ,$ '
gi;owedwater.

*:
.

..

. This is a har.ardous vaste lagoes forsserly weed by the. -

"-

Allegheny International Canada ' Fort.flope.. Ontario
PA eents Division' of Chemetron Investmentn Inc. TheR

2.inited Canada
lagoon contains water and niedge which are contaminated -
with PCR's. Tlie property on which the_ lagoon sits was
leased f rom ' the Town ' of ' Fort Hope ' ased esonder . the eerms
of the. lease Allegheny Internettomal Canada Lisited, f a :-

required to clean up the lagoon. AT Canada Efetted|Je {
.er- negotiating with Canadian authorities as to how the

clean up will.be conducted.'
~

,, -

. ~

.4

.
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Deneription i-14 cation

subsidiary- At the tJme of the saie of essets of El1 skin,'inc.
Anderson, South Carof.ina Temper Corporation)'Eliskin -

:(then kmwn as TetE11 skim,~inc.
retained ownership of hazardcas waste Ingeon property-
in Anderson, South Carolina. The site has been subject
to closure and ia now the sebject to pontclesere care.
Remcor, Inc..Is now in'the procese of fintabing' design
of a renedtation program. . . The beIk of cents relate . to -'
the monitorfag of groundwater. -Some growedwater
clean-up' ia regelred and Reecer la'in the process of

" determining how to correct the groundester situation.
.

A consent order with the EPAThln is a stoperfand site.-
has been executed..,

Isi connection with the sale of toe real property en
'

Livonia, Michigan' _ I.ivonia, . Michigan, New Bra-Con entablished an encrow inNew Bra-Con Industries. Inc.
,

-the amount of $.15 million to cover any possihje
New Bra-Con is now in the_proccan ',..:groundwater probico.

of . ncRotiating with the Michigan DF.R as to whether any
,-

action-.is necessary.
.

I
Thin invotves possihIe groandwater and soif ..

-

.Cneshatta,1.oeisiana Between 1967 and.1972 degreaser niedgeSunbeam Corporation (Senbeam . contavoimat fon.
Housewares Division) was deposited-in'a' ditch on the property'and sludge

,

*

The aludge contamisested the citycontained TCE. Four monitoring wells have been
-drinking water. Tests are contineing to
drilled and found to be clean. A remediation plan
determine extent of contaminatlen.
han been filed with the state RFA and recovery.of TCE'

;

- will; start in. sommer 1990. . - ^-

.

-

~ - . - . _
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Subsidiary W 21on beacription
~ '

'

..

~

.t i|
Woodshaft, Inc. Amory, Missianippi At the' time of the sale of the.essete of h odshaft.

Inc. (then known'as True Temper Sporte...Inc.). .

'

Woodshaft retained ownership of.'the hazardews waste.
lagoon property and old dump site at the"former True- -,

Temper facility in Amory, Missisalppi. The mitt hen
i

i fnow been closed in compliance with EFA regulations, but j
,

! because of groundwater problemn it'im.aubject to
|. 1 post-closure care. Recent groundwater moniterfag- '

f ndicates some of f--site contamination of the
groundwater wfth trichloroethene. The Minstonippi *

Department'of Environmentat Quality.has prepared a-
draf t order (7/24/90) for comment.. The draft order- '

regelres Woodshaf t to mobalt a workplan to define the
extent of of f-site contamination and to conduct a
groendwater assessment study. After approval of the

- groundwater gaa1Ity assessment report. Wedshaf t vii1 '

' he required to submit a corrective . action' plan a-
. lap!caent the plan after it la approved.

.

Oster Housewares Division of Glendale, Wisconsin The Oster Housewares Division of Sunbeam Corporation-

Chemetron Investments, Inc. .(Milwaukec) owns a plant facility at 5055_ North Lyde11 Avenue in - ,

Glendale, Wisconsin. In connection with a contemplated

acquisition of the property by a third party, an
environmental' assessment of'the property was conducted.

The environmental assessment revented thnt the j

groendwater beneath the ' property f s contaminated with ,

trichloroethylene, chromiwa and vinyl chloride. - Under'

Wisconsin law, Sunbeam Corporation has the obligation ,

2 to report the contamination and will very 31kely. be
-reqotred to immediately develop s' work plan to
determine the extent of the contamination.. Clean up

f requirements will follow.-

!
*

|
-
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Subsidiary ~ I,ocation - Descrfption
1

Bally Engineered Structures, Inc., the purchaser of-the~
Tearac Company, Inc. John Crost: ley Farms-

Bally, PennsylvanJa assets:of Dagan. Inc. (which was later merged ~1sto
- Temrac Company. Inc.), has been named as a defendant in
a 'sof t'browe.ht by resid(nts at a trailer parlt located a
few alles free the manufacterlag facility in Bally.

- Pennsylvania. The residents allege that the.afte was
formerly a dump alte for Dagan Inc. pad that the
grousedwater has heese contaminated. . Under t9ee terms of -

_.

the divest *ture agreement, Degon,' Inc. will beve me
' resposejbility natil the aggregate of the damages

L resul Ing from this 'and asey other _ eavironmental
problems-(anide fram the Rally Pennsylvania aite)
exceed $250,000. At present Bally disputes this
interpretation.

'
,

|
'

Ictegrat.d Specialties, Inc. Los Angeles, California By n'1etter, dated June 29, 1990.. counsel for Arther -.

JI 'and Harold Kitay, the lessors of the property on whicle~and Allegheny International, the Berton Plat 2ng, Inc. plant.la located at 0 41 ,,

inc. Arizona Circle. Los Angeles, California, notified. _{
Integrated Specialties, 'Inc. ("ISi") and Allegheny of . . .

'

.

alleged environmental contamination of'the property and ,

"'

requested that ISI contact him as to actions to be-
taken to'remediate the contamination and to compensate ~ _J

'

..
the lessors.

in the ' spring of 1990, Tlee Arnold Engineering Company -
-Allegheny International Inc. F1 steer-Cato Site *

was named as a PRP and received a request for~ ,.

J
Kingsbury,1 Indiana information concerning disposal of westes 'st. the site.

';Bader the terms of the. divestitero agreement Allegfeeny JL
Internatieseal, Isoc would have responsibility for this . ;

*
- esuvironmental' matter. A proof of claim has been filed
- by Arnold and the- parties are in the-process of

-

-negotiating a settlement. 10
-

. . -

~

' - - - -
-
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' 5=beidiary Location- Description .. . ;
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Chemetron Investments,'Inc. ~ Berlin & Farro Cheaetton' investments Inc. han received notice-from ,

(rigments Division) Genessee. County 'the-EPA naming'Chemetron an-a potentfally renponsible
Michigan party under CF.RCLA with respect to the Berlin.6 Farro

atte. Chemetron is one of approximately 100'
corporattons which have~been named'am FRF's. Records
indicate that Chemetron sent approxlestely 24,000
gallons of waste to this site. Berlin & Ferre

L
--Participating Companies filed's proof of clate against

Chemetron Corporation in the amount of $92,330 forJ
- reimbornment of clean-up costs incerted by other FRF'n
la cleaning up ' the Berlin & Ferro site. The claim wan'

. settled for $60,220.88 by a stipulation filed in,the ,

Allegheny International, et al., banttreptcy. proceedings
on or about May 25, 1989. The. settlement only covered
claims for Phase I and 11 response costs.. .lhe Berlin &

*
,

i

Farro Partictrating Companies reserved the right to
ansert. additional claims for Phase III response costs.
Correspondence from Berlin & Farro's counsel indicates'

that the Phase lit costs claim against Chemetron was'

estiented at $90,000.
,

*

!

Chemetron Investments, Inc. Lee's I.ane Site- This site was identifed in the claim flied by Sumitano

(Tabe Turns Division) Kentucky in' the bankruptcy proceedings as being the. -
responsibility of Cheaetron under- tlee divestiture j

agreement ~ relating to Tube Turns. . Inc. The-' parties are

negotiating a mettlement

Tc.; - Company, Inc. Butler Tunnel Site Rally Engineered Structures, Inc. was ' nassed as a PRP
Fennsylvanin. for this site in June 1986.-

'
<

.
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Subsidiary -Location Deacripaion' ,

.

Eliskie, Inc. Ecolab. Inc. ' 'U te The' ass ts of Elinkin. Inc. (formerly True Temper-
Wisconsin Corpora:1on) were. sold to Enhart Corporation. Under~

the~ teres'cI the divestiture agreement El1 skin. Inc.-
.

retaine.1 11ahtlity for environmental ~ matters. Fadnar t .
' Corp.: was apparently notified that it was a PEF at this
site shortly before Enhart was acquired by. Black and

.

Decker,' bat- E11 skin, Inc.' hac received no fonnsat
. notice.

Eliskim, Inc. Pottstown. Pennsy]vania- Eliskin. Inc. received a questionnaire from EPA.
concern ng a '' Supe-fund" investigation regarding the-

Site Pottatoun, Pennsylvania abandoned trailer site. and '-
har.ardoes waste which was transported .to or stored or
disposed of at Alchew-Thron,'Inc., Cleveland, Ohio;-
ChemicaE Waste Disposal. Astor1a, New York; . Applied .
Technology, Inc., Toms River, New Jersey; and SCII
Signo Trading International, Mt. Vernon. New York or
Mt. Vernon Trading Association at Mt.'Vernon. New York '-
during the period.beginning January I. i'80 through
April 38 1985. There have been no fortlier inquiries

'from Ert..

Sunbeam Appliance Company Division of Sunbeam received
Sanbeam CorporatirT American Chemical Site

an ..Inqqlry letter, dated April 9,1986. Iram EPA ~Iilinois.
regardirg disposal- of hazardous atestance at the
Americar Chemical-Service site in Illinois. Sanbeam
Appliance . company replied t9eet' it had no information
regarding waste. disposal at the site.- There.have'been'
no further lenguiries.

_

d% %,
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tacetion- BeacrfptionSebef_dieg .

Al Yech asserted a clete agalmet Al for remediatten i

Allegheny .leternational, Inc. Al Tech
Watervliet, New York costs- incorred and to be inceared me flee result et

environneetal probleen allegedBy created eenen Alleghemy
was the owner of properties la Bankirk, Nee York and
Waterellet, New York. 11ee clate een in an unspecifRed
amownt. The clals was dimelomrged by the Bankruptcy
Coert. The Rankruptcy Coert declaten ie en appeal to
the U.S. District Cemet for Western PensayIvania.

,

4

99t . Olive. Mississippt Northern Electric Company namefectores electricSanbese Corporation ,
biankets at this facility. Am 8 feet by 10 feet

(Northern Electric Co.) sniferic acid tank belonging to former o w ra was found
to he esepty when it was reenved in 1987. It was felt

la 19M. it is bellewed that tlee suf feric acid ham
feaked. Site assessment and clema op may be tweensary.

. .

.' s

Chemetron Investmeate, Inc. Summit National Site Chemetron is charged with betag a potemtfally respan- ;

Deerfield, Ohle sihte party for clesee-emp of the site. Cheaetrea has ;,
entered into a de almless settlement (ma Administrative .

*

-

Order en Consent) with time EPR la whicle Cleemetran ~

,

agreed to pay $97,916. Peyment ?s 4 by Augent 1 (. ,
*

1999. The State of chte has prow' ed s'1eemetron ja
.'.April,1997, with a draf t Commentineree for a de **.

minists settlement. Tone State hos indicated that It
will consider may reasonable acetlement effer.

Eliskie, Tee.. Geneva, Ohio This site inwelves several- laneens related to
opetatieses of the former Tree Temper facility in ..

*

Geneva,Ohle. The site time been cleoed and .

^

post-closure nosetteringr la bef ag eenducted.~

.'
. t

.

- 7 --

_ - . _ _ _ . _
- - -

-
- - - -
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.

Subsidlary Locatten Deecriptien
.

Cheaetron Investments, ime. St. Leois, Misseerj Action by Crew Creep, Inc., the percheser of a resia
emmefacturing facility free Cheaetron ageleet Chemetree
for recovery of clene up costs for FCs coetmeanation of
the fac111ty. Crew Creep fAled a Freef of Clein in the
. m t of $3,07f. 000. 19ee ciale won discherged by the
Rankruptcy Ccert.

Teerac Comysey, Inc. Bad Axe. Michigan Teerac Crepewy, Inc. and Sunbeam Noldings. Inc. reania
reopensjble ender the divestitore agreement for selvent..

- found la the seBI anel Wielettene of air entweien
standards. The percheser hee remebed an agreeeemt en
remediation with t'me Michigan PEA and an analysta is
one beleg done of Teerac*o obitgation to pay for auch
remediation.

Sesbome Heldings, Inc. ''elner, Oklahase John Zink Company receteed metice free EPA emming It
Allegheny internettonel, Inc., as a PRP with respect to the Mardage/Crfaer alte,
senbean Corporation (Ceards) located in Crieer, Oklahsen. Juhe Zink ac&mewledges ,

Ltd. , Thesy*, Inc., Psgr a, sendfag only non-hezardeos waste to the site. Seeheam
believen that the purchaser of John Ein'. to responelbleInc., and Seehame -

For this estter.Internetleastn Inc.
.

Allegheny internettemel, Inc. Connere Engineerlag- Joseph Pollak Corp. was named (with hundrede of other
cnd Al-Indestrial Fred 1pete, sites, Bridgewater. compantes) as FRP's for these siten. A response to an
inc. Messachemetta and EPA reageest for Reformaties een embeltted in f988 The,

C11eena Reed Site, Nashna, f ties de not indicate may fortteer action. There any he
New Nampshire; Tlakham liability. for any seech envireasental probice under the
Carage Site, L i ircry, . terns of the divestitore agreceemt relating to Joseph ;

New Nampshire Fellak Corp. ;
.

e

'

*

.
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REPOWT....r- PLANCt.AA As esuun? 30 TESIBATISIBAL, IIIC.
_ Pact: . 36

-958B OATE..: 99/10/90 LISTIIIC Of" CLAf 815 GT plast CLASS Ytat: 17:33:38..
. At.L OTIIER CATEceRIES

PtAlt CLASS: SAI1 As a runn0T INTE9COIIPAi3Y

CRE9ffGE --------CEEDITW IIAIE--------- --CLAta-- CT T C e SC R$ R9e ---CLate AIIeGeff-- -EST111ATES AIIOGIIT- -as s ammre AIIgegef. 339 See '

49449 AL-IIWGSTRIAL PReeWCTS 90026-06 A2 V 39,252,497.00 0.00 39,252,497.00.!900

69643 A8 8 M IIITERIIATIINIAL 90049-90 A2 W e,917,975.00 e.se e 917,975.00 000

69651 ALLEGENT IIffEEFATIGIIAL 90050-88 A2 W 10,249,997.00 0.00 10,269,997.00- ese

49655 AttM IIffERIIATIGIRAL CANASA 90051-00 A2- 5 50,514.00 0.00 50,514.00 See

39656 ALLEOW3rf IlffERIIAftWIAL 5.S.A. 90052-90 A2 5 69,616,104.00 0.00 49.616,104.09 ~ ese

49444 ALLEONDtf GUWWEN CAPITAL IIT 90053-90 A2 W 20,144,e62.99 ' 0.00 20.144,042.00 000-

1

! 5447 APARATUS ACWIBA SA GE CT 94251-06 A2 W 103,629.33 0.00 103,429.33 ett

69659 CSIESIETeeII CeEPORATIGIt 90379-00 A2 W 191,399,033.00 0.00 101,399,033.00 See

69457 ELISRIII, IIIC. 90722-00 A2 9 5,046,063.00 e.00 5,046,063.08 See

69654 IIII'0598tTCW, INC. 91260-06 A2 W 1,947,929.00 0.00 1,947,920.00 000

49654 INTEORATES SPECIALTIES 91242-90 A2 9 5,596,915.00 0.04 5,596,915.00 .See

69652 IIASHCTICS S ELECTWOIstCS, IIIC. 91025-99 A2 W 299,644,314.00 0.00 499,664,314.00 000

49445 PWeget -92465-08 It2 5_ 1,589,000.00 0.00 1,500,000.00. See

49442 SWISEAR CORPORATISI 93020-08 A2 W 144,446,139.00 0.00 164,444.139.00 000
90429-ee A2 W 6,130,346.00 0.00 6,130,346.00 003

..__..... _ ._..........._ . ....... .._....... ...._...._._.....
,

2 1 78*,576,405.00- 0.00 ' 170,574,485.99
P

49647 SGIIGEAll IIFS8BtAIWS 99 93021-80 A2 -W- 101,534.00 9.Se 101,536.00 ese <

69650 -mannay, ggIc, 933,s.00 A2. W 7,359,136.00 - e.08 7,359,136.00 000
........................... ........................... _... .........._........_...___.............................._.......__..___

'f16 Pt.All CLASS TOTAt.S 17 . 029,625,202.33 ' O.00' 029,625,202.33.
====================.... ______ ..._____.=._..____ . ...___=======================___.._.. ==r==....___-._====================

!
1
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.. i

AE"Perf. . . . t Pt.ANELAA, ALLEGENT INTEWNAff0NAL, INC. .PAE- *3 .

' ben eATE.,s 69/1erge LISTING Of" CLAINS ST PLAN CLASS Tf5IE: 17:33:38
.ALL STRER CATEcetfES+

, PLAft CLASS: SSet SUNBEAN INTERCeNPANT
! <

CRE9tTOR ---*----CREDITOR IIAE--------- --CLAIN-- CT T C e SC WS R9e ---CLAIN ANGUNT--- -ESTfRATEe AN.WNT- -ALLeES ##eWNT-- et9 SWe
~

1
'

o w w A Wsen, rNe. ,419.-ee A2 W is,e3 572.se 9.00 11,83 ,572.00 ett

69645 A!.LEGENT INTEsp4TIMAL 94155-90 A2 5 103,864,995.80 e.ee 103,884,495.9e set ,

49643 easAll, INC. 943 1-09 A2 9 923,793.00 0.00 923,793.00 r*

3043 RANSOII SCALE CWFAIIT 95409-00 A2 5 923.18 9.99 923.10 set
1

14204 NAWSON SCALE COIFANT 95410-90 A2- W 49.26 0.00 49.24 Oct

~!75747 II9fffMEst M N LTD 96376-Se ".4 W 4,510.90 0.00 4,510.9e set

;1m. IWer== EtteT.ne Co. * s 7. A2 W 544.4. .. 546 4. 1

' 2930 IIOR''WEWII ELECTRIC COIFANT 96370-09 A2 9 509.94 0.00 549.96 001 904

5361 IIORTNERIt ELECTRIC COIFANT 96379-06 A2 11 3,316.13 0.00 3,314.13 991

13347 IIORTNERIE ELECTRIC COIFAfff 96300-90 42 W 323.80- e.00 323.89- 901 j

14199 NORTERIO ELECTRIC CeIFAlt? 96381-06 A2- W 273.20 0.00 273.29' set I

13348 SSTER ' 96452-et A2 W to.94- e.Se 1e.96- et1
99352-ee A2 W 82.00 0.00 82.00 ett 902 *

......... .........._____... .__.__............ ......_. .....__.

