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WRITER'S DIRECT LINE

October 3, 1990

CERTIFIED MAIL
RETURN RECEIPT REQUESTED

Mr. Charles J. Haughney

Branch Chief

Fuel Cycle Safety Branch

Division of Industrial Safety

Office of Nuclear Material Safety
and Safeguards (NMSS)

U.S. Nuclear Regulatory Commission

Wasnington, D.C. 20555

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

Chemetron Corporation

Dear Mr. Haughney:

In accordance with Provision (2) of your letter, dated
September 11, 1990, to Mr. John Elwood of Allegheny
International, 1In:. (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 2Allegheny International, Inc. ("AlI") as of
September 28, 1990, along with numerous Schedules and other
attachments thereto.

Please note that we have not enclosed herewith a further
copy of the Murray, Devine & Company solvency opinions letter,
since that document has previously been sent to you under
separate cover subject to a claim for confidential treatment.
Alsc nct enclosed, because they are voluminous and largely
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 (excer those of Chemetron
Corporation, which are enclosed), certific tes from officers of
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the Al subsidiaries concerning the Certificates of
Incorporation, By-Laws, and officers and directors thereo!,
stock certificates for the stock of AI and its subsidiaries,
and the opinion letter of the law firm of Shereff, Friedmen,
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 additicnal,
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
Directors of Chemetron Corporation, dated September 28, 1990.
Among other actions taken by the written consent are the
election of Michael CG. Lederman and Robert Setrakian as the
members of the Board of Directors and of Mr. lelerman as
President and Mr. Setrakian as Vice President and Secretary of
Chemetron Corporation. The written consent further recites
that Anthony Munson shall continue to serve as Vice Fresident
and Treasurer and Roland Schriver shall continue to serve as
Vice President of Chemetron Corporation.

Thank you for your attention to this matter.

Sincerely yours,

i ) ’»‘anV

Jay R. Kraemer

cc w/encl: K. McDaniel
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ASSET PURCHASE AGREEMENT

This Agreement is made as of the 28th day of September,
1990, by and between Sunbeam/Oster Company, Inc., a Delaware
corporation (“Purchaser”), on the one hand, and Allegheny
International, Inc., a Pennsylvania corporation (the “Seller”),
on the other hand.

WHEREAS, on February 20, 1988, Sell®r, and on February
20, 1988 and huy 3, 1988, the other Debtors filed for relief
under Chapter 11 of the Ccde in the Court:

WHEREAS, on July 12, 1990, the Court confirmed the
Debtors’ Joint Stock Plan of Reorganization dated December 29,
1989, as amended (the ”“Stock Plan”), and on September 13, 1990,
the Court approved certain modifications thereto (the ”“Modified
Plan”);

WHEREAS, the Modified Plan contemplates, among other
things, the purchase of assets and assumption of liabilities set
forth in this Agreement;

NOW, THEREFORE, in consideration of the premises and
mutual covenants herein contained and other good and valuable
consideration, the adequacy and receipt of which is hereby

acknowledged, the parties hereto hereby agree as fallows:



1. DREFINITIONS

In this Agreement, unless otherwise provided, the

following t rms shall have the meanings set forth below.

»pAdm 'nistrative Claim” means a Claim for payment of an
administrative expense of a kind specified in Section 503 (b) of
the Code and referrsd to in Section 507(a) (1) of the Code,
including, without limitation, the actual, necessary costs and
expenses incurred after the commencement of the Debtors’ Chapter
11 cases of preserving the Estates and operating the businesses
of the Debtors, including wages, salaries, or commissions ror
services, compensation for legal arnd other services and
reimbursement of expenses awarded under Sections 330(a) or 331 of
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
legal or equitable interests, all tangible or intangible
property, causes of action, or other property of the Seller’s

Estate,

»pssumed 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;



“Assumed Liabilities” means all liabilities and
ocbligations of 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 'laims of the Internal

Revenue Service allowed in accordance with the Modified Plan:

“Bankruptcy Order” means each Final Order of the Court

confirming the Modified Flan.

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

Debtors.

“Closing Date” means the Effective Date.

*Code” means title 11 (the Bankruptcy Code) of the

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

Reorganization Cases.



