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Ashland Inc. 
50 E. River Center Boulevard 
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Ref: Explo Systems Site, Camp Minden, Webster Parrish, Louisiana 

Dear Sir: 

I ~llllllllllllllll/llllllllllllllllll/1 
696534 

The purpose of this letter is to notify you of Ashland's potential liability at the EXPLO System Inc., Site 
(Site). Currently there are ongoing removal investigation activities designed to address explosives at the 
Site, and the threats presented by the explosives. 

The Site consists of 132 acres on Camp Minden, owned by the Louisiana National Guard/Louisiana 
Military Department (LNG/LMD). Camp Minden was formerly the Louisiana Army Ammunition Plant. 
In December 2004, DOD transferred the property to the LNG/LMD. EXPLO Systems, Inc., under 
contract with the DOD, conducted demilitarization of explosive powders and/or explosives from military 
munitions (cartridges for Howitzers) for commercial use starting in November 2006. 

On October 15, 2012, the explosion of a magazine containing black powder and M6 Propellant at Explo 
Systems resulted in the complete destruction of the storage magazine containing the material, damage to 
10 railcars, and the release of unconsumed M6 Propellant over Y. mile from the site of the explosion 
requiring remediation. 

On November 27,2012, the Louisiana State Police (LSP) identified approximately 10 million lbs. of 
unsecured M6 Propellant and other explosives at the Site. M6 Propellant was stored throughout the 
buildings, hallways, and outside the facility where it was exposed to the elements. 

From November 30, 2012, until May 17, 2013, LSP and Explo employees secured approximately I 0 
million lbs. ofM6 Propellant and other explosive materials within 97 magazines at Camp Minden. From 
November 30,2012, through December 7, 2012, the town of Doyline, (approximately 400 homes) was 
evacuated during operational hours. Also, the Youth Challenge Program (school) at Camp Minden was 
evacuated as well as all non-essential personnel and operations at Camp Minden while the volume of 
unsecured M6 Propellant required a minimum of a 4,000-foot safe distance, due to risk of explosion. 

Other explosives currently stored at the Site exist in smaller quantities but are also a threat due the 
reactive, explosive, and shock sensitive nature of the material. Overall, approximately 18,000,000 pounds 
of M6 Propellant and other explosives are stored within 97 magazines at Camp Minden that require 
removal and disposal. 
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A Superfund Site constitutes an area that is contaminated with hazardous substances at levels that may 
present a threat to human health or the enviromnent. Under Sections 106 and I 07 ofCERCLA, 42 U.S.C. 
§§ 9606 and 9607, potentially responsible parties (PRPs) may be required to perform cleanup actions to 
protect the public health and welfare or the enviromnent. PRPs include current and former owners and 
operators of the Site, as well as persons who sent or transported hazardous substances to the Site for 
disposal or treatment, or who arranged for the disposal or treatment of hazardous substances at the Site. 

Based on the information collected, the U.S. Environmental Protection Agency (EPA) believes that 
Ashland Inc., (through its merger with Hercules Inc.) may be liable under Section 107(a) ofCERCLA 
with respect to the Site, as a person who by contract, agreement, or otherwise arranged for disposal or 
treatment, or arranged transpOit for disposal or treatment, of hazardous substances owned or possessed by 
such person. Enclosure A explains the General Notice and Removal Action, and offers you the 
opportunity to enter into an Administrative Order on Consent (AOC) as a Settling Party concerning the 
cleanup of the Site. Enclosure B explains the basis for the EPA's determination that Ashland is a PRP. 
The draft AOC and draft Statement of Work (SOW) are included as Enclosure C. A list of the other 
parties who are currently negotiating with the EPA is included as Enclosure D. Also included in this 
letter as Enclosure E is the Small Business Resource Fact Sheet, and Enclosure F which is the 104(e) 
Information Request. 

The EPA invites you to participate in negotiations for the performance of removal work needed at the 
Site. You should also contact the representatives of the PRPs identified in Enclosure D to join in 
discussions among the PRPs. Should Ashland decline to participate in negotiations offered under 
CERCLA, the Agency may use other available enforcement authorities in order to ensure cleanup of 
the Site. 

Upon reviewing the enclosed Notice (Enclosure A), please provide an oral response to 
Ms. Cynthia Brown, Removal Enforcement Coordinator, at 214-665-7480 within 3 days after receipt of 
this letter to let her know whether you will enter into AOC negotiations to address the current response at 
the Site. In addition, please provide a written response to Ms. Brown, at the address included in the 
Information Request. The Comprehensive Enviromnental Response, Compensation and Liability Act 
(CERCLA) Section I 04( e), 42 U .S.C. § 9604( e), gives the EPA the authority to require PRPs to respond 
to the Information Request included in this correspondence. We encourage your company to give this 
matter its full attention and we respectfully request that you respond to this Infonnation Request for 
information in writing, within ten (I 0) working days ofreceipt of this letter. You may designate another 
official of this facility with the requisite authority to respond on behalf of the company. However, failure 
to respond to this information request may result in the EPA seeking penalties of up to $3 7,500 per day 
of violation. In addition, furnishing false, fictitious or fraudulent statements or representations is subject 
to criminal penalty under 18 U.S.C. § 1001. 
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If you have questions regarding the notice or any of the other documentation included, please contact 
Ms, Brown at 214-665-7480, or at brown.cynthia@epa.gov. Questions concerning legal matters should 
be directed to EPA attorney Mr. George Malone at 214-665-8030, or malone.george@epa.gov. Thank 
you for your attention to this matter. 

Enclosures ( 6) 

Carl Edlund, P.E. 
Director 
Superfund Division 
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EXPLO SYSTEMS INC. 
ENCLOSURE A 

GENERAL NOTICE 
REMOVAL ACTION 

This Notice is from the U.S. Environmental Protection Agency (EPA). This Notice is directed to you, 
the Potentially Responsible Party (PRP) of the EXPLO Systems Inc., (Explo) Superfund Site. This 
Notice does two things: 

1. This Notice tells you that this entity may be responsible for the presence of hazardous substances 
found at the Site. When we say "Site" or "property" in this Notice, we mean the EXPLO Systems Inc., 
Superfund Site which is the "property" located at Camp Minden, Webster Parrish, Louisiana. This 
Notice is issued under the Comprehensive Environmental Response, Compensation, and Liability Act 
(CERCLA or Superfund). 

2. This Notice provides background information leading up to the EPA's investigation of the Site 
and the EPA's activities to determine the source of the contamination. 

NOTICE THAT YOU MAY BE LIABLE 

Under Section 107 of CERCLA, 42 U.S.C. § 9607, responsible parties are those who are current owners 
or operators of a facility, past owners or operators who owned or operated the facility at the time 
hazardous substances were released or disposed of at the facility, persons who arranged for disposal or 
treatment at the facility (usually the person(s) who generated the hazardous substance), or persons who 
selected that facility and transported the hazardous substances to the facility. Section 107 of CERCLA, 
42 U.S.C. § 9607, states that responsible parties are liable to the United States for the costs it has 
incurred or will incur conducting a response action such as that proposed for the Explo Superfund Site. 
A PRP is therefore responsible for performing the cleanup action in accordance with the EPA 
requirements, paying for the cleanup by the EPA, and reimbursing the Federal Government for past and 
future costs of the cleanup activities. 

The EPA encourages Ashland to participate in negotiations offered under this CERCLA notice letter. If 
this action does not result in an expedited resolution under CERCLA, the Agency may use other 
available enforcement authorities, in order to ensure cleanup of the Explo Site located in Camp Minden, 
Louisiana. 

BACKGROUND 
Previous Actions 

On October 15, 2012, the explosion of a magazine containing black powder and M6 Propellant at Explo 
Systems shattered windows in Minden, (approximately 4 miles northeast) and generated a 7,000-foot 
mushroom cloud. The explosion was detected by Doppler Radar in Shreveport and satellite images were 
captured of the blast from space. The explosion resulted in the complete destruction of the storage 
magazine containing the material, damage to 10 railcars, and the release of unconsumed M6 Propellant 
requiring remediation over Y. mile from the site of the explosion. 
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The ensuing LSP investigation of the explosion revealed the improper and unsafe storage of explosives 
and propellants at the Site. On November 27, 2012, LSP served a warrant to Explo Systems and began 
the assessment and relocation of unsecured explosives (primarily M6 Propellant) to magazines at Camp 
Minden. 

From November 30, 2012, tln·ough May 17, 2013, LSP and Explo employees secured all M6 Propellant 
(approximately I 0 million lbs.) and other explosive materials within the magazines at Camp Minden. 

On February 5, 2013, the LNG/LMD Adjutant General formally requested assistance with the 
transportation and storage of the explosives associated with Explo Systems from the Secretary of 
Defense. That request was denied by the Secretary of the Army on May 12, 2013, citing the prohibitions 
for the storage, treatment, or disposal of any hazardous materials not owned by DOD in 10 USC§ 2692. 
The Army did offer the continued technical assistance of the DOD Explosives Safety Board and the U.S. 
Army Technical Center for Explosives Safety. 

• On April2 and 3, 2013, at the request of the LNG/LMD, a team from the DOD (US ARMY) 
Explosives Safety Board (ESB) conducted a safety assessment of the hazards associated with the M6 
Propellant at Explo Systems at Camp Minden. On May 7 through May 9, 2013, a team from the 
DOD (US ARMY) ESB conducted a safety assessment of all the explosive hazards associated with 
Explo Systems, including the Explo facility at "S-Line" and the storage magazines at Camp Minden. 
Reports included concerns about the stability of the M6 Propellant and other explosives due to loss 
of lot integrity, improper storage conditions, and lack of a stability monitoring program. The ESB 
recommended the disposal of the explosives by open burn/open detonation (OBOD) at Camp 
Minden. During a meeting on August I, 20 13, the ESB indicated the likelihood of a magazine 
explosion increasing within the next 2 years due to instability concerns associated with this material. 

• The DOD ESB provided an inventory of the explosives stored in the magazines at Camp Minden 
(associated with Explo Systems) and at S-Line: 

• 
• 
• 
• 
• 
• 
• 
• 
• 
• 

128 lbs. of black powder 
200 lbs. of Composition H6 

Four 50-gallon drums of ammonium perchlorate 
Two 50-gallon drums and 3-50 lb. boxes of Explosive D (ammonium picrate) 
109,000 lbs. ofM30 propellant 

320,000 lbs. of Clean Burning Incendiary (CBI) 

661,000 lbs. ofNitrocellulose 
1.817 million lbs. ofTritonal (aluminum/TNT) mixture 
Unknown volume of Red Water (water contaminated with TNT) 

Effluent associated with the Super Critical Water Oxidation Unit (SCWO) 

• On June 18, 2013, LSP arrested Explo Systems' managers and employees who were indicted by the 
Webster Parish Grand Jury for reckless handling of explosives, failure to properly mark explosives, 
unlawful storage of explosives, failure to obtain magazine license, failure to keep a proper inventory 
of explosives, and conspiracy on all counts. After the arrest and indictment ofExplo Systems' 
employees, their explosive handling licenses with the State of Louisiana were revoked. 

• On August 5, 2013, the Bureau of Alcohol, Tobacco, Firearms and Explosives (ATF) revoked 
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EXPLO Systems Inc., explosives licenses as a result of the indictments of Explo' s management and 
employees by the State of Louisiana. 

Current Actions 

The previously unsecured explosives at S-Line are currently secured within 97 explosive storage 
magazines at Camp Minden. A stability monitoring program is not in place for the explosives stored at 
Camp Minden. The deterioration of the stability of the explosives continually increases the risk of auto
detonation of the explosives and a magazine explosion similar to the October 2012 explosion. 

On August 13, 2013, EXPLO Systems, Inc., filed for Chapter II Bankruptcy and the proceedings for the 
liquidation of assets and reconciliation of debts is proceeding with the assistance of a U.S. Trustee 
assigned t6 the case. 

On September 30,2013, the Bankruptcy Court approved an EXPLO and Louisiana Department of 
Military transfer and settlement agreement transferring title of all materials and inventory it owned to 
the Louisiana Department of Military. 

YOUR RESPONSE TO THE EPA 

In additional to oral notification, please notify Ms. Brown in writing at the address indicated below 
within seven (7) calendar days of the date of receipt of this letter to indicate your willingness to 
negotiate in good faith to pay for the cleanup by the EPA, or reimburse the Federal Government for 
past and future costs of the cleanup activities. If the EJ> A does not receive your response within 
seven (7) calendar days, the EPA may assume you do not wish to negotiate, and the EPA will then 
take whatever actions are necessary to abate the potential threat to human health and the 
environment posed by explosives or hazardous materials on the property. 

Your response to this letter and questions regarding the matters in this letter should be directed to: 

Ms. Cynthia Brown 
Removal Enforcement Coordinator (6SF-TE) 
United States Enviromnental Protection Agency 
Region 6 
1445 Ross Avenue 
Dallas, Texas 75202 
Telephone: 214-665-7480 
Fax: 214-665-6660 
Brown.cynthia@epa.gov 

EXPLO Systems Inc. 
General Notice letter- Enclosure A page 3 o1'4 
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If you or your attorney have legal questions pertaining to this matter, please direct them to: 

Mr. George Malone 
Assistant Regionai·Counsel( 6RC-S) 
United States Environmental Protection Agency 
Region 6 
1445 Ross Avenue 
Dallas, Texas 75202 
Telephone: 214-665-8030 
Fax: 214-665-6460 
Malone.george@epa.gov 

The discussions of fact or law in this Notice are meant to help you understand CERCLA and the EPA's 
actions at the Site. The discussions of fact and law are not final positions on any matter discussed in this 
Notice. 

EXPLO Systems Inc. 
Genera! Notice Jette! ·-·Enclosure A page 4 of4 
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EXPLO SYSTEMS INC. 
ENCLOSUREB 

EVIDENCE 
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ASHLAND INC. (Form Type: 8-K, Filing Date: 07/14/2008) Page l of 132 

Full-Text Search Company 

UNITED STATES 
S:ECU1UTIES AND :EX: CHANGE COMMISSION 

WASHINGTON, D.C. 20549 

FORM8-K 

CURRENT REPORT 
Pursuant to Section 13 or 15( d) of the 

Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): July 10,2008 

Kentucky 
(State or other 

jurisdiction of incorporation) 

ASHLAND INC. 
(Exact name of registrant as specified in its charter) 

1-32532 
(Commission File Number) 

50 E. RiverCenter Boulevard, Covington, Kentucky 
(Address of principal executive offices) 

P.O. Box 391, Covington, Kentucky 
(Mailing Address) 

20-0865835 
(IRS Em(lloyer 

Identification No.) 

41011 
(Zip Code) 

41012-0391 
(Zip Code) 

Registrant's telephone number, including area code: (859) 815-3333 

Check the appropriate box below if the Fonn 8-K filing is intended to simultaneously satisfy the filing obligation of the 
registrant under any of the following provisions: 

!RI Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

0 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

0 Pre-commencement communications pursuant to Rule l4d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 

0 Pre-commencement communications pursuant to Rule l3e-4( c) under the Exchange Act (17 CFR 240.13e-4( c)) 

mhtml:file://C:\Users\dgreenwe\AppData\Local\temp\notesE6CAD5\ASHLAND INC_(... 12/20/2013 

024099



ASHLAND INC. (Form Type: 8-K, Filing Date: 07/14/2008) 

Item 1.01 Entry into a Material Definitive Agreement. 

Merg~r Agreement 

Page 2 of 132 

On July 10, 2008, Ashland Inc. ("Ashland"), entered into an Agreement and Plan of Merger (the "Merger Agreement") 
with Hercules Incorporated, a Delaware corporation ("Hercules") and Ashland Sub One, Inc., a Delaware corporation and 
wholly owned subsidimy of Ashland ("Merger Sub"), pursuant to which, on the terms set forth in the Merger Agreement, 
Merger Sub will be merged with and into Hercules, with Hercules surviving as a wholly owned subsidiary of Ashland (the 
"Merger"). 

At the effective time of the Merger, each share of Hercules common stock will be converted into the right to receive 
0.093 of an Ashland share of common stock, par value $0.01 per share, and $18.60 in cash, without interest. In addition, all 
of the Hercules equity awards will vest immediately prior to the effective time of the Merger. Holders of Hercules stock 
options will be entitled to elect to conve1t their options into stock options to acquire shares of Ashland common stock based 
on an exchange ratio derived from the merger consideration or to cash out their options based on the cash equivalent of the 
merger consideration (less the applicable option strike price), subject to pro ration if the conversion election is 
oversubscribed. The restrictions on Hercules restricted shares will lapse immediately prior to the Merger and those shares 
will be entitled to the merger consideration on the same terms as other shares of Hercules common stock. Hercules restricted 
stock units will be converted into a vested right to receive cash for a per share amount equal to the cash equivalent of the 
merger consideration. 

Ashland and Hercules have made representations, warranties and covenants in the Merger Agreement and the 
completion of the Merger is subject to the satisfaction or waiver of customary closing conditions, including (i) the 
effectiveness of a registration statement on Fmm S-4, (ii) the approval of Hercules' stockholders of the Merger, (iii) receipt 
of all applicable approvals under antitrust laws, and (iv) the absence of a material adverse effect with respect to Hercules. 

The respective boards of directors of Ashland and Hercules have unanimously approved the Merger, and the Hercules 
board of directors has agreed to recommend that Hercules' stockholders approve the Merger. Hercules has agreed, with 
certain exceptions, not to directly or indirectly solicit, initiate or knowingly encourage proposals relating to alternative 
business combination transactions. However, the Hercules board of directors may, subject to payment of the termination fee 
described below, change its recommendation in favor of the Merger if it determines in good faith that such a change in 
recommendation is required by its fiducia1y duties. 

The Merger Agreement is subject to tCJmination by either Ashland or Hercules for various reasons, including their 
mutual written consent, the failure of the Merger to be consummated on or before March 31, 2009, or the failure of Hercules 
stockholders to approve the Merger. Ashland may terminate the Merger Agreement if, prior to receiving Hercules' 
stockholder approval, the Hercules board of directors recommends or approves any altemative transaction or the Hercules 
board of directors fails to timely affirm its recommendation of the Merger Agreement upon request from Ashland. Hercules 
may tenninate the Merger Agreement if(i) after Hercules' stockholder approval, both the average Ashland closing stock 
price declines by more than 20% for any five-trading-day period compared to the Ashland closing stock price on the day 
prior to the Hercules stockholder meeting; and Ashland's closing stock price during the same five-trading-day period also 
declines by 20% or more than Standard & Poor's 500 Index, or (ii) prior to receiving Hercules' stockholder approval, the 
Hercules board of directors approves a superior proposal for an alternative business combination transaction and concurrently 
authorizes Hercules to enter into a definitive agreement regarding such an alternative transaction. Upon a termination of the 
Merger Agreement as a result of certain altemative business combination situations or a Hercules board recommendation 
adverse to the Merger, Hercules will be obligated to pay a termination fee to Ashland in the amount of$77.5 million, whereas 
upon a termination of the Merger Agreement due to Ashland's inability to receive the necessary financing for the transaction 
or a breach of Ashland's covenants related to financing, Ashland will be obligated to pay a tennination fee to Hercules in the 
amount of $77.5 million. 

The foregoing summary of the Merger Agreement is qualified in its entirety by the terms and conditions of the Merger 
Agreement, which is filed as Exhibit 2.1 hereto and is incorporated herein by reference. 

1 ') /') (\ 1'1 (\ 1 1. . 
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ASHLAND INC. (Form Type: 8-K, Filing Date: 07/14/2008) Page 3 of 132 

Fin a/lee Commitment Letter 

Also on July 10, 2008, Ashland accepted a finance commitment letter (the "Commitment Letter") with Bank of 
America, N.A.,.The Bank of Nova Scotia,.Banc.of.America Bridge LLC, and Bane of America .Securities LLC.(collectively, 
the "Commitment Parties"). Pursuant to the Commitment Letter, certain of the Commitment Parties will act as the initial 
lenders, lead arrangers and book running managers under senior secured credit facilities (collectively, the "Senior Credit 
Facilities") in the aggregate of$1.950 billion, consisting of term loan A facilities and tenn loan B facilities aggregating up to 
$1,450.0 million and a revolving credit facility of up to $500.0 million. Cmtain of the Commitment Parties will also act as 
underwriters, initial purchasers, arrangers and placement agents with respect to $750.0 million of senior unsecured notes (the 
"Senior Notes"), or altematively, as initial lenders under a $750.0 million bridge facility that will provide interim financing 
as the Senior Notes are being marketed and sold (the "Bridge Facility"). The Commitment Parties have committed to provide 
the financing described in the Commitment Letter through December 31, 2008. 

Proceeds from the Senior Credit Facilities and, as the case may be, the Senior Notes or the Bridge Facility will be used, 
together with cash on hand at Ashland and the common stock of Ashland, to finance the Merger, the costs and expenses 
related to the Merger, the repayment of certain existing indebtedness of Ashland and Hercules, and the ongoing working 
capital and other general corporate purposes of Ashland after consummation of the Merger. 

The Senior Credit Facilities and Bridge Facility are subject to the negotiation of mutually acceptable credit or loan 
agreements and other mutually acceptable definitive documentation, which will include customary representations and 
warranties, affirmative and negative covenants, financial covenants, and events of default. Additionally, the Commitment 
Parties' obligations to provide the financing are subject to the satisfaction of specified conditions, including consummation of 
the Merger in accordance with the terms of the Merger Agreement, the accuracy of specified representations, and the absence 
of specified defaults. 

The foregoing summary of the Commitment Letter is qualified in its entirety by the terms and conditions of the 
Commitment Letter, which is filed as Exhibit 10.1 hereto and is incorporated herein by reference. 

Additional Information 

In connection with the proposed transaction, Ashland and Hercules will be filing documents with the SEC, including the 
filing by Ashland of a registration statement on Form S-4, and the filing by Hercules of a related preliminary and definitive 
proxy statemenUprospectus. Investors and security holders are urged to read the registration statement on Fonn S-4 and the 
related preliminary and definitive proxy/prospectus when they become available because they will contain important 
information about the proposed transaction. Investors and security holders may obtain free copies of these documents (when 
they are available) and other documents filed with the SEC at the SEC's web site at www.sec.gov and by contacting Ashland 
Investor Relations at (859) 815-4454 or Hercules Investor Relations at (302) 594-7151. Investors and security holders may 
obtain free copies of the documents filed with the SEC on Ashland's Investor Relations website at 
www.ashland.com/investors or Hercules' website at www.herc.com or the SEC's website at www.sec.gov. 

mhtml:file://C:\Users\d!!reenwe\AnnData\Local\temn\notesE6CAD5\ASHLAND INC (.. 12/20/2013 
024101



ASHLAND INC. (Form Type: 8-K, Filing Date: 07/14/2008) Page 4 of 132 

Item 9.01 Financial Statements and Exhibits. 

~ 
2.1 

10.1 

Descri )tion 

Agreement and Plan of Merger dated as of July 10, 2008 among Ashland Inc., Ashland Sub One, Inc. 
and Hercules Incorporated 

Commitment Letter with Bank of America, N.A., The Bank of Nova Scotia, Bane of America Bridge 
LLC, and Bane of America Securities LLC dated July I 0, 2008 

1, 1 i'"1 1/r'<\TT '' 1'")/'1{\/')(\1 ') 
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ASHLAND INC. (Form Type: 8-K, Filing Date: 07/14/2008) Page 5 of 132 

SIGNATURES 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be 
sig11ed <in its behalf by the undersigned hereunto duly authorized. 

Date: July 14, 2008 

ASHLAND INC. 

By: /s/ David L. Hausrath 
David L. Hausrath 
Senior Vice President and 
General Counsel 

mhtml:file://C:\Users\d!1reenwe\AooData\Local\temo\notesE6CAD5\ASHLAND INC (... 12/20/2013 
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ASHLAND INC. (Fonn Type: 8-K, Filing Date: 07114/2008) Page 6 of 132 

Exhibit Index 

Exhibit 
2.1 

10.1 

_l)escri 1ti1m 
Agreement and Plan of Merger dated as of July l 0, 2008 among Ashland Inc., Ashland Sub One, Inc. and 
Hercules Incorporated 

Commitment Letter with Bank of America, N.A., The Bank of Nova Scotia, Bane of America Bridge LLC, and 
Bane of America Securities LLC dated July 10, 2008 

AGREEMENT AND PLAN OF MERGER 

Dated as of July 10, 2008 

among 

ASHLAND INC., 

ASHLAND SUB ONE, INC. 

and 

HERCULES INCORPORATED 

Exhibit 2.1 
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ASHLAND INC. (Form Type: 8-K, Filing Date: 07/14/2008) 
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AGREEMENT AND PLAN OF MERGER dated as of July I 0, 2008 among ASHLAND INC., a Kentucky corporation 
("Parent"), ASHLAND SUB ONE, INC., a Delaware corporation ("Sub") and a wholly owned subsidiary of Parent, and 
HERCULES IN CORPORA TED, a Delaware corporation (the "Company" and, together with Parent and Sub, the "parties"). 