2 71.9% 0.00 71.94

14290 OSTER 96454-90 A2 9 5,437.32 0.00 5,437.32 set k

79424 OSTER IllTERIIAfteIIAL CIER . 96456-ee A2' W 644.33 0.00 646.33 set
,

'15911 SUMBEAR As 97137-ee A2 W 4es.38 0.00 488.38 eel

41759 SUNBEAII AIB 97118-Se A2 W 10,079.59 9.90 18,079.59 set :

3229 SUMBEAII APPLIAIICE COIFAfff 97139-90 A2 W 2,647.70 e.Se '2,667.70 001

69232 SWISEAIB CSII551ER P9950CT 97M1-ee A2 W 327.52 0.00 327.52 est

5752 SUMBEAIR CgNSWER PROBUCTS 97M2-ee A2 W 348.68 e'.00 - 368.68 set '

49644 SWISEAIR COIWWER P9WWCTS 97144-ee A2 W 20,520.00 e.00 20,529.0e .ett
i

13351 SUMBEAIR CeEPORATIelt 97146-0e A2 ?' 11,579.70 e.ee 11,579.7e SOS

>

69642 SWM CeePORAYteII, CAIIASA 97147-ee A2 W 450,000.00 0.00 494,000.00 set

69649 SUMBEAN WOLSIIIGS, INC. 97148-08 A2 5 293,536,795.0e e.ee 293,536,705.00 set

,

,- ;~ c . - - _ _ . , _.,4__ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ . , _ _ _ __,
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SCHEDULE; 3 ('xi)
'

>

PAYMENT OF TAXES' ;

l

1.. Allegheny Internat onal overseas Finance N.V.;has not filed !i

~

!tax returns in:the Netherlands-Antilles for'the years =1985 to
the present.

2.. Allegheny International Overseas Capital .N.V. has not filed- g~

.taxreturnsintheNetherlands= Antilles.fortheyearsfl9841to:y
,

p present.
v .

-

L 3.- _ Sunbeam. corporation has not. paid Tennessee franchiseLtaxes'

i
b, for the years 1983-1987 and did~not pay sales and use taxes' L

L for'one-month in11988.
'

1
-

.i
4. Sunbeam Holdings,EInc.: owes $4,283.70 of franchise 1 taxes to

Delaware-for the: tax year 1987. .,n

5. '.The United 1 Kingdom Inland Revenue'is in the process of.
'

!''

H, completing an audit of Wilkinson Sword Group Ltd. andLits= ~}

L:
subsidiaries for the-year 1983.: -This-willLinclude Northern;

Pt Blankets Ltd. and Theruco Semiconductor Equipment Ltd.,ca'<

T company which;was divested in'1988:andifor,which Allegheny
L

. International, Inc'. nay.have a contractual ~obligationLfor.~

pre-closing taxes. .m* ,

DE '6.: The City of San Antonio,' Texas and Bexar County, Texas-claim
#'p ythat Allegheny International, Inc. owes them an aggregate.of:
nl' '$81,373.27 in back taxes on'two, parcels of real' estate

-

yT located in~ San Antonio, Texas.

P ,

L

q.~

:
'

.r

. __ _. . . . . , , _ _
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BANKRUPTCY CLAIMS

Subsidiary :
Amount * or Division.-State 4

= . l
"

Alabama Department,of Revenue $ '5.38 Oster. Housewares
~ Arizona City of Phoenix- 41.63 Oster Housevarest
. Arizona Department:of_ Revenue 269.92 Oster Housewares + q

Arkansas = Department of'Tinance & Admin. 312.73- Oster HousewaresJ j

California State Board 8,653.51 Alzet/Lawnlite,EInc.
'

,

; California State Board 2,178.21' Oster Housewares' '

'

-Colorado Departaent of Revenue 10~62 Oster Housewares-.

Colorado Managet offRevenue 12.39 Oster Housewares '!
'

Conne ticut Depa/tment of Revenue Services 475.03 Oster Housewares'

Florida: Department of Revenue 465.04 Oster' Housewares. ||
*

427.82 Oster Housewares ~.. Georgia; Department:of-Revenue
Illinois''Departmantj of Revenue: 1,044.70 Oster Housewares |

Indiana Departmentfof Revenue 912.88 - Oster Housewares: 4

Internal" Rever.oe ' Service 10,137,027.37' Sunbeam Corporation; 1s

LIowa Department of Revenue -562.87 . Oster' Housewares {

Kansas' Director-of Taxation- 318.56 Oster Housewarts .:
't

-Kentucky Revenue Cabinet 1297.91~ 'Oster Housewares.

p~ ' ' Louisiana-Lepartment'of Revenue 123.03- Oster HousewaresL i

~ Louisiana. Red, River Parish School -30.76 Oster. Housewares _ j

Louisiana Sales Tax Section 10.385.35 Sunbeam Corporation i

Louisiana Town of Coushatta 67.81 - Oster Housewares: j~

Maine Sales Tax Division 28.08- ' Oster' Housewares !
'

State of Maryland 329.19: Oster Housewares.
l' Massachusetts Department of. Revenue 427.82 Oster Housewares ~

: Michigan Department of Treasury 238.74 Oster-Housewares: M
kOster. Housewares >Michigan Department of Treasury 9,790.96 :

Minnesota Department of' Revenue 501'67 .Oster Housewares.

1
1 Minnesota. Sales & Use. Tax 1.27 Oster Housewares'
Mississipp1' Department of' Revenue .199.99 Sunbeam Leisure-
Mississippi State Tax Commission 6,859,00- . Northern Electric
Mississippi' State Tax Commission 236.48 Oster Housewares

| Mississippi State' Tax Commission 709.61: Oster.Housevaresc
; , Missouri Department of Revenue 251.32 Oster Housewares- y

.

LNebraska Department of Revenue 472.07 - Oster-Housewares <
'

New Jersey-Sales Tax. 326.06 Oster Housewares

J New Jersey State of BPPT 515.41 Oster Housewares
~New York Department of Taxation 13,874.92 Eliskim
New' York' State Tax ~Ccgmission 52,611.68 Sunbeam Corporation.

New York _ State Tax Commission 1,918.41 Oster Housewares 1

New York 1 State Tax Commission 253.75 Oster Housewares

i

$Plus interest and penalties, 1f any.

.i

i

h = b- + +. - __ ., _ =vv-- - . - --.- = __ . . . . , - - - . . ~ . -- - - . - -,,.m <_r 4 w-
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Subsidiary; i

' State : Amount * or Division
- !

! North' Carolina Department of Revenue $ 264.96 Oster Housewares
L

Ohio Department of Taxation? 1,210.25 Oster Housewares
Ohio State Treasurer 300.00 'Eliskim- I

Oklahoma Tax Commission 122.57- Oster-Housewares : |

Commonwealth of Pennsylvania; .l.348.43- ' Allegheny;
Commonwealth of Pennsylvania- 4.287.76 Sunbeam Corporation j

SouthsCarolina Tax' Commission '253.56- Oster Housewares-- |

Tennessse Department of Revenue 261,350.00 Sunbeam Corporation. |

Tennessee Department of Revenue' 5,579.60 -Oster Housewares- . j

. Tennessee DepartmentLof-Revenue 157.71 SunbeamL Housewares | q

; Tennessee Rhea County Courc: Clerk 6.75 -Oster(Housewares 3.

E Texas: Assessor / Collector 21.12 Allegheny- a

636.19 AlleghenyTexas Attorney General .
223.93 Oster1 Housewares- 1

a<

Utah State Tax. Commission-
' Commonwealth of Virginia > 544.48- Oster Housewares- .I

~

Washington Department:of Revenue ~ 1,157.10: .Oster-Housewares:
164.10' Oster HousewaresWest Virginia-Tax?CommissionL

~

.

Wisconsin. Department of Revenue 242,816.16' Sunbeam. Corporation)
'

i

: Wisconsin-Departmentlof Revenue 18,8C5.97 Sunbeam Corporation. 9
Nisconsin Department of. Revenue 6,628.84 Sunbeam Corporation. -]

o
1

,0Plus interestiand penalties, if any,
,,

"1

i

.
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" Subsidiary Governmental Agency, Description. ;>

|4 'Oster de Venezuela,'S.'A.- Republic of Venezuela- Income taxes. f or 1980. to z'

1985 in- the' aggregate- 3

amount of' approximately n
i $441,187 are1 -being:

" contested.'7
,

Oster de Venezuela, S.A. Republic of Venezuela An education ~ tax claim of:
$8,393'is being contested.' j'

;

'

' Sunbeam del Peru, S.A. Government of Peru . Luxury . taxes' f or. January, ,

4

L
May, June and August;1988L ,

''

l' are being contested. .,

(,
1: m
j[ -Sunbeam del Peru, S.A. Government of Peru Sales taxes J f or January,.

'

L
May, June and August- 1988:

lare being contested.~'y
Sunbeam del Peru, S.A. Government of Peru The~ -omission 'of certain

;w withholding- . taxes- 'for,

~
~

,; 2.F
employees

'

is- being-

) contected. .),

$ Sunbeam del Peru,.S.A. Government of Peru The ' calculation cf 4 income
tax ' for . November J 988 --is-

being contested. ,.I n
j 't '

'

i Sunbeam d6 Peru, S. A. . Government of Peru- The interest- on- the-
, t

i dif ference in the amount
e q.

of; tax 0 for November 1988i
.

.

[4 is being contested,
n

c4
Sunbeam del. Peru, S.A. -Government'of Peru The omission of > sales etax>

g for June 1988 is being
i >

I contested.'

w
0%

pf ' Sunbeam del Peru, S.A. Government of Peru The ' omission of sales tax' ?

for December'198821s.being:.
.%'' ~

!
P contested. s

:t
, . .

.g!i i

(:
j: w
,

4 'DRS20/20

1,<,

'

, .,
< jv
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SCHEDULE 3(xii) :

.

. J
PERFORMANCE OF AGREEMENTS .n a.

>v

R e m c'o r , 'Inc. has filed a complaint alleging that All'egheny- 1
International, Inc. is in ~ breach of itsi obligations under the' .i
letter proposal . and contract, project no. 89033PR,. dated March :->

10,. 1989, by: and between Remcor, Inc. and- Allegheny Interna- ],
tional, Inc. and'the' supplement-to such contract, dated March 15,-,

,'
1990..

-
'

i
.

Sunbeam Corporation may be in technical .. noncompliance with
theiterms ot.aJconsent decree with the Federal Trade Commission
regarding the marketing of air cleaners,

n

With' respect to the. Amendment Agreement, dated as of Septem- ' " ,
'

- ber.23, 1987,1by and among Allegncny International, Inc;, Sunbeam ,

Holdings, Inc., Allegheny International Holdings, Inc. (collec- ,

tively the " Sellers") and Shugart Corpcration,- Shugart has made i

certain ellegations that the Sellers. hcVe not L eomplied with- I

certain obligationscunder the' divestiture agreement.
|

| The landlord: under -the lease, 'datedi December- 19 ,.- 19 8 5 ', -
p between Curtiss.-Wright /Marquette, Inc. and Springfield Instrument:

1Company division of Sunbeam Corporation:has alleged'that-Spring-
field has not made certain payments-relating to alterations made'- .1

. to comply with-the: fire-code.- u|
L '

|.

)

L' certain claims by employees and former employees with
p respect to the employee-benefit plans of-the Seller and its
' Cubsidiaries are listed in-Schedule (X)..

!

|
.

;o

L' ..

l
i

DRS20/29
L
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. .. -- . -. .. ,. - __ ..

'

'

u; + 1

, <

||i ' , ' : ;'

'
,

*( y

?$' g_ .f

I

: v .:. ,

*

. EXECUTORY CONTRACTS:
,

Sunbean Corporation 5-1/2% Sinking Fund Debentures

65-70% of: prime rate Industrial Development' Revenue Bonds series ,

-1983,--(Sunbean Corporation Project) due,1998, issued by City of
iHolly < Springs, Mississippi, supported by capitalized lease with-

Sunbeam Corporation on machinery and equipment in Holly Springs,
Mississippi, used by Sunbeam Housewares Division of Sunbeam.

. Agreement dated November 26, 1980, by and-between . Seller and'

ALSCO' Corporation,--as amended.
"

"o Purchase, Agreement dated November 9, 1983 by and between Bennett .
Ireland, Inc. , Mr. John T. . Hunter,. Sunbeam Corporati' n ando ,

Theraco Products' Corporation, as auended.--

. Amendment Agreement: dated as.of September:23, 1987 by and among'
Seller,-Sunbeam' Holdings, Inc. and Shugart' Corporation.

.

!
}

!

' .

^.

,

Ii

~f

4 .

J
4

;

-i

i.

9

|

'I
s
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Y SCHEDULE-3(xiii)

Part 1

'
*

COLLECTIVE BARGAINING-AGREEMENTS.

Union Name Expiration Date,'

c

Almet/ Lawn 11te

Portland,.TN United Steelworkers: 8/31/91'-
4

Local 6804

Baraboo. WI- United Turniture Workers 9/30/90
Local 800

4 : Vernon, CA- United Turniture Workers- 7/24/92-1

Local 1010

Springfield Instrument

Wood-Rid g'e , -. NJ Teamsters Union 12/31/92~
Local.102

*s

Welland Van

Quebec. United Steelworkers 8/31/92-!

Local 6950

Northern Electric

'Matamoros, MX Sindicato-de Journaleros 1/01/92
'

y Obreros

North'ern Blankets (U.K.)-

General and Municipal. Renewed
Workers Union (No complete annually -
formalized document) Mid-May

Associated Technical and Renewed

and Managerial Staff annually.

-Mid-March-

i. , ,

i, -

k.
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1

." Union Name Expiration Date

Biddeford-Textile: 9

"
* ,Biddeford,.ME Amalgamated Clothing & 5/02/93

,

Textile Workers
Local 1856

.>

I
7 . Sola rav_ ,

,

Brantford, Canada- Canadian Textile & 9/30/90'

Chemical Union
.

_-

', 6

Sunbeam Canada
-1

N .

'|
:

Toronto,1 Canada United Electrical 3/31/91
]' < -

-Radio & Machine Werk
L *

|1 Local 566 t

.-{
S- h

~ Oster
j.

1/01/91 .
,

.Acuna,. Mexico- C.T.M.

~Sunbear Mexicana ,

t

y 'Tlainepantla,, Mexico. C.T.M. 1/15/91: d

Oster de Venezuela-

Caracas, Venezuela Sindicato Unico de- 8/13/90
s

.Trabajadores De Empresas .

Venezolanas De Artefactors ,

Electricos Dossesticos Y 'j
'

Sus Similares Del Estado
Lara

i

:

Sunbeam Del Peru
.

. Lima, Peru Sindicato de Obreros 8/15/90'
'de.la Ensaambladora- 1

Sunbenm Del Peru, S.A.
,

,

#

f.ii._.___._.__ _ _ . _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ . . _ _ _ . _ . _ _ _ _ . _ - - .. . . - , .
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SEVERANCE PROTICTIONf'fc
-

p -
,

ins
, 4;1 Alme t / Lawn 11te

w

9: = Name / Title- Months of Severance Expiration Date

. . -J
Maxwell, President 1 year 6/30/91E ,'

Roche, Controller 9 months ;12/31/90
+'

West,JVP Operations 9 months 12/31/90: ,

Pot ter , = *1P' Sales 9 months 12/31/90
,

, , ' ,'
.,

H.

McDanici,.VP_ Sales / Mkt. 91 months' 12/31/90.
V
T.n |

-

. ' , , , Sunbeam Leisure
|. ,

'

Welch, President. 1 year Evergreen
King Exec. VP/ Mfg. 9 conths 12/31/90| j

Davidson, VP Sales 9-months. ~12/31/90. |
.

y
Jonnson, VP Mkt.. 9 months 12/31/90 _;

<
'

Edwards,.VP Contr. 9 months 12/31/90-
President, "-

Personal Care- 9 months 12/31/90-
: . -

1- >
'

Springfield Instrument

_'Vogt. President- 'l year- 6/30/91'

1Schwinger, VP:Pinance '9 months- 12/31/90 ,

Mullane..VP.Oper. 9 months 12/31/90-, ,

,

McDade..VP1 Sales -9 months' 12/31/90-

|

' Northern Electric Co.

t Mehra,. President 1 year 6/30/91-
c

Moss VP South. Oper. -9 months- 12/31/90 l

.Boisvert, VP Biddeford-. 9 months 12/31/90'
Everitt .Dir. Finance 9 months 12/31/90
Thompson ?VP Kfg. Oper. 9 months 12/31/90-

. . . -

.Hanson Scale ;

Stewart, President 1 year 6/30/91
Boone, Controller 9 months 12/31/90 .

'

,

't

F

~ "* == , - . . . _ _ _ _ . . ,
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* ' Ost er/! 0.nbeam ' Group

7
N
Si Name/ Title; Months:of Severance -Expiration Date- :j
-

~McGoldrihk,; President 1 year ' Evergreen .,
,?VP/Contr.: 9 months 6/30/91

~

Jiles, Dir. HR. 9 months 12/31/90
>

0

~t

Oster Housewares |
!

Drewek,-VP/Contr.: . 9 months 12/31/90"
McCann,|VP Operations 9 nonths ,12/31/90.

'

-Vogler, VP Hsvr. Sale 9 conths 12/31/901
.Eerndon, VP Mktg. 9 months- 12/31/90' .

Li
i4

'Oster Professional Products j
.

1.

!
.

1 year '6/30/91 4| --. ' Thomas -President
|

' Davenport! VP< Sales' -9 months 12/31/90 .,

!!- ' Lewis, Controller 9 eenths 12/31/90: '

,Sunbear Appliance
,

.
.

_

-6/30/91--Ronayne, President 1 year .
'12/31/90 iSowerby., Controller -9 sonths

Huber, Dir;1Prdt.,Hgmt. 9 month's 12/31/90; .i

12/31/901Anderson.1VP Sales 9 months .

J12/31/90LSroks tDir . Asset Mgmt. 9 months.
,

-)
|l

Sunbeam / International

Wissing.1 President 1 year 6/30/91f j
Seymour,-Dir. Int. Eng. 9 months 12/31/90 !