FCourt” means the United States Bankruptcy Court for the
Western C.strict of Pennsylvania or, if such couit ceases to
exercise jurisdiction over the Recrganization Cases, such court
that exercises jurisdiction over the Reorganization Cases in lieu

of the United States Bankruptcy Court for the Wes*ern District of

Pennsylvania.

“Debtors” means Allegheny International Exercise Co., a

Delaware corporation; Allegheny International (USA), Inc., a

Delaware corporation; Seller:; AL Industrial Products, Inc., a

Pennsylvania corporation; Almet/Lawnlite, Inc., a California
corporation; Chemetron Corporation, a Delaware corporation;

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

inc., a Delaware corporation; Sunbeam Holdings, Inc., a Delaware

corporation; Infoswitch, Inc., a Delaware corporation; Integrated
Specialties, Inc., a California corporaticn; Sunbeam Corporation,

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

(each of the foregoing being a “Debtor”).

“Disbursing Agent” means the entities authorized to
disburse cash which is required by the Modified Plan to be

distributed to the holders of Claims.




"Distribution(s)” means the payment (s) of cash and
securities which is (are) reguired by the Modified Plan to be

distributed to the holders of Claims.

"Effective Date” means the date of substantial

consummation of the Mndified Plan.

"ERISA” means the Employee Retirement Income Security

Act of 1974, as amended from time to time.

"ERISA Affiliate” means Seller and (i) any corporation
which is a member of a controlled group of corporations within
the meaning of Section 414(b) of the Internal Revenue Code of
which Seller is a member; (ii) any trade or business (whether or
not incorporated) which is a member of a group of trades or
businesses under common control within the meaning of Section
414 (c) of the Internal Revenue Code of which Seller is a member ;
and (iii) any member of an affilisted service group within the
meaning of Section 414 (m) or (o) of the Internal Revenue Code of
which Seller, any corporation described in clause (i) above or

any trade or business described in clause (ii) above is a member.

"ERISA Event® means (i) the occurrence of a reportable
event within the meaning of Section 4042 of ERISA with respect to

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



Pension Plan the minimum funding standard of Section 412 of the
Internal Revenue Code or of Section 302 of ERISA, including,
without limitation, the failure to make on or before its due date
a required installment under Section 412(m) of the Internal
Revenue Code or Section 302(e) of ERISA, regardless of the
issuance of any waivers in accordance with Section 412(d) of the
Internal Revenue Code, ard any reguest for a waiver under Section
412(d) of the Internal Revenue Code in connecticen with any
Pension Plan; (iii) the provision by the administrator of any
Pension Plan of a notice of intent to terminate such plan
pursuant to Section 4041(a) (2) of ERISA under 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
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 any event or condition which
might constitute grounds under Section 4042 of ERISA for the
termination of, or the appointment of a trustee to administer, a
Pension Plan; (vi) the withdrawal by Seller or any ERISA
Affiliate in a complete or partial withdrawal (within the meaning
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



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 reiated charges under Chapter 43 of
the Internal Revenue Code or under Section 502(¢), (i) or (1) eor
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 . 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 tc fail to qualify for exemption from

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



YERISA Plan” means any employee benefit plan within the
meaning of Section 3(3) of ERISA (i) which is maintained or was
at any time during the five years prior to the date of the
Agreement, maintai.ed for employees or former employees of Se.ler
or any of its ERISA Affiliates or (ii) with respect to which any

such entity may incur liability.

"Estate” means the estate created in each of the

Reorganization Cases by Code section 541.

YFacilities” means any and all real property (including,
without limitation, all buildings, fixtures or other improvements
located thereon) now, hereafter or heretofore, owned, leased,

operated or used by Seller or any of its Subsidiaries or any of

their respective predecessors.

"Final Order” means an order or judgment the operation
or effect of which has not been stayed, and as to which order cor
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.
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"Foreign Benefit Plan” means any Employee Benefit Plan
as defined in Section 3(b)(xiii) maintained at any time during
the five years prior to the date of this Agreement outside of the
United States for enployees or former employees of Seller or any
of its Subsidiaries, substantially all of whom are not residents
of the United States and with respect to which any such entity

may incur liability.

"Foreign Benefit Plan Event” means (i) the imposition of
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 any Foreign Benef‘t Plan, where such liability might have a
Material Adverse Effect; or (ii) the imposition of any Lien on
the assets of Seller or any of its Subsidiaries in connection

with any Foreign Benefit Plan.