WHEREAS, the Board of Directors of Parent has determined that this Agreement and the transactions contemplated by 
this Agreement, including the merger (the "Merger") of Sub with and into the Company, taken together, are advisable for, 
fair to and in the best interests of Parent and its stockholders and, by resolutions duly adopted, has approved and adopted this 
Agreement; 

WHEREAS, the Board of Directors of the Company (the "Company Board") has detennined that this Agreement and 
the transactions contemplated by this Agreemen~ including the Merger, taken together, are advisable for, fair to and in the 
best interests of the Company and its stockholders and, by resolutions duly adopted, has approved and adopted this 
Agreement and resolved to recommend that the Company's stockholders approve and adopt this Agreement; and 

WHEREAS, the Board of Directors of Sub has approved and adopted this Agreement and Parent, as the sole stockholder 
of Sub, has approved and adopted this Agreement. 

NOW, THEREFORE, in consideration for the various representations, warranties, covenants and agreements contained 
in this Agreement, the parties agree as follows: 

ARTICLE! 

The Merger 

SECTION 1.0 I. The Merger. On the terms and subject to the conditions set forth in this Agreement, and in accordance 
with the General Corporation Law of the State of Delaware (the "DGCL"), Sub shall be merged with and into the Company 
at the Effective Time. At the Effective Time, the separate corporate existence of Sub shall cease and the Company shall 
continue as the surviving corporation. The Company, as the surviving corporation in the Merger, is sometimes referred to in 
this Agreement as the "Surviving Corporation." The Merger and the other transactions contemplated by this Agreement 
(excluding the Financing) are refetred to in this Agreement collectively as the "Transactions." 

SECTION 1.02. Closing. The closing (the "Closing") of the Merger shall take place at the offices of Squire, Sanders & 
Dempsey L.L.P., 350 Park Avenue, New York, New York 10022 at 9:00a.m. as soon as practicable but in any event no later 
than the fifth Business Day (or by January 26, 2009 if the Company Stockholder Approval is obtained between December I9, 
2008 and January I9, 2009) following the date upon which all of the conditions set forth in Article VII are satisfied or waived 
(other than those conditions that by their nature are to be satisfied at the Closing, but subject to the satisfaction or (to the 
extent permitted by Law) waiver of those conditions), or at such other place, time and date as shall be agreed in writing 
between Parent and the Company; provided, however, that if all the conditions set forth in Article VII shall not have been 
satisfied or (to the extent permitted by Law) waived on such fifth Business Day, then the Closing shall take place on the first 
Business Day on which all such conditions shall have been satisfied or (to the extent permitted by Law) waived. The date on 
which the Closing occurs is referred to in this Agreement as the "Closing Date." 

- I -
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SECTION 1.03. Effective Time. Subject to the provisions of this Agreement, as soon as practicable on the Closing LJatc, 
the parties shall file with the Secretaty of State of the State of Delaware, a certificate of merger (the "Certificate of Merger") 
in such fonn as is required by and executed in accordance with Section 251 of theDGCL, and as soon as practicable on or 
after the Closing Date, shall make all other filings or recordings required under the DGCL. The Merger shall become 
effective upon the filing of the Cettificate of Merger with the Secretary of State of the State of Delaware, or at such later time 
as Parent and the Company shall agree and specify in the Certificate of Merger (the time the Merger becomes effective being 
the "Effective Time"). 

SECTION 1.04. Effects of the Merger. From and after the Effective Time, the Merger shall have the effects set forth in 
Section 259 of the DGCL. Without limiting the generality of the foregoing and subject thereto, at the Effective Time, all the 
property, rights, privileges, immunities, powers and franchises of the Company and Sub shall vest in the Surviving 
Corporation and all debts, liabilities and duties of the Company and Sub shall become the debts, liabilities and duties of the 
Surviving Corporation. 

SECTION 1.05. Certificate of Incorporation and Bylaws. At the Effective Time, without any further action on the part 
of Parent, the Company or Sub, (a) the Restated Cettificate oflncmporation of the Company (the "Company Certificate") 
shall be atuended and restated so as to read in its entirety as set forth on Exhibit A to this Agreement and, as amended, such 
Company Certificate shall be the Certificate of Incorporation of the Surviving Corporation atld (b) the Amended and Restated 
Bylaws of the Company shall be amended and restated so as to read in their entirety as set forth on Exhibit B to this 
Agreement and, as so amended, shall be the Bylaws of the Surviving Corporation, in each case until amended in accordance 
with (i) the DGCL, (ii) the provisions of such Certificate of Incorporation and Bylaws and (iii) the tenns of this Agreement, 
including the obligations set forth in Section 6.08. 

SECTION 1.06. Directors and Officers. From and after the Effective Time, (i) the directors of Sub shall be the directors 
of the Surviving Corporation and (ii) the officers of Sub shall be the officers of the Surviving Corporation, in each case until 
the earlier of their resignation or removal, or until their respective successors are duly elected or appointed and qualified. 

ARTICLE II 

Effect on the Capital Stock of the Constituent Corporations; Exchange of Cettificates 

SECTION 2.0 I. Effect on Capital Stock. At the Effective Time, by virtue of the Merger and without any action on the 
part of the holder of any shares of Company Common Stock or any shares of capital stock of Parent or Sub: 

(a) Capital Stock of Sub. Each share of common stock, no par value per share, of Sub issued and outstanding 
immediately prior to the Effective Time shall be con vetted into and become one fully paid and nonassessable share of 
common stock, no par value per share, of the Surviving Corporation. 
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(b) Cancellation of Treasury Stock and Parent-Owned Stock. Each share of common stock, no par value, of the 
Company (the "Company Common Stock") that is held by the Company as treasury stock and each share of Company 
Common Stock that is owned directly or indirectly by Parent or Sub immediately prior to the Effective Time shall no longer 
be ·outstanding arid ·snall'iilltonfaticall)ibe'cancelled"aild shall cease to exist, and no consideration· shall· be delivered in 
exchange for such shares. 

(c) Conversion of Company Common Stock. Subject to Section 2.02( e), each share of Company Common Stock 
issued and outstanding immediately prior to the Effective Time (including any shares of Company Common Stock that are 
owned by a wholly owned Subsidiary of the Company, but excluding shares to be cancelled in accordance with Section 2.0 I 
(b) and any Appraisal Shares (as defined below)) shall be converted into the right to receive (i) 0.0930 (the "Exchange 
Ratio") of a validly issued, fully paid and nonassessable share of common stock, par value $0.01 per share (the "Parent 
Common Stock"), of Parent (the "Stock Consideration") and (ii) $18.60 in cash, without interest (the "Cash Consideration" 
and, together with the Stock Consideration, the "Merger Consideration"). From and after the Effective Time, all shares of 
Company Common Stock converted into the right to receive the Merger Consideration pursuant to this Section 2.0 I (c) shall 
no longer be outstanding and shall automatically be cancelled and shall cease to exist, and each holder of a certificate which 
immediately prior to the Effective Time represented any such shares of Company Common Stock (each, a "Certificate") shall 
cease to have any rights with respect to such shares, except the right to receive the Merger Consideration, any dividends or 
other distributions payable pursuant to Section 2.02(c) and cash in lieu ofany fractional shares payable pursuant to 
Section 2.02( e), in each case to be issued or paid in consideration therefor upon surrender of such Certificate in accordance 
with Section 2.02(b), without interest. Notwithstanding the foregoing, if between the date of this Agreement and the Effective 
Time, the outstanding shares of Parent Common Stock or Company Common Stock shall have been changed into a different 
number of shares or a different class, by reason of any stock dividend, subdivision, reclasstfication, recapitalization, split, 
combination or exchange of shares, or any similar event shall have occurred, then any number or amount contained in this 
Agreement that is based upon the number of shares of Parent Common Stock or Company Common Stock, as the case may 
be, will be appropriately adjusted to provide to Parent and the holders of Company Common Stock the same economic effect 
as contemplated by this Agreement prior to such event. 

(d) Aporaisal Rights. Notwithstanding anything in this Agreement to the eontraiy, shares of Company Common 
Stock issued and outstanding immediately prior to the Effective Time as to which the holder of such shares shall have (i) not 
voted in favor of the Merger nor consented thereto in writing, (ii) properly complied with the provisions of Section 262 of the 
DGCL ("Section 262") as to appraisal rights and (iii) not effectively withdrawn or lost their rights to appraisal (each, an 
"Aporaisal Share"), if any, shall not be converted into the Merger Consideration as provided in this Section 2.0 I, but rather 
the holders of Appraisal Shares shall be entitled to payment, solely from the Surviving Corporation, of the appraisal value of 
such Appraisal Shares to the extent permitted by and in accordance with Section 262. At the Effective Time, all Appraisal 
Shares shall no longer be outstanding, shall automatically be 
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cancelled and shall cease to exist, and each holder of Appraisal Shares shall cease to have any rights with respect thereto, 
except the right to receive the appraisal value of such Appraisal Shares in accordance with the provisions of Section 262. 
Notwithstanding, the foregoing,, if(A) anyholder,ofAppraisalShares(l) under, the circumstances permitted by and in 
accordance with the DGCL, fails to perfect or otherwise shall waive, withdraw or lose (through failure to perfect or 
otherwise) the right to dissent or its right to appraisal under Section262, (2) fails to establish his entitlement to appraisal 
riglits as provided in the DGCL or (3) fails to take any action the consequence of which is that such holder is not entitled to 
payment for his shares under the DGCL or (B) a cou11 of competent jurisdiction shall detem1ine that such holder is not 
entitled to appraisal under Section 262, then such holder shall forfeit the right to appraisal of such shares of Company 
Common Stock and such shares of Company Common Stock shall thereupon cease to constitute Appraisal Shares and such 
shares of Company Common Stock shall be deemed to have been converted as of the Effective Time into, and to have 
become, the right to receive the Merger Consideration as provided in this Section 2,0 I. The Company shall give reasonably 
prompt notice to Parent of any demands received by the Company for appraisal of any shares of Company Common Stock, 
withdrawals of such demands and any other notices pursuant to Section 262 received by the Company. Parent shall have the 
right to participate with the Company in and, prior to the Effective Time, in consultation with the Company, direct all 
negotiations and proceedings with respect to such demands. Prior to the Effective Time, the Company shall not, without the 
prior written consent of Parent (which shall not be unreasonably withheld, delayed or conditioned), voluntarily make any 
payment with respect to, or settle or offer to settle, any such demands, or agree to do any of the foregoing. 

SECTION 2.02. Exchange of Ce11ificates; Exchange Procedures. 

(a) Exchange Agent. Prior to the Effective Time, Parent shall appoint a bank or !Just company designated by Parent 
and reasonably acceptable to the Company (the "Exchange Agent") for the payment of the Merger Consideration. At or prior 
to the Effective Time, Parent shall deposit with the Exchange Agent, in trust for the benefit of the holders of Certificates, for 
exchange in accordance with this Article I! through the Exchange Agent, certificates representing the shares of Parent 
Common Stock to be issued as Stock Consideration and cash in U.S. dollars an aggregate amount sufficient to pay the Cash 
Consideration. In addition, Parent shall deposit with the Exchange Agent, ftom time to time as needed, cash in U.S. dollars 
sufficient to pay any dividend or other distributions to which such holders may become entitled pursuant to Section 2.02(c). 
All such Parent Common Stock and cash deposited with the Exchange Agent is hereinafter refe1Ted to as the "Exchange 
Fund." The Exchange Fund shall not be used for any other purpose than as set fm1h in this Section 2.02. 

(b) Exchange Procedures. As soon as reasonably practicable after the Effective Time, Parent shall cause the 
Exchange Agent to mail to each holder of record of a Ce11ificate whose shares of Company Common Stock were converted 
into the right to receive the Merger Consideration, any dividends or other distributions payable pursuant to Section 2.02(c) 
and cash in lieu of any tractional shares payable pursuant to Section 2.02( e), the following: (i) a form of letter of tJ·ansmittal 
(which shall specifY that delivery shall be effected, and risk ofloss and title to the Certificates shall pass, only upon proper 
delivery of the Certificates to the Exchange Agent and which shall be in customary form and contain custommy provisions as 
reasonably agreed by the Company and Parent); and (ii) instructions for use in effecting the 
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sunender of the Certificates in exchange for the Merger Consideration, any dividends or other distributions payable pursuant 
to Section 2.02(c) and cash in lieu of any fractional shares payable pursuant to Section 2.02(e). Each holder of record of one 
or~?EeCertificat~sshall, ~po~sufl'end~rtotheExchange Agent ofsuch Certificate or Certificates, together with such letter 
of transmittal, duly executed, and such other documents as may reasonably be required by the ExchangeAgent,he'entitled to 
receive in exchange therefor (i) the amount of cash to which such holder is entitled pursuant to Section 2.0 I (c), (ii) a 
certificate or certificates representing that number of whole shares of Parent Common Stock (after taking into account all 
Certificates surrendered by such holder) to which such holder is entitled pursuant to Section 2.01(c), (iii) any dividends or 
distributions payable pursuant to Section 2.02( c) and (iv) cash in lieu of any fractional shares payable pursuant to 
Section 2.02( e), and the Certificates so sunendered shall forthwith be cancelled. In the event of a transfer of ownership of 
Company Common Stock which is not registered in the transfer records of the Company, payment of the Merger 
Consideration in accordance with this Section 2.02(b) may be made to a person other than the person in whose name the 
Certificate so surrendered is registered if such Certificate shall be properly endorsed or otherwise be in proper form for 
transfer and the person requesting such payment shall pay any transfer Taxes required by reason of the transfer, or establish 
to the reasonable satisfaction of Parent that such Taxes have been paid or are not applicable. Until surrendered as 
contemplated by this Section 2.02(b ), each Certificate shall be deemed at any time after the Effective Time to represent only 
the right to receive upon such sunender the Merger Consideration, any dividends or other distributions payable pursuant to 
Section 2.02(c) and cash in lieu of any fractional shares payable pursuant to Section 2.02(e} No interest shall be paid or will 
accrue on any payment to holders of Certificates pursuant to the provision's of this Article II. 

(c) Treatment of Unexchanged Shares. No dividends or other distributions declared or made with respect to Parent 
Common Stock with a record date on or after the Effective Time shall be paid to the holder of any unsunendered Certificate 
with respect to the shares of Parent Common Stock issuable upon sunender thereof, and no cash payment in lieu of fractional 
shares shall be paid to any such holder pursuant to Section 2.02( e), until the surrender of such Certificate in accordance with 
this Article II. Subject to escheat, Tax or other applicable Law, following surrender of any such Certificate, there shall be 
paid to the holder of the Certificate representing whole shares of Parent Common Stock issued in exchange therefor, without 
interest, (i) at the time of such surrender, the amount of any cash payable in lieu of a fractional share of Parent Common 
Stock to which such holder is entitled pursuant to Section 2.02(e) and the amount of dividends or other distributions with a 
record date after the Effective Time theretofore paid with respect to such whole shares of Parent Common Stock and (ii) at 
the appropriate payment date, the amount of dividends or other distributions with a record date after the Effective Time but 
prior to such sunender and a payment date subsequent to such surrender payable with respect to such whole shares of Parent 
Common Stock. 

(d) No Further Ownership Rights in Company Common Stock. The shares of Parent Common Stock issued and 
cash paid in accordance with the terms of this Article II upon conversion of any shares of Company Common Stock 
(including any cash paid pursuant to subsection (c) or (e) of this Section 2.02) shall be deemed to have been issued and paid 
in full satisfaction of all rights pertaining to such shares of Company Common Stock. From and after the Effective Time, 
there shall be no further registration of transfers on the stock transfer books of the Surviving Corporation of shares of 
Company Common Stock that were outstanding 
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immediately prior to the Effective Time. If, after the Effective Time, any certificates formerly representing shares of 
Company Common Stock are presented to the Surviving Corporation or the Exchange Agent for any reason, they shall be 
cancelled and exchanged as provided· inthisArticldL 

(e) No Fractional Shares. No certificates or scrip representing fractional shares of Parent Common Stock shall be 
issued upon the conversion of Company Common Stock pursuant to Section 2.0 I. Notwithstanding any other provision of 
this Agreement, each holder of shares of Company Common Stock converted pursuant to the Merger who would otherwise 
have been entitled to receive a fraction of a share of Parent Common Stock (after taking into account all Certificates 
delivered by such holder) shall be entitled to receive, from the Exchange Agent in accordance with the provisions of this 
Section 2.02(e), a cash payment in lieu of such fractional shares representing such holder's proportionate interes~ if any, in 
the proceeds from the sale by the Exchange Agent (reduced by any fees of the Exchange Agent attributable to such sale) (as 
so reduced, the "proceeds") in one or more transactions of Parent Common Stock equal to the excess of (i) the aggregate 
number of shares of Parent Common Stock to be delivered to the Exchange Agent by Parent pursuant to Section 2.02(a) over 
(ii) the aggregate number of whole shares of Parent Common Stock to be distributed to the holders of Certificates pursuant to 
Section 2.02(b) (such excess being, the "Excess Shares"). The parties acknowledge that payment of the cash proceeds in lieu 
of issuing certificates or scrip for 1i'actional shares was not separately bargained-for consideration but merely represents a 
mechanical rounding off for purposes of avoiding the expense and inconvenience to Parent that would othetwise be caused 
by the issuance of fractional shares. As soon as practicable after the Effective Time, the Exchange Agent, as agent for the 
holders of the Certificates representing Parent Common Stock, shall sell the Excess Shares at then-prevailing prices on the 
New York Sto.ck Exchange ("NYSE") in the manner provided in this Section 2.02(e). The sale of the Excess Shares by the 
Exchange Agent, for the benefit of the holders that would otherwise receive fractional shares, shall be executed on the NYSE 
at then-prevailing market prices and shall be executed in round lots to the extent practicable. Until the proceeds of such sale 
or sales have been distributed to the holders of shares of Company Common Stock, or the Exchange Fund is terminated, the 
Exchange Agent shall hold such proceeds in trust for the benefit of the holders of shares of Company Common Stock (the 
"Fractional Share Proceeds"). The Exchange Agent shall detennine the portion of the Fractional Share Proceeds to which 
each holder of shares of Company Common Stock shall be entitled, if any, by multiplying the amount of the aggregate 
proceeds comprising the Fractional Share Proceeds by a fraction, the numerator of which is the amount of the fractional share 
interest to which such holder of shares of Company Common Stock would otherwise be entitled and the denominator of 
which is the aggregate amount of fractional share interests to which all holders of shares of Company Common Stock would 
otherwise be entitled. 

(f) Termination of Exchange Fund. Any pmtion of the Exchange Fund (including the Fractional Share Proceeds) 
that remains undistributed to the holders of Company Common Stock for 12 months after the Effective Time shall be 
delivered to Parent, upon demand, and any holder of Company Common Stock who has not exchanged his shares of 
Company Common Stock in accordance with this Article II prior to that time shall thereafter look only to Parent for delivery 
of the Merger Consideration, any cash in lieu of fractional shares and any dividends and distributions to which such holder is 
entitled pursuant to this Article II. 
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(g) No Liability. None of Parent, Sub, the Company or the Exchange Agent shall be liable to any Person in respect 
of any portion of the Exchange Fund delivered to a public official pursuant to any applicable abandoned property, escheat or 
simi)ar, L~"': A~YP?'!io~oft~~Ex~h~~gef~~d "'hi?h ~e~~i?s ~ndist.ributed. t? the holders of Certificates immediately prior 
to such date on which the Exchange Fund would otherwise escheat to or become the property of any Governmental· Entity 
shall, to the extent permitted by applicable Law, become the property of Parent, ftee and clear of all claims or interest of any 
Person previously entitled thereto. 

(h) Investment of Exchange Fund. The Exchange Agent shall invest any cash in the Exchange Fund as directed by 
Parent in obligations of the United States. Any interest and other income resulting from such investments shall be paid to 
Parent. 

(i) Withholding Rights. Each of Parent, the Surviving Corporation and the Exchange Agent (without duplication) 
shall be entitled to deduct and withhold ftom the consideration otherwise payable to any holder of Company Common Stock 
pursuant to this Agreement such amounts as may be required to be deducted and withheld with respect to the making of such 
payment under the Internal Revenue Code of 1986, as amended (the "Code"), or under any provision of federal, state, local or 
foreign Tax Law. To the extent that amounts are so withheld and paid over to the appropriate taxing authority, such amounts 
shall be treated for all purposes of this Agreement as having been paid to the holder of Certificates in respect of which Parent, 
the Surviving Corporation or the Exchange Agent, as the case may be, made such deduction or withholding. 

(j) Lost Certificates. If any Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit of 
that fact by the Person claiming such Certificate to be lost, stolen or destroyed and, if required by the Surviving Corporation, 
the posting by such Person of a bond, in such reasonable amount as Parent may direct, as indemnity against any claim that 
may be made against it with respect to such Certificate, the Exchange Agent shall issue, in exchange for such lost, stolen or 
destroyed Certificate, the Merger Consideration, any cash in lieu of fractional shares and any dividends and distributions on 
the Certificate deliverable in respect thereof pursuant to this Agreement. 

ARTICLE III 

Representations and Warranties of the Company 

Except as disclosed in the Company SEC Documents filed prior to the date of this Agreement or in the disclosure letter 
delivered by the Company to Parent concurrently with the execution of this Agreement (the "Company Disclosure Letter") 
(which shall be arranged to correspond to the sections contained in this Article lll and the disclosure in any section of the 
Company Disclosure Letter shall qualifY other sections in this Article III to the extent that it is reasonably apparent that such 
disclosure also qualifies or applies to such other sections), the Company represents and wan-ants to Parent and Sub as 
follows: 

SECTION 3.01. Organization, Standing and Cornorate Power. The Company and each of its Subsidiaries (the 
"Company Subsidiaries") are duly organized, validly existing and in good standing under the laws of the jurisdiction in 
which each is organized and have all requisite 
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power and authority and possess all governmental franchises, licenses, permits, authorizations and approvals (collectively, 
"Permits") necessaty to enable each to own, lease or otherwise hold its properties and assets and to conduct its businesses as 
presently conducted (the•"CompanyPermits"), except where the failure to have•such Company Permits; individually or in the 
aggregate, is not having or would not reasonably be expected to have a Material Adverse Effect on the Company. The 
Company and each Company Subsidiary is duly qualified or licensed to do business in each jurisdiction where the nature of 
its business or the ownership or leasing of its properties make such qualification necessary, other than in such jurisdictions 
where the failure to be so qualified or licensed, individually or in the aggregate, is not having or would not reasonably be 
expected to have, a Material Adverse Effect on the Company. The Company has delivered or made available to Parent, prior 
to the execution of this Agreement, complete and accurate copies of the certificate of incorporation of the Company, as 
amended to tl1e date of this Agreement (as so amended, the "Company Charter"), and the bylaws of the Company, as 
amended to the date of this Agreement (as so amended, the "Company Bylaws"). 

SECTION 3.02. Company Subsidiaries; Equity Interests. 

(a) The Company Disclosure Letter lists each Company Subsidiary and its form and jurisdiction of organization 
and, for each Company Subsidiary that constitutes a significant subsidiary within the meaning of Rule l-02 of Regulation S
X of the SEC (a "Significant Company Subsidiary") as of the date of this Agreement, each jurisdiction in which such 
Significant Company Subsidiary is qualified or licensed to do business. All the outstanding shares of capital stock of, or other 
voting securities or ownership interests in, each Company Subsidiaty have been validly issued and are fully paid and 
nonassessable and are owned by the Company, by another Company Subsidiary or by the Company and another Company 
Subsidiary, free and clear of all pledges, liens, charges, mortgages, encumbrances and security interests of any kind or nature 
whatsoever (collectively, "Liens") except for Liens for Taxes that are not yet due and payable or for Liens of an immaterial 
amount for which the amount or validity is being contested in good faith and free of any other restriction (including any 
restriction on the right to vote, sell or otherwise dispose of such capital stock or other ownership interests), except for 
restrictions imposed by applicable securities laws. 