Barry.JPresident- 9 months 12/31/90
Rizkalla 1 President 9 months 12/31/90: ,

Morales, President 9 months 12/31/90 }
,

Schmid,! President 9 months. 12/31/90 ,4
'

i

' i: .
Solaray/ Sunbeam-Canada (

,

Morrow. President 1 3 ear Evergreen li
|

,

i

n

,

I

:

____.______!_________.__________________________.____________ _ _ _ _ . . . . ~ - _ ~ . *
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-- Northern blankets Ltd.'
.,

- Name/ Title Months of Severance Expiration Date

Tairfield, Mng/Dir. . .
Special Agreement = 12/31/92 -

(Retirement scheduled 12/31/91)J

. Sunbeam Corporation Headquarterst .

- Milligan, President 2 months
. y.

"

:
'Allegheny International Headquarters ,

|

Travers, CEO. 1 year 2/91 1
'

"

Iapalucci, CFO , 1 year Evergreen
Schriver, Controller. 1 year Eve rgreen:.

|
' Munson, Treasurer 9 months 7/31/91 |

>

|_
| Sargent. Legal 9 months '7/31/91 .

-j

: 1
>

[.

|

h

| .

1: 1

ir ;;
i.
l

5

t
..k(

I
'

N
''

.i .

<

a
, .

l'

s L

3

\

-

'r

..

'



. ._ .- . . . . . - . .. _ . -..

!.o ,

,

i

!

I
~ !

,

-6-
t

'
>

SCHEDL*LE 3(xiii)
.

"

Par: 1
4

!

:

ALLECHEhT INTERNATIONAL. INC. !

A. Pension Plans r

'

Pension Plan for Salaried Employees of Allegheny International, Inc.1.

2. Savings and Investment Plan for Allegheny International, Inc. and _ ,

-

Member Companies

~ ' . Allegheny International, inc. Salaried & Hourly Consolidated
3 Retirement Plant includes the following sub plans:~

'

|

a. Pension Plan .f or Hourly Employees of Carmet Division at .the
,

:
Stanton, CA Plant

2

Pension Plan f or Hourly Employees of Precision Products,'Inc. atb.
Springfield, TN

i
Pension Plan for Salaried Ecployees of Allegheny Internationalc. ,

Exercise Co.

Pension Plan for Salaried Employees of Allegheny International- ~ {

f |! d.
Medical Technology. Inc. (pre 1-1-86 - retirees and deferred|

vesteds)

Pension Plan f or Salaried and Non-Sargaining Unit Employees of
Checetron-Railway Products. Inc. (pre 1-1-86 retirees and-e.

,
-deferred vestess)

Inc. (pre 1-1-86-- - |

f. Pension Plan f or Employees of HTL Industries,
retirees and deferred vesteds).

g. Kilgore Corporation Retirement Plan (pre 1-1-86 retirees and !

deferred vesteds)

h. Sciaky Bros.. Inc. Pension Plan (pre 1-1-86 retirees and - r

deferred vesteds)

Oster, Division of Sunbeam Corporation Hourly Wage Employees'|~. !

L' i..
Pension Plan (IEW Local #1607)"

|
Division of Sunbeam Corporation Hourly Wage . Employees'

j. Osts .
Pension Plan (IAM Lodge #76)

<

u-

1

1

1

r - , ,,-- - . - . . . , , ,- - , . ,m .. , , . . ---,e.--
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I.

k. Sunbeam Equipment . Corporation Hourly Wage Employees' Pension-

Plan (IAM Lodge $78)

1. Pension Plan for Salaried Employees of IPM Division of Thersco
Systems, Inc.*

m. Pension Plan f or Hourly Employees of IPM Division of Thersco *

H Systems, Inc. at Columbus. OH Plant t

n. Pension Plan for Salaried Employees of True Terper Corporation i

o. Carbonic Engineering Company Employees' Pension Plan

p. Retirement. Plan for Salaried Employees of GOMOC Surgical afg. |
Co. (Prozen 6/20/77) '

:

q. Haesen Precision Equipment Company Pension Plan '

,

r. Pension Plan for Hourly Employees of Good Steel Service, Inc.

s. Pension Plan for Hourly Employees of Jacobsen Manufacturing Co., fSed Master Plan, Minneapolis, MN
[
-

t. Pensien Plan for Hourly Employees of Ajax Terging and Casting ~
. |Company at the Extrusion Shop Division at Irey, M1

u. Pension Plan'for Hourly Employees of P. W. Bell, Inc. f
. !

v. Pension Plan for Hourly Employees of Carnet Company,
Christopher, IL Plant

v. Pension Plan for Hourly Employees of Carmet Company, Am6.rb
,

Division

x. Pension Plan for Hourly Employees of Carmet Company, Goddard & ;

Goddard Division Burt Rd., M1 Plant j

y. . Pension Plan for Salaried Pensioners who Retired or Terminated-
from the Former Bar Products Division. of . Allegheny.
Internitional. Inc.'

, 4 ,

z. Pension Plan for Hourly Rated Pensioners who Retirsd or
Terminated from the Former Bar Products Division of Allegheny #

International. Inc.
,

as. - Pension Plan for Sala' ed Employees of Good Steel Services, Inc.
(Prozen 5/77) ;

ab. Pension Plan for Salaried Employees of Ajax Porging and Casting
Division of Special Met.ls Corporation

!

r

|'.
>

- L -.__-..--------.a----.--a- - - - - - - - - - - * - - _ - ---u , .e e r,
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ac. Pension Plan -f or Hourly Employees of Ajax Porging and Casting ;,

Division of Special Metals Corporation

ad. Pension Plan for Hourly Employees of Ajax Porging, and CastinF
Division of Spec.4 21 Metals Corporation at the Ja?.vis and Adair
Street, MI Plantt j

:

se. Pension Plan for Salaried and Non-Bargaining Unit Employees of
~'
(

Allied Healthcare Products. Inc.

af. Pension Plan for Salaried and. Non-Bargaining bait Employees of
Universal / Allied Imaging, Inc.

.r
f

ag. Chemetron Fire Systers. Inc. Petirement Plan for Boiler-makers,
-Iron-Ship Builders, Blackseitns, Porgers & Helpers, ATL-CIO, ,

Local (1308 at University Park. It

ah. Pension Plan for Salaried and Non-Bargainir.g Unit Employees of j

Chemetron Fire Systems, ~-c., ,;

41. Retirement Plan for Employees of Chemetron-Railway j

Products, Inc. at Greei WV (IBT Local 453)

al. Pension Flan for Hourly /ees of Carme t Division at the.
Madison Heights, MI Plant

,

'uubeam Corporation Pension Plan for Hourly Wage Employeesam. ,

an. Sunbeam Appliance Service Company (Pittsburgh Branc:.. Hourly .!

E Wage Employees' Pension Plan

I ao. Pension Plan for Hourly Employees of True Temper Corporation
!Represented by the United Steelverke s of America

. ,

ap. Pension Plan for. Salaried Tm oyees of Bally' Engineered )
'tStructures, Inc. (pre 1-1-86 retd ees and deferred vesteds)

aq. Pension Plan for Salaried Employees of P. W. Bell..Inc. !

ar. Pension Plan for Hourly Employees of F. W. Bell, Inc. at the |
Orlando,'Plorida Plant

I
as. Pens' ton Plan for Salaried Employees of Continental Testing ~ ;

Laboratories, Inc. ;

at. Penaien Plan for Hourly Employees of Continental Testing
Laboratories Inc.

,

Pension Plan for Salaried Employees of Integrated Specialties,-au.
-

Inc.

>

?

_. .-. - - . _ _____ _ _____.______ - __ __. _ - - _ __ _ - _ -____.
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av. Pension Plan for Hourly Employees of Integrated Specialties. |*

Inc._(Burton Plating Co.) ;

Sunbeam Appliance Service Company (Buf falo Branch) Hourly Vageav.
Emp;ovees' Pension Plan

ax. Pension Plan for Hourly Wage Employees of the Warvick Turnace ;

Cospany Division of Sunbeam Equipment Corporation +

.,

PensionPlanforSpin-OffParticipantsfromtheOda11alsPlanaf . 5

Allegheny International, Inc. Consolidated Retirement Planaz. ,

4. Pension Plan for Salaried & Hourly Employees of Kennedy Company ;

5. AlleSheny International, Inc. Deferred Compensation Plan

6. Allegheny International Inc. Key Man Salary Continuance = Program' '|
,

7. Allegheny Internattenal, Inc. Excess Benefit Plan

6. Allegheny International. Inc. Deferred Compensation Make-Up Pension
Plan

i

b. Velfare P.'ans "
,

\. Allegheny International, Inc. All-Risk Travel Accident Plan.

2. Survivird Spouse's Benefit Plan for Salaried Employees of Allegheny ,
,

Insvinational, Inc. (Frozen)
'

3. Surviving Spouse's Benefit Plan for Salaried Pensioners who Retired
from the Former Bar Products Division of Allegheny International, ,

Inc. (Frozen)

4 Allegheny International, Inc. Severance Psy Plan ,

5. Allegheny International Inc. Tuition Reimbursement Plan ,

.

6. Program of Life. Health and Disability Benefits for Salaried ,

Employees of Allegheny International, Inc.

7. Group Health and Velf are Plan of Allegheny Internationa$; Inc. I nd - *

Member Companies ("AI Umbrella Plan")
I

4

8. Key Man Medical Expense Program of Eligible Executives of Allegheny
International, Inc. and Designated Member Companies (Part of AI
Umbrella Plan)

'

9. Program of Hospital, Physicians' Services and Medical Benefits for
Eligible Salaried Pensioners, Salaried Employees Receiving Long ters ,

|Disability Benefits and Surviving Spouses

-|
3

- - _ . - -- - - - -
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IE11 ible Salaried'. 10. Program of Major Medical Expense Benefits for b ,

Pensioners, Salaried Employees Receiving Long Ters Disability
Benefits and Surviving Spouses (Part of AI Umbrella Plan)

11. Program of Life Insurance for Eligible Salaried Retirees of Allegheny ,

International, Inc. (Part of AI Umbrella Plan)
'

12. Comprehensive Medical Program for Eligible Salaried Retirees and
Totally Disabled h.mployees of Allegheny International, Inc. (Part of 3

AI Umbrella Pikn)

DIVESTED COMPANIES ,

Ajax Forging and Castinr Division of Special Metals Corporation ,

1. Program of Hespital and Medical Benefits for Eligible Salaried t

Pensioners Provided by the Metropolitan Lif e Insurance Company (Part
of AI Umbrella Plan)

2. Program s of Major Medical Expense Benefits for Eligible Salaried
Pensioners ProvJded by the Metropolitan Life Insurance Company (Part
of AI Umbrella Plan)

3. Program of Hospital, Physicians' Services and Medical Benefits for >

Eligible Pensioners. Salaried Employees Receiving Long Term- !

Disability Benefits and S rviving Spouses (Part of AI Umbrella Plan) |

4. ProFram of Major Medical Expense Benefits for Eligible Salaried
Pensioners. Salaried Employees Receiving Long Term Disability
Etnefits and. Surviving Spouses (Part of AI Umbrella Plan) ,

i
5. Program of Life Insurance for Eligible Salaried Retirees (Part of AI

Umbrella Plan) ;

*

6. Program of Life Insurance for Eligible Hourly htirees (Part of AI
Umbrella Plan) ,

7. Program of Ho+pital and Medical Benefits for Eligible Hourly
Pensioners Prov2ded by the Metropolitan Life Insurance Company (Part
of AI Umbrella Plan)

$

8. Program et Hospital, Physicians' Services and Medical Benefits for
'

Eligible Hourly Pensioners (Part of AI Umbrella Plan) ,

,

9. Comprehensive Medical Program for Elig!.ble Retirees (Part of AI
Umbrella Plan)

,

f

$

- . . , -- - , - - - . - , . , , - , ,
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F Almet, Inc.*

1

1. Prograr of Life Insurance for Salaried Retirees of Alnet, Inc. (Part' j

of AI Umbrella Plan) 4

2. Program of Respital, Physicians' Services and Medical Benefits for
Salaried Employees Receiving Long ' Term Disability Benefits and i

Salaried Retirees of Almet. Inc. (Part of Al Umbrella Plan)

3. Program of Major Medical Expense Benefits for Salaried Employees i

t- ReceivinF Long Term Disability Benefits and Salaried Retirees of j
!Alzet, Inc. (Part of AI Umbrella Plan)
1

4 Comprehensive Medical Program for Eligible Retirees of Almet, Inc.
(Part of AI Umbrella Plan) y

Bar Products Division of Allegheny International, Inc., Including Al-Tech

1. Program of Life Insurance for Eligible Salaried Retirees (Part of AI
!

Umbrella Plan)
t

2. Program of Hospital, Physicians' Services and Medical Benefits for..
Eligible Salaried Pensioners, Salaried Employees Receiving Long Ters-
Disability Benefits and Surviving Spouses (Part.of AI Umbrella Plan) 3

! 3. Program af Major Medical Expense Benefits for Eligible Salaried
'

l
Pensioners, Salaried Employee? Receiving Long Term Disability
Benefits and Surviving Spouses (Part of AI Uc.brella Plan) ;

4. Program of Life Insurance for Eligible Hourly Retirees (Part of Al
Umbrella Plan) ,

a

5. Program of Hospital - Medical Benefits for Eligible Hourly Pensioners
and Surviving Spouses (Part of AI Umbrella Plan)

6. Comprehensive Medical Program for Eligible Retirees and Totally
Disabled Retirees (Part of Al Mbrella Plan)

j

L e

| Cheretron Corporation and Divested Companies

1. Program of Life Insurance for Eligible Salaried Retirees of Chemetron
Corporation and Divested Companies (Part of AI Umbrella Plan) .

+

2. Program of Comprehensive Major Medical Benefits for Retired and
Disabled Employees of Chemetron Corpore: ion and Divested Companies
(Part of Al Umbrella Plan)

3. Program of Hospital, Physicians' Services and Medical Benefits for
Eligible Salaried Pensioners and Salaried Employens Receiving Long
Term Disability Benefits of Chemetron Corporation and Divested
Companies (Part of Al t%brella Plan) ,

_ _ ___ _ ____ = - ___ _ __ _ _ _ . _ _ __- _ .- - .
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4. Program of Major Medical Expense Benefits for Eligible Salaried |
Pensioners and Salaried Employees Receiving Long Tert Disability

'

Benefits of Chemetron Corporation and Divested Companies (Part of AI i

Umbrella Plan)

5. Program of Lif e Insurance for Eligible Hourly Retirees of Chemetron
Corporation and Divested Companies (Part of Al Umbrella Plan) ,

'

6. Comprehensive Medical Pregram for Eligible Retirees and Disabled
Employees of Chemetron Corporation (Part of AI Umbrella Plan)

'7. Comprehensive Medical Program for Eligible Retirees and Disabled
Employees of Chemetron Process Equipment. Inc. (Part of AI Umbrella !

Plan),

Bennett-Ireland

1. Program of Life and Medical Benefits for Eligible Non-Union Retirees
of Bennett-Ireland (Part of AI Umbrella Plan)

2. Program of Life Insurance for Eligible Union Retirees of- ,

Bennett-Ireland (Part > Al Umbrella Plan)
|

True Temper

1. Program of Life Insurance for Non-Union Hourly Retirees of True ;

Temper Sports, Inc. (Part of Al Umbrella Plan)
i

2. Program of Hospital and Medical Benefits for Non-Union Hourly
Retirees of True Temper Sports. Inc. Provided by the Metropolitan
Life Insurance Company (Part of AI Umbrella Plan) 3

3. Program of Life Insurance for Union Hourly Retirees of True Temper
Sports Inc. (Part of Al Umbrella Plan)

..

4. Program of Hospital and Medical Benefits for Eligible Union Hourly
Retirees and Surviving Spouses of True Temper Sports Inc. (Part of r

K AI Umbrella Plan)

5. Program of Life' Insurance for Salaried detirees of True Temper ->

Sporte Inc. (Part of AI Umbrella Plan),

<

6. Program of Hospital, Physicians' Services and Medical Benefits for
Eligible Salaried Pensioners, Salaried Employees Receiving Long Term *

Disability Benefits and Surviving Spouses of True Temper Sports Inc.
(Part of AI Umbrella Plan)

7. Program of Major Medical Expense Benefits for E.'igible Salaried
Retirees.. Salaried Employees Receiving Long Term Disability Benefits-

and Surviving Spouses of True Temper Sports, In<: . (Part- of AI
Umbrella Plan)

.. -
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8. Comprehensive Medical Program f r- Eligible Retirees and Totally'

Disabled. Employees of True Temper sports. Inc. (Part of AI Umbrella i

Plan) !

9. Program of Life Insurance for Non-bcion Hourly Retirees of True !
Temper Corporation (Part of AI Umbrella Plan) ;

.

10. Program of Hospital and Medical Benefits for Non-Union Hourly '

Retirees of True Temper Corporation Provided by the Metropolitan Life
Insurance Company (Part of AI Umbrella Plan) [

!11. Program of Life Insurance for Union Hourly Retirees of True Temper
Corporation (Part of AI Umbrella Plan) -

12. Program of Hospital and Medical Benefite for Eligible . Union Hourly +

Retirees and Surviving Spouses of True Temper Corporation (Part.of AI .

,

Uebrella Plan; ,

13. Program of Life Insurance for Salaried Retirees of True Temper
Corporation (Part of Al Umbrella Plan)

14. Program of Hospital, Physicians' Services and Medical Benefits for
Eligible Salaried Pensioners Saltried Employees Receiving Long Tert
Disability Benefits and Surviving Spouses of True Temper Corporation
(Part of AI Umbreli.a Plan)|

1

15. Program of Major Medical Expense Benefits for Eligible Salaried
Pensioners, Salaried Employees Receiving Long ' Term Disability ,

Benefits and Surviving Spouses of True Temper Corporation' (Part of AI |

p Umbrella Plan) |
'

D

|
16. Comprehensive Medical Program for Eligible Retire s and Totally

Disabled Employees of True Temper Corporation (Part of AI Umbrella'

Plan)
<

Jackson Manufacturing

1. Program of Life Insurance for Hourly Retirees of Jackson
Manufacturing Company (Part of AI Umbrella Plan)'

2. Program of Life Insurance for Salaried Retirees of Jackson
Manufacturing Company (Part of AI Labre11a Plan)

'

3. '?rogram of Medical Benefits for Salaried Retirees of Jackson
Manufacturing Company (Part of Al Umbrella Plan) ,

4. Comprehensive Medical Program for Eligible Retirees of Jackson .

Manufacturing Company (Part of AI Umbrella Plan)

;

i

, , , , _ . . - . , --
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[!- Schenuit Industries. Inc.