#Inactive Subsidiaries” means the Subsidiaries of Seller

set forth on Schedule 1(i) hereto.



*Intellectual Property” means all patents, trademarks
(including, without limitation, the ”“Sunbeam” trademark),
tradenames, copyrights, service marks, designs, logos, indicia,
corporate names, trade secrets, technology, know=how and
processes, associated goodwill and other business identifiers and
applications pertaining thereto used in or necessary for the
conduct of business of Seller and its Subsidiariez as currently
conducted that are material to the condition (financial or
other), business or operations of Selle. =nd its Subsidiaries

taken as a whole.

"Internal Revenue Code” means the Internal Revenue Code

of 1986, as amended to the date hereof.

"Lien” means any lien, mortgage, pledge, security
interest, charge or encumbrance cf any kind (including any
conditional sale or other title retention agreement, any lease in
the nature thereof, and any agreement to give any security

interest).

¥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.
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¥Material Con* acts” means any contract, agreement,
indenture, mortgage, deed »f 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
of the Seller or any of its Subsidiaries will be subject (after
giving effect to the Modified Plan), which individually invelves
remaining obligations or liabilities of the Seller or any of its
Subsidiaries in excess of $1,000,000, provided, however, that the
term “Material Contracts” shall not include any customer purchase
orders or purchase orders by the Seller or any of its

Sulsidiaries.

*Multiemployer Plan” means a “multiemployer plan” within
the meaning of Section 4001 (a) (3) of ERISA (i) to which Seller or
any brxusa 2ffiliate is cc-<ributing, or at any time during the
five years prior to the date of thi: Agr= sent has, contributed,
or to which Seller or aany ERISA A:r..liate has, or ever has had at
an, time during the five years prior to the date of this
Agreement, an obligation to contribute or (ii) with resvect to

which Seller or any ERISA Affiliate may incur liability.

YNMGM” means NMGM, Inc., a Delaware corporation and a

wholly-owned subsidiary of Purchaser.
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*0/8 J.V.” mears 0/% J.V., Inc., a Delaware corpcration

and a vholly-owned subsidiary of Purchaser.

"paying Agent” mezrns any indenture trustees, stock
transfer agents and similar intermediaries and agents which
participate in the process c¢f making or conveying cash payments

as provided by the Modified Plan.

*Paying Agent Fees” means the compensation and expenses
payable by Purchaser and Debtors to Paying Agents for making or

cenveying cash payments as provided by the Modified Plan.

"Pension Plan” means any ERISA Plan, other than a
Mul’ iemployer Plan, (i) which is subject to the previsions of
Title IV of ERISA and (ii) which is maintained or at any time

during the five years prior to the date of is Agreement was

maintained for employees or former employees of Seller or any ot

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

Affiliate may incur liability.

*Lerson” means and includes natural persons,
corporations, limited partnerships, general partnerships, joint

stock companies, joint ventures, associations, companies, trusts




banks, trust companies, land trusts, business trusts or other
organizations, whether or not legal entities, and governments and

agencies and political subdivisions thereof.

“Purchaser” shall have the meaning ascribed to such term

in the orening paragraph of this Agreement.

“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

Date for goods purchased prior to the Effective Date.

"Reinstated or Reinstatement” means leaving unaltered
“he legal, eguitable, 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
obligations, reinstatement of original maturity of the

obligaticens.

*Reinsteted Claius’ means all Claims which are

Reinstated, collectively as set forth in the Modified Flan.
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"Reinstated Aetna Claims” means Claims of Aetna Casualty
and Surety Company under certain premium payment agreements
relating to Policy Nos. 0B LG 19821 SRA, 08 C 11338% SRA, 08 C
115065 SRA, 0B CS8 269349 SRA, 08B C 119428 SRA, 08 AL 115093 SRA
08 C 122027 SRA, 08 AL 115133 SRA, 08 CS 401139 SRA and 06 CA
105211 SRA with respect to liability insurance for policy years
1975, 1976 and 1977,

*Reinstated Al Com} nsatory Damage Claims” means with
respzct to Allegheny Internaticnal, 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.