(b) Except for its interests in the Company Subsidiaries, neither the Company nor any Company Subsidiary owns, 
directly or indirectly, any equity or similar interest in, or any interest convertible into or exchangeable or exercisable for, any 
corporation, partnership, joint venture or other business association or entity, excluding equities or similar interests in any 
publicly-traded entity held for investment by the Company or the Company Subsidiaries and comprising less than 5% of the 
outstanding equities or similar interests of such entity. 

SECTION 3.03. Capital Structure. 

(a) The authorized capital stock of the Company consists of 300,000,000 shares of Company Common Stock and 
2,000,000 shares of preferred stock, no par value (the "Company Prefen-ed Stock" and, together with the Company Common 
Stock, the "Company Capital Stock"), of which 125,000 shares have been designated as Series A Junior Participating 
Prefen-ed Stock (the "Company Series A Prefen-ed Stock"). At the close of business on July 8, 2008, (i) 112,663,180 shares 
of Company Common Stock were issued and outstanding, of which 
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1, 712,546 were Company Restricted Shares and 483,563 shares were held by an employee stock ownership plan trust under 
the Company's Savings and Investment Plan, Plan No. 020, (ii) no shares of Company Preferred Stock were issued or 
qutstllr\Ji~~;, (iii)1?,'2,36,2.93 ~h~E~s. ?fC?p;e~~~.c;~~~o,n St?~kw~~~ ~el?. ?Y th~ c;~~panyinits_tr~~sury, (iv)_ 8,954,274 
shares of Company Common Stock were reserved and available for issuance pursuant to the Company Stock Plans, ofwhich 
3,880,914 shares were subject to issuance in payment of outstanding Company Stock Options and 151,905 shares were 
subject to issuance in payment of outstanding Company RSUs, (v) 6,604,214 shares of Company Common Stock were 
reserved for issuance upon exercise of warrants to purchase shares of Company Common Stock (the "Warrants") issued 
pursuant to the Warrant Agreement, dated as of July 27, 1999, between the Company and The Chase Manhattan Bank, as 
warrant agent (the "Warrant Agreement"), and (vi) 148,732 shares of Company Common Stock were reserved for issuance 
upon conversion of the Company's 8% Convertible Subordinated Debentures due 2010 (the "Convertible Debentures") 
issued pursuant to the Indenture, dated as of August 15, 1985, between the Company and Bankers Trust Company, as trustee, 
(the "Convertible Debentures Indenture"). Except as set forth in this Section 3.03(a), at the close of business on July 8, 2008, 
no shares of capital stock or other voting securities or equity interests of the Company were issued, reserved for issuance or 
outstanding. After July 8, 2008, there have been no issuances by the Company of shares of capital stock of, or other equity or 
voting interests in, the Company, other than the issuance of Company Common Stock upon the exercise of Company Stock 
Options or pursuant to Company RSUs, in each case outstanding at the close of business on July 8, 2008 and in accordance 
with their terms on July 8, 2008, or upon the exercise of the Warrants or the conversion of the Convertible Debentures, in 
each case in accordance with their terms on July 8, 2008. Except as set forth in Section 3.03 of the Company Disclosure 
Letter, there are no outstanding stock appreciation, "phantom" stock, profit participation or dividend equivalent rights or 
similar rights with respect to the Company or any Company Subsidiary. 

(b) All outstanding shares of Company Capital Stock are, and all such shares that may be issued upon the exercise 
of Company Stock Options or Warrants, pursuant to Company RSUs or upon conversion of Convertible Debentures will be 
when issued, duly authorized, validly issued, fully paid and nonassessable and not subject to or issued in violation of any 
purchase option, call option, right of first refusal, preemptive right, subscription right or any similar right under any provision 
of the DGCL, the Company Charter, the Company Bylaws or any Contract to which the Company is a party or otherwise 
bound. Except for the Convertible Debentures, there are not any bonds, debentures, notes or other indebtedness of the 
Company having the right to vote (or convertible into, or exchangeable for, securities having the right to vote) on any matters 
on which holders of Company Common Stock may vote ("Voting Company Debt"). Except for the Company Stock Options, 
the Company RSUs, the Warrants and the Convertible Debentures, there are not issued, reserved for issuance or outstanding 
(x) any securities of the Company convertible into or exchangeable or exercisable for shares of capital stock or other voting 
securities or equity interests of the Company or (y) any warrants, calls, options or other rights to acquire from the Company 
or any Company Subsidiary or Affiliate, or any obligation of the Company or any Company Subsidiary or Affiliate to issue 
any capital stock, voting securities, equity interests or securities convertible into or exchangeable or exercisable for capital 
stock or voting securities of the Company. Except for the Company Stock Options, the Company RSUs, the Warrants and the 
Convertible Debentures, there are not any outstanding obligations of the Company or any of the Company Subsidiaries or 
Affiliates to 
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repurchase, redeem or otherwise acquire any capital stock of the Company or any securities refeiTed to in clauses (x) or (y) of 
the immediately preceding sentence or to issue, deliver or sell, or cause to be issued, delivered or sold, any capital stock of 
theCompany,oranysuch securities. Neitherthe Company nor any of the Company'SubsidiariesorAffiliates is a party to any 
voting agreement with respect to the voting of any capital stock of the Company or any such securities. Except under the 
Company Benefit Plans and except for the Company Stock Options, the Company RSUs, the Warrants and the Convertible 
Debentures, there are no outstanding (I) securities of the Company or any of the Company Subsidiaries or Affiliates 
convertible into or exchangeable or exercisable for shares of capital stock or voting securities or equity interests of any 
Company Subsidiary, (2) warrants, calls, options or other rights to acquire from the Company or any Company Subsidiary, or 
any obligation of the Company or any Company Subsidiary to issue, any capital stock, voting securities, equity interests or 
securities convertible into or exchangeable or exercisable for capital stock or voting securities of any Company Subsidiary or 
(3) obligations of the Company or any of the Company Subsidiaries or Affiliates to repurchase, redeem or otherwise acquire 
any securities of any Company Subsidiary or to issue, deliver or sell, or cause to be issued, delivered or sold, any securities of 
any Company Subsidiary. The Warrant Agreement and the Convertible Debentures Indenture have not been amended or 
supplemented from adoption through the date of this Agreement. The Company has delivered to Parent a complete and 
cotrect copy of the Warrant Agreement and the Convertible Debentures Indenture. 

SECTION 3.04. Authority: Execution and Delivery: Enforceability. 

(a) The Company has all requisite corporate power and authority to execute and deliver this Agreement, to perform 
its obligations hereunder and, subject to receipt of the Company Stockholder Approval, to consummate the Transactions. The 
execution and delivery by the Company of this Agreement and the consummation by the Company of the Transactions have 
been duly authorized by the Company Board, by unanimous vote of those present at a meeting duly called and determined 
that the terms of this Agreement are advisable for, fair to, and in the best interests of, the Company and its stockholders. The 
Company Board at such meeting also unanimously resolved to recommend that the Company's stockholders approve and 
adopt this Agreement, and has directed that this Agreement be submitted to the Company's stockholders for adoption at a 
duly held meeting of such stockholders (the "Company Stockholder Meeting"). Except for the Company Stockholder 
Approval, no other corporate proceedings on the part of the Company are necessary to authorize or adopt this Agreement or 
to consummate the Transactions. The Company has duly executed and delivered this Agreement, and, assuming the due 
authorization, execution and delivery by Parent and Sub, this Agreement constitutes the Company's legal, valid and binding 
obligation, enforceable against it in accordance with its terms. 

(b) No "fair price," "moratorium," "control share acquisition" or other similar anti-takeover statute or regulation or 
any anti-takeover provision in the Company Charter (including Article Ninth) or the Company Bylaws is, or at the Effective 
Time will be, applicable to the Merger or the other Transactions. The Company Board has taken or caused to be taken all 
action so that Parent and Sub will not be prohibited from entering into a "business combination" with the Company or any of 
its Affiliates as an "interested stockholder" (in each case as such term is used in Section203 of the DGCL) as a result of the 
execution of this Agreement or the consummation of the Merger or the other Transactions. 
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SECTION 3.05. No Conflicts: Consents. 

(a) The execution and delivery by the Company of this Agreement do not, and the consummation of the Merger 
and the other Transactions and compliance with the terms of this Agreement will not, conflict with, or result in any violation 
of or default(with· or- without notice or lapse.oftime,.or both) under, or.give.rise . .to .. a.rightoftennillation,smweJiatip0,or 
acceleration of any obligation, to make an offer to purchase any indebtedness, or to loss of a material benefit under, or result 
in the creation of any Lien upon any of the properties or assets of the Company or any Company Subsidiary under, any 
provision of (i) assuming the Company Stockholder Approval is obtained, the Company Charter, the Company Bylaws or the 
comparable charter or organizational documents of any Significant Company Subsidiary, (ii) any contrac1, lease, license, 
indenture, note, bond, agreement, penn it, concession, franchise or other instrument (a "Contract") to which the Company or 
any Company Subsidiary is a party or by which any of their respective properties or assets is bound or (iii) subject to the 
filings and other matters referred to in Section 3.05(b), and assuming the Company Stockholder Approval is obtained, any 
judgment, order or decree ("Judgment") or statute, law (including common law), ordinance, rule or regulation ("Law"), in 
each case, applicable to the Company or any Company Subsidiary or their respective properties or assets, other than, in the 
case of clauses (ii) and (iii) above, any such matters that, individually or in the aggregate, are not having or would not 
reasonably be expected to have a Material Adverse Effect on the Company. 

(b) No consent, approval, license, permit, order or authorization ("Consent") of, or registration, declaration or filing 
with, or permit from, any federal, state, local or foreign government or any court of competent jurisdiction, administrative 
agency or commission or other govemmental authority or instrumentality, domestic or foreign (a "Governmental Entitv") is 
required to be obtained or made by or with respect to the Company or any Company Subsidiary in connection with the 
execution, delivery and performance of this Agreement or the consummation of the Transactions, other than (i) (A) the filing 
with the Securities and Exchange Commission (the "SEC") of the Proxy Statement/Prospectus in definitive form, (B) the 
filing with the SEC, and declaration of effectiveness, of the Form S-4 in which the Proxy Statement will be included, (C) the 
filing with the SEC of such reports under, and such other compliance with, the Securities Exchange Act of !934, as amended 
(the "Exchange Act"), and the Securities Act of 1933, as amended (the "Securities Act"), and the rules and regulations 
thereunder, as may be required in connection with this Agreement, the Merger and the other Transactions and (D) the filing 
of such applications with, and compliance with requirements of, the NYSE, (ii) (A) compliance with and filings under the 
Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and regulations thereunder (the "HSR 
Act") and the termination of the waiting period required thereunder, (B) compliance with any applicable requirements under 
Council Regulation (EC) No. 139/2004 of20 January 2004 on the control of concentrations between undertakings (published 
in the Official Journal of the European Union on January 29, 2004 at L 24/l) (the "EC Merger Regulation") and (C) filings 
and approvals that to the Company's Knowledge are required to be made under any foreign antitrust, competition or similar 
Laws ("Foreign Antitrust Laws"), (iii) the filing of the Certificate of Merger with the Secretary of State of the State of 
Delaware and appropriate documents with the relevant 
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authorities of the other jurisdictions in which the Company is qualified to do business, (iv) such filings and approvals as'"' 
required to be made or obtained under the securities or "blue sky" laws of various states in connection with the issuance of 
Parent Common Btockpursuantto this Agreement and (v) such other items that, individually, orin the aggregate; are not 
having or would not reasonably be expected to have a Material Adverse Effect on the Company. 

SECTION 3.06. SEC Documents: Undisclosed Liabilities, 

(a) The Company has furnished or filed all reports, schedules, forms, statements and other documents (including 
exhibits and other information incorporated therein) required to be furnished or filed by the Company with the SEC since 
January I, 2006 (such documents, together with any documents filed with the SEC during such period by the Company on a 
voluntary basis on a Cunent Report on Form 8-K, but excluding the Proxy Statement/Prospectus, as supplemented and 
amended since the time of filing, being collectively referred to as the "Company SEC Documents"). 

(b) Each Company SEC Document (i) at the time filed (and if amended or superseded by a filing or amendment 
prior to the date of this Agreement, then at the time of such filing and in the case of registration statements and proxy 
statements, on the dates of effectiveness and the dates of mailing, respectively), complied as to form in all material respects 
with the requirements of the Sarbanes-Oxley Act of2002 ("SOX") and the Exchange Act or the Securities Act, as the case 
may be, and the rules and regulations of the SEC promulgated thereunder applicable to such Company SEC Document and 
(ii) did not at the time it was filed (or if amended or superseded by a filing or amendment prior to the date of this Agreement, 
then at the time of such filing, or in the case of registration statements and proxy statements, then on the dates of 
effectiveness and the dates of mailing, respectively) contain any untTue statement of a material fact or omit to state a material 
fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under 
which they were made, not misleading. Each of the consolidated financial statements of the Company included in the 
Company SEC Documents complied at the time it was filed (and if amended or superseded by a filing or amendment prior to 
the date of this Agreement, then at the time of such filing and in the case of registration statements and proxy statements, on 
the dates of effectiveness and the dates of mailing, respectively) as to fonn in all material respects with applicable accounting 
requirements and the published rules and regulations of the SEC with respect thereto, has been prepared in accordance with 
applicable generally accepted accounting principles ("GAAP") (except, in the case of unaudited statements, as pennitted by 
Form 10-Q of the SEC or otherwise by applicable Law) applied on a consistent basis during the periods involved (except as 
may be indicated therein or in the notes thereto) and fairly presented in all material respects (except, in the case of unaudited 
statements, as permitted by the rules and regulations of the SEC or otherwise by applicable Law) the consolidated financial 
position of the Company and its consolidated Subsidiaries as of the date thereof and the consolidated results of their 
operations and cash flows for the periods shown (subject, in the case of unaudited statements, to normal year-end audit 
adjustments). 

(c) Neither the Company nor any Company Subsidiary has any material liabilities or obligations of any nature, 
whether or not accrued, contingent or otherwise, that would be required by GAAP to be reflected on a consolidated balance 
sheet of the Company and 
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its Subsidiaries (or in the notes thereto), other than those liabilities or obligations (i) incu1red after December 3 I, 2007 in the 
ordinary course of business consistent with prior practice and not prohibited by this Agreement, (ii) pennitted or 
contemplated by this Agreement or (iii) that have been discharged or paid in full in the ordinary course of business. 

(d)Eac!l of i!le principal executive &l'ficefofiheCotnpariy and the f!rinCipatfiria'nCiarofficer oftlle company (or 
each fonner principal executive officer of the Company and each former principal financial officer of the Company, as 
applicable), or persons perfonning similar functions, has made all applicable certifications required by Rule l3a-l4 or l5d-l4 
under the Exchange Act and Sections 302 and 906 of SOX with respect to the Company SEC Documents, and the statements 
contained in such certifications adhere to the requirements of SOX. None of the Company or any ofthe Company 
Subsidiaries or Affiliates has outstanding, or has mranged since the effectiveness of Section 402 of SOX any outstanding, 
"extensions of credit" to directors or executive officers within the meaning of Section 402 of SOX. To the Knowledge of the 
Company, the Company's outside auditors and its principal executive officer and principal financial officer will be able to 
give, without qualification, the certifications and attestations required pursuant to SOX when next due. 

(e) The Company maintains a system of "internal control over financial reporting" (as defined in Rules l3a-l5(f) 
and l5d-l5(f) of the Exchange Act) sufficient to provide reasonable assurance regarding the reliability of financial reporting 
and the preparation of financial statements in conformity with GAAP, together with the other reasonable assurances included 
in the above-referenced definition. 

(f) The "disclosure controls and procedures" (as defined in Rules l3a-l5(e) and 15d-l5(e) of the Exchange Act) 
utilized by the Company are reasonably designed to ensure that all information (both financial and non-financial) required to 
be disclosed by the Company in the reports that it files or submits under the Exchange Act is recorded, processed, 
summarized and reported within the time periods specified in the rules and fonns of the SEC, and that all such information 
required to be disclosed is accumulated and communicated to the Company's management as appropriate to allow timely 
decisions regarding required disclosure and to enable the principal executive officer and principal financial officer of the 
Company to make the certifications required under the Exchange Act with respect to such reports. 

(g) Neither the Company nor any of the Company Subsidiaries or Affiliates is a party to, or has any commitment to 
become a party to, any joint venture, off-balance sheet partnership or any similar Contract (including any Contract or 
arrangement relating to any transaction or relationship between or among the Company and any of the Company Subsidiaries 
or Affiliates, on the one hand, and any unconsolidated Affiliate, including any structured finance, special purpose or limited 
purpose entity or Person, on the other hand or any "off-balance sheet arrangements" (as defined in Item 303(a) of Regulation 
S-K under the Exchange Act)), where the result, purpose or intended effect of such Contract is to avoid disclosure of any 
material transaction involving, or material liabilities of, the Company or any of the Company Subsidiaries in the Company's 
or such Company Subsidiary's published financial statements or other Company SEC Documents. 
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(h) Since January I, 2006, the Company has not received any oral or written notification of any (x) "significant 
deficiency" or (y) "material weakness" in the Company's internal conttol over financial reporting. There is no outstanding 
"significantdeficiency"· or ''material weakness''·that has not been appropriately· and •adequatelyremedied·bythe•Company; as 
certified by the Company's independent accountants. For purposes of this Agreement, the terms "significant deficiency" and 
"material weakness" shall have the meanings assigned to them in Exchange Act Rule l2b-2, as in effect on the date of this 
Agreement. 

(i) Since January I, 2006, (i) neither the Company nor any of its Subsidiaries, nor, to the Knowledge of the 
Company, any director, officer, employee, auditor, accountant or representative of the Company or any of its Subsidiaries, 
has received any material written (or, to the Knowledge of the Company, oral) complaint, allegation, assertion or claim, 
alleging that the Company or any of its Subsidiaries has engaged in illegal accounting or auditing practices and (ii) no 
attorney representing the Company or any of its Subsidiaries, whether or not employed by the Company or any of its 
Subsidiaries, has reported evidence of a material violation of securities laws, breach of fiduciary duty or similar violation by 
the Company or any of its Subsidiaries or their respective officers, directors, employees or agents to the Board of Directors of 
the Company or any committee thereof or to any director or officer of the Company. 

(j) The Company has no unresolved comments from the staff of the SEC relating to the Company's filings with the 
SEC. 

(k) None of the Company Subsidiaries is, or has at any time since Januaty I, 2006 been, individually subject to the 
reporting requirements of Sections l3(a) and l5(d) ofthe Exchange Act. 

SECTION 3.07. Information Supplied. None of the infonnation supplied or to be supplied by the Company for inclusion 
or incorporation by reference in (i) the registration statement on Form S-4 to be filed with the SEC by Parent in connection 
with the Share Issuance (the "Form S-4") will, at the time the Fonn S-4 is filed with the SEC, at any time it is amended or 
supplemented or at the time it becomes effective under the Securities Act, contain any untrue statement of a material fact or 
omit to state any material fact required to be stated therein or necessary to make the statements therein not misleading, or 
(ii) the Proxy Statement/Prospectus will, at the date it is first mailed to each of the Company's stockholders or at the time of 
the Company Stockholder Meeting, contain any untrue statement of a material fact or omit to state any material fact' required 
to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they are 
made, not misleading. The Proxy Statement/Prospectus will comply as to form in all material respects with the requirements 
of the Exchange Act and the rules and regulations thereunder, except that no representation is made by the Company with 
respect to statements made or incorporated by reference therein based on information supplied by Parent or Sub in writing for 
inclusion or incorporation by reference in the Proxy Statement/Prospectus. 

SECTION 3 .08. Absence of Cettain Changes or Events. From January I, 2008 through the date of this Agreement, the 
Company and each of the Company Subsidiaries has conducted its respective business only in the ordinary course, and 
during such period there has not been any: 

(a) Event that is having or would reasonably be expected to have, individually or in the aggregate, a Material 
Adverse Effect on the Company; 
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(b) declaration, setting aside or payment of any dividend or other distribution (whether in cash, stock or property) 
with respect to any Company Capital Stock (other than regular quarterly cash dividends not in excess of $0.05 per share, with 
us~al ~e?l~rati~n,_ rec?rd ~~dp_ay1~~nt dates an.? i~ ~~~ordance ~ithth~ Company's c~rrent di~id~nd policy) or the capital 
stock of any"ofthe Company Subsidiaries (other tnan ilividends or other distributions by a direct ot indirect wholly owned 
Company Subsidiary to its parent) or any repurchase for value by the Company of any Company Capital Stock or the capital 
stock of any of the Company Subsidiaries; 

(c) split, combination, subdivision or reclassification of any Company Capital Stock, other equity interests, 
securities conve1tib!e into or exercisable or exchangeable for Company Capital Stock or other equity interests or any issuance 
or the authorization of any issuance of any other securities in respect of, in lieu of or in substitution for shares of Company 
Capital Stock; or 

(d) change in financial accounting methods, principles or practices, except insofar as may be required by applicable 
Law, SEC rule or policy or a change in GAAP. 

SECTION 3.09. Taxes. Except as is not having or would not reasonably be expected to have, individually or in the 
aggregate, a Company Material Adverse Effect: 

(a) Except with respect to matters for which adequate reserves have been established in accordance with GAAP and 
reflected in the Company's financial statements contained in the Company's Quarterly Report on Form 10-Q filed with the 
SEC for the quarter ended March 31, 2008: (i) each of the Company and each Company Subsidiary has timely filed (taking 
into account any extension of time within which to file), or has caused to be timely filed on its behalf, all Tax Returns 
required to be filed by it; and (ii) all such Tax Returns are true, complete and accurate, and all Taxes shown to be due on such 
Tax Retums and all Taxes otherwise owed have been timely paid; 

(b) The most recent financial statements contained in the Company SEC Documents reflect an adequate reserve for 
all Taxes payable by the Company and the Company Subsidiaries, whether or not yet due (as distinguished from any reserve 
for deferred Taxes to reflect timing differences between book and Tax items), for all Taxable periods and portions thereof 
through the date of such financial statements; 

(c) (i) The U.S. federal income Tax Retums of the Company and each Company Subsidiary have been examined by 
and settled with the United States Internal Revenue Service (the "IRS"), or have closed by virtue of the expiration of the 
relevant statute of limitations, for all years through 1995; and (ii) except with respect to matters for which adequate reserves 
have been established in accordance with GAAP and included in the Company's financial statements contained in the 
Company's Quarterly Report on Form 10-Q filed with the SEC for the quarter ended March 31, 2008: (A) all assessments for 
Taxes due with respect to such completed and settled examinations or any concluded litigation have been fully paid and 
(B) no deficiency with respect to any Taxes has been proposed, asserted or assessed, in each case, in writing against the 
Company or any Company Subsidiary and remains unresolved; 
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(d) Neither the Company nor any Company Subsidiary (i) has been a member of an affiliated group of corporations 
within the meaning of Section 1504 of the Code filing a consolidated U.S. federal income Tax Retum (other than a group the 
.common parentof which.is the Company ).or (ii),hasany liability for Taxes.ofanyPerson (other than the Company and.each 
Company Subsidiary or Affiliate) under Treasmy Regulation Section 1.1502-6 (or any similar provision of state, local or 
foreign Law); 

(e) Neither the Company nor any Company Subsidiary has participated in any "listed transaction," as defined in 
Treasury Regulation Section 1.60 ll-4(b )(2), except for transactions with respect to which a closing agreement has been 
entered into with the IRS; 

(f) There are no Liens for Taxes (other than for Taxes not yet due and payable or the amount or validity of which is 
being contested in good faith) on the properties or assets of the Company or any Company Subsidiary; 

(g) Each of the Company and each Company Subsidiary has withheld and remitted all Taxes required to have been 
withheld and remitted under applicable Tax Law in connection with any amounts paid or owing to any employee, 
independent contractor, creditor, shareholder, member or other third party; 

(h) No written notification has been received by the Company or any of its Subsidiaries that any U.S. federal, state, 
local or foreign audit, examination or similar proceeding is cutTently pending, proposed or asserted with regard to any Taxes 
or Tax Retums of the Company or any Company Subsidiary; 

(i) There are no currently outstanding written agreements to extend the statutory period of assessment or collection 
of any U.S. federal, state and foreign Taxes with respect to the Company or any of its Subsidiaries; 

(j) No written notice of a claim of a cutTently pending investigation has been received from any jurisdiction with 
which the Company or any of its Subsidiaries, as applicable, currently does not file Tax Returns, alleging that the Company 
or any of its Subsidiaries has a duty to file Tax Retums and pay Taxes; 

(k) Neither the Company nor any of its Subsidiaries is a party to any tax sharing agreement or tax indemnity 
agreement providing for the allocation or sharing of Taxes imposed on or with respect to any Person (other than (i) for the 
absence of doubt, agreements with customers, vendors, lessors or the like entered into in the ordinary course of business and 
(ii) agreements solely with and among the Company or any of its Subsidiaries); 

(l) No closing agreement pursuant to Section 7121 of the Code (or any similar provision of state, local or foreign 
law), nor any advance pricing agreement has been entered into by or with respect to the Company or any of its Subsidiaries 
that has any continuing applicability after the Closing Date; 
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(m) Neither the Company nor any of the Company Subsidiaries is required, by reason of a change in accounting 
method for a Tax period beginning on or before the Closing Date, to make any adjustment under Section 48l(a) of the Code 
(or any similar provision of state, local or foreign law) that will affect the liability of the Company or the Company 
Sub~hJiariesf9L~llY.T<P~ .. P~rJwterdil}g ~.fte~.JI,l.~Clo~ing[.)~t'; 

(n) Since Januaty I, 2008, neither the Company nor any Company Subsidiary has settled or compromised any Tax 
liability or refund; and 

( o) The Company is not and has not been a "controlled corporation" or a "distributing corporation," as each of such 
tenns is defined in Section 355 of the Code, or a "predecessor corporation" or a "successor corporation,,, as each of such 
terms is defined in Proposed Treasury Regulation Section 1.355-8 (Nov. 22, 2004), in any distribution occurring during the 
five-year period ending on the date of this Agreement that was purported or intended to be governed by Section 355 of the 
Code. 