1. Prei. ram of Hospital, Physicians' Services and Medical Benefits for
Eligible Retirees of Schenuit Industries, Inc. (Part of AI Utbrella ;

+Plan)
'

2. Program of Major Medical Expense Benefits for Eligible Retirees of
Schenuit Industries Inc. (Part of AI Vabre11a Plan)

.

3. Comprehensive Medical Program for Eligible Retirees of Schenuit
Industries Inc. (Part of AI Umbrella Plan)

Precision Products Inc. ,

1. Program of Life Inrurance for Salaried Retirees of Precision
Products, Inc. (Part of AI Eebrella Plan) ;

2. Prograr. of Hospital and Medical Benefits for Eligible Salaried
Pensioners Provided by the Metrepolitan Life Insurance Company (Part

-of AI Umbrella Plan)

3. Program of Major Medical Expense Benefits for Eligible Salaried ;

Pensioners Provided by the Metropolitan Lif e Insurance Company (Part j

of AI Umbrella Plan)

4. Program of Hospital and Medical Benefits for Eligible Hourly i

Tensioners Provided by the Metropolitan Lif e Insurance Company (Part
of AI Uebrella Plan)

Perfection Manufacturing Company ,

1. Program of Medical and Dental Benefits for Salaried Retirees of
Perfection Manufacturing Company (Part of AI Umbrella Plan)

Chemetron-Railway Products. Inc./True Temper Railway Appliances, Inc. f

1. Program of Disability Benefits for Salaried Retirees of Perfection
Manuf acturing Company (Part of AI Umbrella Plan)

-r

IPM Corporation, A Division of Thermco Systems, Inc.

1. Program of Life Insurance for Salaried Retirees of IPM Corporation
-(Part of AI Umbrella Plan) ,

2. Program of Life . Insurance for Hourly h *.irees of IPM Corporation
(Part of AI Umbrella Plan)

.

t

,-
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3. Program of Hospital and Medical Benefits Provided by Metropolitan I-

Lif e Insurance Company f or Retirees of IPM Corporation (Part of A1 j
Umbrella Plen) ;

i

4. Comprehensive Medical Program for Eligible Salaried Retirees of IPM |
fCorporation (Part of AI Umbrella Plan)
i

Careet Company, Division of Sunbeam Corporation-
1

1. Program of Hospital, Physicians' Services and Medical Be'.tefits for "

Union Hourly Retirees of Carmet Company, Bad Axw, MI (Part of Al t

U Umbrella Plan) ;

2. Prograr of Hospital, Physicians' Services and Medical Benefits for .

Union Hourly Retirees of Carmet Company, Madison Heights, MI (Part of i

Al Umbrella Plan) ,

3.- Program of Life Insuranct for Salaried Retirees of Carmet Company
(Part of AI Umbrella Plan) >

,

4. Program of Life Insurance for Hourly Retirees of Carmet Company (Part
of Al Umbrella Plan)

5. Program of Hospital and Medical Benefits Provided by Metropolitan: a
Lif e Insurance Company f or Salaried Retirees of Carmet Company (Part

'

'
of AI Umbrella Plan)

'

C. Miscellaneous Benefit Arrangements
!

1.. Allegheny International, Inc. Stock Option and Stock Award Plan
,

2. Allegheny International, Inc. Incentive Compensation Plan

3. Allegheny International, 'ec. maintains various practices relating to
sick leave, jury duty, holidays, vacations, automobiles, etc.

*
Almet/ Lawn 11te, inc..

1. Pension Plans

a. Pension Plan for Salaried Employees of Almet/Lawnlite, Inc.

b. Retirement income Plan for Plant- Personnel of Almet/Lavelite, ,

Inc.

c. Pension Plan for Hourly Employees of Almet/Lawnlite, Inc. at ,

Baraboo, WI

6

h

L

. _ . _ _ _ _ _ . _ _ _ _ _ _ _ _ _ _ . , _ _ _ _ _ . _ _ _ _ _ . . , - _ _ _ _ _ _ _ _ _ _ _ _ _ _ , _ -
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f

d. Pension Plan for Non-Union Hourly Employees of Almet/Lavnlite, .[
.
' inc. at the Nacogdoches TX Plant

e. Pension Plan for Non-Union Hourly Employees of Alzet/L4vnlite, !

Inc. at the Louisburg, NL Plant
i

2. Welfare Plans
,

a. Program of Life. Health and Disability Benefits for Salaried
Employees of Almet/Lawnlite, Inc. (Part of AI Umbrella Plan)

,

b. Program of Life Insurance for !,alaried Retirees of
'

Almet/Lawnlite, Inc. (Part of Al Umbrella Plan)

Program of Life and Health Benefits for Union Hourly Employees ofc. ,

'Alzet/Lawnlite, Inc., BaraSoo, W1 (Part of Al Umbrella Plan)
|

d.. Program of Life and Health Benefits for Union Hourly Empicyees of-
Almet/Lawnlite, Inc., Portland TN (Part of Al Utbrella Plan)

Prograc of Life and Health Benefits for Non-Union Hourly
e. .

Employees of Alzet/Lavnlite, Inc., Louisburg, NC and Nacogdoches, -

TX (Part of AI Utbrella Plan)
'

f. Almet/Lawnlite, Inc.. Tuition Aid Plan

3. Miscellaneous Benefit Arrangements ;

Alzet/Lavnlite, Inc. saintains various practices relating to sick
leave, jury duty, holidays, vacations, automobiles, etc. J

;

Eliskim Inc. (Tormerly True Temper Corporation)
'

1. Welfare Plans as Defined in ERISA Section 3(1).

a. Surviving Spouse's Benefit Plan for Salaried Esployees- of True '

Temper Corporation (Frozen)
:

Sunbeam Appliance Compam;

1. Welfare Plans :

a.. Program _c! Life. Health and Disability benefits for ' Exempt
Salaried Employees and Sales Staff of Sunbeam. Appliance Company
and Except Salaried Employees of the Sunbeam North American
Appliance Division, Chicago, IL (Part of Al Umbrella Plan)

'

b. Prograr of Life . Health and Disability Benefits for Non-Exempt
Salaned Employees of funbeam Appliance Company and Sunbeam North
American Appliance D vision. Chicago, IL (Part of Al Umbrella

!Plan)
.

!

,

'

_ _ , . _ . . . _ _-_m. c____ _ ___._m_____m___________.______.___._._____________=--_--..-.,.w.
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c. Program of Life. Health and Disability Berefits for Exempt
" Salaried Employees of Sunbeam Appli&nce Company, Coushatta. LA *

and Holly Springs, MS (Part of AI Umbrella Plan) !

d. Program of Life, Haalth and Disability Benefits for Non-Exempt
Salaried Employees of Sunbeam Appliance Company, Coushatta, LA

,

and Holly Springs, MS (Part of AI Umbrella Plan) |

e. Program of Life. Health and Disability Benefits for Non-Union .

Hourly Employees of Sunbeam Appliance Company, Coushatta LA and '

Holly Springs, MS (Part of AI Umbrella Plan)

f. Program of Life Health and Disability Benefits for Union Hourly :
"

Employees Represented by Lodge 113 of the I AM & AW, Chicago, ILc
(Part of Al Umbrella Plan)

5

g. ' Program of Life. Health and Disability Benefits for Union Hourly .i
Employees Represented by the Tool & Die Makers, Chicago, IL (Part
of AI Umbrella Plan) ;

h. Program of In-Hospital Benefits fer Salaried and Hourly Retirees $
'

of Sunbeam Appliance Company (Part of AI Umbrella Plan)

i. Program of Comprehensive Medical Benefits for Salerted and Hourly j
IRetirees of Sunbeam Appliance Company (Part of AI Umbrella Plan)

j. Program . of , Life Insurance for Salaried Retirees of Sunbeam. I

Appliance Company (Part of AI Umbrella Plan)

k. Program of Life Insurance- for Hourly Retirees of Sunbeam

Appliance Company (Part of AI Umbrella Plan) ;

1. Oster/ Sunbeam Appliance Company Severance Pay Plan (Part of AI
Umbrella Plan)

.i
m. Sunbt=2 Appliance Company. Division of Sunbeam Corporation ?

Tuition Reimbursement Program (Part or Al Umbrella Plan)

n. Appliance Company, Division of Suuoets Corporation, Program of s

Life, Health & Disability Benefits for Salaried Employees of
Oster/ Sunbeam (Part of AI Umbrella Plan) |

3. Miscellaneous Benefit Arrangements
.

'

Sunbeam Appliance Company maintains various practices relating to
sick leave, jury duty, holidays, vacations, automobile:, etc.

.

.

%

- - , .
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Oster j
|

1. PensiEn Plans. 1

a. Ostet, Divielen of Sunbeam L tporation Employees' Profit Sharing
Plan

2.- Welfare Plans
'

a. Program of Life. Hea?th and Iisability Benefits for Salaried
Employees of Oster/ Sunbeam Appliance Company, Division of Sunbeam
Corporation (Part of AI Umbrella Plan)

b. Progrst >f Life, Health and Disability Benefits for Union Hourly*

#Employees Represented by the IBEW, Milwaukee, WI (Part of AI
Uebrella Plan) . ;

c. Prograr, of Life, Health and Disability Benefits for Union Hourly
Employees Represented by the IAM, Milwaukee, WI (Part of Al
Umbrella Plan) 7

d. Prograr. cf Life, Kealth and Disability Benefits for Union' Hourly ,

Employees kepresented by the IEEW, Dayton, TN (Part of AI !
!

Umbrella Plan)
.

e. Program ' of Life, Health and Disability Benefits f or Non-Union
i Hourly Employees, McMinnville, TN (Part of AI Umbrella Plan)

f. Program of Life, Health and Disability Benefits for Non-Union ,

Hourly Employees, Cookeville, TN (Part of AI Umbrella Plan) i

g. Program of Life, Health and Disability Benefits for Temporary ;

Office Personnel, Inc. (Part of Al Umbrella Plan)-
r

h. Program of Health Benefits for Salaried Employees who Retired
Prior to January 1, 1984 (Part of AI Umbrella Plan) '

.

i. Program of Medical Benefits for Union Hourly Employees
,

Represented by the IAM (Part of AI Umbrella Plan)

j. Program of Medical Benefits for Union Hourly Employees
Represented by the IBEW who Retired Or or Af ter June 30, 1984 .t

,

(Prrt of Al Umbrella Plan)

k. Program of Lif e Insurance for Salaried Employees who Retired on
or After January 1, 1984 (Part of Al Umbrella Plan)

1. Program of Medical Benefits for Salaried Employees who Retired On .

L
or After January 1, 1984 (Part of'AI Umbrella Plan) ;

.

'

m. Oster/ Sunbeam Severance Pay Plan

i

.

. . - . . . _ _ _ _ . . -. . . _- . .
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'

n. Oster, Division of Sunbean Corporation Educational Assistance-

Program

Program of Medical Benefits for Salaried Employees who Retired Ono.
!or Af ter January 1,1990 (Part of Al Umbrella Plan)

3. Miscellaneous Benefit Arrangemente

Oster maintains various practices relating to sick leave, jury duty .
holidays, vacations, automobil . etc. !

Sunbese Corporation

1. Pension Plans

a. Pension Plan for Salaried Employees of Sunbeam Corporation
includes the following sub-plans:

s

1. Pension Plan for Hourly Wage Employees of Sunbeam Corporation f

(Southern Division) ;

'
2. Pension Plan for Hourly Wage Ecployees of Oster/ Sunbeam

Appliance Company (McMinnville facility)

3. Oster, Division of Sunbeam Corporation Hourly Wage Employees'
Pension Plan (Dayton facility)

i

4. Pension Plan for Hourly Wage Employees of Oster/ Sunbeam
Appliance Company (Cookeville, TN facility)

P 5. Pension Plan for Salaried Employees of. Oster/ Sunbeam .

L Appliance Company- {
,

6. Sunbeam Corporation Pensi 'lan for Hourly Wage Employees in -

General Unit

7. Sunbeam Corporation Pension Plan for Hourly Wage Employees in
Tool & Die Unit

.

i

L 8. Pension Plan for Hourly Wage Employees of Sunbeam Appliance

L Service Company
E l

L 9. Pension Plan for Salaried and Hourly Employees of Carset
Division

b.. Sunbeam Corporation Deferred Compensation Plan j

2. Welfare Plans

a. Program of Life, Health' arl disability Benefits for Exempt
Salaried Employees of Sunbeat Appliance Service Company (Part of
AI Vebrella Plan)

l

,

o . . . . - - , , . . - , . . , - - - - , . - , , , a
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b. Program of Life, Health and Disability Benefits for Non-Exempt I
'

Salaried Eaployees of Sunbeam Appliance Cervict Company (Ptrt of !
A! Umbrella Plan) H

l

c. Program of In-Hospital Benefits for Salas ed and Hourly Retirees i

of Sunbeam Appliance Service Company (Pat of Al Umbrella Plan)
;

d. Program of Comprehensive Medical Benefits for Salaried and Hourly )

Retirees of Sunbeam Appliance Service Company (Part of AI ;

Umbrella Plan)

e. Program of Life Insurance for Salaried Retirees of Sunbeam
Appliance Service Company (Part of AI Umbrella Plan)

f. ProFram of Life Insurance for Hourly Retirees of Sunbeam ,

Appliance Service Company (Part of AI Umbrella Plan)
:

Sunbeam Manseement Services Ltd. |
:
<1. Pension Plan

None - (employees participate in the Sunbeam Salaried Pension Plan)
i

2. Welfare Plans ;

a. Program of Life. Health and Disability Benefits for Salaried ,

Employees of Sunbeat Management Services. Ltd., Corp. (Part of Al
'

Umbrella Plan)

b. Program of Life Insurance for Salaried Retirees' of' Sunbeam
Management Services, Ltd., Corp. (Part of AI Umbrella Plan)

c. Program of Medical Benefits for Salaried Retirees of Sunbeam i

Management Services. Ltd., Corp. (Part of Al Umbrella Plan) ,

e
d. Sunbeam Intercontinental, Ltd., Tuition Reimbursement Plan

3L Miscellaneous Benefits Arrangements

Sunbeam Management Services, Ltd. maintains various . practices

telating to sick leave, jury duty, holidays, vacations, automobiles,
etc.

I
'

i
Sunbeam Leisure Products Company

1. Pension Plan

a. Sunbeam Corporation Profit Sharing Plan for its Sunbeam Leisure
Products Division

.

t

m , I
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I'

2. Velfare Plans ,1
-

a. Sunbeam Leisure Prcducts Company Group Insurance Plan
i

1b. Sunbeam Leisure Products Company Dental Plan i

c. Program of Disability Benefits for Salaried Employees of Sunbeam |
Leisure Products Inc. (Part of AI Umbrella Plan)

,

,

d. Sunbeam Leisure Products Company Division of Sunbeam Cerporation '

Tuition Reimbursemer.t Plan (
;

3. Miscellaneous Benefit Arrangements

Sunbeam Leisure Products Company Maintains various practices relating
to sick leave, jury duty, holidays, vacations, automobiles, etc. ;

Springfield Instrucent Company
:

'1. Pension Plan
| .

a. Springfield Instrucent Company, Division of Sunbeam Corporation t

Profit Sharing Plan *

2. Velfare Plans
(

[ a. Program of Life, Health and Disability Bentlits for Salaried .

Employees of Springfield Instrument Company (Part of Al Umbrella
Plan)

L

b. Program for Life Insurance for Salaried Retirees of Springfield
Instrument Company (Part of AI Umbrella Plan)

L c. Program of Life and Health Benefits for Union Hourly Employees of
!; Springfield In:trument Company (Part of Al Umbrella Plan)

:

d. Program of Life Insurance Benefits _ for Salaried Retirees of
Sunbeam Clock Company (Part of AI Umbrella Plan) j

,

L e. Program of Hospital Benefits for Salaried Retireis of Sunbeam 1
L- Clock Company (Part of AI Umbrella Plan)

f. Springfield Instrument Company Division of Sunbeam Corporation i
Tuition Reimbursement Plan

3. Miscellaneous Benefit Arrangements
.

'

Springfield Instrument Company maintains various practices relating
to sick leave, jury duty, holidays, vacations, automobiles, etc.

L

b

.- - . - . . . .
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*
' Hanson Scale Company

: 1. Pension Plan

a. Sunbeam Corporation Profit Sharing . Plan for its Hanson Scale
Company Division

t

e2. Welfare Plans

a. Program of Life, Health and Disability Benefits for Salaried +

Employees of Hanson Scale Company (Life only) (Part of ~ AI
Umbrella Plan)-

b. Program of Life and Health Benefits for Hourly Eeployees of
Nanson Scale Company (Lif e only) (Part of Al Debre11a Plan)-

.

c. Hanson Scale Company Division of Sunbeam Corporation Tuition ,

Refund Plan ,

d. Hanson Scale Ceepany Health and De: al Insurance Plan

3. Miscellaneous benefit Arrangements

Hanson Scale Coepany maintains various practices relating to sick
leave, jury duty, holidays, vacations, automobiles, etc.

.

-Northern Electric Corpanir

1. Pension Plan

Northern Electric Company, Division of Sunbeam Corporation Profit ia.
Sharing Plan

2. Welfare Plans

a. . Program of Life, H'ealth and Disability Benefits for Eligible
Employees of Northern Electric. Company, Chicago, 11 (Health
Benefits apply only to Dantal Benefits) (Part of AI . Umbrella ,

s

Plan)-

b. Program of Life, Health and Disability Benefits for' Exempt
Salaried Employees of Northern. Electric Company. Southern '

Locations (Health Benefits apply only to D2ntal Benefits) (Part
of Al Umbrella Plan)

'

Program of Life and Health Benefits for Clerical and Hourly Paidc.
Factory Employees of Northern Electric Company,, Southern
Locations (Health Benefits apply only to Dental Benefits) (Part
of Al Umbrella Plan)

|

.t - -. . _ --. . . _ . . -
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d. Program of Life Insurance for Salaried Retirees of Northern*

,

Electric Company (Part of AI Umbrella Plan).
~

e. Program of Life Insurance for Clerical and Eourly Retirees of
Northern Electric Company, Southern Locations -(Part of AI ,

i
Umbrella Plan)

'

f. Program of Medical Benefits for Salaried Retirees of Northern
Electric Company (Part of AI Umbrella Plan)'

g. Comprehensive Medical Program for Eligible Exempt Salaried
Retirees and Totally Disabled Employees of Northern Electric ,

'
(Part of AI Umbrella Plan)

h. Northern Electric Company Group Hospitalization Plan

1. Northern Electric Corpany Division of Sunbeam Corporation Tuttion ,

Refund Plan -

3. Miscellaneous Benefit Arrangements ,

'

Northern Electric Company maintains various practices relating - to
sick leave, jury duty, holidays, vacations, automobiles, etc, ,

'
,

Eiddeford Textile Company

1. Pension Plan ,

;

None - (Siddeford salaried and non-union hourly employees participate
in the Northern Electric Company Profit Sharing Plan.)