*Reinstated Barclays Bank Claim” means Claim of Barclays
Bank PLC under a Standby lLetter of Credit Agreemsant dated as of

December 28, 1984 between Barclays and Sunbeam Corporation.

*Reinstated Cars & Conceptr 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 provis..ns of a purchase
agreement dated August 13, 1$82 pursuart 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.



*Reinstated Continental Casualty Company Claim” means
Claims of Continental Casuvalty Company for premium payments under
Policy Nos. WC 5386350, CCP 7437001 and WC 5382326 covering the

period April 11, 1981 to July 1, 1982,

'

*Reinstated Debt and Capital leases” means all Claims
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 Lenefits payable under the Group Health and

Welfare Plan of Allegheny International, Inc. and Member

Companias.

*Reinstated Envircnmental 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
Ligquid Disposal Site, Utica, Michigan

Lowry Landfill Sita2, Arapahoe County, Colorado
New Lyme Landfill Site, Ashtabula County, Ohio

18 =




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 lownship, Michigan
stringfellow Site, lLos Angeles, California

Diaz Refinery Site, Diaz, Arkansas

Qu Voe Refinery & Products Site, Cook County, IllincCis
ThermoChem Site, Holland, Michigan

Maxey Flats Nuclear Disposal Site, Morehead, Kentucky

Bally Engineered Structures Site, Bally, Pennsylvania

*Reinstated Environmental Compliance Obligations” means
ocbligations of any of the Debtors to a governmental agency to

comply with envircamental laws with respect to property of estate

of such Debtor.

*Reinstated Intercompany Claims” means the Claims
Debtor agains. any Debtor or of an affiliate of any Lebtoer

against such Debtor.

YReinstated 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 reimbursemen. 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-€81-004050~-147 effectave
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July 1, 1987 through July 1, 1988 and agreement for guarantee of
deductible reimbursement relating thereto, under comprehensive
automobile policy AE2-681-004050-217 effective July 1, 1987
through July 1, 1988 and agreement for guarantee of deductible
reimbursement relating thereto, as provided in the Liberty Mutual
Settlement.

"Reinstated Metropolitan Federal Claim” means the
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,
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,
Tennessee, and the related contingent claim of Victor and Ann

Carol Reiter against Almet/Lawnlite and Allegheny.

"YReinstated Pension Claims” means Claims under a tax~

gqualified pension plan sponsored by any Debtor or un affiliate of
a Debtor.



*Reinstated Retiree Benefit Claims” means Claims by
retired former employees of a Debtor under a plan, fund, or
program maintained or establ.ished by such Debtor prior to
commencement of such Debtor’s Reorganization Case (through the
purchase of insurance or otherwise) for the purpose of providing
medical, surgical or hospital care benefits, or benefits in the

event of sickness, accident, disability or death.

"Reinstated Sunbeam Debentures” means the Sunbeam 5 1/2%

Sinking Fund Debentures due 1992.

*Reinstated Surviving Spouse Benefit Claims” means
Claims of non-exempt salaried employees or former employees, cor
their spouses under the Surviving Spouse’s Benefit Plan for
Salaried employees of Allegheny International, Inc., Surviving
Spouse’s Benefit FPlan for Salaried Employees of True Temper
Corporation; and Surviving Spcuse’s Benefit Plan for Salaried
Pensioners of the Former Bar Products Division of Allegheny

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

Tex.2on, Inc.
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YReinstated Tort Claims” means with respect to Debtors
other than Allegheny International, Inc., property damage tort,
personal injury tort and wrongful desth Claims, proofs of which
hrave been timely filed,

“Reinstated Welmoore Claims” means Claims of Welmoore
Industries, Inc., The Frymaster Corporation, Mile Kigh Egquipment
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 inte Holdings.

"Reinstated Workers'’ Compensa:ion Claims” means Claims
for workers’ compens’ cion except for (a) Claims of employ .es or
former emplcyees c. the former Bar Division of Allegheny
International, Inc. for workers'’ compensation under the laws of
the State of New York and (b) Claims of employees or former
employees of True Temper Corporation (now known as Eliskim, Inc.)

for workers’ compensation under the laws of the State of Ohio.