(p) For purposes of this Agreement: 

"Taxes" means all taxes, whenever created or imposed, and whether of the United States or another jurisdiction, and 
whether imposed by a local, municipal, state, foreign, U.S. federal or other Governmental Entity, including all interest, 
penalties and additions imposed with respect to such amounts. 

"Tax Returns" means all U.S. federal, state, local, provincial and foreign Tax returns, declarations, statements, repotts, 
schedules, forms, information returns and amended Tax returns, in each case, required to be filed with respect to Taxes 
(whether or not a payment is required to be made with respect to such filing), including information returns. 

It is agreed and unde"tood that the r'JJresentations and warranties contained in Sections 3.9 and 3 .l 0 of this Agreement 
are the only representations and warranties by the Company in this Agreement relating to Taxes. 

SECTION 3.10. ERISA Compliance; Excess Parachute Payments. 

(a) "Company Benefit Plans" means collectively, whether or not subject to ERISA, (i) all "employee pension 
benefit plans" (as defined in Section 3(2) of the Employee Retirement Income Security Act of 1974, as amended ("ERISA")) 
("Company Pension Plans"), (ii) all "employee welfare benefit plans" (as defined in Section 3(1) of ERISA) and (iii) all other 
bonus, pension, profit sharing, deferred compensation, incentive compensation, stock ownership, stock purchase, stock 
option, phantom stock, retiremen~ vacation, severance, disability, death benefit, hospitalization, medical or other plans, 
arrangements or understandings providing benefits to any current or fanner directors, officers, employees or consultants of 
the Company or any Company Subsidiary or any employment, consulting, indemnification, severance or termination 
agreements or arrangements between the Company or any Company Subsidiary and any current or former directors, officers, 
employees or consultants of the Company or any Company Subsidiary; provided, however, that Company Benefit Plans shall 
not include any Foreign Benefit Plan or any "multiemployer plan" within the meaning of Section 4001 (a)(3) of ERISA to 
which the Company or any Company Subsidiary is contributing to or has contributed 
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to (a "Company Multiemployer Pension Plan"). For purposes of this Agreement, the term "Foreign Benefit Plan" shall rein 
to each plan, program or contract that is subject to or governed by the laws of any jurisdiction other than the United States, 
andthatwou!dhave been treatedasa·Company Benefit Plan had it been a United States plan, program or contract. 
Section 3.1 O(a) of the Company Disclosure Letter contains a list of each materia! Company Benefit Plan, each material 
Company Multiemp!oyer Pension Plan and each material Foreign Benefit Plan. The Company has made available to Parent 
true, complete and correct copies of (i) each material Company Benefit Plan and material Foreign Benefit Plan (or, in the 
case of any unwritten material Company Benefit Plan or any unwritten material Foreign Benefit Plan, a description thereof), 
(ii) the most recent annual report on Form 5500 filed with the IRS with respect to each Company Benefit Plan (if any such 
report was required) and all schedules and attachments thereto, (iii) the most recent summary plan description for each 
material Company Benefit Plan for which such summary plan description is required, (iv) each trust agreement and group 
annuity contract, group insurance contract or single or set of individual insurance contracts relating to any material Company 
Benefit Plan and (v) the most recent favorable IRS determination letter for each Company Benefit Plan that has had such a 
detennination letter issued. 

(b) Section 3.1 O(b) of the Company Disclosure Letter identifies each Company Pension Plan that is intended to be a 
"qualified plan" within the meaning of Section 40 I (a) of the Code ("Qualified Company Plans"). The IRS has issued a 
favorable determination letter with respect to each Qualified Company Plan and the related trust that has not been revoked, 
and to the Knowledge of the Company no circumstances exist and no events have occurred that could adversely affect the 
qualified status of any Company Qualified Plan. 

(c) No Company Pension Plan, other than any Company Multiemployer Pension Plan had, as of the respective last 
annual valuation date for each such Company Pension Plan, an "unfunded benefit liability" (within the meaning of 
Section 400l(a)(l8) of ERISA), based on actuarial assumptions that have been furnished to Parent. None of the Company 
Pension Plans (other than any Company Multiemployer Pension Plan) has an "accumulated funding deficiency" (as such term 
is defined in Section 302 of ERISA or Section 412 of the Code), whether or not waived, and for the plan year beginning after 
December 31, 2007, each such Company Pension Plan meets the requirements for exemption from the shortfall amortization 
base prescribed in Section430(c)(5) of the Code and in Section303(c)(5) of ERISA. None of the Company, any Company 
Subsidiary, any officer of the Company or any Company Subsidiary or any of the Company Benefit Plans which are subject 
to ERISA, including the Company Pension Plans (other than any Company Multiemployer Pension Plan), any trusts created 
thereunder or any trustee or administrator thereof, has engaged in a "prohibited transaction" (as such term is defined in 
Section 406 of ERISA or Section 4975 of the Code) or any other breach of fiduciary responsibility that could subject the · 
Company, any Company Subsidiary, or any officer of the Company or any Company Subsidiary to the Tax or penalty on 
prohibited transactions imposed by such Section 4975 or to any liability under Section502(c), 502(i) or 502(!) of ERISA. No 
Company Benefit Plan or Company Multiemployer Pension Plan has been terminated, nor has there been any "reportable 
event" (as that term is defined in Section 4043 of ERISA) with respect to any Company Benefit Plan or Company 
Multiemployer Pension Plan during the last five years. Neither the Company nor any Company Subsidiary has incurred a 
"complete withdrawal" or a "partial withdrawal" (as such terms are defined in Sections 4203 
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and 4205, respectively, ofERlSA) with respect to which any material liability remains outstanding. Neither the Company nor 
any Company Subsidiary has ceased operations at any facility or has withdrawn from any Company Benefit Plan that would 
SI!Pi$9\Qn~Pr .anXHft~~m.tp,liabi!ityy~d~r§ecti()ps 49!\~\ e\ 40?3, 4964or 4069 of ERISA, and neither the Company nor 
any Company Subsidiary is subject to a lien under Section 4068 ofERISA. 

(d) Except as is not having or would not reasonably be expected to have, individually or in the aggregate, a 
Material Adverse Effect on the Company, with respect to any Company Benefit Plan that is an employee welfare benefit 
plan, (i) no such Company Benefit Plan is funded through a "welfare benefits fund" (as such term is defined in Section 419(e) 
ofth.e Code) and (ii) each such Company Benefit Plan that is a "group health plan" (as such term is defined in Section 5000 
(b)(l) of the Code), complies with the applicable requirements of Section 4980B(f) of the Code. 

(e) No Company Benefit Plan provides health, medical or other welfare benefits after retirement or other 
termination of employment (other than for continuation coverage required under Section 4980(B)(f) of the Code), and no 
circumstances exist that could result in the Company or any of the Company Subsidiaries becoming obligated to provide any 
such benefits. 

(f) Each Company Benefit Plan, its related trust, insurance contract or other funding vehicle has been administered 
in all material respects in accordance with its terms and is in compliance in all material respects with ERISA, the Code and 
all other Laws applicable to the Company Benefit Plans. Each of the Company and the Company Subsidiaries is in 
compliance in all material respects with ERISA, the Code and all other Laws applicable to the Company Benefit Plans. 

(g) There are no pending or, to the Knowledge of the Company, threatened material claims by or on behalf of any 
participant in any of the Company Benefit Plans, or otherwise involving any such Company Benefit Plan or the assets of any 
Company Benefit Plan, other than routine claims for benefits. 

(h) No deduction by the Company or any Company Subsidiaries in respect of any "applicable employee 
remuneration" (within the meaning of Section 162(m) of the Code) has been disallowed or would reasonably be expected to 
be disallowed by reason of Section 162(m) of the Code. 

(i) The execution and delivery by the Company of this Agreement do not, and the consummation of the Merger and 
the other Transactions and compliance with the terms of this Agreement will not, (i) entitle any current or former director, 
officer, employee or consultant of the Company or any Company Subsidiary to severance, change in control or termination 
compensation or benefits (including any "excess parachute payment" (within the meaning of Section 2800 of the Code)), 
(ii) accelerate the time of payment or vesting or trigger any payment or funding (through a grantor trust or otherwise) of 
compensation or benefits under, increase the amount payable or trigger any other material obligation pursuant to, any 
Company Benefit Plan (except as provided in Section 6.05 of this Agreement) or (iii) result in any breach or violation of, or a 
default under, any Company Benefit Plan. 
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(j) Each of the Company Benefit Plans subject to Code Section 409A has been administered in all material respects 
in good faith compliance with the applicable requirements of Code Section 409A, IRS Notice 2005-1 and the proposed 
regulations· issuedthereunder. ·Each· Company Stock Option was··granted with· an exerciseprice·per·share equalto or greater 
than the per share fair market value (as such term is used in Code Section 409A and the proposed regulations and other 
Department of Treasury interpretative guidance issued thereunder) of the Company Common Stock underlying such 
Company Stock Option on the grant date thereof. 

(k) Except as individually or in the aggregate is not having or would not reasonably be expected to have a Material 
Adverse Effect on the Company, (i) all Foreign Benefit Plans have been established, maintained and administered in 
compliance with their terms and all applicable Laws and orders of any controlling Governmental Entity, (ii) all Foreign 
Benefit Plans that are required to be funded are fully funded based upon reasonable actuarial assumptions as of the most 
recent valuation, (iii) with respect to all other Foreign Benefit Plans, adequate reserves therefor have been established on the 
accounting statements of the Company or the applicable Subsidiary to the extent so required and (iv) no liability or obligation 
of the Company or the Company Subsidiaries exists with respect to such Foreign Benefit Plans that has not been accrued in 
the consolidated financial statements of the Company included in the Company SEC Documents to the extent so required. 

(I) Section3.!0(1) of the Disclosure Letter contains a list of(i) all grants by the Company or any Company 
Subsidiary from January I, 2008 through the date of the Agreement to any current or former director or officer of the 
Company of any increase in compensation, bonus or fringe or other benefits or any type of compensation or benefit to any 
such current or former director or officer not previously entitled to receive such type of compensation or benefits, other than 
for normal increases in compensation in the ordinary course of business consistent with past practice and (ii) of any increase 
in severance, change in control or termination compensation benefits to any current or former director or officer of the 
Company made from January 1, 2008 through the date of this Agreement. 

(m) To the Knowledge of the Company, the Company Benefit Plans set forth in Section 3.10(m) of the Company 
Disclosure Letter may be amended or tenninated without material liability to the Company and the Company Subsidiaries on 
or at any tinae after the Effective Time. 

It is agreed and understood that the representations and warranties contained in Sections 3.09, 3.10 and 3.14(b) (solely 
as it relates to the Contracts specified in clause (ii) of 3.14(a)) are the only representations and warranties by the Company in 
this Agreement relating to employee benefit matters, including the Company Benefit Plans and the Foreign Benefit Plans. 

SECTION 3.11. Litigation. There is no suit, action or proceeding pending or, to the Knowledge ofthe Company, 
threatened against the Company or any Company Subsidiaty that, individually or in the aggregate, is having or would 
reasonably be expected to have a Material Adverse Effect on the Company and there is no Judgment outstanding against or, 
to the Knowledge of the Company, investigation by any Governmental Entity involving, the Company or any Company 
Subsidiary or any of their respective material properties or assets that, individually or in the aggregate, is having or would 
reasonably be expected to have a Material Adverse Effect on the Company. 

- 20-

1,..., ,,.. ..... ,,.. ..... , ..... 

024128



ASHLAND INC. (Form Type: 8-K, Filing Date: 07/14/2008) Page 31 of 132 

SECTION 3.12. Compliance with Applicable Laws. 

(a) The Company and the Significant Company Subsidiaries and, to the Knowledge of the Company, the Company 
· · Subsidiaries·( other than the Significant Company. Subsidiaries )are in.compliancein.all.materi.aLrespects. with,a.ll appliqble 

Laws and all Company Permits, in each case that are material to their operations as presently conducted. 

(b) To the Knowledge of the Company, no material action, demand or investigation by any Governmental Entity is 
pending or threatened alleging that the Company or a Company Subsidiary is not in compliance in any material respect with 
any applicable Law or Company Permit, in each case that are material to their operations as presently conducted. 

SECTION 3.13. Environmental Matters. 

(a) l11e operations of the Company and the Significant Company Subsidiaries and, to the Knowledge of Company, 
the Company Subsidiaries (other than the Significant Company Subsidiaries) are, and since January I, 2006 have been, in 
compliance in all material respects with all Environmental Laws, and neither the Company, the Significant Company 
Subsidiaries or, to the Knowledge of Company, the Company Subsidiaries (other than the Significant Company Subsidiaries) 
has received any material Notice of Violation or similar communications from a Governmental Entity that alleges that the 
Company or any of the Company Subsidiaries is in violation of, or has liability under, any Environmental Law. 

(b) To the Knowledge of the Company (A) (i) each of the Company and each Company Subsidiary has obtained 
and is in material compliance with all material permits, licenses and governmental authorizations pursuant to Environmental 
Law necessary for its operations as presently conducted (collectively, "Environmental Permits"), (ii) all such Environmental 
Permits are valid and in good standing and (iii) neither the Company nor any Company Subsidiary has been advised by any 
Govemmental Entity of any adverse material change in the status or terms and conditions of any Environmental Permit and 
(B) no Environmental Law imposes any material obligation upon the Company in connection with the consummation of the 
Merger, including by requiring the Company to obtain the consent of any Governmental Entity. 

(c) There are no material Environmental Claims (i) pending against the Company or any Significant Company 
Subsidiary or, to the Knowledge of the Company, any Company Subsidiary (other than any Significant Company 
Subsidiary), (ii) to the Knowledge of the Company, threatened against the Company or any Company Subsidiary or (iii) to 
the Knowledge of the Company, threatened or pending against any predecessor of the Company or any Company Subsidia1y. 

(d) Neither the Company nor any Company Subsidiary has entered into or agreed to, or become bound by or 
subject to, any material agreement, consent decree, consent order or Judgment relating to compliance with any 
Environmental Law or to the investigation or remediation of Hazardous Materials. 
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(e) To the Knowledge of the Company, there has been no Release of Hazardous Materials at any location that 
requires any remediation by the Company or any Company Subsidiary under any Environmental Law. ... 

(f) The Company has delivered or made available to Parent copies of all material environmental reports, studies, 
assessments, data, insurance policies and contractual indemnities in its possession or control relating to the Company, any 
Company Subsidiary or any of their respective predecessors or any current or former property of the Company, any Company 
Subsidiary or any of their respective predecessors. 

(g) As used in this Agreement: 

(i) "Environmental Claim" means any and all administrative, regulatory or judicial actions, suits, orders, 
demands, directives, claims, liens, investigations, proceedings or written or oral notices of noncompliance or violation by or 
from any Person alleging liability of whatever kind of nature (including liability or responsibility for the costs of enforcement 
proceedings, investigations, cleanup, remedial design, operation and maintenance, soil, groundwater, surface water 
monitoring, governmental response, removal or remediation, natural resources damages, property damages, personal injuries, 
medical monitoring, penalties, contribution, indemnification and injunctive relief) arising out of, based on or resulting from 
(y) the presence or Release of, or exposure to, any Hazardous Materials at any location; or (z) the failure to comply with any 
Environmental Law. 

(ii) "Environmental Law" means all applicable federal, state, local and foreign Laws, rules, regulations, 
orders, decrees, judgments, or legally binding agreements issued, promulgated or entered into by or with any Governmental 
Entity, relating to pollution, natural resources or protection of endangered or threatened species, human health or the 
environment (including ambient air, surface water, groundwater, land surface or subsurface strata). 

(iii) "Hazardous Materials" means (y) any petroleum or petroleum products, explosive or radioactive 
materials or wastes, asbestos in any form, dioxin, urea formaldehyde foam insulation and polychlorinated biphenyls; and 
(z) any other chemical, material, substance or waste that in relevant form or concentration is prohibited, limited or regulated 
or otherwise creates liability under any Environmental Law. 

(iv) "Release" means any active or passive, intentional or unintentional release, spill, emission, leaking, 
dumping, injection, pouring, deposit, disposal, discharge, dispersal, leaching or migration into or through the environment 
(including ambient air, surface water, groundwater, land surface or subsurface strata) or within any building, structure, 
facility or fixture. 

It is agreed and understood that the representations and warranties contained in Sections 3.05(b) and 3.13 are the only 
representations and wmmnties by the Company in this Agreement relating to environmental matters. 
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SECTION 3.14. Material Contracts. 

(a) For purposes of this Agreement, a "Company Material Contract" shall mean: 

(i) eachCoti.tfact ihafis a "matefilil··col1tract" pUrslianttolteitl60l(b )(I O)ofRegulation ·S•K; 

(ii) any employment, severance, consulting or other Contract with an employee or fonner employee (in each 
case "Band 21" or higher), officer or director of the Company of any Significant Company Subsidiary which will require the 
payment of amounts by the Company or of any Significant Company Subsidiary, as applicable, after the date of this 
Agreement in excess of$250,000 per annum (excluding in each case agreements, arrangements and payments in the ordinary 
course for expatriate compensation, relocations and transfers, payments under applicable pension and severance plans and 
collective bargaining agreements and statutory benefit or compensation provisions); 

(iii) any Contract pursuant to which the Company or any of its Subsidiaries has entered into a partnership or 
joint venture with any other person (other than the Company or any of its Subsidiaries) that, as a result of the Transactions, 
(A)-would be terminable by the other party or (B) would allow the other party to acquire the Company's or the Subsidiary's 
interest in such partnership or joint venture; 

(iv) any indenture, mortgage, loan, guarantee or credit Contract under which the Company or any of its 
Subsidiaries has outstanding indebtedness for bon·owed money or any outstanding note, bond, indenture or other evidence of 
indebtedness for borrowed money or otherwise or any guaranteed indebtedness for money borrowed by others, in each case, 
for or guaranteeing a principal amount in excess of $1 0,000,000; 

(v) any Contract for capital expenditures or the acquisition or construction of fixed assets which require 
aggregate future payments in excess of $5,000,000 over the remaining life of such Contract; 

(vi) any Contract (other than Contracts entered into in the ordinmy course of business that are tetminable or 
cancellable without material penalty on 90 days' notice or less) under which the Company or any of its Subsidiaries is a 
purchaser or supplier of goods and services which, pursuant to the terms thereof, requires payments after the date of this 
Agreement by the Company or any of its Subsidiaries in excess of $10,000,000 per annum; 

(vii) any Contract entered into on or after January I, 2007 relating to the acquisition or disposition of any 
business (whether by merger, sale of stock or assets or otherwise), in an amount in excess of$15,000,000 that has not been 
consummated or that has been consummated since January 1, 2007, but contains representations, covenants, indemnities or 
other obligations that are still in effect; and 

(viii) any Contract relating to Intellectual Property Rights which requires payments after the date of this 
Agreement by the Company or any Company Subsidiary in excess of$5,000,000 per annum; 

in each case excluding any Contracts among the Company and direct or indirect wholly owned Company Subsidiaries or 
among direct and indirect wholly owned Company Subsidiaries. 
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(b) The Company Disclosure Letter sets forth a list of all Company Material Contracts as of the date of this 
Agreement, except for this Agreement, Contracts filed or incorporated by reference as an Exhibit to the Company's most 
recetttannttalreportottFonn'lOcK:'at!d Contracts filed'as an Exhibittoany·ofthe,Company'squarterlyreports on Fonn·l 0-Q 
or current reports on Form 8-K filed since the filing of Company's most recent annual report on Form 10-K. Each Company 
Material Contract is a valid, binding and legally enforceable obligation of the Company or one of the Company Subsidiaries, 
and, to the Knowledge of the Company, is in full force and effect, except for such failures to be valid, binding and legally 
enforceable or to be in full force and effect that are not having or would not reasonably be expected to have, individually or 
in the aggregate, a Material Adverse Effect on the Company. Subject to such exceptions as are not having or would not 
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on the Company, there is no 
default under any Company Material Contract by the Company or any Company Subsidiary or, to the Knowledge of the 
Company, by any other party thereto, and no event has occurred that, with the lapse of time or the giving of notice or both, 
would constitute a default thereunder by the Company or any Company Subsidiaty or, to the Knowledge of the Company, by 
any other party thereto. 

(c) Other than (i) distribution agreements, (ii) tolling agreements, (iii) supply agreements, (iv) licenses of 
Intellectual Property, (v) Contracts that can be terminated by the Company or Company Subsidiary on 90 days or less notice 
and (vi) agreements entered into in the ordinary course of business, neither the Company nor any Company Subsidiary is a 
party to or bound by any Company Material Contract that restricts in any material respect the ability of the Company to 
conduct the business ofthe Company and the Company Subsidiaries, taken as a whole, as conducted on the date of this 
Agreement, or, to the Company's Knowledge, that would restrict in any material respect the ability of Parent or any Parent 
Subsidiary immediately after the Effective Time, to continue the conduct of such business in all material respects in the same 
manner and extent as conducted by the Company and the Company Subsidiaries as of the date of this Agreement. 

SECTION 3.15. Properties. 

(a) The Company and each Company Subsidiary own, have a valid leasehold interest in or otherwise have the valid 
right to use all real property used by them in their business as presently conducted, except for such real properties as are no 
longer used or useful in the conduct of their businesses or as have been disposed of in the ordinary course of business or are 
otherwise immaterial to the conduct of the business and except for defects in title, easements, restrictive covenants and 
similar encumbrances or impediments that, individually or in the aggregate, are not having or would not reasonably be 
expected to have a Material Adverse Effect on the Company. All ofthe Company's and the Company Subsidiaries' owned 
real properties are owned free and clear of all Liens, except for (i) Liens for Taxes that are not yet due and payable or 
(ii) Liens that, individually or in the aggregate, are not having or would not reasonably be expected to have a Material 
Adverse Effect on the Company. 
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(b) The Company and each of the Company Subsidiaries have complied with the terms of all real property leases to 
which each is a party, and all real property leases to which the Company or any Company Subsidiary is a party are in full 
f:or~eAI)4 .. ~f.f~£.!,. ~xpep!Jqr .. ~\ll'h.!lolJSoi11l:lll~1)5.~ ();(~ill![~ f?. b_e __ i!) f~ll f<;T~~--a~~ .~ff~c\te~t,_i~di_~id~~ll~ ori~.the aggregate, 
are not having or would not reasonably be expected to have a Material Adverse Effect on the Company. None of the 
Company nor any Company Subsidiary has received any written notice of any event or occurrence that has resulted or could 
result (with or without the giving of notice, the lapse oftime or both) in a default with respect to any material lease to which 
it is a party, except where the failure to so comply or to be in full force and effect is not having or would not reasonably be 
expected to have, individually or in the aggregate, a Material Adverse Effect on the Company. 