P

2. Welfare Plans

s. Program of Life, Health and Disability Benefits for ' Salaried ~ ]
Employees of Biddeford Textile Company (Part of AI Umbrella Plan)

b. Program of Life, Health and Disability Benefits for Clerical ;

Employees of Biddeford Textile Company (Part of AI Umbrella Plan) |
.

c. Program of Life and Health Benefits for Union and Non-Union
Hourly Factory Employees of Biddeford Textile Company (Part of AI

<

Umbrella Plan)

d. Program of Life Insurance for Salaried and Clerical Retirees of
Biddeford Textile Company (Part of Al Umbrella Plan)

e. Program of Medical Benefits for Early Salaried sad Clerical
Retirees of Biddeford Textile Company (Part of Al Umbrella Plan)

f. Program of Life Insurance for Hourly Pactory Retirees of
'

Biddeford Textile Company (Part of Al Umbrella Plan)
,

. - - - ,n- - , - , , . . , - . - . , , - . . . - - . -n- ,
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g. Program of Medical Benefits for Early Hourly Factory Retirees of ,

',* Biddeford 'lextile Company (Part of AI Utbrella Plan)
:

h. Comprehensive Medical Program for Eligible Pactory Retirees of ;

Biddeford Textile Company (Part of Al Umbrella Plan)

1. Biddeford textile Company Division of Sunbeam Corporation
Salaried and Clerical Employees' Tuition Reimbursement Program

3. Miscellaneous Benefit Plans
1

Biddeford Textile Company maintains various practices relating to |

sick leave, jury duty, holidays, vacations, automobiles, etc.- |

.

Thesys Co., Inc. q

1. Pension Plan

Thereco Systems Inc. Employees' Pension plana.

|- i

l Sunbean Canada .I
|

|-

1. Sunbeam Corporation (Canada) Ltd. Pension Plan for Hourly, Paid -)'

Employees

2. Sunbeam Corporation (Canada) Ltd. Salaried Employees' Retirement Plan
.

3. Sunbese Corporation (Canada) Ltd. Group not. Savings Plan

4. Extended Healthcare & Dental Plan

5. Life Insurance Plan
'

6. Sunbeam Canada maintains various practices relating to sick leave,
holidays, vacations, etc.

..

Solaray

1. Salaried Employees Group Insurance Benefits

2. Hourly Employees Group Insurance Benefits

3. Solaray maintains various practices relating to- sick leave,

l holidays, vacations, etc.

.

I

.

s

)

._ _
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'
'

Welland Vale-

'

l. Employee Insurance Plan

2. Eourly Employees' Retirement Severance Allowance

3. Welland Vale maintains various practices relating to sick leave,
holidays, sacations, etc.

Participation in Multiemployer Plans

1. Hourly employees at Northern /Biddeford participate in the ACTWU
Multiemployer Pension Fund

2. Hourly employees at the Almet/Lavn11te facility in Vernon, California
participate in a multiemployer velfare plan affiliated with the.
Furniture Workers Union

,

!

. _ . . .
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SCHEDU1.E 3(xiii)'

Part 2 i

t

1. Wilson v. Sunbeam - Plaintif f s have alleged, inter alia, ERISA and ADEA
violations in conjunction with Sunbeam Corporation's elimination of +

certain subsidized lump sua retirement options from the Sunbeam Salaried |
,

Employees' Pension Plan. ,

2. There exist a number of unresolved, contested, unliquidated or liquidated
claims filed by various former officers of Debtors which involve, inter
alta, employee benefit matters, as set forth on Schedule 3(x) hereto.

,

3. Withdrawal From er Cessation of Timely Contributions to Multi-Employer j

Plans: 1

s. IAM National Pe sion Fund Benefit Plan A ,,

*

Until January 1, 1981, Cheme t ror. Corporation, for its Tube Turns
Division, and Tube Turns Philadelphia. Inc. and Pennsylvania Forge
Corporation, made contributions to the IAM National Pension Fund
Benefit Plan A (" Fund").

(the " Machine Shop" and'Two facilities operated in Philadelphia -

" Forge Shop").

The Forge Shop vis shutdown April 25, 1980 and the Machine Shop was
sold on Januar> v. 1981.

The fund assessed partial withdrawal liability in the amount of
$539,281. Ihis amount was being repaid in quarterly installments of
$47,045. _ The balance owed as of December 31, 1987 was approximately >

$100.000. This is a chemetron scheduled liability,

b. International Holders And Allied Workers Union Pension Fund ,

Allegheny International, Inc. ceased to be a Contributing employer to
the Fund in November, 1983, when the Bennett-Ireland Division was sold '

to Bennett-Ireland, Inc., which agreed to become a participating ;

employer in this Fund. AI, pursuant to Section 4204 of ERISA, remains
contingently liable to this Fund -for withdrawal liability of
approximately $444,000. if Bennett-Ireland, Inc. terminates its

participation in this Tund prior to December 31, 1988. The Fund has
alleged that Bennett Ireland, Inc. did in fact terminate its

participation in the Fund prior to December 31, 1988 and that AI and ,

Sunbeam Corporation are liable to the Fund for said withdrawal [
liability, less $50,000 paid to the Tcnd pursuant to a bond which Al
or Sunbeam Corporation posted in 1983. Debtore have opposed the ;

Fund's motion ist authorization to file a late :laim. The matter is
'

pending in Bankrutcy Court.

_ . . . ._ _ . _ _ _ _ _ _ _ _ . _ _ _ _ _ _ _ _ .
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4. ALLOWED CLAIMS: :

|
Andrews, E.F. $ 520,000.00 ]

i

J. Branagan 182,000.00 :

H. Butler 212,608.76

R. Clebourne 88,019.00 1
100,563.22

L W. Kirkpatrick 300,909.08

ULloyd 87,040.00
;

E. Smith ~ 199,975.00

|
'
|

Taylor 90,000.00 ;

l-

!-

.

'

|
,

' .

|
.

.

L
'

.

9

E

1

,

' .f

1

F
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SCHIDM.E 3(xiii)
Part 3

. 1

i

!

1. . The Sunbeam Corporation (Canada) Ltd. Pension Plan for Hourly Paid ;

Laployees has unfunried liabilities of approximately Cl37,000 as of- |'

September 30. 1989. It is not expected that such unfunded liabilities |

v111 exceed C$100.000 as of the date hereof. ]

i,

I .]

l. j

h
'

| 1

l. 1

I 1
'

2

'|x-

,

1

|

u
i

~

i\~
|

'|,.

\ .

;

l

i

u
|

|

'|
;

- I
!

:

)
|

'

|~
.
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SCHEDULE 3(xv)
U.

i

INGURANCE'

j
|

I. Property.

A. Fire and Extended Coverage
(Includes Boiler & Machinery)

iIndustrial: Risk Insurers
|Policy No.31-3-52031

$25,000 deductible per occurrence
.

Policy Period: January 1,1990 to January 1,1991
L

,

|: I
L

Boiler and Machinery (Texas)
Travelers: Indemnity Company

L Policy No. EEBMC-932G757790TRI i

1$40,000,000 limit
Deductible:- $10,000 1

Policy Periods' January 1, 1990 to January 1, 1991

B.. Business Interruption
Industrial Risk Insurers
Policy No. 31-3-52393

1 $25,000 deductible per occurrence
,

Policy Period . January 1, 1990 to January 1, 1991 j

!

C.- Manufacturer's Output Policy
!

Wm. H.-McGee
Policy No. SCIP LO7009 and ECIP 803855 ]i
$10,000 deductible per occurrence for property at fixed I

Ilocations /$5,000 deductible per occurrence for
property in due course of transit

$10,000 limit per occurrente |

Policy Period: January 1, 1990 to January 1, 1991 |
1

Excess Manufacturer's Output Policy )
-

Home Insurance Company
Policy No. TR-316440"

1$5,000,000 X/s of $10,000,000
$10,000,000 deductible applicable in primary layer 1

1

Policy Period: January 1, 1990 to January 1, 1991

1

:)-

:i
|
;

.__-_____-_____-______-._____-.'|.
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Excess Manufacturer's output Policy.

Mutual Marine Office Midwest, Inc./Utica
Policy No, MMMW 88940 )

55,000,000 X/S $15,000,000
$15,000,000 deductible applicable in primary layer ;.

Policy Period: January 1, 1990 to January 1, 1991 ,

Excess Manufacturer's Output Policy
'

;

Commonwealth of Vancouver
Policy No. CWMP 3891
$10,000,000 excess of $20,000,000 :

'
$10,000,000 part of $20,000,000 deductible artlicable

in prinary layer
Policy Period: January 1, 1990 to January 1, 1991-

,

- ,

D. Difference in Condition |

Km. H. McGee
Policy No. EITF 799894 and SITF 802710
$250,000 deductible for flood
5% of values at any one location, minimum $500,000 '

'
deductible for earthquake

$25,000 deductible per occurrence except for flood and-
earthquake >

$10,000,000 limit per occurrence o

Policy Period: January 1, 1990 to January 1, 1991

iExcess Difference in Condition
Home Insurance Company
Policy No. TR _316365
$5,000,000 excess of $10,000,000 deductible applicable

in primary layer
Policy Period: January 1, 1990 to January 1, 1991

s

Excess Difference in-Condition
Mutual Marine Office Midwest, Inc. |

Policy No. MMMW-88939
$5,000,000 part of $10,000,000 excess of $15,000,000- 3

deductible applicable in primary layer .

January 1, l's0 to January 1, 1991-Policy Period: e
t.'

Excess Difference in Condition
'

'

Commonwealth Insurance Co., Vancouver, BC
Policy No. CWMP-3890

,

$5,000,000 part of $10,000,000 excess of $15,000,000
deductible applicable in primary layer

Policy Period: Jtanuary 1, 1990 to January 1, 1991
.

$

4
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'. E. Mortgage Impairment
Wm. H. McGee & Co.
Policy No. OCMP-821623
Limits: Impaired - $13,280,574

Foreclosed - $1,376,262
.

Owned - $2,693,463
'

Deductiblest $25,000 - Impaired; $50,000 - All Other
$100,000 as respects Springs, Texas - :

Policy' Period: January 1, 1990 to January 1, 1991 ;

Springs, Texas: Industrial Insurance Co. of Hawaii
Policy No. 2440342107
Limit: $6,000,000
Deductible: $100,000

L Policy Period: January 1, 1990 to January 1, 1991

F. Ocean Cargo and War Risk j

rireman's Fund Insurance Co. l

Policy No. OP-16254, WR16254 |

Liability Limit: $5,000,000 - Excepting: $1,000,000 ;

any one barge or $3,000,000 any one tow (except as |
connecting conveyance) in protected inland waters; or,

'

.except as connecting(.$1,000,000-any one barge or tow
conveyance) in unprotected. waters

Policy Period: March 20, 1986'until cancelled

G. Nuclear Energy Liability
]iNELPIA

Policy No. NS310 |
|$10,000,000 limit of liability

Policy Period: January _1, 1976 until cancelled
..

'

II. Casualty
i

A. Worker's Compensation - Statutory Limits'

National Union Fire Insurance Co. of Pitsburgh, PA
Policy Nos. RMWC (TBA) (CA)- )

RttWC 4195128 (LA)
RMWC 4195129 ( AZ, MD & OR).
RMWC 4195127 (TX)
.RMWC 4195126 (All but AZ, CA, MD, OR, LA,

TX & monopolistic fund'
.

states)
,

-Birmingham Fire Insurance
Policy No. RMWC 4195129 (AZ, OR & MD)
Loss Limit: Statutory |

Employer's Liability - $2,000,000 per occurrence and ,

annual aggregate i

Policy Period: July 1, 1990 to July 1, 1991
1

|

. ;

-. .-. , - - n
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Landmhrk Insurance Co. >*
.

Policy No. RMWC 4195128 (LA)
Loss Limit: Statutory |

Emp:.;yer's Liability - $1,000,000 per occurrence and ;

annual aggregate a

Policy Period: July 1, 1990 to-July 1, 1991 .

'Workers Compensation - Biddeford Textile
iCommercial Union Insurance Co.

Policy No. CM0616381 {

Loss Limit: Statutory
Policy Period: February 1, 1990 to

September 22, 1990
!

B. 1. ACTIVE
'

Comprehensive General Liability (United States)-
National Union Fire Insurance Co. of Pit's surgh,. PA 1 ,

'Policy No. RMGL 2496540 and No. RMGLTX 20 6542
-$1,500,000 per occurrence /$7,000,000 annual .

,

aggregate limit |

Self-Insured Retention
'

5500,000 per occurrence /$500,000 annual aggregate
Policy Period: July 1, 1990 to July 1, 1991

Comprehensive General Liability (Canada)
American home Assurance Co.
Policy No.'RMGLA 2495913
$1,500,000 per occurrence /$7,000,000 annual ,

aggregate limit (included in U.S. limits)
Self-Insured Retention -

$500,000 per occurrence /$500,000 annual aggregate }
Policy Period: July 1, 1990 to July 1, 1991 i

.

2.- INACTIVE ,

Comprehensive General Liability (United States)
National Union Fire Insurance Co. of Pittsburgh, PA
Policy No RMGLCM (TBA)
41,000,000 per occurrence /$7,000,000 annual
aggregate limit

Self-Insured Retention
$1,000,000 per occurrence /$1,000,000 annual

aggregate limit
Policy Period: July 1, 1990 to July 1, 1991

s

!

. . _ _ _ , ,# . . . - , . . , , , ,. ..
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C. Automobile Liability -!
'

*

'
National Union Fire Insurance Co. of Pittsburgh, PA

.

Policy Nos. RMCA 5629426
RMBATX 5629428 ;

$2,000,000 limit per occurrence j
Policy Period: July 1, 1990 to July 1, 1991

Automobile Liability (Canada) ,

American Home Assurance |

Policy No. RMBA 2046064 )
$2,000,000 lir.it per occurrence j

Policy Period ?aly 1, 1990 to July 1, 1991 j

.I

D. Unbrella. Liability J
lVarious London and American Carriers

$100,0's0,000 limit per claim and annual aggregate .,

excess of National Union outlined under A, B and C .

!above
Policy Period: July'1, 1990 tc July 1, 1991 ,t

E. Travel Accident - covers accidental death or injury' to I
sularied employees while travelling on company '

business. j

American International Group Life Insurance Company
Poljcy.No. GTP E034286

,

Benefits:'
Employees earning less than $ 25,00s $ 75,000
Employces earning less than 8-50,000 $150,000

Employees earning less than $100,000 -8300,000- -

'

Employees earning more than $300,001 6500,000

Policy Periodt January 1, 1990 to January 1, 1991

F. Fidelity - Employee Dishonesty

National Union Fire Insurance Company 1

Policy No. 463-8631
,

t

$10,000,000 - wmployee dishonesty |'
$10,000,000 - forgery
$10,000,000 - transit coverage

Deductible - $750,000 (except for credit card forgery
which has $5,000 deductible)

Policy Period: July 15, 1990 to July 15, 1991

|

1
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i.. G. Pension Trust:Licbility and> Directors' and Officers'
. National Union Fire Insurance Co. of: Pittsburgh, PA"' ,

.

Pension-Limit of Liability ,

Policy No.- 352-88-03. .

,

$10,000,000 limits /$75,000 deductible

1. Directors' and Officers' Limit of Liability |
i$15,000,000 each year /$:1,000,000 ' deductible -

,

Policy Period: August 1,_1989Eto June 1, 1991

2 '. - $5,000,000~ Limit of Liability-- f'e

i , Excess of Primary $15,000,000 for' acts occurring I
'

and reported post-June 1,'1990. f
'

4

Policy Period: June 1, 1990 to June:1, 1991
'

L H. Smn-Owned Aircraft Liability
. . S A. G -

' ?
t: Policy No.=360AC-179537

-$20,000,000 - Combined BI/PD each occurrence'

:$3,0001 -Medical payments'each: person _

4

,
'

Policy Periods' .May 15,'1990 to MayL15, 1991
,

I. Hangerk'espers-Liability
i

USAIG
hi

1

Policy No. ALO-13449-
, $10,000,000-each' occurrence

.

Policy Periods- May-15,.1990 to May 15,p1991'

'
t

,[ , ' J.' Aircraft-Products Liabi'lity'
.

. . .
j"

. National' Union Fire" Insurance Company _of;Pittsburgh,'PAW 1

Policy No.;AP5388846
''

g ..
<W" -$100,000',000 each: occurrence and:annut.lLaggregate;

Policy Period: September'l,-1989>to September 1, 1990 ;> ,'lt
.

_

,

1

III. Worldwide Matter' Policies-

,e

A. : Property Damage and Business Interruption. ;

Fidelity and-Casualty, Insurance Company.
-Policy: Period:- November' 30, 1989/90;

All' Risk - Subject to' exclusions'as p(i- previously_,

'

submitted policy form
$10,000,000 per occurrence with-a $10,000,000 per

occurrence-limit ~for'the peril of earthquake in Japan ,

and, Mexico

Deductible: $10,000 per occurrence for manufacturing
locations with PL/BI combined values of , 10,000,000-

-or greater
,

4 3

$5 s
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1. Local,L insurance policies renewed- at -following
values:! on November 30, 1989 andJ reinsured by K.hster
_ underwriter or locally licensed. underwriters:-

P.D. u.I. TotalL
Country- Subsidiary (U.S. $) (U.S. - $). (U.S. $):

,

Germany' 'Oster $=4,240,860 $ 1,631,100 .$.5,871,960
Hcng Kong: Sunbeam 335,'446 792,704 1,128,150-
Mexico' Sunbeam 23,129,846: -13,038,857 36,169,703-

Northern Elec. 4,150,000 z0 -4,150,000'
Apar. Acuna 5,040,000 560,000- 5,600,000-*

,m Peru:. . Sunbeam 3,213,923 3,000,000 6,213,928

L' U.Y. oster 2,614^,105 1~,186,125 3,B27,230'

North.. Blanket 7,379.279 9,489,000 16,868,279
, Vene:2uela 10 ster' 5,.10,550 5,443,330 .10,553,880

TOTALS $5' 241,014 535,141,116 $90,382,130

B.cCasualty'
-Comprehensive General and- Automobile- Liability-
1ridelity and= casualty. Insurance' Company
Policy No. L2453974 '

(- _ Policy Period:- November 30, 1989/90
. Description of Risk:' Inclusion of an Engineering'andL
, Architect!E'.0 exclusion; revised Suddennand Accident. ,

'Pollutions onlyf$1,000,000Lin Excess /DIC coverage to
,

, ,

9 i U'. K . i oper '.t ion ' s ; lo s s e s . -
M

2

Tidelity and Casualty Insurance Company?
-

..
.