*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
(Chemetrcen Corporation), 88-1220 (AL-Industrial Products, Inc.),
88-1223 (Al.eghieny International Exercise Co.), 88-1224
(Alleghery Internaticonal (USA), Inc.), 88-1226 (Chemetron
Investrents, Inc.), #8-1227 (Eliskim, Inc.), 88-1228
(InfoswiteX, Inc.), 88-1229 (Integrated Specialties, Inc.) and
88+-1231 (Wooashaft. 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.

#Seller” shall have the neaning ascribed to such term

in the opening paragraph of this Agreement.



*significant Subsidiary” meanrs with respect to Seller,
Sunbeam, Almet/lLawnlite, Inc., Chemetron Corporation, Sunbeam

Heldings, Inc. and Sunbeam Corporaticn (Canada) lLtd., and means,

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

significant subsidia.y within the meaning of Section 1.02(v) of

Regulation S-X of the Securities and Exchange Commission

*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 c¢-
indirectly, by that Person, by one or more other Subsi?.aries of

that Person or a combinatien thereof.

*Sunbeam” means Sunbeam Corporation, a Delaware

corporation.

#Tax Claim” means a Claim entitled to priority under

Section 507(a)(7) of the Code, lf allowed.

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

satisfaction of Tax Claims purcuant to the Modified Plan.
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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, withhe.Jd or assessed.

24 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,
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 Purc..aser and
Seller set forth herein, and is subject to the terms and
conditions herein set forth.

(a) Iransferred 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 Scller and its Subsidiaries to their creditors
and equity holders, including, through the issuance of New
Common Stock (2s defined in the Modified Plan) and Warrancs (as
defined in the Modified Plan) of Purchaser to the creditcrs 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



constructively, including, without limitation, by delivery to
the Distributing Agents for the Modified Plan) to Purchaser, and
Purchaser hereby purchases, assumes, receives and accepts from
Seller, ali 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 Subs.diaries set forth on
Schedule 2(a) hereto; and

(b) Assumption of lLiabilitles. Seller hereby
transfers or is causing to be transferred to the Purchaser, and
Purchaser rereby assumes and undertakes *to pay, perform and
discharge the Assumed Liabilities including, without limitation,
the liabilities and obligations set forth on Schedule 2(b)
ierete. Purchaser acknowledges that it is the "Reorganized AIl”
Jdescribed in the Modified Plan and has all of the obligations of
the Reorganized Al set forth therein. 1In 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 2ny Assumed
Liability.

3. Representations, Warranties and Covenants of the
Sellers. (a) As used in this Section 3 the terms “will not
ﬁave" and ”“the transactions contemplated hereby” shail rnot be
deemed to refer to (i) any sale or transfer by Purchaser of the
Assets to O/S8 J.V., NMGM and/or SAHL or any other Person; (ii)
any assumption of any of the Assumed Liabilities by O/8 J.V.,
NMGM or SAHL or any other Person: or (iii) any financing



arrangement entered into by Purchaser or any of its Subsidiaries
(including any Subsidiaries acquired by Purchaser pursuant to
this Agreement).

(b) The Seller hereby represents, covenants and
warrants to the Purchaser as follows:

(i) Qrganization and Powers.

Except as set forth on Schedule 3(i), Seller and each
cof 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
Significant Subsidiary has all requisite corporate power and
autherity to own and operate its properties, to carry on its
business as now ccnducted, and in the case of Seller, to enter
into the Agreement and to carry out the transactions
contemplated hereby.

(i1) Goeod Stonding.

Except as set {orth in Schedule 3(ii) hereto, each
Subsidiary set forth in Schedule 2(a) hereto (except for any
Inactive Subsidiaries set forth on such Schedule) and each other
Significant Subsidiary of Seller is in good standing and
qualified to do business in every jurisdiction where its assets
are lccated and wherever necessary to carry out its present

business and operations, except where in the aggregate the



failure to be so gualified has not had and will not have a
Material Adverse Effect.

(1ii) 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
ocutstanding capital stock of the Subsidiaries (except for the
Inactive Subsidiaries) free and clear of all Liens or
encumbrances of any kind and all material claime or charges of
any kind, and all of such capital stock is validly issued, fully
paid and nonassessable.

(C) Except for Oste:r 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.
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(iv) Rights to Acguire Stock. Except as set forth in
Schedule 3(iv) hereto, there are no outstanding (a) securities
convertible into or exchangeab<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>