(c) Except for matters that, individually or in the aggregate, are not having or would not reasonably be expected to 
have a Material Adverse Effect on the Company, (i) the Company and each Company Subsidiary own, have a valid leasehold 
interest in or otherwise have the right to use all of the personal property used in the conduct of their businesses as presently 
conducted, free and clear of all Liens, (ii) such assets are sufficient to conduct their business as presently conducted and 
(iii) such assets are in sufficiently good condition to permit the conduct of their business after Closing in the same manner as 
it was conducted prior to the Closing. 

SECTION 3 .16. Intellectual Property. 

(a) The Company and the Company Subsidiaries own, clear of Liens, or are validly licensed or otherwise have the 
right to use (without any obligation to make any fixed or contingent payments including royalty payments in excess of 
$250,000 per annum for any license or right to use), all inventions and improvements reduced to practice, patents, patent 
rights, trademark, trademark rights, trade names, trade name rights, service marks, service mark rights, copyrights, domain 
names, software and other proprietary intellectual property rights material to the conduct of the business of the Company and 
the Company Subsidiaries as presently conducted (collectively, "Intellectual Property Rights"), except where the failure to 
own, have a valid license or have the rights to use such Intellectual Property Rights presently would not have or would not 
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on the Company. 

(b) No claims for infringement, unauthorized use or violation (other than those typical in the ordinary course of 
application and registration processes for patents, trademarks, copyrights, service marks and domain names) by the Company 
or any Company Subsidimy are pending in any jurisdiction in which the Company and the Company Subsidiaries presently 
have material business and which claim reasonably relates to a challenge to the ownership, licensing or right to use by the 
Company or any Company Subsidiary of any Intellectual Property Rights. 

(c) To the Knowledge of the Company, (i) there is no fact or event (including receipt of a written notice) which the 
Company believes is likely to result in any claim of infringement, unauthorized use or violation of any patents, patent 
applications, registered trademarks, registered copyrights or registered service marks of any Person, (ii) no Person is 
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infringing the Intellectnal Property Rights of the Company or any of the Company Subsidiaries, except where such 
infringement is not having or would not reasonably be expected to adversely effect the ability of the Company and the 
Company Subsidiaries to continue toconductthe business -ofthe·Company ·and the Company Subsidiaries; taken- as•a whole; 
in all material respects as conducted as of the date of this Agreement, (iii) the ownership, license of and a right to use by the 
Company and the Company Subsidiaries of its Intellectual Property Rights is subsisting and unexpired and will remain so 
without action by the Company or any Company Subsidiary outside of the ordinary course for at least through December 31, 
2008, (iv) the Company has a program (including certain confidentiality, non-disclosure and assignment of invention featnres 
and provisions) for the benefit of the Company and the Company Subsidiaries that reasonably protects their respective 
Intellectnal Property Rights. 

SECTION 3.17. Labor Matters. None of the Company or any of the Company Subsidiaries is a party to or bound by, and 
none of their employees is subject to, any collective bargaining agreement and, to the Knowledge of the Company, there are 
no labor unions or other organizations representing, or purporting to represent, any employees employed by the Company or 
any of the Company Subsidiaries (a "Company Union"). To the Knowledge of the Company, no labor union is currently 
engaged in or threatening organizational efforts with respect to any employees of the Company or any of the Company 
Subsidiaries. There is no, and for the prior three years there has not been any, material strike, slowdown, picketing, work 
stoppage, concerted refusal to work overtime or other similar labor activity with respect to any employees of the Company or 
any of the Company Subsidiaries. There are no labor disputes instituted by a Company Union currently subject to any 
pending arbitration or litigation and there is no representation petition by a Company Union pending or, to the Knowledge of 
the Company, threatened by a Company Union with respect to any employee of the Company or any of the Company 
Subsidiaries. 

SECTION 3.18. Brokers' Fees and Expenses. No broker, investment banker, or financial advisor or other Person, other 
than Credit Suisse Securities (USA) LLC (the "Company Financial Advisor"), the fees and expenses of which will be paid by 
the Company, is entitled to any broker's, finder's, financial advisor's or other similar fee or commission in connection with 
the Merger and the other Transactions based upon arTangements made by or on behalf of the Company or the Company 
Subsidiaries. The Company has furnished to Parent a true and complete copy of all agreements between the Company and the 
Company Financial Advisor relating to the Merger and other Transactions. 

SECTION 3.19. Opinion of Financial Advisor. The Company has received the opinion of the Company Financial 
Advisor, dated the date of this Agreement, to the effect that, as of such date, the consideration to be received in the Merger by 
the holders of Company Common Stock is fair to such holders from a financial point of view. The Company shall provide a 
complete and correct signed written copy of such opinion to Parent as soon as practicable after the date of this Agreement for 
information purposes only and the Company has received the consent of the Company Financial Advisor to include such 
written opinion in the Proxy Statement/Prospectus. 

SECTION 3.20. Voting Requirements. The affirmative vote of holders of two-thirds of the outstanding shares of 
Company Common Stock entitled to vote at the Company 
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Stockholder Meeting or any adjournment or postponement thereof to adopt this Agreement (the "Company Stockholder 
Approval") is the only vote of the holders of any class or series of capital stock of the Company necessary in connection with 
th9S?:'SU~)';'ati<:>nofth,e Mer!\~~ ~nd the other Transactions. 

SECTION 3.21. Insurance. Copies of all material insurance policies currently maintained by the Company and the 
Company Subsidiaries, including fire and casualty, general liability, business interruption, directors' and officers' and other 
professional liability policies, and all material settlement agreements with Company's insurance carriers have been made 
available to Parent. All such insurance policies are in full force and effect and provide insurance in such amounts and against 
such risks as the management of the Company reasonably believes to be prudent in accordance with industry practices or as 
is required by Law. 

SECTION 3.22. Affiliate Transactions. Except as set forth in the Company's last proxy statement filed with the SEC 
prior to the date of this Agreement, since January I, 2007, no event has occurred as of the date of this Agreement that would 
be required to be reported by the Company pursuant to Item 404 of Regulation S-K promulgated by the SEC. 

SECTION 3.23. No Additional Representations. The Company acknowledges that none of Parent, Sub nor any Person 
has made any representation or warranty, express or implied, as to the accuracy or completeness of any information regarding 
Parent or Sub furnished or made available to the Company and its Representatives except as expressly set forth in Article IV 
(which includes the Parent Disclosure Letter and the Parent SEC Documents), and none of Parent, Sub or any other Person 
shall be subject to any liability to the Company or any other Person resulting from Parent's making available to the Company 
or the Company's use of such information or any information, documents or material made available to the Company in the 
due diligence materials provided to the Company, including in management presentations (formal or informal) or in any other 
form in connection with the Merger and the other Transactions. Without limiting the foregoing, the Company makes no 
representation or warranty to Parent or Sub with respect to any financial projection or forecast relating to the Company or any 
of the Company Subsidiaries, whether or not included in any management presentation. 

ARTICLE IV 

Representations and Warranties of Parent and Sub 

Except as disclosed in the Parent SEC Documents filed prior to the date of this Agreement or in the disclosure letter 
delivered by Parent to the Company concurrently with the execution of this Agreement (the "Parent Disclosure Letter") 
(which shall be arranged to correspond to the sections contained in this Article IV and the disclosure in any section of the 
Parent Disclosure Letter shall qualify other sections in this Article IV to the extent that it is reasonably apparent that such 
disclosure also qualifies or applies to such other sections), Parent and Sub represent and warrant to the Company as follows: 

SECTION 4.01. Organization, Standing and Power. Parent and each of its Subsidiaries, including Sub (the "Parent 
Subsidiaries"), are duly organized, validly existing and in good standing under the laws of the jurisdiction in which each is 
organized and have all 
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requisite power and authority and possesses all Penn its necessary to enable it to own, lease or otherwise hold its properties 
and assets and to conduct its businesses as presently conducted (the "Parent Pennits"), except where the failure to have such 
Patent Pemtits, individually or in the aggregate, is not having'<}r wouid'notreasonably be expected to have;'aMaterial 
Adverse Effect on Parent Parent and each Parent Subsidiary is duly qualified or licensed to do business in each jurisdiction 
where the nature of its business or the ownership or leasing of its properties make such qualification necessary, other than in 
such jurisdictions where the failure to be so qualified or licensed, individually or in the aggregate, is not having or would not 
reasonably be expected to have, a Material Adverse Effect on Parent Since the date of its incorporation, Sub has not carried 
on any business or conducted any operations other than the execution of this Agreement, the performance of its obligations 
hereunder and matters ancillary thereto, Parent has delivered or made available to the Company, prior to execution of this 
Agreement, complete and accurate copies of the certificate of incorporation of Parent, as amended to the date of this 
Agreement (as so amended, the "Parent Charter"), and the bylaws of Parent, as amended to the date of this Agreement (as so 
amended, the "Parent Bylaws") and the certificate of incorporation and bylaws of Sub. 

SECTION 4.02. Parent Subsidiaries: Equitv Interests. 

(a) TI1e Parent Disclosure Letter lists each Parent Subsidiary and its form and jurisdiction of organization and, for 
each Parent Subsidiary that constitutes a significant subsidiary within the meaning of Rule 1-02 of Regulation S-X of the 
SEC (a "Significant Parent Subsidiary") as of the date of this Agreement, each jurisdiction in which such Significant Parent 
Subsidiary is qualified or licensed to do business. All the outstanding shares of capital stock of, or other voting securities or 
ownership interests in, each Parent Subsidiary have been validly issued and are fully paid and nonassessable and are owned 
by Parent, by another Parent Subsidiary or by Parent and another Parent Subsidiary, free and clear of all Liens except for 
Liens for Taxes that are not yet due and payable, and free of any other restriction (including any restriction on the right to 
vote, sell or otherwise dispose of such capital stock or other ownership interests), except for restrictions imposed by 
applicable securities laws. 

(b) Except for its interests in the Parent Subsidiaries, neither Parent nor any Parent Subsidiary owns, directly or 
indirectly, any equity or similar interest in, or any interest convertible into or exchangeable or exercisable for, any 
corporation, partnership, joint venture or other business association or entity, excluding equities or similar interests in any 
publicly traded entity held for investment by Parent or the Parent Subsidiaries and comprising less than 5% of the outstanding 
equities or similar interests of such entity. 

SECTION 4.03. Capital Structure. 

(a) The authorized capital stock of Parent consists of200,000,000 shares of Parent Common Stock and 30,000,000 
shares of Cumulative Preferred Stock (the "Parent Preferred Stock" and, together with the Parent Common Stock, the "Parent 
Capital Stock"). At the close of business on June 30, 2008, (i) 63,005,458 shares of Parent Common Stock were issued and 
outstanding, (ii) no shares of Parent Preferred Stock were issued or outstanding, (iii) 8,469,020 shares of Parent Common 
Stock were reserved and available for issuance pursuant to the Parent Stock Plans or the Employee Savings Plan, of which 
875,720 shares were subject to 

- 28-

. . 1. ""··- t .£':1-. f/1"'\.\ T T- ____ \ ..l --·- ----··-' A ••.• T'\_, __ \ T - •.• 1\ •....... \ .. -"-- .r'/ r'1 A T'\l"l A CIT TT A l\ TT"'. y-,. T/'<. / 1" {"'f\ ,....,(\ 1" 

024136



ASHLAND INC. (Form Type: 8-K, Filing Date: 07/I4/2008) Page 39 of 132 

outstanding Parent Stock Options, 2,031,758 shares were subject to outstanding Parent SARs that were not granted in tandem 
with Parent Stock Options and 739,727 shares were subject to outstanding Parent Stock Equivalent Awards. Except as set 
forth.inthis Section 4.Q3(a), aUbe close. o.fbusiness on]\)n\l}O, .~QQ8, n9 ~·h"f.,§pfc~pital st9p~ ~rgth~r v()tj11g ~ec~rities pf 
Parent were issued, reserved for issuance or outstanding. After June 30, 2008, there have been no issuances by Parent of · 
shares of capital stock of, or other equity or voting interests in, Parent, other than the issuance of Parent Common Stock upon 
the exercise of Parent Stock Options or Parent SARs or pursuant to Parent Stock Equivalent Awards, in each case outstanding 
at the close of business on June 30,2008 and in accordance with their terms on June 30,2008, and issuances of additional 
Parent Stock Options, Parent SARs or Parent Stock Equivalent Awards thereafter in the ordinary course of business and 
shares of Parent Common Stock upon the exercise of such Parent Stock Options or Parent SARs or pursuant to such Parent 
Stock Equivalent Awards. Except as otherwise provided in this Section 4.03(a), there are no outstanding stock appreciation, 
"phantom" stock, profit participation or dividend equivalent rights or similar rights with respect to Parent or any Parent 
Subsidiary. 

(b) All outstanding shares of Parent Capital Stock are, and all such shares that may be issued upon the exercise of 
Parent Stock Options or Parent SARs or pursuant to Parent Stock Equivalent Awards will be when issued, duly authorized, 
validly issued, fully paid and nonassessable and not subject to or issued in violation of any purchase option, call option, right 
of first refusal, preemptive right, subscription right or any similar right under any provision of the Kentucky Business 
Corporation Act, the Parent Charter, the Parent Bylaws or any Contract to which Parent is a party or otherwise bound. There 
are not any bonds, debentures, notes or other indebtedness of Parent having the right to vote (or convertible into, or 
exchangeable for, securities having the right to vote) on any matters on which holders of Parent Common Stock may vote 

· ("Voting Parent Debt"). Except for the Parent Stock Options, Parent SARs and Parent Stock Equivalent Awards, there are not 
issued, reserved for issuance or outstanding any securities of Parent convertible into or exchangeable or exercisable for shares 
of capital stock or other voting securities or equity interests of Parent or any warrants, calls, options or other rights to acquire 
from Parent or any Parent Subsidiaries, and no obligation of Parent or any Parent Subsidiaries to issue, any capital stock, 
voting securities, equity interests or securities convertible into or exchangeable or exercisable for capital stock or voting 
securities of Parent. There are not any outstanding obligations of Parent or any of the Parent Subsidiaries to repurchase, 
redeem or otherwise acquire any capital stock of Parent or any securities referred to in the immediately preceding sentence or 
to issue, deliver or sell, or cause to be issued, delivered or sold, any capital stock of Parent or any such securities. Neither 
Parent nor any of the Parent Subsidiaries is a party to any voting agreement with respect to the voting of any capital stock of 
Parent or any such securities. There are no outstanding (l) securities of Parent or any of the Parent Subsidiaries convertible 
into or exchangeable or exercisable for shares of capital stock or voting securities or equity interests of any Parent Subsidimy, 
(2) warrants, calls, options or other rights to acquire from Parent or any Parent Subsidiary, and no obligation of Parent or any 
Parent Subsidiary to issue, any capital stock, voting securities, equity interests or securities convertible into or exchangeable 
or exercisable for capital stock or voting securities of any Parent Subsidiary or (3) obligations of Parent or any of the Parent 
Subsidiaries to repurchase, redeem or otherwise acquire any securities of any Parent Subsidiary or to issue, deliver or sell, or 
cause to be issued, delivered or sold, any securities of any Parent Subsidiary. 
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(c) The authorized capital stock of Sub consists of 1,000 shares of common stock, no par value, all of which iuv. 

been validly issued, are fully paid and nonassessable and are owned by Parent free and clear of any Lien. 

SECTION 4.04. Authority: Execution and Delivery; Enforceability. 

(a) Each of Parent and Sub has all requisite corporate power and authority to execute and deliver this Agreement, to 
perform their obligations hereunder and to consummate the Merger and the other Transactions. The execution and deli vel}' of 
this Agreement by Parent and Sub and the consummation by Parent and Sub of the Merger and the other Transactions have 
been duly authorized by allnecessaJY corporate action on the pmt of Parent and Sub and, assuming for pmposes of 
determining the absence of a required vote of the stockholders of Parent the accuracy of the representations and wan·anties of 
the Company set forth in Section 3.03 and the compliance by the Company with its obligations under Section 5.0l(a), no 
other corporate proceedings on the part of Parent or Sub are necessaJY to authorize or adopt this Agreement or to 
consummate the Merger and the other Transactions. Parent, as the sole stockholder of Sub, has approved and adopted this 
Agreement. This Agreement has been duly executed and delivered by Parent and Sub and, assuming the due authorization, 
execution and deli vel}' by the other parties thereto, constitutes a legal, valid and binding obligation of Parent and Sub, as 
applicable, enforceable against Parent and Sub, as applicable, in accordance with its terms. 

(b) No "fair price," "moratorium," "control share acquisition'' or other similar anti-takeover statute or regulation 
applies to Parent with respect to this Agreement and no anti-takeover provision in the Parent Charter or the Parent Bylaws is, 
or at the Effective Time will be, applicable to the Merger, the Share Issuance or the other Transactions. For purposes of this 
Agreement, "Share Issuance" means the authorized issuance by Parent of the Parent Common Stock constituting Stock 
Consideration and of a sufficient number of shares of Parent Common Stock for deli vel}' upon exercise of the Company 
Stock Options to be assumed in accordance with Section 6.05. 

SECTION 4.05. No Conflicts; Consents. 

(a) The execution and de livelY by each of Parent and Sub of this Agreement do not, and the consummation of the 
Merger, the Share Issuance and the other Transactions and compliance with the terms of this Agreement will not, conflict 
with, or result in any violation of or default (with or without notice or lapse of time, or both) under, or give rise to a right of 
tennination, cancellation or acceleration of any obligation, to any obligation to make an offer to purchase any indebtedness, 
or loss of a material benefit under, or result in the creation of any Lien (other than Liens created by the Financing) upon any 
of the properties or assets of Parent or any Parent SubsidiaJY under, any provision of (i) the Parent Charter, the Parent Bylaws 
or the comparable charter or organizational documents of any Significant Parent SubsidiaJY, (ii) any Contract to which Parent 
or any Parent SubsidiaiY is a party or by which any of their respective properties or assets is bound or (iii) subject to the 
filings and other matters referred to in Section 4.05(b ), any Judgment or Law applicable to Parent or any Parent SubsidiaJY or 
their respective properties or assets, other than, in the case of clauses (ii) and (iii) above, any such items that, individually or 
in the aggregate, are not having or would not reasonably be expected to have a Material Adverse Effect on Parent. 
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(b) No Consent of, or registration, declaration or filing with, or penni! from, any Govemmental Entity is required 
to be obtained or made by or with respect to Parent or any Parent Subsidiary in connection with the execution, delivery and 
perfonnance of this Agreement or the consummation of the Transactions, other than (i) (A) the filing with the SEC of the 

Pm~x.$t~t¥!I!e!lUI'm~R~FN.~ .i'1 .<:l~Qnitiy~f?'Jil•,(!3)th,e .. fJiipgVf..ithlh~. §E;C, ~lld .. ~esi~~t!?~ ?[.~f~~~ti~~.~.~~~· •. oE.~.?.~ .. ~'?:n> .. ~-4, 
in which the Proxy Statement will be included, (C) the filing with the SEC of such reports 'under, and such other compliance 
with, the Exchange Act and the Securities Act, and the rules and regulations thereunder, as may be required in connection 
with this Agreement, the Merger and the other Transactions and (D) the filing of such applications with, and compliance with 
requirements of, the NYSE, (ii) (A) compliance with and filings under the HSR Act and the tennination of the waiting period 
required thereunder, (B) compliance with any applicable requirements under the EC Merger Regulation and (C) filings and 
approvals that to the Parent's Knowledge are required to be made under any Foreign Antitrust Laws, (iii) the filing ofthe 
Certificate of Merger with the Secretary of State of the State of Delaware and appropriate documents with the relevant 
authorities of the other jurisdictions in which Parent is qualified to do business, (iv) such filings and approvals as are required 
to be made or obtained under the securities or "blue sky" laws of various states in connection with the issuance of Parent 
Common Stock pursuant to this Agreement, (v) such ofthe foregoing as may be required in connection with the Financing 
and (vi) such other items that, individually or in the aggregate, are not having or would not reasonably be expected to have a 
Material Adverse Effect on Parent 

SECTION 4.06. SEC Documents; Undisclosed Liabilities. 

(a) Parent has furnished or filed all reports, schedules, fonns, statements and other documents (including exhibits 
and other infonnation incorporated therein) required to be furnished or filed by Parent with the SEC since October I, 2006 
(such documents, together with any documents filed with the SEC during such period by Parent on a voluntary basis on a 
Current Report on Fonn 8-K, but excluding the Proxy Statement/Prospectus, as supplemented and amended since the time of 
filing, and the Fonn S-4, being collectively referred to as the "Parent SEC Documents"). 

(b) Each Parent SEC Document (i) at the time filed (and if amended or superseded by a filing or amendment prior 
to the date of this Agreement, then at the time of such filing and in the case of registration statements and proxy statements, 
on the dates of effectiveness and the dates of mailing, respectively), complied as to fmm in all material respects with the 
requirements of SOX and the Exchange Act or the Securities Act, as the case may be, and the rules and regulations of the 
SEC promulgated thereunder applicable to such Parent SEC Document and (ii) did not at the time it was filed (or if amended 
or superseded by a filing or amendment prior to the date of this Agreement, then at the time of such filing, or in the case of 
registration statements and proxy statements, then on the dates of effectiveness and the dates of mailing, respectively) contain 
any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary in order to 
make the statements therein, in light of the circumstances under which they were made, not misleading. Each of the 
consolidated· 
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financial statements of Parent included in the Parent SEC Documents complied at the time it was filed (and if amended or 
superseded by a filing or amendment prior to the date of this Agreement, then at the time of such filing and in the case of 
registration statements 'and proxy,statements, on the dates, of effectiveness and the dates ofmailing, respectively) as to fonn 
in all material respects with applicable accounting requirements and the published rules and regulations of the SEC with 
respect thereto, has been prepared in accordance with GAAP (except, in the case of unaudited statements, as pennitted by 
Fonn 1 0-Q of the SEC or otherwise by applicable Law) applied on a consistent basis during the periods involved (except as 
may be indicated therein or in the notes thereto) and fairly presented in all material respects (except, in the case of unaudited 
statements, as permitted by the rules and regulations of the SEC or otherwise by applicable Law) the consolidated financial 
position of Parent and its consolidated Subsidiaries as of the date thereof and the consolidated results of their operations and 
cash flows for the periods shown (subject, in the case of unaudited statements, to normal year-end audit adjustments). 

(c) Neither Parent nor any Parent Subsidiary has any material liabilities or obligations of any nature, whether or not 
accrued, contingent or otherwise, that would be required by GAAP to be reflected on a consolidated balance sheet of Parent 
and its Subsidiaries (or in the notes thereto) other than those liabilities or obligations (i) incurred after September 30, 2007 in 
the ordinary course of business consistent with prior practice and not prohibited by this Agreement, (ii) pennitted or 
contemplated by this Agreement or (iii) that have been discharged or paid in full in the ordinary course of business. 

(d) Each of the principal executive officer of Parent and the principal financial officer of Parent (or each former 
principal executive officer of Parent and each fanner principal financial officer of Parent, as applicable), or persons 
perfonning similar functions, has made all applicable certifications required by Rule 13a-14 or 15d-14 under the Exchange 
Act and Sections 302 and 906 of SOX with respect to the Parent SEC Documents, and the statements contained in such 
certifications adhere to the requirements of SOX. None of Parent or any of the Parent Subsidiaries or Affiliates has 
outstanding, or has arranged since the effectiveness of Section 402 of SOX any outstanding, "extensions of credit" to 
directors or executive officers within the meaning of Section 402 of SOX. To the Knowledge of Parent, Parent's outside 
auditors and its principal executive officer and principal financial officer will be able to give, without qualification, the 
cettifications and attestations required pursuant to SOX when next due. 