P. Policy No. LXD188130',

-){ ' + ' policy Period: November 130, 1590/91
$1,000,000 X/S $1,000,~000 each occurrence'

'

m q

Y - : ' N
4 ,

,

'' '
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SURETY BONDS-. . .

ETTECTIVI DATES
CCEPAh'Y BOND DESCRIPTION BOND KHBER 71 tom TO -

A11e8heny Int 'l
Gen. Ters/Custees 301

|
AI intenance Bond 80376358- 07/02/88 07/02/93''

~(Ajax Forging & Casting)
'is

Activity I AI 118812385 |08/05/88 ' Con t . - ;
Almet/ Lawn 11te .118812396 -08/05/88 Cont.
Sunteam' Corp. 118812411 '08/05/88 : Cont. .
Sunbesc Intercontinental 118812422 08/05/88 Cont.

p Activity 11 Northern Elec. , Div. -2/.8801906 08/05/88 Cont. '

;,
Sunbea:: Corp. !

Sunbea: Intercentinental 528612266 08/05/88 Cont.

JActivity 111 Oster, Div. Sunbeas Corp. 118812433 08/05/88 Cont..
.i

Alret/Lawnlite Notery IN - V. I. Sudbury 400KI4644 06/04/88 '06/04/92
_

-

Notary TN - J. M. Schroeder 4001C4680 36/30/88 06/30/92

Northern Electrio Inter: tate Mctor Fuel 265 5580 04/14/90 04/14/92 -
*

User - Kansas
t

[m Motor Carrier Tax - A2' 2646994 12/26/86. 12/26/92,. [t.

;

Oster ,Cuarantee Payment of. 2655266 03/11/87 |03/11/91 L
'

Utilities - Cookeville ;

It.terstate Motor Carrier -08-09-00' '04/18/90 . Cont..
Alabasa

!
'

.| . Highway Vae - Kentucky KD 3162394 09/01/89 09/01/90' ,- ;

Tuel Uset , - Arkansas 08 08 51 01/01/90 Cont. I

Tax - Fuel - Tenessee 08 08 52~ 01/10/90 Cont..:w .,

Tex - Hot r Fuel /Daenel 08 08 99 04/18/90 Cont.,

in ' Fuel leported - OK
'i

Tax .ator Foel/Special 2646992 01/27/87; 01/2','/93 -
Fuel - NO

Tax - Motor Fuel - MS 2655582 04/20/901 04/20/93 j

! ]
.jw

7;:
,

.

c,,
!

+
'i ,! '?,s ,
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EFFECII7I DAIES |

1COMPMY - BO C DESCRIP 10N BCC NUMBER TROM TO

Isx Motor Carrier - PA 2646991 01/01/P7-- 01/01/93;

$pecial Fuels Tax - LA 2655267 03/19/87- 03/19/90- ,

?

Springfield Instrument Security Deposit - -2655268. 03/01/86 03/01/96:
Curtiss Wright,

h4
Sunbesa Appliance Notary - IL-- Retha Hodge 2646925- 02/05/87 ~ 02/05/91-

}

Sunbene Leisure Tax Highway Motor Fuel 2647019 01/06/90 01/06/93 i-

Users ' KY ,-{
, i ?.
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Allegheny International Exercise Co.

Officers,

O. S. Travers President
S. H. .Iapalucci Vice President & Secretary

Directors
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OFFICERS

0. E. Travers President
S. H. Iapalucci Vice President & Secretary
F. B. Smith Vice President.
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F. B. Smith Vice President
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-AIR OF DALLAS, INC.

'.
Officers

O. S. Travers President
S. H. Iapalucci Vice Prer'' at and Secretary
F. B. Smith Vice Pre ...- 't

Directors

S. H. Iapalucci
A. R. Munson

.

em

e

%

.

%
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AIR REALTY OF HOUSTON, INC.

Officers

O. S. Travers President
S. H. Icpalucci Vice President and Secretary
T. B. Smith Vice President

Directors

S. H. Iapalucci
A. R. Munson

,

0

e.

9

-

.

i
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ALLEGHENY BRIARCLIFF OF SC, INC.

..

Officers

O. S. Travers President
S. H. Iapalucci Vice President & Secretary
F. B. Smith- Vice President

Directors

S. H. Iapalucci
A. R. Munson

.

O

en

e

KJC9/58- .
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ALLEGHENY CASTLE RIDGE OF COLORADO,.INC.

'

Officers

0. S. Travers President
S. H. Iapalucci Vice President & Secretary
F. B. Smith Vice President-

Directors-

S. H. Iapalucci
A. R. Munson

,

em

a

s
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CASTLE RIDGE VENTURER, INC.
'

.

Officers

O. S. Travers President
S. E. Iapalucci Vice President & Secretary
F. B. Smith Vice President

Directors

S.H. Iapalucci
A. R. Munson

.

4e

e
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VERO DUNES VENTURER, INC.

'
.

Officers

O. S. Travers President
S. H. Japalucci Vice President and Secretary
F. B. Smith Vice President

Directors 1

S. H. Iapalucci
A. R. Munson

.

to

e

-KJC9/61-
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KAIMONA,-INC.

. ' .

Officers

R. H. Schriver President
S. H..Iapalucci Vice President and Secretary

'K. J. Charlton Assistant Secretary
D.-R. Sargent Assistant Secretary 1

Directors
i

S. H. Iapalucci
A. R. Munson
R. H. Schriver

.

b

e

e

a

'
.

I
i
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ALLEGHENY INTERNATIOUAL REALTY OF SOUTH CAROLINA, INC. - SC

.'
Officers

O. S. Travers President
S. H. Iapalucci Vice President & Secretary

Directors

S. H. Iapalucci
A. R. Munson

.

han

er

e
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ALLEGHENY INTERNATIONAL REALTY OT-TEXAS, INC.

<.

Office.s,

O. S. Travers President- I

S. H. Iapalucci Vice President & Secretary
A. R. Munson Vice President & Treasurer

Directors

S .- H . Iapalucci |
A. R. Munson

*

,

.|

.

eum

A

4
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ALLEGHENY OAKS OF TLORIDA, INC.

,-

Officers.

O. S. Travers President
S. H. Iapalucci Vice President & Secretary
F. B. Smith Vice President

Directors

S. H. Iapalucci
A. R. Munson

.

4e

9

4
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ALLEGHE!;Y SHERRY LAl?E MANAGEME1;;, It;C .

'

.

Officers

O. S. Travers President
S. H. Iapalucci Vice President & Secretary
F. B. Smith Vice President

.

Directors

S. 11 . Japalucci
A. R. Munson

f

k

.

|

1,=
'^

'i *

%

|

l'
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Almet/Lawnlite of Delaware, Inc.

.-

Officers

0. S. Travers President
S . 11 . Iapalucci Vice President & Secretary
F. B. Smith Vice President

Directors,

S . 11 . Iapalucci
A. R. Munson

.
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!
ALLEGHENY !!!TERNATIONAL INVESTMENT MANAGEMENT COMPANY

Officers |
1

O. S. Travers President
S. H. Iapalucci Vice President & Secretary
F. B. Smith Vice President

i

Directors

S. H. Iapalucci
A. R. Munson

,

$

k

e

9

.

KJC9/69

-



. - _ _ _

NEW BRA-CON INDUSTRIES, INC.

.
,

officers

O. S. Travers President
S. H. Iapalucci Vice President and Secretary
F. B. Smith Vice President

Directors

S. H, Iapalucci
A. F. Munson

t

.

.

.

.

%
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!
CHEMETRON CORPORATIo};

.-

Officers

0. S. Travers President
S. H. Iapalucci Vice President and Secretary

!
Directers |

s..

0 . .H . Iapalucci "

A.-R. Mr.nson

i

,

l

.

b

-,es
*

%
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INPOSWITCH, INC.

..

' Officers

*

O. S. Travers President
S. H. Iapalucci Vice President & Secretary
F. B. Smith Vice President
K. J. Charlton Assistant Secretary

Directors

.

S. H. Iapalucci
A. R. Munson

'
,

em

e

**
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SUNBEAM [ CORPORATION-
.- -3

I

-'..

Officers-

i' O. S. Travers Chairman d
-J. Milligan President 6 CEO--

. .

- S.'H.'Iapalucci Vice President,1; Chief.-Financial-
_

Officer & Secretary- j

K. J. Charlton - Assistant Secretary '

J.'P. Foerster Assistant Secretary
,

Directors i

,

O. S. Travers
A.--J. A.--Brycn
R. M. Cyert-
R. P. Tarkas- !

T. H. Maddux 'I.

y

.Il
-;

"
I

l

i

1

*
,

l'

l
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'

SCHEDULE 4 (iv)
,

Governmental Consents of Purchaser

Exctpt as otherwise provided-in the Agreement, there are
no governmer,tal- consents required of Purchaser- to consummate- the
transactior s contemplated under the Agreement.

1

i -)
>

)

+
e

b

.-

..

..

f

=

9

k
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SCHEDULE 5 (a) (iii)-

SECRETARY'S CERTIFICATES NOT DELIVERED

.

'

-Sunbeam A.G.
-Scripto Industries (Shannon) Limited
Scripto Industries (Ireland)ELimited
Wilkinson Limited
Sunbeam-(Uruguay) S.A..
True Temper de Venezuela, S.A..'

Northern-NECO' Limited
Prodox, S.A. de C.V. -

"
__

30 ster GmbH
Sunbeam Nederland B.V.
A11egheny'Metall GmbH

7

. Northern Blankets Limited
Oster International (UK)' Limited
Tubt Turns de Espana, S.A.
Sunbeam Electric (Holdings) Limited
Sunbeam International Limited

,

i ;

-

.

!

s
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- , .- 0FFICER'S CERTIFICATE
i

The: undersigned, the duly elected, qualified and acting-
Vice President,_ Chief Financial vfficer and Secretary _of=

, _ Allegheny International, Inc., a Pennsylvania' corporation (the
" Company"), does:hereby certify tc Sunbeam /Oster Company, Inc., a
Delaware corporation _(" SOC"), pursuant-to Section-5(a)(1)~of that.

certain Asset Purchase' Agreement dated as of the date hereof
-

between SOC, as Purchaser, and the Company, as seller (the " Asset
Purchase Agreement") that _

1. The warranties and representations of the Company _
contained in the Asset Purchase Agreersnt are true in all
material respects on and as of.the time of delivery hereof as
though such warranties-and representations were made at and as of

-

-

the time of delivery hereof; and

2._ The Company has performed and complied with all- #

agreements, covenants and conditions contained in the-Asset
Purchase Agreement which are required to be
with.by the company on or prior to the time performed or complied

.

of delivery-hereof.

,,
.

IN WITNESS WHEREOF, I have hereunto subscribed my
-signature as of this _ 2.5 7h day of September, 1990.

ALLEGHENY-INTERNATIONAL, INC.

;s

gy: -( f:P t d -r --
samuel.HiM apalucci,
-Vice President, Chief.

Financial Officer and -

Secretary

.

.

.

.. .,,

. - . . . . . . . . .
..

___

Pld 6T4# 999?-086-2TEION *l31 NWG31W 443m:01 LP:BI 06.-20-D0 '
A

- . , . , m y



, . y. .
_ . . _ - _- .. _ .. _ _ _. _ _.

i
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,

1

0FFICER'S CERTIPICATE-

The undersigned, the duly elected, qualified, and acting-
secretary of Allegheny International, Inc., a Pennsylvania'
corporation (the * company"), does hereby certify.that the
resolutions attached hereto as Exhibit A are true and correct
copies of resolutions duly adopted at a meeting of the Board of
Directors of the Company on September 2_.1, 1990 authorizing the
execu'?on and delivery of the Asset Purchase Agreement dated as
of tht date hereof between Sunbeam /Oster Company', Inc., a
Delawa.e corporation, as Purchaser, and Allegheny International, *

Inc., a Pennsylvania corporation, as seller, and that said
resolutions are in full force and effect.- ,

.

IN WITNESS WHEREOF, I have hereunto subscribed my
signature as of this ?ph day of september, 1990.

ALLEGHENY INTERNATIONAL, INC. :;

.
1) r'

.

' 81):By t, i '
..%.

Secretary,/ j''

s .. .-

.

,

'
*

.. ,

%

___ _ w....=
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SQMLD RESOLUTIONS:- APPROVAL OF
ASSET PURCHAst AGREEMENT

WHEREAs, on February 20, 1988, the Corporation filed for
relief under Chapter 11 of the United States Bankruptcy Code; and

WHEREAS, on July 12, 1990, the United States Bankruptcy
Court for the Western District of Pennsylvania confirmed the
Corporation's Joint Plan of Reorganization and on September 13,
1990, such Court confirmed a modified version of the Plan; and

NOW, THERETORE, SE IT RESOLVED, that the forn and
contents of the Asstt Purchase Agreement by and among
Sunbeam /Oster Company, :nc., a Delaware corporation ("800"), as
Purchaser, and the Co poration, as seller, (known as the
" Agreement") presentet for review by the directors and the sole
of assete and assumption of liabilities described therein be and
hereby are, approved; and

TUR7HER RESOLVED, that the proper officert be, and they
hereby are authorized and directed to execute and deliver the'

-

Agreement in the form or substantially the form presented for
review, with such changes thereon as such officers may approve,

, with their execction thereot 4.o be conclusive evidence of such
approval; and

FURTMER REs0LVED, that said officers be, and they hereby
are, authorized and directed to do and perform all necessary
acts, to make, execute and deliver the necessary papers, and to
take such additional steps as such officers may deem to be
necessary or desirable in their sole discretion, to consummate
the Agreenent and carry it into full force and effect and to
carry out fu'ly.the purpose and intent of the foregoing
resolutions.

.

l
.

bNU"b*EI2 8W W 3!d 3 & M t0! 't :81 m .-N-1x

:

,
_ _ _ _ _ _ _ _ _ . _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _
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i

AI RESOLUTION
RE: LIQUIDATION

RESOLVED, that the proper officers be, and they hereby
ars, authorized and directed to proceed promptly to wind up the
cot oration's affairs, in accordance with the Modified Plan,whi)ch provides for, among otner things, the distribution of SOC
common stock and warrants to the shareholders and creditors of AI
and certain of its subsidiaries; and, subject to the Bankruptcy
Court's approval and to the consumr.ation of the Asset Purchase '

Agreement, to take all necessary and appropriate actions to *

disrolve the Corporation under Pennsylvania law, as soon as
practicable after the date hereof.

,

f

1
-

-
.

e

k

e

7 ,

Eid BT4n S99 -086-2T2 tm *E NOWQ3183 433d3G101 TE BI 06.-20-DO



_ . -. __ _ _ __ _ - _ __ - _ _ . . _ _ _ _ . .

t

.

WHEREAS, Allegheny International, Inc. (" Company")

nalntains the following pension and welfare benefit plans

(" Plans"):

Pension Plan for Salaried Employees of Allegheny
International, Inc.

savings and Investment Plan for Allegheny International,
Inc. and Member companies

Pension Plan for salaried and Hourly Employees of
Kennedy company,

Allegheny International, Inc. Salarled and Hourly
consolidated Retirement Plan

,

Allegheny International, Inc. All* Risk Travel Accidant
Plan'

surviving spouse's Benefit Plan for salaried Enployees
of Allegheny Inter.nationcl, Inc.

"

surviving spouse's Benefit Plur for salaried Pensioners
who Retired from the Former ' set Products Division of
Allegheny International, In'J.

Allegheny International, It!J. Severance Pay Plan

Allegheny International, Inc. Tuition Reimbursement Plan

Group Health and Welfare Plan of Allegheny
International, Inc. and Member Companies (See Appendix

*

A)

Program of Insurance Benefits for Eligible Pensioners of
Allegheny International, Inc. and Nember companies

,

AND WHEREAS, the company desires to remove itself 4s.

Plan sponsor of the Plans and to substitute sunbeam /Oster

company, Inc. (" soc"), ef fective on the Closing Date of the

Asset Purchase Agreement between Comp.ny ar.d SOC (the " Adoption

Date"),

.

Eid 314,t: S99P-006-ETEstN 131 teu23ty3 33333ys:01 1C181 06.-!O-100
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i

r

and that upon such removal and substitution, soc shall assume all

obligations and liabilities arising thereunder and will continue -

to perform the Company's duties and responsibilities under the

Plans; *

I

;

NOW, THEREFORE, BE IT

RESOLVED, that contingent upon the assunption by_ SOC of

the Plans and related trusts, the company hereby transfers the

plan sponsorship of the Pland and related trusts thereunder to
'

S0C.

>
.

RESOLVED, TURTHER, that the plan Administrator or his

designsted representative is authorized to make such technical

and clerical amendments to the plans as may be necessary or

advisable or as required to retain the qualified status of any.
Plan undar the Internal Revenue Code and to comply with the

Etployee Retirement Income Security Act of 1974. -

RESOLVED, FURTHER, that the proper officers and

employees of the Company are authorised, in the name of and on

. behalf of the company, to take any and all such other action as

they may deem necessary or advisable to enable the company to

carry out the obligations imposed upon it by the provisions of

.

2 --

.

.. - _ _ _ .
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the aforesaid instruments and to carry out thJ intent of the
foregoing resolutions.

>

.

*
eo

.

.

.

s

3- -

_ . . . _
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APPENDIX A !
*

.

>
.

THE OROUP HEALTH AND WELFARE PLAN OF ALLEONENY '

INTERNAT10NAL INC. AND MEMBER COMPANIES INCLUDES THE i
FOLLOWING PROGRAMS:

|
!

A. Allegheny Intemational, Inc. {
- y

5 1. Program of Ufe, Health and Disabluty BeneSts for Salaried Employees- |
S of Allegheny International, Inc.

,

2. Key Man Medical Expose Program of EUgible Enseutives of Allegheny
International, Inc. and Desl nated Member Companies5

~

3. Pro am of Hospital, Physicians' SeMees and Medical Benests for >

Eli ble Salaried Pensioners, Salaried Employees Receiving Long Term - a.

Di bility Benefits and Surviving Spouses |
.

4. Program of Major Medical Expone BeneSts for Eligible Salaried :,

Femioners, Salaried Employees ReceMng Long Terin Disability BeneSts
and Surviving Spouses

"

$. Program of Ufe" Insurance for Eligible Salaried Retirees of Allegheny
'

International, Inc.

6. Comprehensive Medical Program for Eligible Salaried Retirees and totally
Disabled Employees of AUesheny International, lac, .

B. Ajan Forging and Casting Division of Special Metals Corporation (Divested)

1. - Program of Hospital and Medical BeneSts for Eligible Salaried Pensioners
Provided by the Metropolitan Ufe insuranes Company - -

2. Program of Major Medical Empense Benents for Ellsible-Salaried
Pensioners Provided by the MetropoUtan Ufa insurance Company *

3. Pr am of Hospital, Physicians' Services and Medical Beno6ts for
Eli e Pensioners, Salaried Employees Receiving 1.ong Term Disability
Be nts and Surviving Spouses

4. Program of Major Medical Expense Benents for EHgible Salaried'
Pemloners, Salarled Employees ReceMng 1.ong Term Disability Benesa.
and Surviving Spouses "

5. Program of Ufe Insurance for Eligible Salaried Retirees

,

i

. . . . - . . . . . .-
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9

.

6. Program of Life Insurance for Eligible Hourly Retirees

7. Program of Hospital and Medical Benefits for Eligible Hourly Pauloners
Provided by the Metropolitan Life imurance Company

8. Program of Hospital, Physleians' Senices and Medical Benefits for
Eligible Hourly Pensioners

9. Comprehensive Medical Program for Eligible Retirees

C. Almet, Inc. (Divested)

1. Program of Ufe truurance for Salaried Retirees of Almet,Inc.

2. Program-of Hospital, Physicians' services and Medical Bene 6ts for
Salaried Employees ReceMng Long Term Disability Benefits and Salaried
Retirees of Almet, Inc.

3. Program of Major Medical Expense Benefits for Salaried Employees
Receiving 1.cng Term Disability Benefits and Salaried Retirees of Almet,,

Inc.

| -
4 Compreheruive Medical Program for Eligible Retirees of Almet,Inc.,

D. Bar Products Division of Allegheny International,'inc., including Al. Tech
(Divested)

1. Program of Ufe Insurance for Eligible Salaried Retirees

2. Program of Hospital, Physicians' Services and Medical Benefits for
Eligible Salaried Pensioners, Salaried Employees Receiving Long Term
Disability Benefits and Surviving Spouses

,

3. Program of Major Medical Expense Benefits for Eligible Salaried
Pensioners, Salar ed Employees Receiving 1Ang Term Disability BeneSts
and Surviving Spouses

4 Program of Life Insurance for Eligible Hourly Retirees

5. Program of Hospital . Medical Benefits for Eligible Hourly Pensioners and
Surviving Spouses

6. Comprehensive Medical Program for Eligible Retirees and Totally
Disabled Retirees

.

%

. . . .
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E. Chemetron Corporation (Divested)

1. Program of 1.ife Insurance for Ellgible Salaried Retiress of Chemetron
Corporation and Divested Companies

2. Propam of Comprehensive Major Medical Benefits for Retired and
Disabled Employees of Chemetron Corporation and Divested Companies

3. Propam of Hospital. Physleians' Services and Medleal Benefiu for
Elig"ble Salaried Pensioners and Salaried Employees Receiving lang
Term Disability Benefiu of Chemetron Corporation and Divested
Companies

4. Propam of Major Medical Expense Benefits for Eligible Salaried
Pensioners and Salaried Employees ReceMng leng Term Disability
Bene 5u of Chemetron Corporation and Divested Compades

.

5. Propam of Ufe Insurance for Eligible Hourly Retirees of Chemetron
Corporation and Divested Companies

6. Comorehensive Medical Program for Eligible Retirees and Disabled
;

{mp oyees of Chemetron Corporation.
,

1. Comarchensive Medical Program for Eligible Retirees and Disabled
Emp.oyees of Chemetron Process Equipment,Inc..

F. Bennett. Ireland (Divested)

1. Program of Ufc and Medical Benefits for Eligible Non Union Retirees-
of Bennett. Ireland

2. Program of Ufc Insurance for Eligible Union Retirees of Bennett Ireland

G. True Temper (Divested)
'

4

1. Program of Life Insurance for Non Union Hourly Retirees of True
Temper Sporu,Inc.

2. Program of Hospital and Medical Benefiu for Non Union Hourly Retirees
'

of True Temper Sports, Inc. Provided by the Metropolitan Ufe Insurance
,

Company

3. Program of Ufe Insurance for Union Hourly Retirees of True TemNr
Sporu.Inc.

4. Program of Hospital and Medical Benefiu for Eligible Union Hourly
Retirees and Surviving Spouses of True Temper Sporu, Inc.

.

....
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i

5. Propam of Ufe traurance for Salaried Retirees of True Temper Sporu,
lee.

6. Pro ram of Hospital, Physicians' Services and Medical Benefits for |
Elig ble Salaried Pensioners, Salaried Employees Receiving Long Term !
Disability Benefits and Surviving Spouses of True Temper Sports,Inc. |

7. Propam of Major Medical Expense Benefits for Eligible Salaried
Retirees, Salaried Employees ReceMng long Term Disability BeneSts !
and Survivieg Spones of True Temper Sporu,Inc.

]
8. Comprehensive Medleal Propam for Ellgible Retirees and Totally |

Disabled Employees of True "emper Sporu,Inc. '

9. Propam of Ufe Insurance for Non Union Hourly Retirees of True,

Temper Corporation

10. Program of Hospital and Medical Benefits for Non.Urdon Hourly Retirees
of True Temper Corporation Provided by the Metropolitan Ufe Insurance
Company

,

11. Propam of Ufe Insurance for Union Hourly Retirees of True Temper
Corporation,

,

12. Program of Hospital and Medical Benefits for Eligible Union Hourly
Retirees and Suniving Spouses of True Temper Corporation

13. Program of Life Insurance for Salaried Retirees of True Temper
Corporation

'

14. Pro arn of Hospital, Physicians' services and Medical Beneau for
Ell ble Salaried Pensioners, Salaried Employees Receiving Long Term
Di bility Benefits and SurvMng Spouses of True Temper Corporation

15. Propara of Major Medical Expense BeneGts for Eligible Salarled
Pensioners, Salaried Employees ReceMng Long Term Disability Benefits,

| and Surviving Spouses of True Temper Corporation

16. Comprehensive Medical Pro
Disabled Employees of True '[ ram for Eligible Retirees and Totallyemper Corporation

.

.

.
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H. Jackson Manufecturing (Divested) -

1. Program of Ufe Imurance for Hourly Retirees of Jaebon Manufacturing
Company ,

2. Program of Ufe Insurance for Salaried Retirees of Jackson Manufacturing
Company

3. Program of Medical BeneSts for Sajaried Retirees of Jackson
Manufseturing Company

4. Comprehensive Medical Program for Pigible Retirees of Jackson
Manufacturing Company

1. Schecult Industries, Inc. (Divested)

1. Program of Hos tal. Physleians' Services and Major Medical Expense
Beneliu for E11 ble Retirees of Schenuit Industries,Inc.

2. Cornprehensive Medical Program for Eligible Retirees of Schenuit
Industries, Inc..

.

J. Precision Products, Irier(Divested)
-

1. Program of Ufe Insurance for Salaried Retirees of Precision Products,Inc.

2. Program of Hospital and Medical Benefiu for Eligible Salaried Pensioners
Provided by the Metropolitan Ufe lasurance Company

3. Program of Major Medical Expense Benefits for Eligible Salaried
Pensioners Provided by the Metropolitan Ufc Insurance Company

4. Program of Hospital and Medical Benefits for Eligible Hourly Peruloners '

Provided by the Metropolitan Ufa Insurance Company

K. Perfection Manufacturing Company (Divested)

1. Propram of Medical and Dental Benefits for Salaried Retirees of
Per1ection Manufacturing Company

.

L IPM Corporation. a Division of Thermco Systems, Inc. (Divested)

1. Program of 1.ffe Insurance for Salaried Retirees of IPM Corporation

2. Program of Ufe Insurance for Hourly Retirees of IPM Corporation
.

.
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3. Program of Hospital and Medical Denefits Provided by Metropolitan Life
Insurance Company for Retirees of IPM Corporation

4. Comprehensive Medical Program for E!Igible Salaried Retirees of IPM
Corporation

M. Carmet Company, Division of Sunbeam Corporation (Divested)

1. Propam of Hospital. Physicians' Services and Medical Benefits for Union
Hourly Retirees of Carmet Company, Bad Axe, hD

2. Propam ! Hospital, Physicians' Services and Medical Benefits for Union
Hourly Retirees cf Carmet Company, Madison Heighu, hU

3. Propam of Ufc Insurance for Salaried Retirees of Carmet Company,

4. Propam of Ufe Insurance for Hourly Retirees of Carmet Company

5. Proptm of Hospital and Medleal Benefits Provided by Metropolitan Ufe
Insurance Company for Salaried Retirees of Cannet Company

.

.

N. Almet/I.4wnlite, Inc. ,,,

1. Program of Ufe, Health and Disabillt) Benefits for Saladed Employees
of Almet/1.awnlite,Inc.

2. Propam of Ufe Insurance for Saladed Retirees of Almet/lawnlite,Inc.

3. Program of Ufe and Health Benefits for Union Hourly Employees of
Almet/Lawnlite, Inc. Baraboo, WI

4. Program of Ufe and Health Bene 5ts for Union Hourly Employees of
Almet/1.awnlite, Inc., Portland, 'IN

5. Program of Ufe end Health Benents for Non Union Hourly Employees >

of Almet/Lawnllte, Inc., l.ouisburg, NC and Nacogdoches, TX

6. Almet/1.awnlite,Inc.Tultion Aid Program

'

O. Sunbeam Appliance Company

1. Program of Ufe, Health and Disability Benefits for Exempt Saladed
Employees and Sales Staff of Sunbeam Appliance Company and Exempt
Salaried Employees of the Sunbeam Nonh Amedcan Appliance Division,
Chicago, IL

-

.

. . . . . . . .. --
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2. Program of Ufe, Health and Disabilfry Benefits for Non. Exempt Salaried
- Employees of Sunbeam Appliance Company and Sunbeam North--

American Appliance Didslon. Chicago,IL

0 3. Pro am of Ufe, Health and Disability Beneflu for Exempt Salaried
i. Em loyees of Sunbeam Appliance Company, Coushatta, LA and Holly

Sp ss, MS

4 Program of Ufe, Health and Disabillry Benefits for Non. Exempt Salaried.
Employees of Sunbeam Appliance Company, Coushatta, LA and Holly ,

Spnnss, MS j
5. Program of Ufe, Health and Disabilfry Benefits for Non Union Hourly- )

Employees of Sunbeam Appliance Company, Coushatta, LA and Houy 1
Sprass, M$ ,,

, ,

6. Program of Ufe Health and Disabillry Benefits for Union Hourly i,

c Employees Repreunted by I. edge 113 of the IAM & AW, Chicago,IL =
'

7. Program of = Ufe, Health and Disability Benefits for Union Hourly' - :
Employees Repreunted by the Tool and Die Makers, Chicago,-IL 'F

.

8. Program of In Hospital Benefits for salaried and Hourly Retirees of
'

Sunbeam Appliance Company
'

t

9. Propam of Comprehensive Medical Benefits for Salaried and Hourly:
Ret rees of Sunbeam Appliance Company

10. Program of Ufe Insurance for Salaried Retirees of Sunbeam Appliance
Companye

11. Program of Ufo insurance for hourly Retirees of Sunbeam Appliance
company

,

12. ' Prostam of Ufe, Health and Disabuity Benefits for Salaried Employees
of Oster/ Sunbeam

'

P. Oster and Oster Housewares Division of Sunbeam Corporation - ,

; <.

1. - Program of Ufe, Health and Disability Benefits for Salaried Employees
,

of Oster/ Sunbeam Appliance Company. Division of Sunbeam Corporation

a Program of Ufe, Health and Disability Benefits for Union Hourly :
Employees Represented by the IBEW, Milwaukee, WI-

3. Program of Ufe, Health and Disability Benefits for Union Hourly
Employees Represented by the IAM, Milwaukee, WI

_

,

.

*

t

I
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4 Program of Ufe, Health and Disability Benefits for Union llourly
Employees Represented by the IBEW, Dayton, TN

5. Program of Ufe, Health and Disability Benefits for Non Union Hourly
Employees, McMinnville, TN

6. Program of Ufe, Health and Disabillry Benefits for Non Union Hourly
Employees, Cookeville, TN .

7. Propam of Ufe, Health and Disabillry Benefits for Temporary Office
Personnel. Inc.

'

8. Program of Health Bene 6ts for Salaried Employees who Retired Prior to -
January 1,1984

9. Program of Medical Benefits for Union Hourly Employees Represented
by the IAM

10. Program of Medical Beneflu for Union Hourly Employees Representad i

by the IBEW who Retired On or After June 30,1984
,

11. Program of Ufe Insurance for Salaried Employees who Retired on or
After Js.nuary 1,1984

,

12. Program of MedUcal Benefits for Salaried Employees who Retired On or
After January 1,1984

13. Oster, DMslon of Sunbeam Corporation Educational Assistance Program

14 Program of Medical Benefits for Salaried Employees who Retired on or
afh'r January 1,1990.

.

Q. Sunbeam Corporation
,

1. Program of Ufe, Health and Disabillry Benefits for Exempt Salaried
Employees of Sunbeam Appliance Service Company

2. Program of Ufe, Health and Disability Benefits for Non Exempt Salaried
Employees of Sunbeam Appliance Service Company

3. Program of In. Hospital Benefits for Salaried and Hourly Retirees of-

Sunbeam Appliance Service Company-
,

4. Prog.am of Comprehensive Medical Benefits for Salaried and Hourly
Retirees of Sunbeam Appliance Service Company

,

! 1 f M 3| d M h % $Q| | } q*
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,

5. Program of Ufe Insurance for Salaried Retirees of Sunbeam Appliance fSenice Company

6. Program of Ufe Insurance for Hourly Retirees of Sunbeam Appliance
Senice Company

R. Sunbeam Management Services, Ltd.

1. Program of Ufe, Health and Disability BeneSts for Salaried Employees
of Sunbeam Management Services, Ltd., Corp.

2. Program of Ufe Insurance for Salaried Retirees of Sunbeam Management -

Services, Ltd., Corp.

3. Program of Medical Benefits for Salaried Retirees of Sunbeam
Management Services, Ltd., Corp..

4 Sunbeam Intercontinental, Ltd., Tultion Reimbursernent Plan

r' .

Sprinfeld Instrument CompanyS..

1. Program of Ufe, Health and Disability Benefits for Salaried Employees
of Springfield Inurument Company4

2. *rogram of Ufe Insurance for Salaried Retirees of Springfield Instrument
ompany

3. Propam of Ufe and Health Benefits for Union Hourly Employees of
Spnngfield Instrument Company

4. Program of Ufe Insurance Benefits for Salarled Retirees of Sunbeam
Clock Company

5. Program of Hospital Benefits for Salaried Retirees of Sunbeam Clock
Company

T. Hanson. Scale Company

1. Program of Ufe, Health and Disabillry Benefits for Salaried Employees
of Hanson Scale Company (Ufa only)

2. Program of Ufe and Health Benefits for Hourly Employees of Hanson
Sea e Company (Ufc only)

-

4

.
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U. Nonhern Electric Company

1. Program of Ufe, Health and Disabillry Benefin for Eligible Employees .

of Northem Electric Company, Chicago. IL (Health Benefits apply only
to Dental Benefiu)

2. Pro ram of Ufe, Health and Disability Benefiu for Exempt Salaried
Em loyees of Northern Electric Company, Southem Locations (Health
Be fin apply only to Dental Benefiu)

3. Pro am of Ufe and Health Benefiu for Clerical and Hourly Paid Factory
Em loyees of Northern Electric Company, Southern Locations (Health .

Be eSu apply only to Dental Bene $ts)
'

4. Program of Ufe Insurance for Salaried Retirees of No:thern Electric ~
Company.

5. Program of Ufe insurance for Clerical and Hourly Retirees of Northern
Electric Company, Southem Locations

6. Program of Medical Bene 0ts for Salaried Retirees of Northern Electric
Company

.

7. Comprehensive Medical Program for Eligible Exem st Salaried Retirees
and Totally Disabled Employees of Northern Electr e,

-

V. Biddeford Textile Company

1. Program of Ufe, Health and Disability Benefits for Salaried Employees
of Biddeford Textile Company

,

2. Propam of Ufe, Health and Disability Benents for Gerical Employees
of Biddeford Textue Company

3. Program of Ufa and Health Benefits for Union and Non Union Hourly
Factory Employees of Biddeford Textile Company

4. Program of Ufe Insurance for Salaried and Clerical Retirees of Biddeford
Textile Company *

5. Program of Medical Beneflu for Early Salaried and Clerical Retirees of
Biddeford Textile Company

6. Program of Ufe insurance for Hourly Factory Retirees of Biddeford
Textile Company

7. Program of Medical Benefits for Early Hourly Factory Retirees of
Biddeford Textile Company

.

k

.

*|
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.

8. Comprehemive Medical Program for Eligible Fanory Retirees of
Biddeford Textile Company

-
- .

>

9. Comprehemive Medical Program for Eligible Salaried and Clerical ;

Retirees of Biddeford Textile Company i,

a
!
>
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INSTRUMENT OF CENERAL CONVEYANCE
AND AsstHPTION RL LIABILITI.LE

KNOW ALL KEN BY THESE PRESENTSt

i

That pursuant to and in accordance with that certain

Asset Purchase Agreement dated of even date herewith (the

' Agreement') between Allegheny International, Inc., a

Pennuylvania corporation (' Seller') and Sunbeam /Oster Company,.

Inc. , a Delawarn corporation (' Purchaser'), and in consideration
,

of the assumption by Purchaser under and pursuant to the
,

Agreement of certain liabilities of the Debtors (as defined in
the Agreement) and the payment to seller of $1.00 and other good

and valuable consideration, the receipt and sufficiency of which

are nereby acknowledged by it, Seller by these presents does

hereby grant, convoy, transfer, assign, set over and deliver to
'

Purchaser, its successors and assigns all of seller's right,

title and interest in and to all of the Assets (as' defined in tha
Agreement) of the deller, other than shares of stock which are
being transferred separately (such purchased assets are

hereinafter collectively referred to as the " Purchased Assets'),
,

which Purchased Assets shall include, but not be limited to, the

following

1

,

t
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i

(a) all tangible personal property, including, without

limitation, all fixtures, equipsent, supplies, office furniture,

furnishings, leasehold improvements and vehicles

(b) all rights and interests of the seller in and to

all contracts, agreements, leases of vehicles, computers, office

equipment and other personal property, consulting agreements,

commitments, licenses, purchase orders, product and product

service warranties extended to Seller and in effect on the date
'

hereof and insurance policies;

*
.