(e) Parent maintains a system of"intemal control over financial repmting" (as defined in Rules 13a-15(f) and 15d-
15(f) of the Exchange Act) sufficient to provide reasonable assurance regarding the reliability of financial reporting and the 
preparation of financial statements in confonnity with GAAP, together with the other reasonable assurances included in the 
above-referenced definition. 

(f) Neither Parent nor any of the Parent Subsidiaries is a patiy to, or has any commitment to become a patty to, any 
joint venture, off-balance sheet partnership or any similar Contract (including any Contract or arrangement relating to any 
transaction or relationship between or among Parent and any of the Parent Subsidiaries, on the one hand, and any 
unconsolidated Affiliate, including any structured finance, special purpose or limited purpose entity or Person, on the other 
hand or any "off-balance sheet arrangements" (as defined in Item 
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303(a) of Regulation S-K under the Exchange Act)), where the result, purpose or intended effect of such Contract is to avoid 
disclosure of any material transaction involving, or material liabilities of, Parent or any of the Parent Subsidiaries in the 
Parent's or such Parent Subsidiary's published financial statements or other Parent SEC Documents. 

·. ··ci\ithe ''disCJoslire·controis.anil pr62ectl.lies''·(as oefinedin Rules···na'l5(e)aM···Isctcts(e)·ofthe Exchange Act) 
utilized by Parent are reasonably designed to ensure that all information (both financial and non-financial) required to be 
disclosed by Parent in the reports that it files or submits under the Exchange Act is recorded, processed, summarized and 
reported within the time periods specified in the rules and forms of the SEC, and that all such information required to be 
disclosed is accumulated and communicated to Parent's management as appropriate to allow timely decisions regarding 
required disclosure and to enable the principal executive officer and principal financial officer of Parent to make the 
certifications required under the Exchange Act with respect to such reports. 

(h) Since October I, 2006, Parent has not received any oral or written notification of any (x) "significant 
deficiency" or (y) "material weakness" in Parent's internal control over financial reporting. There is no outstanding 
"significant deficiency" or "material weakness" that has not been appropriately and adequately remedied by Parent, as 
certified by Parent's independent accountants. For purposes of this Agreement, the terms "significant deficiency" and 
"material weakness" shall have the meanings assigned to them in Exchange Act Rule 12b-2, as in effect on the date of this 
Agreement. 

(i) Since October I, 2006, (i) neither Parent nor any of the Parent Subsidiaries, nor, to the Knowledge of Parent, 
any director, officer, employee, auditor, accountant or representative of Parent or any of its Subsidiaries, has received any 
material written (or, to the Knowledge of Parent, oral) complaint, allegation, assertion or claim, challenging that Parent or 
any of its Subsidiaries has engaged in illegal accounting or auditing practices and (ii) no attorney representing Parent or any 
of its Subsidiaries, whether or not employed by Parent or any of its Subsidiaries, has reported evidence of a material violation 
of securities laws, breach of fiduciary duty or similar violation by Parent or any of its Subsidiaries or their respective officers, 
directors, employees or agents to the Board of Directors of Parent or any committee thereof or to any director or officer of 
Parent. 

U) Parent has no unresolved comments from the staff of the SEC relating to the Parent's filings with the SEC. 

(k) None of the Parent Subsidiaries is, or has at any time since October I, 2006 been, individually subject to the 
reporting requirements of Sections 13(a) and IS( d) of the Exchange Act. 

SECTION 4.07. Information Supplied. None ofihe information supplied or to be supplied by Parent or Sub for inclusion 
or incorporation by reference in (i) the Form S-4 will, at the time the Form S-4 is filed with the SEC, at any time it is 
amended or supplemented or at the time it becomes effective under the Securities Act, contain any untrue statement of a 
material fact or omit to state any material fact required to be stated therein or necessary to make the statements therein not 
misleading or (ii) the Proxy Statement/Prospectus will, at the date it is first 
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mailed to each of the Company's stockholders or at the time of the Company Stockholder Meeting, contain any untrue 
statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to make the 
statements. therein, inJight.oCthe·circumstances under.which.they are made, not·misleading; The•Fom1 S4will comply as to 
form in all material respects with the requirements of the Securities Act and the rules and regulations thereunder, except that 
no representation is made by Parent or Sub with respect to statements made or incorporated by reference therein based on 
information supplied by the Company for inclusion or incorporation by reference in the Proxy Statement/Prospectus. 

SECTION 4.08. Absence of Certain Changes or Events. 

(a) From October I, 2007 through the date of this Agreement, Parent and each of the Parent Subsidiaries has 
conducted its respective business only in the ordinary course, and during such period there has not been any: 

(i) Event that is having or would reasonably be expected to have, individually or in the aggregate, a Material 
Adverse Effect on Parent; 

(ii) declaration, setting aside or payment of any dividend or other distribution (whether in cash, stock or 
property) with respect to any Parent Capital Stock (other than regular quarterly cash dividends not in excess of$0.275 per 
share, with usual declaration, record and payment dates and in accordance with Parent's cun·ent dividend policy) or the 
capital stock of any of the Parent Subsidiaries (other than dividends or other distributions by a direct or indirect wholly 
owned Parent Subsidiary to its parent) or any repurchase for value by Parent of any Parent Capital Stock or the capital stock 
of any of the Parent Subsidiaries; or 

(iii) split, combination, subdivision or reclassification of any Parent Capital Stock, other equity interests, 
securities convertible into or exercisable or exchangeable for Parent Capital Stock or other equity interests or any issuance or 
the authorization of any issuance of any other securities in respect of, in lieu of or in substitution for shares of Parent Capital 
Stock. 

(b) Since the date of this Agreement, there has not been any Event that, individually or in the aggregate, is having 
or would reasonably be expected to have a Material Adverse Effect on Parent. 

SECTION 4.09. Litigation. There is no suit, action or proceeding pending or, to the Knowledge of Parent, threatened 
against Parent or any Parent Subsidiary that, individually or in the aggregate, is having or would reasonably be expected to 
have a Material Adverse Effect on Parent and.there is no Judgment outstanding against or, to the Knowledge of Parent, 
investigation by any Govemmental Entity involving, Parent or any Parent Subsidiary or any of their respective material 
properties or assets that, individually or in the aggregate, is having or would reasonably be expected to have a Material 
Adverse Effect on Parent. 

SECTION 4.10. Compliance with Applicable Laws. 

(a) Parent and the Significant Parent Subsidiaries and, to the Knowledge of Parent, the Parent Subsidiaries (other 
than the Significant Parent Subsidiaries) are in compliance in all material respects with all applicable Laws and all Parent 
Permits, in each case that are material to their operations as presently conducted. 
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(b) To the Knowledge of Parent, no material action, demand or investigation by any Govemmental Entity is 
pending or threatened alleging that Parent or a Parent Subsidiary is not in compliance in any material respect with any 

appli~#>l('.~a)V .or. P~r,entPyf.t1l.it •.. !J1.'lAFll ~a~'i . .!hHt.¥x.'!lf\l.~r.i~Lt0 .• th.~.ir_.oper~tig\)~ .~sy~~~~t:tly ~.?ndu~.t~d. . . ..... . 

SECTION 4.11. Brokers' Fees and Expenses. No broker, investment banker, financial advisor or other Person, other 
than Citigroup Global Markets Inc. (the "Parent Financial Advisor"), the fees and expenses of which will be paid by Parent, 
is entitled to any broker's, finder's, finanCial advisor's or other similar fee or commission in connection with the Merger and 
the other Transactions based upon arrangements made by or on behalf of Parent, Parent's Subsidiaries or Sub. 

Section 4.12. Opinion of Financial Advisor. Parent has received the opinion of the Parent Financial Advisor, dated the 
date of this Agreement, to the effect that, as of such date, the consideration to be paid in the Merger by Parent is fair to Parent 
from a financial point of view, a signed copy of which opinion has been, or will promptly be, delivered to Parent. 

SECTION 4.13. Financing. 

(a) Parent has received a commitment letter, dated as ofthe date of this Agreement (the "Financing Letter") from 
Bane of America Securities LLC, Bane of America Bridge LLC, Bank of America, N.A. and the Bank of Nova Scotia 
(collectively, the "Lenders"), relating to the financing (including all exhibits, schedules and amendments to the Financing 
Letter in effect as of the date of this Agreement) required to consummate the Merger and the other Transactions on the terros 
contemplated by this Agreement, to refinance certain existing indebtedness of the Parent and the Company and to pay related 
fees and expenses, which Financing Letter includes terros and conditions for (i) a $1.950 billion senior secured credit facility 
(the "Senior Facility") and (ii) a $750.0 million unsecured "bridge" loan facility (the "Bridge Facility") (or Senior Notes as 
defined in the Financing Letter ("Senior Notes") in lieu thereof). The Lenders have committed to provide and arrange the 
financing contemplated by the Financing Letter upon and subject to the terros and conditions in the Financing Letter (the 
"Financing"). Parent has provided the Company with tme, complete and correct copies of the Financing Letter. As of the date 
of this Agreement, (i) the Financing Letter is in full force and effect, is a valid, binding and enforceable obligation of the 
Parent, and to the Knowledge of the Parent, the other parties thereto, and has not been withdrawn or tenninated or otherwise 
amended or modified in any respect without the prior written consent of the Company and no such amendment or 
modification is contemplated by Parent or Sub or, to Parent's Knowledge, any other party thereto, and (ii) neither Parent nor 
Sub is in breach of any of the terms or conditions set forth therein and no event has occurred which, with or without notice, 
lapse of time or both, could reasonably be expected to constitute a breach or failure to satisfy a condition precedent set forth 
in the Financing Letter. Parent and Sub have paid any and all commitment fees or other fees in connection with the Financing 
Letter that are payable on or prior to the date of this Agreement. 
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(b) As of the date of this Agreement, subject to the accuracy of the representations and wmTanties of the Company 
set forth in Article Ill, and the satisfaction of the conditions set forth in Sections 7.01 and 7.02, neither Parent nor Sub has 
any reason tobelievethatitwil! be·unableto satisfytheconditionsofclosingtobe satisfied by itsetforth intheFinancing 
Letter on the Closing Date. Assuming the funding of the Financing in accordance with the Financing Letter, the proceeds 
from such Financing constitute all of the financing required for the consummation of the Merger and the other Transactions, 
and, together with the Stock Consideration, Parent's cash on hand, and cash on hand from operations of the Company, are 
sufficient for the satisfaction of all of Parent's and Sub's obligations under this Agreement, including the payment of the 
Merger Consideration, any other amounts required to be paid in connection with the consummation of the Merger and the 
other Transactions and to pay all related fees and expenses (including any repayment or refinancing of debt contemplated by 
this Agreement or the Financing Letter). There are no conditions precedent (i) to the availability of the "flex" provisions set 
forth in the Financing Letter or (ii) other than as expressly set fmth in the Financing Letter, to the Lenders' obligation to fund 
that portion of the Financing required for the consummation of the Merger and other Transactions. As of the date of this 
Agreement, there are no side letters or other agreements, arrangements or understandings (written or oral) relating to the 
Financing (other than fee letters and an engagement letter with respect to the Senior Notes with the providers of the 
Financing) to which Parent or Sub or any of their Affiliates is a party. 

SECTION 4.14. Capitalization of Sub. As of the date of this Agreement, the authorized capital stock of Sub consists of 
I ,000 shares of common stock, no par value, all of which are validly issued and outstanding. All of the issued and 
outstanding capital stock of Sub is, and at the Effective Time will be, owned by Parent or a direct or indirect wholly owned 
Subsidiary of Parent. Sub has no option, warrant, right, or any other agreement outstanding pursuant to which any Person 
other than Parent may acquire any equity security of Sub. Sub has not conducted any business prior to the date of this 
Agreement and has, and prior to the Effective Time will have, no assets, liabilities or obligations of any nature other than 
those incident to its fmmation and pursuant to this Agreement and the Merger and the other Transactions. 

SECTION 4.15. Vote/Approval Required. No vote, consent, approval or other action of the stockholders of Parent or the 
holders of any other securities of Parent (equity or otherwise) is required by Law, the Parent Charter or Parent Bylaws or the 
rules of the NYSE or otherwise to approve this Agreement or the Merger or the other Transactions. The vote or consent of 
Parent as the sole stockholder of Sub (which shall have occurred immediately following the execution of this Agreement) is 
the only vote or consent of the stockholders of Parent or Sub necessary to approve this Agreement or the Merger or the other 
Transactions. 

SECTION 4.16. Material Contracts. 

(a) For purposes of this Agreement, a "Parent Material Contract" shall mean each Contract that is a "material 
contract" pursuant to Item 60l(b)(IO) of Regulation S-K; 

(b) The Parent Disclosure Letter sets forth a list of all Parent Material Contracts as of the date of this Agreement, 
except for this Agreement, Contracts filed or incorporated by reference as an Exhibit to the Parent's most recent annual repent 
on Form 10-K and Contracts filed as an Exhibit to any of Parent's quarterly reports on Fonn l 0-Q or cunent 
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reports on Form 8-K filed since the filing of Parent's most recent annual report on Fonn 10-K. Each Parent Material Contract 
is a valid, binding and legally enforceable obligation of Parent or one of the Parent Subsidiaries, and, to the Knowledge of 
Parent, .. is .. iu full forJ::e.an\1 .effec\,Alicept.{Qr ~pph.failm.e.s t.o.ge ya)!sl,.kins!i!ll' .. ~!J\lJ<;j;~l)Y.e.~fqr~s~pl~p~.tp. i?~ .. i~1full !or~e.~nd 
effect that are not having or would not reasonably be expected to have, individually or in the aggregate, a Material Adverse · 
Effect on Parent. Subject to such exceptions as are not having or would not reasonably be expected to have, individually or in 
the aggregate, a Material Adverse Effect on Parent, there is no default under any Parent Material Contract by Parent or any 
Parent Subsidiary or, to the Knowledge of Parent, by any other party thereto, and no event has occurred that, with the lapse of 
time or the giving of notice or both, would constitute a default thereunder by Parent or any Parent Subsidiary or, to the 
Knowledge of Parent, by any other party thereto. 

SECTION 4.17. No Additional Representations. Parent acknowledges that none of the Company nor any Person has 
made any representation or warranty, express or implied, as to the accuracy or completeness of any information regarding the 
Company furnished or made available to Parent and its Representatives except as expressly set forth in Article IV (which 
includes the Company Disclosure Letter and the Company SEC Documents), and none of the Company or any other Person 
shall be subject to any liability to Parent or any other Person resulting from the Company's making available to Parent or 
Parent's use of such information or any information, documents or material made available to Parent in the due diligence 
materials provided to Parent, including in the "data room," in management presentations (fonnal or infonnal) or in any other 
form in connection with the Merger and the other Transactions. Without limiting the foregoing, Parent makes no 
representation or warranty to the Company with respect to any financial projection or forecast relating to Parent or any Parent 
Subsidiary, whether or not included in any management presentation. 

ARTICLEV 

Covenants Relating to Conduct of Business 

SECTION 5.QI. Conduct of Business. 

(a) Conduct of Business by the Company. Except (I) for matters set forth in the Company Disclosure Letter, (II) for 
actions required to be taken by applicable Law (provided that the Company shall reasonably promptly notify Parent after 
taking any action, other than in the ordinary course of business, in reliance on this clause (II)), (III) as may be agreed in 
writing by Parent (which consent shall not be unreasonably withheld, delayed or conditioned) and (IV) or otherwise expressly 
permitted or contemplated by this Agreement, from the date of this Agreement to the Effective Time, the Company shall, and 
shall cause each Company Subsidiary to, conduct its business in the usual, regular and ordinary course consistent with past 
practice and, to the extent consistent therewith, use commercially reasonable efforts to preserve intact its current business 
organization, keep available the services of its current employees and maintain their relationships with customers, suppliers, 
licensors, licensees, distributors, Governmental Entities and others having business dealings with them. However, the 
Company agrees not to issue any new equity compensation awards between the date of this Agreement to the Effective Time 
except as specifically provided for in clause (ii) below or with Parent's prior written consent. In addition, and without 
limiting the generality of the foregoing, except (A) for matters 
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set fotth in the Company Disclosure Letter, (B) for actions required to be taken by applicable Law (provided that the 
Company shall reasonably promptly notify Parent after taking any action, other than in the ordinary course of business, in 
reliance·<>nthisclause (B)) or(C) as otherwise expressly permitted or·contemplated ·by this Agreement·tromthedateofthis 
Agreement to the Effective Time, the Company shall not, and shall not penni! any Company Subsidiary to, do any of the 
following without the prior written consent of Parent (which consent shall not be unreasonably withheld, delayed or 
conditioned): 

(i) except for transactions among the Company and direct or indirect wholly owned Company Subsidiaries or 
among direct and indirect wholly owned Company Subsidiaries, (A) declare, set aside or pay any dividends on, or make any 
other distributions (whether in cash, stock or property or any combination thereof) in respect of, any of its capital stock, other 
than (I) dividends and distributions by the Company to a direct or indirect wholly owned Company Subsidiary or by a direct 
or indirect wholly owned Company Subsidiary to its parent or to another direct or indirect wholly owned Company 
Subsidiary and (2) regular quarterly cash dividends with respect to the Company Common Stock, not in excess of $0.06 per 
share, with usual declaration, record and payment dates and in accordance with the Company's current dividend policy, 
(B) split, combine, subdivide or reclassify any of its capital stock, other equity interests, securities convertible into or 
exercisable or exchangeable for capital stock or other equity interests or issue or authorize the issuance of any other securities 
in respect of, in lieu of or in substitution for shares of its capital stock or (C) repurchase, redeem or otherwise acquire, or 
offer to repurchase, redeem or otherwise acquire any shares of capital stock of the Company or any Company Subsidiary or 
any other securities thereof or any rights, wan·ants or options to acquire any such shares or other securities, except pursuant to 
the Company Stock Options outstanding as of the date of this Agreement; 

(ii) issue, deliver, sell, grant, pledge or otherwise encumber or subject to any Lien (A) any shares of its 
capital stock, (B) any Voting Company Debt or other voting securities, (C) any securities convertible into or exchangeable 
for, or any options, warrants or rights to acquire, any such shares, Voting Company Debt, voting securities or convertible or 
exchangeable securities or (D) any stock appreciation, "phantom" stock, profit participation or dividend equivalent rights o,· 
similar rights with respect to the Company or any Company Subsidiary, other than in each case (I) the issuance of Company 
Common Stock upon the exercise of Company Stock Options or the settlement of Company RSUs, in each case outstanding 
as of the date of this Agreement and in accordance with their terms as of the date of this Agreement and upon the exercise of 
the Warrants or the conversion of the Convertible Debentures, in each case in accordance with their terms as of the date of 
this Agreement, (II) grants of equity compensation awards with respect to up to 50,000 shares of Company Common Stock in 
the aggregate in cormection with new hires consistent with past practice; provided, however, that if the number of shares in 
this clause (II) is exhausted, the Company may substitute non-equity awards of equivalent value for the equity awards it 
would otherwise grant, (III) the sale of shares of Company Common Stock pursuant to the exercise of Company Stock 
Options if necessary to effectuate an optionee direction upon exercise or for withholding of Taxes or (IV) the acquisition of 
Company Common Stock from a holder of Company Restricted Shares, a Company Stock Option or a Company RSU in 
satisfaction of withholding obligations or in payment ofthe exercise price; 
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(iii) amend the Company Charter, the Company Bylaws or other comparable charter or organizational 
documents of any Significant Company Subsidiary except as may be required by Law or the rules and regulations of the SEC 
or the .. J::l):'Sp; 

(iv) except as is required to be taken by applicable Law (provided that the Company shall reasonably 
promptly notify Parent after taking any action (or, if reasonably practicable, prior to such action), other than in the ordinmy 
course of business, in reliance on the preceding applicable Law exception), (A) grant to any current or former director, 
officer, employee or consultant of the Company or any Company Subsidiary any increase in compensation, bonus or fringe or 
other benefits or grant any type of compensation or benefit to any such Person not previously receiving or entitled to receive 
such compensation except for nonnal increases in cash compensation in the ordinary course of business consistent with past 
practice or to the extent required under Company Benefit Plans or Foreign Benefit Plans in effect as of the date of this 
Agreement, (B) grant to any such Person any increase in severance, change in control or termination compensation or 
benefits, except to the extent required under any Company Benefit Plans or Foreign Benefit Plans in effect as of the date of 
this Agreement, (C) enter into, adopt or amend in any manner that would increase costs or benefits thereunder, any Company 
Benefit Plan or Foreign Benefit Plan other than ( 1) in connection with hiring or retaining the services of any Person if the 
compensation (base and bonus) of such newly hired or retained Person shall not exceed $150,000 per year or (2) employment 
agreements tetminable on less than 30 days' notice without penalty, or (D) take any action to accelerate or fund any rights or 
benefits, except to the extent required under Company Benefit Plans or Foreign Benefit Plans in effect as of the date of this 
Agreement, or make any material detenninations not in the ordinary course of business consistent with prior practice, under 
any Company Benefit Plan or Company Foreign Plan; 

(v) make any change in financial accounting methods, principles or practices, except insofar as may be 
required by applicable Law, SEC rule or policy or a change in GAAP; 

(vi) except in the ordinary course of business, (A) make or change any Tax election (except as may be 
consistent with past practice), (B) adopt any change to the Company's or any of its Subsidiaries' method of accounting for 
Tax purposes, (C) settle or compromise any Tax liability or refund, (D) amend any Tax Return, (E) agree to waive or extend 
any statute of limitations relating to any Tax Return, or (F) fail to notify Parent of any income Tax audit, investigation or 
proceeding initiated by a Tax authority after the date of this Agreementwith respect to the Company or any of its 
Subsidiaries, in each case, to the extent such action (or failure to act) is reasonably likely to result in an increase to a Tax 
liability, which increase is material to the Company and the Company Subsidiaries taken as a whole (this clause (vi) being 
the sole provision of this Section 5.01 governing Tax matters); 

(vii) enter into new lines of business outside of their existing business and reasonable extensions of their 
existing business; 

(viii) except for transactions among the Company and direct or indirect wholly owned Company Subsidiaries 
or among direct and indirect wholly owned Company Subsidiaries, directly or indirectly acquire or agree to acquire (A) by 
merging or consolidating 
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-----------------------~-···· 
with, or by purchasing a substantial portion of the properties or assets of, or by any other manner, any equity interest in or 
business or any corporation, partnership, joint venture, association or other business organization or division thereof or 
(B) any properties or assets that are material; individually or in the aggregate; to the Company and the Company Subsidiaries, 
taken as a whole, except for (I) purchases of inventory or other assets in the ordinary course of business consistent with past 
practice and (2) acquisitions at or below fair market value for consideration not in excess of $5,000,000 individually or 
$15,000,000 in the aggregate; 

(ix) except for transactions among the Company and direct or indirect wholly owned Company Subsidiaries 
or among direct and indirect wholly owned Company Subsidiaries, (A) sell, lease (as lessor), license, mortgage, sell and 
leaseback or otherwise encumber or subject to any Lien, or otherwise dispose of (collectively, "Transfers"), any properties or 
assets or any interests therein, except sales of inventory and excess or obsolete property or assets in the ordinary course of 
business consistent with past practice, Transfers of property or assets at not less than fair market value for consideration not 
greater than $5,000,000 individually and $20,000,000 in the aggregate; or (B) enter into, modifY or amend any lease of 
property, except for modifications or amendments that are not materially adverse to the Company and the Company 
Subsidiaries, taken as a whole; 

(x) except for transactions among the Company and direct or indirect wholly owned Company Subsidiaries 
or among direct and indirect wholly owned Company Subsidiaries, (A) incur any indebtedness, except for short-tem1 
borrowings in an amount not in excess of$25,000,000 incurred in the ordinary course of business consistent with past 
practice that may be prepaid on the Closing Date without penalty or premium, or (B) make any loans, advances or capital 
contributions to, or investments in, any other Person, whether by purchase of stock or securities, contributions to capital or 
property transfers; 

(xi) make or agree to make any capital expenditure or expenditures that, individually, is in excess of 
$1 ,000,000 or, in the aggregate, are in excess of $15,000,000; 

(xii) enter into any material Contract to the extent consummation of the Transactions or compliance by the 
Company with the provisions of this Agreement would conflict with, or result in a material violation or material breach of or 
material default (with or without notice or lapse of time, or both) under, or give rise to a right of, or result in, tennination, 
cancellation or acceleration of any obligation, to make an offer to purchase any indebtedness or to the loss of a benefit under, 
or result in the creation of any Lien upon any of the properties or other assets of the Company or any Company Subsidiary 
under, or require Parent to license or transfer any of its Intellectual Property Rights or other material property or assets under, 
or give rise to any increased, additional, accelerated, or guaranteed right or entitlements of any third party under, or result in 
any material alteration of, any provision of such material Contract; 

(xiii) enter into any Company Material Contract containing a termination right that is triggered upon 
consummation of the Merger; 

(xiv) except in the ordinary course of business consistent with past practice and to the extent not prohibited 
by other provisions of this Section 5.0l{a), enter into, tenninate, renew, extend, amend or modifY in any material respect, any 
Company Material Contract; 

-40-

024148



ASHLAND INC. (Form Type: 8-K, Filing Date: 07114/2008) Page 51 of 132 

(xv) (A) pay, discharge, settle or satisfy any claims, liabilities, obligations or litigation (absolute, accrued, 
asserted or unasserted, contingent or otherwise), other than any matter with respect to Taxes, the payment, discharge, 
settl<Jment or satisfaction, .i1l .. tiie . .{)rpin.ary ... co.w~e .. qf llusi!!~S.§S9ns js(e1lt. .)"it!) l' 11!'t l'r~Sti~~ .. '?[ .iJ1 ~~so;d~g~e. )l;'ith the i:. t.erms, of 
liabilities reflected or reserved against in the most recent consolidated finanCial statements (or the notes thereio) of the 
Company included in the Company SEC Documents or incurred since the date of such financial statements in the ordinary 
course of business consistent with past practice, provided, however, that in no event shall the Company or any of the 
Company Subsidiaries settle any claim or litigation (x) for an amount in excess of$2,000,000 for any such settlement 
individually or (y) if such settlement would reasonably be expected to prohibit or materially restrict the Company or any 
Company Subsidiary, or, after the Effective Time, Parent or any Parent Subsidiary, from conducting its business in 
substantially the same manner as conducted on the date of this Agreement, and provided further that in no event shall the 
Company or any of the Company Subsidiaries settle any claim or litigation relating to the Transactions without consulting 
Parent or (B) forgive any indebtedness of a substantial value due or owing to the Company or any Company Subsidiary from 
any third-party (other than in consideration of reasonably equivalent value); 

(xvi) enter into (A) any interest rate swap agreement, cross-currency interest rate swap agreement or similar 
agreement, (B) except in the ordinary course of business, any collar, options or similar agreement for the purpose of 
maintaining or controlling the cost of the Company's raw materials or (C) foreign currency forward contracts other than to 
match foreign currency positions; or 

(xvii) authorize any of, or commit or agree to take any of, the foregoing actions. 