(c) all intangibles of any kind or description,
including, but not limited to, goodwill, all copyrights,
trademarks (including, without limitation, the United States

trademark registration for the names ' Allegheny International"

and 'AI'), trade names and franchises, and applications therefor,
-

'

both domestic and foreign owned by seller as of the date hereof, -

and all renewala, modifications and extensions thereof t

(d) all government or government agency licenses,

permits and approvals issued to Se11ert

.

-3
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,

,

(e) all warranty 'J1simo of seller against any
manufacturer or seller relating to the Purchased Assets:

(f) all books, records and operating data and other

documents and records owned by sellers

(g) all of ss11er's right, title and interest as lessee

under any real estate lease not otherwise assigned and s.s ovner

of any real property not being transferred to Purchaser by
separate deed.

,

Ho greater or lesser rights are hereby conferred than'

set forth in the Agreement, or in any document transferring an

Asset separate from this instrument, this instrument having been
executed in furtherance of the Agreement, and no warranties other

than those contained in the Agreement are made herein by seller.

Seller hereby constitutes and appoints Purchaser, its '

successors and assigns, its true and lawful attorney, with full

power of substitution for it and in its naam or otherwise, but on

behalf of and for the benefit of Purchaser, or its successors and

assigns, to danand and receive, from time to time, any and all of

the Purchased Assetst to give receipts and releases for and in

respect of the same or any part thereofi and to institute,

.

%

-3=

. .. _ _ _
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|

prosecute, defend or comproalso any and all proceedings at law, i

1in equity or otherwise, which Purchaser, or its suciessors or

assigns, may does necessary or proper in order to collect, I

assert, enforce or defend any clain, title or interest of any
kind in and to the Purchased Assets, and to do all such acts and

things in relation thereto as Purchaser, or its successors W
assigns, may doen desirable.

i

Provided, always, that with respect to any claims,

contracts, licenses, leases, commitments, sales orders, purchase
1'

orders and other agreements of seller which are in their nature,
by law, by their terms, or otherwise, non-assignable, or which,

contain a covenant against assignment, this instrument shall,

notwithstanding anything herein or elsewhere contained, be

construed as an assignment to Purchaser of the equitable interest
'

| in the same insofar as legally permissible without violation of

law or breach of the terms of conditions thereof, with the right
in Purchaser or its successors and assigns insofar as is -

permissible (1) to have said clains, contracts, lloonees, leases,
commitaants, sales orders, purchase orders and other agreements,

if any, held in trust to enable Purchaser or its successors and
_

assigns to use and enjoy the tull benefit thereof, (ii) to have
transferred to Purchaset or its successors and assigns any knd
all such property or rights which shall become assignable as soon

| . ,

s

-4-

|
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,

as the same shall become assignable, and (iii) to take and have

taken any action which may be taken without violation of law and

without any breach as aforesaid which is necessary and

appropriate to make such property or rights assignable. Seller
agrees ti in every instance in which the non-assignability of

any such property or rights may be removed by the consent of any
party or parties, it will use its best efforts to obtain the

consent of all such parties to the assignment of the property or
rights in question to Purchaser.

.

.

In consideration of the foregoing transfer and other

good and valuable consideration, the receipt and sufficiency of, ,

which is hereby acknowledged by Purchaser, and pursuant to and in

accordance with the Agreement, Purchaser hereby assumes and

agrees to pay, perform and discharge in accordance with their

terms, all of the Assumed Liabilities of Debtors (as such terms
are defined in the Agressent) . Purchaser, for itself, its

successors and assigns, covenants and agrees, to and with Debtors ~

and their successors and assigns, that Purchaser will do such

things and axecute and deliver such further instruments, papers

and documenta as Debtors, or their successors and assigns, may

from time to time reasonably request further to evidence the
assumption of liabilities and obligations of Debtors assumed
hereunder by Purchasar.

.

'

.

3
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i

i |e, ,

1

'
i

I'
1

I

i

This General Conveyance and Assumption et Liabilities

shall be binding upon, and inure to the benefit of, tr.e parties I

hereto and their respective successors and assigns. |

I
WITNESS the due execution hereof this M day of |

September, 1990.
. w

Attest: ALLEONENY INTERNATIONAL, INC.
.

B #- '' &
Aest. secrM,ary T ties og 'hwsr]n n p,wu,w.,

,

c rtw6 m su o Setawi

Attests gWBF.AN/OSTER COMPANY, INC.

I

*h -

sacratary
. _ _ py.

'

^ rita ,

.

k

=6-
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CHEMETkON CORPORATION
,

Resignation

,

To Whom It May Concernt |

This is to advise you that I hereby resign as an
'

officer and director of Chemetron Corporation, such
'

resignation to be effective upon substantial consummation of
i

the Debtors' Joint stock Plan of Reorganization, dated'
,

December 29, 1989, as amended, which was confirmed by the
'

United States Bankruptcy Court for the Western District of
.

Pennsylvania (the " Court *) on July 12, 1990, and with-

certain modifications thereto was approved by the Court on

september 13, 1990.

Very truly yours,

hN. *
'

6. H. I alucci e

DRS21/23

.

i
i

~ ~ ~ ~ - .~. .. ..
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CHEMETRON CORPORATION

Resignation.

P

+

i-To Whom It May Concernt '

This is to advise you that I hereby' resign as an- !
.

officer of Chemetron Corporation, _ such resignation to be~

effective upon substantial consummation of the Debtors'

Joint Stock Plan of Reorganization, dated December 29, 1989,.

as amended, which was confirmed by the United States
*

,

;

Bankruptcy Court for the Western District of Pennsylvania
(the " Court") on July 12, 1990, and with certain

modifications thereto was approved by the Court on September i

13, 1990.

Very truly yours,

'

;

O. S. Travers,

DRS21/23

,

t

4

.
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j

'

.

CHEMETRON CORPORATION

i

Resignation |

)

To Whom It May Concern

I

This is to advise you that I hereby resign as 'a
,

director of -Chemetron Corporation, such resignation to be
effective upon substantial censumation of the Debtors'

"

Joint stock Plan of Reorganization, dated Decereber 29, 1969,,

as amended, which was confirmed by the United States
" bankruptcy Court for the-Western District of Pennsylvania

(the " Court") on July 12, 1990, and with certain
i

rnodifications thereto was approved by the Court on September |

13, 1990.

Very truly yours,

*

A. R. Munson

DRS21/23 -j

4

s

I
!
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OFFICER'S CGTIFICATE

.

I, Michael G. Lederman, am the Vice President of
Sunbeam /Oster Company, Inc. a Delaware corporation (the
'Qorporation"), and hereby certify that:

1. Attached hereto as Exhibit A is a true and i

complete copy of the resolutions adopted by
the Board of Directors of the corporation as
of the date hereof, which resolutions are in
full force and effect as of the date hereof.

and have not been amended, rescinded, or
modified.

,
,

IN WITNESD WHEREOF, the undersigned has executed this
certificate this 12 4 5 day of Septer.ber,1990.

M da m
Michael G.'Lederman,

'
. .

I

i

I *

.
.

. . -
_
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EXHIBIT A

RESOLVED, that tho proprir offic0rs of th3 CcrporGtion

be, and each of then hereby is, authorized and directed to ,

execute and deliver an Asset Purchase Agreement, dated the date

hereof, by and between the Corporation and Allegheny (the " Asset

Purchase Agrearent"), which Asset Purchase Agreement provides,

among other things, that in consideration of the assun.ption by

the Corporation of the undischarged liabilities of Allegheny and
the subsidiaries pursuant thereto and the satisfaction of the

outstanding obligations of Allegheny and the Subsidiaries to
their creditors and to Allegheny's equity holders including,
,

through the transfer of New Common Stock (as defined in the

Modified Plan) and Warrants (as defined in the Modified Plan) of
the Corporation to the seller and its subsidiaries

,

(constructively, by delivery to the Distributing Agents for the
Modified Plan) for distribution to their creditors and equity.

holders, Allegheny shall sell to the Corporation all of its
assets and the assets of its subsidiaries, including, without

limitation, the capital stock of the Subsidiariest and to execut

and deliver such modifications thereto as such officers shall
determine, in their sola discretion, to be necessary, appropriat
or desirable, any such determination to be conclusively evidence

by the execution and delivery of the Asset Purchase Agreements

RESOLVED, that the officers of the Corporation be, and

each of them hereby is, authorized and directed to execute such

other documents and take such other action as he or they shall

deem necessary, appropriate or desirable in order to carry out the
intent and purposes of the foregotng resolutions and any actions
taken by such officer or officers in furtheran'ce of these

objectives are hereby ratified and approved.

. . . . . . . . . . . --- ~
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ACTS 0WLIDGEMINT OT ORL2 GAT 20N8 !

T30W All KEN BY TRESE PRESENT8, that Sunbeam /Oster

Company, Inc., a Delaware corporation ("80C") for good and

valuable consideration receipt of which is hereby acknowledged
and intending to be legally bound acknowledges that it is the

,

Ensorganized Allegheny" as such term is used in that certain

Second Amended and Restatad Stipulation of Settlement dated as of

september 7,1990 (ths * stipulation") and agrees to perform and

be bound by all of the obligations or undertakings of the
,

" Reorganized Allegheny" (wnether directly stated or stated as to

be caused to occur by Japonico Partners L.P.), including without
'

limitation on the foregoing, those set forth in paragraph 9 (a
schedule of severance to be paid pursuant to the last sentence of

subparagraph (b) is attached hereto as Exhibit A), 10, 12, 13,
14, 19 and 20 of the Stipulation.

IN WITNESS WHEREOF, this Acknowledgement has been

executed on this d day of R $4t* h , 1990
^

SUNREAN/OSTER COMP INC.,

Ett . f b,
< v.

.

**
, . . . . - -
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EXHIBIT A

* T. M. Maddux $ 70,000
,

R. C. Farkas 70,000
t

A. J. Bryan 40,000

R. M. Cyert 40,000

J. J. Angel 10,000

D. F. Craib 10,000

N. J. Cardner 10,000 ,

A. E. Mirti 10,000

W. J. tharf 10,000
' 8. R. 8tuart 10,000

R. M. Tierney 16.000 ',
-

11 Directors $290,000
,

0.8. Travers 220.000

Total 8610.000 -

.

.

.
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UNAHIMOUS WRITTEN CONSENT
OF THE

SOLE STOCKHOLDER AND THE
BOARD OF DIRECTORS

OF
CHEMETRON CORPORATION

>

i

The undersigned, being, respectively, the sole
-

stockholder of and all of the directors of Chemetron Corporation
(the " corporation"), a Delaware corporation, hereby adopt the
following resolutions pursuant to sections 228 and 141(f
Delaware General Corporation Law and direct that this con)sent beof the

filed with the minutes of the Corporation..

WHEREAS, on February 20,
Inc., a Pennsylvania corporation and the direct parent of the1988, Allegheny International,
Corporation and on February *20,

v

1984 and May 3, 1988,respectively, certain of its subsidiaries including the
Corporation (collectively, the "Debtorsa) filed for relief under
Chapter 11 of the United States Bankruptcy Code in the United ,

States Bankruptcy Court for the Western District of pennsylvania;
i

WHEREAS, on July 12, 1990, the Court approved the
Debtors Joint Stock Plan of Reorganization dated December 29,
1989 (the " Stock Plan") and on September 13, 1990, the Court
approved certain amendments and modifications to the Stock Plan
(as amended and modified, the " Modified Plan *);-

,

things, the purchase of the assets _and the assumption ofWHEREAs, the Modified Plan contemplates among other
liabilities of the Debtors by sunbeam /0 ster Company, Inc., aDelaware corporation;

WHEREAB, Samuel Iapalucci and Anthony Munson have
tendered their resignations from the Board of Directors of theCorporation effective as of the date hereoff

WHEREAS, certain officers of the Corporation have
tendered their resignations effective as of the date hereof;

=How, therefore, be it resolved by the sole stockholderas follows:

.

. . . . . . . .
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RESOLVED, that Article III, Section 1 of the by-laws of.

the Corporation be, and it hereby is, amended such that the first
sentence.of such section shall read in its entirety as follows:
"The number of directors which shall constitute the whole boardshall be not less than two."; and

REs0LVED, that the following persons be, and each of
them hereby is, elected as a director of the Corporation to serve
in such capacity until his successor is duly elected and has
qualiflod

Michael G. Lederman
Robert Satrakian

such that the Board of Directors of the Corporation shall consist
of Michael G. Ledtiman and Robert Setrakian.

And be it resolved by the directors of the Corporation
as follows:

RESOLVED, that the following persons be, and each of
them hereby is, elected aL an of ficer of the Corporation to serve*

at the pleasure of the Bocrd of Directors in such office
designated opposite his respective naret

4
.

EAEA Title

Michael G. Lederman President
Robert Satrakian Vice President and Secretary

such that the officers of the Corporation shall be Michael C.
Lederman, Robert Setrakian, Anthony Munson who shall continue to
serve as Vice President and Treasurer and Roland Schriver who
shall continue to serve as Vice President:

RESCLVED, that this Board of Directors hereby authorizes .
the President, or such other employee of the Corporation as the
president may designate, to commence decommissioning activities
at the Harvard and/or Bert Avenue sites in Newburgh Heights, Ohio
in accordance with the terms and conditions descriksd to this
Board of Directors and with such other terms and conditions as
the President shall approve with and upon the advice of counsel;

RESOLVED, that, in connection with the Sale, the pro
officers of the Corporation, be and each of them hereby is,' per
authorized and directed to execute and deliver the Standby Trust
Agreement, dated on or about the date hereof, by and between the,

'

Corporation and The chase Manhattan Bank, as Trustee (the
" Standby Trust Agreement"), and to execute and deliver such

-2-

,
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,

,

modifications thereto as such officer shall, in'his sole_,

discretion, determine to be necessary, appropriate or desirable,
any such determination to be conclusively evidenced by the
execution and delivery of the Standby Trust Agreement; +

RESOLVED, that the proper officers of the Corporation
be, and each of them hereby is, authorized and directed, in the
name of the Corporation _and on its behalf, to execute and deliver
such of the documents, instruments or agreemento to be executed
and delivered on the date hereof which are set forth on Schedule
1 to this Unanimous Written Consent, to which the corporation is
a party (the ' Reorganization Documents"), the execution and-
delivery of whien is not otherwise approved by this Unanimous
Written consent,-with such modifications to such Reorganization
Documents as such officers, in their sole discretion, shall deom
necessary, appropriate or desirable, any such determination-to be
conclusively evidenced by the execution and delivery of such
Reorganization Documents;

RESOLVED, that the execution and delivery of such
Reorganization Documents to which the Corporation is a party and
which have been executed and delivered prior to the date herect,.

and any and all modifications thereto, be, and it hereby is,
approved, ratified and confirmed;

'

RESOLVED, that the proper officers of the Corporation
be, and each of them hereby is, authorized and directed to
execute such other documents _and take such other action as suchofficer or officers shall deem necessary, appropriate or
advisable to carry out the intent and purposes of the foregoing
resolutions ar.d any actions taken by such officer or officers-in
furtherance of such objectives are hereby ratified and approved.

IN WITN
consent on the 2,@tf day of September, 1990.WHERE0F, the undersigned have executed the

SUNBEAM /OSTER COMPANY, INC. *

Sole stockholder

By: ~

Paul B. Ka'YErian,
chairman of the Board

( e
Micha 1 G. Lederman, Director

/ / /
|uw/ Ni7(3

Robert Satrakiani, ' Director
-3-

,

. -- --
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SCHEDULE 1

Reorganization Documents

1. The Asset Purchase Agreement, dated the date

hereof, by and between Soc and Allegheny and all ancillary

documents thereto.

2. The Purchase and Assumption Agreement, dated the

date hereof, by and among O/S J.V., Inc. and certain nominees
,

thereof, on the one hand and Allegheny and certain Subsidiaries

on the other hand and all, ancillary documents thereto.#

3. The Purchase and Ascumption Agreement, dated the

date hereof, by_and among Sunbeam Americas Holdings, Limited,

certain of the Subsidiaries and 908107 ontario, Inc., on the one

hand and Allegheny and certain of the Subsidiaries on the other

hand and all ancillary documents thereto.

4. The Purchase and Assumption Agreement, dated the ,

date hereof, by and among NMGM, Inc. and certain of the

Subsidiaries, on the one hand and Allegheny and certain'of the

subsidiaries on the other hand and all ancillary documents

thereto.

.
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5. Those certain Amended and Restated Stipulations-of

Settlement dated July 26, 2990 and September 13, 1990, i

respectively among the counsel thereto.

6. Those certain Mutual Releases dated the date hereof '

between Japonica Partners, L.P. (" Japonica") and each of Mellon

Bank, N.A., Morgan Guaranty Trust Company of New York, Bank of

America National Trust and Savings Association, The Bank of How

York, commerzbank Aktiengese11schaft, Manufacturers Hanover Trust t

Company, The Chase Manhattan Bank, N.A.,-The Citizens and
.

Southern National Bank,-Barclays Bank pLC, Pittsburgh National

Bank, Standard Chartered Bank, Bsyerische Vereinsbank AG, The*

Bank of Tokyo Trust company, Bank one Texas, N.A., National

Westminster Bank PLC and M&I Marshall & Isley Bank.

7. That certain Mutual Release dated the date hereof

between Japonica and Allegheny.

8. The 50C Warrant Agreement (as defined in the Credit
*

Agreement).
'

9. ~The Sunbeam Trademark License Agreement (as defined

in the credit Agreement).

, 10. The Molding Note (as defined in the Credit

Agreement).

11. The Redemption Documents (as defined in the Credit

Agreement).

,

2

E2d 612,I S99P-006-ETEION 81 m !w 33 m :QI GOT U2m



-- _ - _ - _ _ _ - _ - _ _ - _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ __ _

'
.

.

*

12. The Chemical Releases (as defined in the credit

Agreenent).

13. The Mellon Releases (as defined in the Credit

Agreement).

14. The guaranty of SOC it. favor of the U.S. Nuclear

Regulatory Commission as obligee on behalf of Chemetron

corporation.

15. All other agreements, documents and instruments

inplementing or evidencing the Reorganization.
,

.

: ,

.

.

.

- 3-
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