(b) Conduct of Business by Parent. Except (I) for matters set forth in the Parent Disclosure Letter, (II) for actions 
required to be taken by applicable Law, (lll) as may be agreed in writing by the Company (which consent shall not be 
unreasonably withheld, delayed or conditioned) or (IV) as otherwise expressly permitted or contemplated by this Agreement, 
from the date of this Agreement to the Effective Time, Parent shall, and shall cause each Parent Subsidiary to, conduct its 
business in the usual, regular and ordinary course consistent with past practice and, to the extent consistent therewith, use 
commercially reasonable efforts to preserve intact its current business organization, keep available the services of its current 
employees and maintain their relationships with customers, suppliers and others having business dealings with them except 
(A) for matters set forth in the Parent Disclosure Letter, (B) for actions required to be taken by applicable Law or (C) as 
otherwise expressly pennitted or contemplated by this Agreement, from the date of this Agreement to the Effective Time, 
Parent shall not, and shall not permit any Parent Subsidiary to, do any of the following without the prior written consent of 
the Company (which consent shall not be unreasonably withheld, delayed or conditioned): 

(i) (A) declare, set aside or pay any dividends on, or make any other distributions (whether in cash, stock or 
propercy or any combination thereof) in respect of, any of 
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its capital stock, other than (I) dividends and distributions by Parent to a direct or indirect wholly owned Parent Subsidiary or 
by a direct or indirect wholly owned Parent Subsidiary to its parent or to another direct or indirect wholly owned Company 
Subsidiary and (2)feguiar quarterlY dish di\iidenos with respect fo.the l'areritCommori stock; nor iii excess of$0.275 per 
share, with usual declaration, record and payment dates and in accordance with the Parent's current dividend policy, (B) split, 
combine, subdivide or reclassify any of its capital stock, other equity interests, securities convertible into or exercisable or 
exchangeable for capital stock or other equity interests or issue or authorize the issuance of any other securities in respect of, 
in lieu of or in substitution for shares of its capital stock or (C) repurchase, redeem or otherwise acquire, or offer to 
repurchase, redeem or otherwise acquire any shares of capital stock of Parent or any Parent Subsidiary or any other securities 
thereof or any rights, warrants or options to acquire any such shares or other securities except in accordance with Parent 
Stock Plans in the ordinary course of business consistent with past practice; 

(ii) issue, deliver, sell, grant, pledge or otherwise encumber or subject to any Lien (A) any shares of its 
capital stock, (B) any Voting Parent Debt or other voting securities, (C) any securities convertible into or exchangeable for 
any such shares, Voting Parent Debt, voting securities or convertible or exchangeable securities, or (D) any stock 
appreciation, "phantom" stock, profit participation or dividend equivalent rights or similar rights with respect to the Company 
or any Company Subsidiary, other than the issuance of Parent Common Stock under Parent Stock Plans, upon the exercise of 
Parent Stock Options or Parent SARs or pursuant to Parent Stock Equivalent Awards, in each case outstanding on January I, 
2008 and in accordance with their terms on January I, 2008, or which are thereafter issued in the ordinary course of business; 

(iii) amend the Parent Charter or the Parent Bylaws in a manner that adversely affects the Parent Common 
Stock or the rights of the holders thereof except as may be required by Law or the rules and regulations of the SEC or the 
NYSE; 

(iv) acquire for cash a material amount of assets or capital stock of any other person valued, giving effect to 
assumed indebtedness, at more than $100,000,000 in the aggregate (and, in each case, Parent shall give the Company 
reasonable prior notice of any such acquisition or agreement to make such an acquisition); provided, that Parent and the 
Parent Subsidiaries shall not make any acquisition if such acquisition would adversely affect the ability of Section 7.0 I (c) to 
be satisfied on or prior to the End Date; 

(v) incur any indebtedness that would adversely affect Parent's ability to (A) obtain the Financing on the 
terms and conditions described in the Financing Letter as soon as reasonably practicable following the date of this Agreement 
and in any event on or prior to the End Date and (B) satisfy in all respects its obligations under Section 6.14, provided that 
nothing in this clause (v) shall prohibit Parent from incurring indebtedness specifically permitted as "Borrower Existing 
Indebtedness" as that term is defined in the second paragraph of Annex Ill of the Financing Letter; or 

(vi) authorize any of, or commit or agree to take any of, the foregoing actions. 
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(c) Advice of Changes. The Company and Parent shall promptly advise the other orally and in writing of any 
change or event that is having or would reasonably be expected to have, individually or in the aggregate, a Material Adverse 

Erf~~<tsn ~l!'ilJ p?f~X, 

(d) Continued Operation of the Company. In connection with the continued operation of the Company and the 
Company Subsidiaries between the date of this Agreement and the Closing Date, the Company will confer in good faith on a 
regular and frequent basis with one or more representatives of Parent designated to the Company regarding operational 
matters and the general status of ongoing operations. The Company acknowledges that Parent does not and will not waive 
any rights it may have under this Agreement as a result of such consultations. Nothing contained in this Agreement will give 
Parent, directly or indirectly, the right to control or direct the Company's operations prior to the Effective Time. 

SECTION 5.02. No Solicitation: Company Board Recommendation. 

(a) Subject to Sections 5.02(b) and 5.02(d), the Company shall not, nor shall it authorize, give permission to or 
direct any Company Subsidiary or any of their or its respective directors, officers or employees or any investment banker, 
accountant, attorney or other advisor, agent or representative (collectively, "Representatives") to (i) directly or indirectly 
solicit, initiate or knowingly encourage the submission of, any Company Takeover Proposal or (ii) directly or indirectly 
participate in any discussions or negotiations regarding, or furnish to any Person any information with respect to, or 
knowingly take any other action to facilitate any inquiries or the making of any proposal that constitutes, or may reasonably 
be expected to lead to, any Company Takeover Proposal. Without limiting the foregoing, it is agreed that any violation of the 
restrictions set forth in the preceding sentence by any Representative of the Company or any of its Affiliates acting at the 
direction or with the Knowledge of the Company shall be a breach ofthis Section 5.02(a) by the Company. The Company 
shall, and shall cause the Company Subsidiaries to, immediately cease and cause to be terminated all existing discussions or 
negotiations with any Person conducted heretofore with respect to any Company Takeover Proposal and request the prompt 
return or destruction of all confidential information previously furnished. Notwithstanding the foregoing, at any time prior to 
obtaining the Company Stockholder Approval, in response to a bona fide written Company Takeover Proposal that the 
Company Board determines in good faith (after consultation with its outside counsel and a financial advisor of nationally 
recognized reputation) constitutes or could reasonably be expected to lead to a Superior Company Proposal, and which 
Company Takeover Proposal was not solicited after the date of this Agreement in breach of this Section 5.02(a) and was 
made after the date of this Agreement and did not otherwise result from a breach of this Section 5.02(a), the Company may, 
subject to compliance with Section 5.02(c), (x) furnish infonnation with respect to the Company and the Company 
Subsidiaries or other public or nonpublic infonnation to the Person making such Company Takeover Proposal (and its 
Representatives) pursuant to a customary confidentiality agreement with provisions not less restrictive of such Person than 
the Confidentiality Agreement, provided that such confidentiality agreement shall not contain any provisions that would limit 
the ability of such Person to make proposals to the Company Board, provided, futiher, that all such information has 
previously been provided to Parent or is provided to Parent prior to or substantially concurrent with the time it is provided to 
such Person and (y) participate in discussions or negotiations with the Person making such Company Takeover Proposal (and 
its Representatives) regarding such Company Takeover Proposal. 
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(b) Except as set forth in Section 8.01 (g) and as otherwise set forth below, neither the Company Board nor any 
committee thereof shall (i) (A) withdraw (or modify in a manner adverse to Parent), or publicly propose to withdraw (or 
modify inany~manner adverse to Parent), the approval onecommendation by the Company Board or any such ~committee 
thereof of this Agreement, the Merger or the other Transactions or (B) recommend, adopt or approve, or propose publicly to 
recommend, adopt or approve, any Company Takeover Proposal (any action described in this clause (i) being referred to as a 
"Company Adverse Recommendation Change") or (ii) approve or recommend, or propose to approve or recommend, or 
allow the Company or any of its Affiliates to execute or enter into, any letter of intent, memorandum of understanding, 
agreement in principle, merger agreement, acquisition agreement, option agreement, joint venture agreement, partnership 
agreement or other similar agreement constituting or related to, any Company Takeover Proposal or that would require the 
Company to abandon, terminate or fail to consummate the Merger or other Transactions (other than a confidentiality 
agreement referred to in Section 5.02(a)) (an "Acquisition Agreement"). Notwithstanding the foregoing, at any time prior to 
obtaining the Company Stockholder Approval, the Company Board may make a Company Adverse Recommendation 
Change if the Company Board determines in good faith (after consultation with its outside counsel and financial advisor of 
nationally recognized reputation) that the failure to do so would be or would reasonably be expected to be inconsistent with 
its fiduciary duties to the stockholders of the Company under applicable Law; provided, however, that no Company Adverse 
Recommendation Change may be made until after the fifth Business Day following Parent's receipt of written notice (a 
"Company Notice of Adverse Recommendation") from the Company advising Parent that the Company Board intends to take 
such action and specifying the terms and conditions of any Superior Company Proposal that is the basis of the proposed 
action by the Company Board (it being understood and agreed that any amendment to the financial terms or any other 
material term of such Superior Company Proposal shall require a new Company Notice of Adverse Recommendation and an 
additional five Business Day period). During such five Business Day period (or five Business Day period in the case of an 
amendment to the financial terms or any other material item of such Superior Company Proposal), if requested by Parent, the 
Company shall engage in good faith negotiations with Parent to amend this Agreement in such a marmer that any Company 
Takeover Proposal which was determined to constitute a Superior Company Proposal no longer is a superior proposal. In 
determining whether to make a Company Adverse Recommendation Change, the Company Board shall take into account any 
changes to the financial terms of this Agreement proposed by Parent in response to a Company Notice of Adverse 
Recommendation or otherwise. Notwithstanding anything to the contrary contained in this Agreement (other than the specific 
requirements of Section 8.0l(g)), the Company shall be entitled to teJminate this Agreement in connection with a Superior 
Company Proposal pursuant to Section 8.0 I (g). 

(c) In addition to the obligations of the Company set fmth in paragraphs (a) and (b) of this Section 5.02, the 
Company shall promptly advise Parent orally and in writing of any Company Takeover Proposal, the material terms and 
conditions of any such Company Takeover Proposal or inquiry (including any changes thereto) and the identity of the Person 
making any such Company Takeover Proposal or inqui1y. The Company shall (i) keep Parent fully informed of the status and 
details (including any change to the terms thereof) of any such Company Takeover Proposal or inquiry and (ii) provide to 
Parent as soon as practicable after receipt or delivery thereof with copies of all correspondence and other written materio 1 sent 
or provided directly or indirectly to the Company or any Company Subsidiary from any Person that 
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describes any of the terms or conditions of any Company Takeover Proposal, provided, however, that the Company need not 
provide Parent with any analysis or other information developed by a Company Representative in the context of any 

, .... _ .. ,... >·.···.··· C.Qtllp~~!Y Ta~e.9yer Pr~p?saL 

(d) Nothing contained in this Agreement shall prohibit the Company from (x) taking and disclosing to its 
stockholders a position contemplated by or complying with any other disclosure obligations under Section 14d-9 and 
Section 14e-2 promulgated under the Exchange Act or (y) making any disclosure to the stockholders of the Company if, in 
the good fuithjudgment of the Company Board (after consultation with outside counsel) failure to so disclose would be 
inconsistent with its obligations under applicable Law; provided, however, that if such disclosure constitutes a Company 
Adverse Recommendation Change, Parent's rights under Section 8.0l(e) may be exercised to the extent provided in such 
section. Further, in the event that any provision of this Section 5.02 conflicts with the Confidentiality Agreement, this 
Section 5.02 shall govern. 

(e) For purposes of this Agreement: 

(i) "Company Takeover Proposal" means any contract, proposal or offer (whether or not in writing), with 
respect to any (A) merger, reorganization, consolidation, business combination, recapitalization, dissolution, liquidation or 
similar extraordinary transaction involving the Company or the Company Subsidiaries (which Company Subsidiaries 
collectively represent 20% or more of the consolidated revenues, net income or assets of the Company and the Company 
Subsidiaries taken as a whole), (B) sale, lease or other disposition directly or indirectly by merger, consolidation, business 
combination, share exchange, joint venture or otherwise of any business or assets of the Company or the Company 
Subsidiaries representing 20% or more of the consolidated revenues, net income or assets of the Company and the Company 
Subsidiaries taken as a whole, (C) issuance, sale or other disposition of (including by way of merger, consolidation, business 
combination, share exchange, joint venture or any similar transaction) securities (or options, rights or warrants to purchase, or 
securities convertible into or exchangeable for, such securities) representing 20% or more of the voting power of the 
Company, (D) transaction in which any Person shall acquire beneficial ownership, or the right to acquire beneficial 
ownership, or any group shall have been fonned which beneficially owns or has the right to acquire beneficial ownership of, 
20% or more of the Company Common Stock or (E) any combination of the foregoing (in each case, other than the Merger). 

(ii) "Superior Company Proposal" means any bona fide Company Takeover Proposal (except that references 
in the definition of"Company Takeover Proposal" to 20% shall be replaced by 50%) made by any Person other than a party 
to this Agreement that the Company Board determines in good faith (after consultation with its outside counsel and financial 
advisor and in consideration of such factors as the Company Board considers to be appropriate) (A) is on tenus that are more 
favorable to the Company and its stockholders than the Transactions, taking into account all the terms and conditions of such 
proposal and this Agreement (including any proposal by Parent to amend the terms of the Transactions) and (B) is reasonably 
likely to be completed, taking into account all financial, regulatory, legal and other aspects of such proposal that the 
Company Board considers to be appropriate. 
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ARTICLE VI 

Additional Agreements· 

SECTION 6.01. Preparation of the Form S-4 and the Proxy Statement/Prospectus: Company Stockholder Meeting. 

(a) As promptly as practicable following the date of this Agreement, the Company shall prepare (with Parent's 
reasonable cooperation) the proxy statement to be sent to the stockholders of the Company relating to the Company 
Stockholder Meeting (together with any amendments or supplements thereto, the "Proxy Statement/Prospectus") and Parent 
shall prepare (with the Company's reasonable cooperation) and file with the SEC a registration statement on Fonn S-4 in 
connection with the registration under the Securities Act of the shares of Parent Common Stock to be issued in the Merger. 
Each of the Company and Parent shall use its reasonable best efforts to respond as promptly as practicable to any written or 
oral comments of the SEC. The Proxy Statement/Prospectus will be included within the Form S-4 filed with the SEC. Each of 
the Company and Parent shall use its reasonable best efforts to have the Form S-4 declared effective under the Securities Act 
and to maintain such effectiveness for as long as necessary to consummate the Merger and the other Transactions as promptly 
as practicable after such filing. Parent shall also take any action (other than qualifying to do business in any jurisdiction in 
which it is not now so qualified) required to be taken under any applicable state securities or "blue sky" laws in connection 
with the issuance of Parent Common Stock in the Merger as contemplated by this Agreement and the Company shall furnish 
all information concerning the Company and the holders of the Company Common Stock and rights to acquire Company 
Common Stock as may be reasonably requested in connection with any such action. 

(b) In addition to their obligations pursuant to Section 6.0l(a), Parent and the Company shall make all necessary 
filings with respect to the Merger and the other Transactions under the Securities Act, the Exchange Act and applicable 
foreign or state securities or "blue sky" laws and the rules and regulations thereunder and provide each other with copies of 
any such filings. Parent and the Company shall advise the other party, promptly after receipt of notice thereof, of(and 
provide copies of any notices or communications with respect to) the time of the effectiveness of the Fonn S-4, the filing of 
any supplement or amendment thereto, the issuance of any stop order relating thereto, the suspension of the qualification of 
Parent Common Stock issuable in connection with the Merger for offering or sale in any jurisdiction, or of any SEC request 
for amendment to the Proxy Statement/Prospectus or the Form S-4, SEC comments thereon and each party's responses 
thereto or SEC request for additional information. No amendment or supplement to the Proxy Statement/Prospectus or the 
Form S-4 shall be filed without the approval of each of Parent and the Company, which approval shall not be unreasonably 
withheld, delayed or conditioned. 

(c) If prior to the Effective Time, any event occurs with respect to the Company or any Company Subsidiary, or 
any change occurs with respect to other information supplied by the Company for inclusion in the Proxy 
Statement/Prospectus or the Form S-4, which is required to be described in an amendment of, or a supplement to, the Proxy 
Statement/Prospectus or the Form S-4, the Company shall promptly notify Parent of such event, and the Company and Parent 
shall cooperate in the prompt filing with the SEC of any necessary 
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amendment or supplement to the Proxy Statement/Prospectus and the Form S-4 and, as required by applicable Law, in 
disseminating the information contained in such amendment or supplement to the Company's stockholders. 

{d)'Ifpdoftrithe EffectiveTirne;"ari:Y'event occurs Wit!\ respecnC> Parent C>r any' Parent Subsidiary; orany change 
occurs with respect to other information supplied by Parent for inclusion in the Proxy Statement/Prospectus or the Form S-4, 
which is required to be described in an amendment of, or a supplement to, the Proxy Statement/Prospectus or tile Forn1 S-4, 
Parent shall promptly notify the Company of such event, and Parent and the Company shall cooperate in the prompt filing 
with the SEC of any necessary amendment or supplement to the Proxy Statement/Prospectus and the Fonn S-4 and, as 
required by applicable Law, in disseminating the infonnation contained in such amendment or supplement to the Company's 
stockholders. 

(e) The Company shall take all action in accordance with the federal securities laws, the DGCL, the Company 
Certificate and tile Company Bylaws necessary to convene the Company Stockholder Meeting for the sole purpose of seeking 
the Company Stockholder Approval (and any authority needed to adjoum or postpone the Company Stockholder Meeting as 
desirable) on the earliest practicable date following the date the Form S-4 is declared effective under the Securities Act. The 
Company shall use its reasonable best efforts to cause the Proxy Statement/Prospectus to be mailed in definitive fonn to the 
Company's stockholders as promptly as practicable after the Form S-4 is declared effective under the Securities Act. 
Notwithstanding anything to the contrary contained in this Agreement, subject to the Company's right to terminate this 
Agreement in connection with a Superior Company Proposal pursuant to Section 8.0 I (g), the Company may adjourn or 
postpone the Company Stockholder Meeting to the extent necessary to ensure that any supplement or amendment to the 
Proxy Statement/Prospectus is provided to its stockholders sufficiently in advance of the vote to be held at the Company 
Stockholder Meeting or ifthere are insufficient shares of Company Common Stock represented (either in person or by proxy) 
to vote in favor of a proposal to approve and adopt the Merger Agreement or to constitute a quorum necessary to conduct the 
business of the Company Stockholder Meeting. The Company shall, through the Company Board, recommend to its 
stockholders that they give the Company Stockholder Approval, except to the extent that the Company Board shall have 
made a Company Adverse Recommendation Change as permitted by Section 5.02(b). Without limiting the generality of the 
foregoing, the Company agrees tl\at its obligations pursuant to the first sentence oftl\is Section6.0l(e) shall not be affected 
by (i) the commencement, public proposal, public disclosure or communication to the Company of any Company Takeover 
Proposal or (ii) the making of any Company Adverse Recommendation Change by the Company Board. 

SECTION 6.02. Access to Information; Confidentiality. Subject to the restrictions imposed by any applicable Laws, 
including the HSR Act or other U.S. antitrust Laws and Foreign Antitrust Laws, each of the Company and Parent shal~ and 
shall cause each of its respective Subsidiaries to, afford to the other party and to the Representatives of such other party 
reasonable access during normal business hours during the period prior to the Effective Time to all their respective 
properties, books, contracts, commitments, personnel and records and, during such period, each of the Company and Parent 
shall, and shall cause each of its respective Subsidiaries to, furnish promptly to the other party (a) a copy of each report, 
schedule, 
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registration statement and other document filed by it during such period pursuant to the requirements of federal or state 
securities laws and (b) all other infmmation concerning its business, properties and personnel as such other party may 
reasonably ·request; ·pfovidea:Mwever, ·mateilherpany maYWithhold (i)'any ctocuinent·or· infoiitilffion'that'issubJect·ta'the 
terms of a confidentiality agreement with a third party or subject to any attorney-client privilege or (ii) such pmtions of 
documents or information relating to pricing or other matters that are highly sensitive if the exchange of such documents (or 
portions thereof) or information, as determined by such party's counsel, might reasonably result in antitrust difficulties for 
such party or reasonably result in antitrust difficulties for such party (or any of its Affiliates). If any material is withheld by 
such party pursuant to the proviso to the preceding sentence, such patty shall infmm the other party as to the general nature 
of the information that is being withheld. Without limiting the generality of the foregoing, the Company shall, within two 
Business Days of request therefor, provide to Parent the information described in Rule l4a-7(a)(2)(ii) under the Exchange 
Act and any information to which a holder of Company Common Stock would be entitled under Section 220 of the DGCL 
(assuming such holder met the requirements of such section), and Parent shall, within two Business Days of request therefor, 
provide to the Company any information to which a holder of Parent Common Stock would be entitled under Section 220 of 
the DGCL (assuming such holder met the requirements of such section). 

All information exchanged pursuant to this Section 6.02 shall be subject to the confidentiality agreement dated May 26, 
2008 between the Company and Parent (including any amendment, the "Confidentiality Agreement"). 

SECTION 6.03. Reasonable Best Efforts; Notification. 

(a) Upon the terms and subject to the conditions set forth in this Agreement, each of the parties shall use its 
reasonable best efforts to take, or cause to be taken, all actions, and to do, or cause to be done, and to assist and cooperate 
with the other parties in doing, all things necessary, proper or advisable to consummate and make effective, in the most 
expeditious manner practicable, the Merger and the other Transactions, including (i) the obtaining of all necessary actions or 
nonactions, waivers, consents and approvals from Governmental Entities and the making of all necessary registrations and 
filings (including filings with Governmental Entities) and the taking of all reasonable steps as may be necessary to obtain an 
approval or waiver from, or to avoid an action or proceeding by, any Governmental Entity, (ii) the obtaining of all necessary 
consents, approvals or waivers from third parties, (iii) the defending of any lawsuits or other legal proceedings, whether 
judicial or administrative, challenging this Agreement or the consummation of the Transactions, including seeking to have 
any stay or temporary restraining order entered by any court or other Governmental Entity vacated or reversed, subject to the 
limitations set forth in Section 6.04(c) and (iv) the execution and delivery of any additional instruments necessary to 
consummate the Transactions and to fully cany out the purposes of this Agreement. In connection with and without limiting 
the foregoing, the Company and the Company Board shall (i) take all action necessmy to ensure that no state takeover statute 
or similar statute or regulation is or becomes applicable to any Transaction or this Agreement and (ii) if any state takeover 
statute or similar statute or regulation becomes applicable to any Transaction or this Agreement, take all action necessary to 
ensure that the Merger and the other Transactions may be consummated as promptly as practicable on the terms contemplated 
by this Agreement. Notwithstanding the foregoing, the Company shall not be prohibited under this Section 6.03(a) from 
taking any action permitted by Section 5.02(b). 
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(b) The Company shall give prompt notice to Parent, and Parent or Sub shall give prompt notice to the Company, 
of (in each case, to its Knowledge) (i) any representation or warranty made by it contained in this Agreement that is qualified 

•............ ·•···.···.····· ~s I? ~~~e,~i~lity?~ «.~at~~ial_ ~?v~rs~Eff~~t'' b~~?~i~g ~n,tru~ ?r inace~rate in. any;espect or any such. representation or 
warranty 'that is not so qualified becoming untn:ie or inaecimite in any materialrespect or•(ii)the failureby·ino comply with 
or satisfY in any material respect any covenant, condition or agreement to be complied with or satisfied by it under this 
Agreement; provided, however, that no such notification shall affect the representations, warranties, covenants or agreements 
of the parties or the conditions to the obligations of the parties under this Agreement. 

(c) Nothing in this Section 6.03 shall require any party to (i) consent to any action or omission by any other party 
that would be inconsistent with Section 5.01, absent such consent or (ii) agree to amend or waive any provision of this 
Agreement. 

SECTION 6.04. Governmental Approvals. 

(a) Each of Parent and the Company agree (i) to make an appropriate filing of a Notification and Report Form 
pursuant to the HSR Act within ten Business Days after the date of this Agreement and any other filing or application 
required under Foreign Antitrust Laws, including the EC Merger Regulation, as promptly as practicable, witb respect to the 
Merger and the other Transactions and (ii) to supply as promptly as reasonably practicable any additional information and 
documentary material that may be requested pursuant to the HSR Act or such Foreign Antitrust Laws, as applicable, and to 
take all other actions necessary, proper or advisable to cause the expiration or termination of the applicable waiting periods 
under the HSR Act or to obtain consents, approvals or authorizations under Foreign Antitrust Laws as soon as practicable, 
including by requesting early termination of the waiting period provided for in the HSR Act. 

(b) Each of Parent and the Company shall (i) keep each other apprised of the status of any communications with, 
and any inquiries or requests for additional information from, any Governmental Entity in connection with the HSR Act or 
Foreign Antitrust Laws, and shall comply with any such inquiry or request as promptly as practicable. Parent and the 
Company shall cooperate and consult with each other in connection with the making of all filings, notifications and any other 
material actions pursuant to this Section 6.04, including, subject to applicable Laws relating to the exchange of information, 
by permitting counsel for the other party to review in advance, and consider in good faith the views of the other party in 
connection with, any proposed written communication to any Governmental Entity and provide counsel for the other party 
with copies of all filings and submissions made by such party and all correspondence and other written communications 
between such- party (and its advisors) with any Governmental Entity and any other information supplied by such party and 
such party's Subsidiaries to a Governmental Entity or received fi·om such a Governmental Entity in connection with the 
Merger and the other Transactions; provided, however, that materials may be redacted before being provided to the other 
party (x) to remove references concerning the valuation of Parent, the Company or any of their Subsidiaries, (y) as necessary 
to comply with contractual arrangements and (z) as necessary to address reasonable privilege or confidentiality 
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concerns and (ii) furnish to the other parties such information and assistance as such parties reasonably may request in 
connection with the preparation of any submissions to, or agency proceedings by, any Governmental Entity. Upon and 
subjectto the terms ofthis •Section•6:04; each·party •agrees to cooperate and·use·itsreasonable best efforts to•assisrin·any 
defense by any other party to this Agreement of the Merger and the Transactions before any Governmental Entity reviewing 
the Merger and the Transactions, including by providing as promptly as practicable such information as may be requested by 
such Governmental Entity or such assistance as may be reasonably requested by the other party to this Agreement in such 
defense. 

(c) If any objections are asserted by any Governmental Entity with respect to the Merger or the Transactions under 
the HSR Act, other U.S. antitrust Laws or any Foreign Antitrust Law or which would otherwise prevent, materially impede or 
materially delay the consummation of the Merger and the Transactions, or if any Action is instituted by any Governmental 
Entity or any private party challenging any of the Transactions as violative of the HSR Act, other U.S. antitrust Laws or any 
Foreign Antitrust Law, or an order is issued enjoining the Merger or the Transactions, each of Parent and the Company shall 
use its reasonable best efforts to resolve any such objections or suits so as to penni! consummation of the Merger and the 
Transactions contemplated by this Agreement by the Closing, including in order to resolve such objections or suits which, in 
any case if not resolved, could reasonably be expected to prevent, materially impede or materially delay the consummation of 
the Merger and the Transactions. In the event that any administrative or judicial action or proceeding is instituted (or 
threatened to be instituted} by a Governmental Entity or private party challenging the transactions contemplated by this 
Agreement, each of Parent and the Company shall cooperate in all respects with each other and use its respective reasonable 
best efforts to contest and resist any such action or proceeding, including defending through litigation on the merits any claim 
asserted in any comt by any Person, and to have vacated, lifted, reversed or overturned any decree, judgment, injunction or 
other order, whether temporary, preliminary or permanent, that is in effect and that prohibits, prevents or restricts 
consummation of the transactions contemplated by this Agreement. 

(d) Each of Parent and the Company shall use their reasonable best effort.~ to cause the expiration or termination of 
the applicable waiting periods under the HSR Act or Foreign Antitrust Laws as soon as practicable. Parent and the Company 
shall not extend, directly or indirectly, any such waiting period or enter into any agreement with a Governmental Entity to 
delay or not to consummate the Merger and the other Transactions on the Closing Date, except with the prior written consent 
of the other patty to this Agreement. Parent and the Company shall not have any substantive contact with any Governmental 
Entity in respect of any filing or proceeding contemplated by this Section 6.04 unless it consults with the other party in 
advance and, to the extent permitted by such Governmental Entity, gives the other party the opportunity to participate. 

(e) Without limiting the foregoing or any other provision of this Agreement, Parent and the Parent Subsidiaries and 
the Company and the Company Subsidiaries, shall use reasonable best efforts to take any action necessaty to avoid and 
eliminate each and every impediment under the HSR Act, other U.S. antitrust Laws or any Foreign Antitrust Laws, so as to 
enable the consummation of the Merger and the Transactions as soon as reasonably possible, including, (i) proposing, 
negotiating, committing to and effecting, by consent decree, hold 
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separate order, mitigation agreement or otherwise, the sale, divestiture or disposition of their respective businesses, product 
lines or assets and (ii) otherwise using reasonable best efforts to take or commit to take actions that after consummation of 
th~.MeEIW.~~d th~ ... ot~.~rT:~n~a,~ti?~·~ .. \V~.~.l?.Ii~it .~~E~~t'~?r.t~~Par~ntS~b~idi~~ies'.ITeedo~ .. of ~ctio~ with respe<:tt~, o: 

· ·· · its or their ability to retaln, one or more ofthe businesses, producrllries & assets ofParentor arifParent Subsidiaries of the 
Company or any Company Subsidiaries, in each case as may be required in order to avoid the entry of, or to effect the 
dissolution of, any injunction, temporary restraining order, or other order in any suit or proceeding, which would otherwise 
have the effect of preventing or materially delaying the consummation of the Merger and the other Transactions. Parent and 
the Parent Subsidiaries and, if requested by Parent, the Company and the Company Subsidiaries, shall agree to divest, sell, 
dispose of, hold separate, or otherwise take or commit to take any actions that limit its freedom of action with respect to, or 
Parent's or any Parent Subsidiary's ability to retain, any of the businesses, product lines or assets of Parent, the Company or 
any of their respective Subsidiaries (including the Surviving Corpomtion), provided that any such action is conditioned upon 
the consummation of the Merger. Notwithstanding anything to the contrary in this Agreement, Parent shall not be obligated 
to take or proffer to take any of the foregoing actions if such actions (i) would be reasonably likely in the aggregate to have a 
Material Adverse Effect on Parent and its Subsidiaries (including Surviving Corporation), taken as a whole or (ii) would be 
prohibited by Section 8 of the Financing Letter. 

SECTION 6.05. Company Stock Plans. 

(a) Immediately prior to the Effective Time, each Company Stock Option, whether vested or unvested, that is 
outstanding immediately prior to the Effective Time shall become fully exercisable and vested. Subject to the proration 
provisions set forth in Section 6.05( d), each holder of a Company Stock Option shall be given the opportunity, prior to the 
Election Deadline, to elect either (i) to cause such Company Stock Option (a "Stock Electing Option") to become and 
represent an option to acquire shares of Parent Common Stock (a "Converted Stock Option") in accordance with paragraph 
(b) of this Section 6.05 or (ii) to cause such Company Stock Option (a "Cash Electing Option") to be cancelled in exchange 
for a single lump sum cash payment (less any required Tax withholding) (the "Company Option Cash Out Amount"), in an 
amount equal to the product of (A) the number of shares of Company Common Stock subject to such Company Stock Option 
immediately prior to the Effective Time and (B) the excess, if any, of the Cash Out Amount over the exercise price per share 
of such Company Stock Option, in accordance with paragraph (c) of this Section 6.05. Subject to the proration provisions set 
forth in Section 6.05( d), to the extent any holder of a Company Stock Option shall not have made an election with respect to 
such Company Stock Option prior to the Election Deadline, such Company Stock Option shall be deemed to be a Stock 
Electing Option. Section 6.05(a) of the Company Disclosure Letter lists certain individuals that have agreed that their 
Company Stock Options will be treated as Cash Electing Options (subject to limited exceptions) in accordance with the terms 
of letter agreements between such individuals and the Company, and true and correct copies of such letter agreements have 
been provided to Parent. 

(b) Each Stock Electing Option shall, immediately following the Effective Time, and without any further action on 
the part of the holder thereof, be assumed by Parent and converted into a fully vested Converted Stock Option, on the same 
terms and conditions (except as provided in this Section 6.05(b)) as were applicable under such Company Stock Option, to 
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purchase a number of shares of Parent Common Stock equal to the product of (x) the number of shares of Company Common 
Stock subject to such Company Stock Option multiplied by (y) the Special Exchange Ratio (as defined in Section 6.05(h)) 
(provided that any fractional share resulting from such multiplicatiowshall·berounded•downto•the nearest whole share):The 
exercise price per share of each Converted Stock Option resulting from the conversion of the Company Stock Option 
pursuant to this Section 6.05(b) shall be equal to the quotient of (i) the exercise price per share of the Company Stock Option 
that converted into the Converted Stock Option divided by (ii) the Special Exchange Ratio (provided that such exercise price 
shall be rounded up to the nearest whole cent). Notwithstanding anything to the contrary contained in this Agreement, in the 
case of any option to which Section 421 of the Code applies by reason of its qualification under either Section 422 or 424 of 
the Code ("qualified stock options"), the option price, the number of shares purchasable pursuant to such option and the 
terms and conditions of exercise of such option shall be determined in order to comply with Section 424(a) of the Code. 

(c) Each Cash Electing Option shall, immediately following the Effective Time, and without any further action on 
the part 
of any holder thereof, be cancelled in exchange for the Company Option Cash Out Amount. The Surviving Corporation or 
Parent 
shall pay the holders of Company Stock Options the payments described in this Section 6.05( c) on or as soon as reasonably 
practicable after the Closing Date, but in any event (i) within seven Business Days following the Closing Date if the pro 
ration set forth in Section 6.05(d) does not apply and (ii) within ten Business Days of the Closing Date if the pro ration set 
forth in 
Section 6.05(d) does apply. 

(d) Notwithstanding anything to the contrary contained in this Agreement, in the event that the number of Stock 
Electing Options, when considered together with the number of shares of Parent Common Stock othe1wise issuable pursuant 
to the provisions of this Agreement, including upon the exercise of Warrants and the conversion of Convertible Debentures 
outstanding at the Effective Time, would cause Parent to exceed the limitation set forth in Section 6.05(d) of the Company 
Disclosure Letter (the "Applicable Limitation"), then the In the Money Stock Electing Options shall be subject to pro rata 
reduction solely to the extent necessary to cause Parent not to exceed the Applicable Limitation and such pro rata reduction 
shall apply on the following basis: With respect to each holder of In the Money Stock Electing Options, a number of In the 
Money Stock Electing Options equal to (i) all of such holder's In the Money Stock Electing Options minus (ii) the Rollover 
Amount, shall be deemed to be Cash Electing Options and the balance of such holder's In the Money Stock Electing Options 
shall continue to be Stock Electing Options. For purposes of this Section 6.05(d), with respect to any holder ofln the Money 
Stock Electing Options, "Rollover Amount" means a number of In the Money Stock Electing Options (rounded down to the 
nearest whole share) equal to the product of (x) all of such holder's In the Money Stock Electing Options multiplied by 
(y) the quotient of (I) the Maximum Amount divided by {II) the number of all In the Money Stock Electing Options; 
provided, however, that with respect to each holder of In the Money Stock Electing Options subject to pro rata reduction 
under this Section 6.05(d), the designation of Cash Electing Options shall apply to the applicable pmtion of such holder's In 
the Money Stock Electing Options with the greatest positive intrinsic value (i.e., the excess ofthe Cash Out Amount over I he 
exercise price) immediately prior to the Effective Time and thereafter to such holder's In the Money Stock Electing Options 
with the next greatest positive intrinsic value as of 
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immediately prior to the Effective Time (and so on), in each case, to the extent necessary. For purposes of this Section 6.06 
(d), "In the Money Stock Electing Options" means any Stock Electing Options with an exercise price lower than the Cash 
O~t.A.'~?.unt a~. ?.~.i~~~.~dia~~IY .. pri?~.!?tl'~ .Effe~ti v~ .. Ti~e .. F?rp~rp?.se~ ?f thi~ Section6 .. 06( d), .. the.''Maxim~m. A~?~nt'' 
means the difference Bet:Weeri {A}such niunber ofStock Electing Options that, in the reasonable, good faithjudgmehtof 
Parent, would not result in Parent exceeding the Applicable Limitation minus (B) the number of Stock Electing Options that 
are not In the Money Stock Electing Options. 

(e) Immediately prior to the Effective Time, each Company Restricted Share shall vest in full and be converted into 
the right to receive the Merger Consideration as provided in Section 2.0l(c) of this Agreement. 

(f) As of the Effective Time, each restricted stock unit with respect to shares of Company Common Stock that is 
outstanding immediately prior to the Effective Time (collectively, the "Company RSUs") shall be converted into a vested 
right to receive cash with a value equal to the product of (i) the Cash Out Amount and (ii) the number of shares of Company 
Common Stock underlying such Company RSUs (less any required Tax withholding) (such amount, the "Company RSU 
Consideration"). Subject to the immediately following sentence; the Surviving Corporation or Parent shall pay the holders of 
Company RSUs the Company RSU Consideration on or as soon as reasonably practicable after the Closing Date, but in any 
event within five Business Days following the Closing Date. In the event that any Company RSUs are subject to 
Section 409A of the Code, the Surviving Corporation or Parent shall pay the Company RSU Consideration in respect of such 
Company RSUs (x) if the Closing Date occurs on or prior to December 3 I, 2008, on Janumy 2, 2009 (or earlier ifpennitted 
under Section 409A of the Code) and (y) if the Closing Date occurs on or after January l, 2009, as soon as permissible under 
Section 409A of the Code, and in either such case, such delayed payments shall include earnings thereon from and after the 
Effective Time until the applicable payment date, at a rate equal to I 20% of the long-term Applicable Federal Rate as 
prescribed under Section l274(d) of the Code. 

(g) Prior to the Effective Time, the Company Board (or, if appropriate, any committee thereof administering the 
Company Stock Plans) shall adopt such resolutions or take such other actions as may be required to effect the provisions of 
this Section 6.05. In addition, prior to the Effective Time, the Company Board (or, if appropriate, any committee thereof 
administering the Company Stock Plans) s ha II adopt such resolutions or take such other actions as may be required to effect 
the following: 

(i) make such other changes to the Company Stock Plm1s as it deems appropriate to give effect to the Merger 
(subject to the approval of Parent, which shall not be unreasonably withheld, delayed or conditioned); and 

(ii) ensure that, after the Effective Time, no Company Stock Options or other awards may be granted under 
any Company Stock Plan. 

(h) For purposes of this Agreement, the tenn "Special Exchange Ratio" shall mean the sum of (i) the Exchange 
Ratio plus (ii) the quotient of (x) the Cash Consideration divided by (y) the Parent Closing Price. 
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(i) At the Effective Time, and subject to compliance by the Company with Section 6.05(a), other than with respect 
to Cash Electing Options which shall be entitled to the consideration contemplated by Section 6.05(c), Parent shall assume all 

· the.obligiitions·oftheCompariYWith'fespectto··eaCIYotitstanding•CotnpanyStock'Optionunderthe•applieableCompany 
Stock Plan and the applicable agreement evidencing the grant thereof. As soon as practicable after the Effective Time, Parent 
shall deliver to the holders of Company Stock Options (other than Cash Electing Options) appropriate notices setting forth 
such holders' rights pursuant to the respective Company Stock Plans, and the agreements evidencing the grants of such 
Company Stock Options (other than Cash Electing Options) shall continue in effect on the same terms and conditions 
(subject to the adjustments required by this Section 6.05 after giving effect to the Merger). 

(j) Parent shall take all corporate action necessary to reserve for issuance a sufficient number of shares of Parent 
Common Stock for delivery upon exercise of the Converted Stock Options resulting from the conversion of Stock Electing 
Options assumed by Parent in accordance with this Section 6.05. As soon as reasonably practicable after the Effective Time, 
Parent shall file a registration statement on Form S-8 (or any successor or other appropriate fonn) with respect to the shares 
of Parent Common Stock subject to such Converted Stock Options resulting from the conversion of Stock Electing Options 
and shall use its reasonable best efforts to maintain the effectiveness of such registration statement or registration statements 
(and maintain the current status of the prospectus or prospectuses contained therein) for so long as such Convetted Stock 
Options remain outstanding. 

(k) Prior to the Effective Time, Parent and the Company, and their respective Boards of Directors, shall use their 
reasonable best efforts to take all actions to cause any dispositions of Company Common Stock (including derivative 
securities with respect to Company Common Stock) or acquisitions of Parent Common Stock (including derivative securities 
with respect to Parent Common Stock) resulting from the Transactions by each individual who is subject to the reporting 
requirements of Section 16(a) of the Exchange Act to be exempt from Section 16(b) of the Exchange Act under Rule 16b-3 
promulgated under the Exchange Act. 

(I) In this Agreement: 

"Cash Out Amount" means the sum of the Cash Consideration and the Stock Consideration Cash Value. 

"Company Restricted Share" means any award of Company Common Stock that is subject to restrictions based on 
perfonnance or continuing service and granted under any Company Stock Plan or otherwise. 

"Company Stock Option" means any option to purchase Company Common Stock granted under any Company Stock 
Plan or otherwise. 

"Company Stock Plans" means the Company Amended and Restated Long Term Incentive Compensation Plan, the 
Company Employee Stock Option Advantage Plan, the Company 1993 Non-Employee Director Stock Accumulation and 
Deferred Compensation Plan, 
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the Company Omnibus Equity Compensation Plan for Non-Employee Directors, and the Company Annual Management 
Incentive Compensation Plan. 

·"Election moadliiie" ilieiiriii"5'00 p.m.· ontne•fifth Business Day preceding the €losing Date orsuch other-<late as the 
Company and Parent mutually agree. 

"Parent Closing Price" means the average, rounded to the nearest cent, of the closing sale prices of Parent Common 
Stock on the NYSE as reported by The Wall Street Journal for the ten trading days immediately preceding the Effective 
Time. 

"Parent SAR" means any stock appreciation right linked to the price of Parent Common Stock. 

"Parent Stock Eouivalent Award" means any award of units, phantom shares, share equivalents or similar instruments 
that is payable in shares of Parent Common Stock or whose value is determined with reference to the value of shares of 
Parent Common Stock (other than Parent SARs) and granted under any Parent Stock Plan. 

"Parent Stock Option" means any option to purchase Parent Common Stock granted under any Parent Stock Plan. 

"Parent Stock Plans" means the 2006 Parent Incentive Plan, the Parent 1997 Stock Incentive Plan, the Amended and 
Restated Parent Incentive Plan, the Parent Deferred Compensation Plans for Employees, the Parent Deferred Compensation 
Plans for Non-Employee Directors and the Parent Stock Option Plan for Employees of Joint Ventures. 

"Stock Consideration Cash Value" means the product of the Exchange Ratio and the Parent Closing Price. 

SECTION 6.06. Benefit Plans. 

(a) Until January 1, 2011, Parent shall provide or cause the Surviving Corporation (or, in any such case, its 
successors or assigns) to provide compensation and benefits to the employees of the Company and the Company Subsidiaries 
("Company Employees") that, taken as a whole (and not on individual employee basis), are substantially comparable to the 
compensation and benefits received by such Company Employees in the aggregate immediately prior to the Effective Time; 
provided, however, that until January 1, 20 11, Parent shall provide or cause the Surviving Corporation to provide to each 
Company Employee (on an individual basis) base salary or base wages that are at least equal to the base salary or base wages 
payable to such Company Employee immediately prior to the Effective Time. 

(b) From and after the Effective Time, Parent shall, and shall cause the Surviving Corporation to, honor, in 
accordance with their respective tenns (as in effect immediately prior to the Effective Time), all the Company Benefit Plans 
and the Foreign Benefit Plans, subject to the rights of Parent and the Surviving Corporation to amend, modifY or terminate 
any such agreements, plans or policies in accordance with their respective terms (as in effect immediately prior to the 
Effective Time) or as pem1itted by applicable Law. 
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Notwithstanding any other provision of this Agreement to the contrary, (i) Parent shall or shall cause the Surviving 
Corporation to provide Company Employees whose employment terminates prior to January 1, 2011, with severance benefits 
atth<flevels'aUd'pursnanHothetennsoftheCompany's'Severanceplansandpolicies'asin,'effect,immediately'prior,tothe 
Effective Time (or under Parent's plans so long as severance benefits levels are at least as high and on terms at least as 
favorable as the Company's plans and policies) and (ii) severance benefits offered to Company Employees shall for 
teJminations prior to January I, 20 II, be determined without taking into account any reduction after the Effective Time in 
compensation paid to Company Employees. 

(c) With respect to any employee benefit plan maintained by Parent or any Parent Subsidiary (including any 
severance plan) (the "New Plans"), in which Company Employees participate after the Effective Time, for all purposes (other 
than benefit accrual under any defined benefit pension plan), service with the Company or any Company Subsidiary (and 
their respective predecessors) prior to the Effective Time shall be treated as service with Parent or the Parent Subsidiaries; 
provided, however, that for purposes of a New Plan that is Parent's retiree medical, dental and group life plans, the prior 
service credit shall only be counted towards meeting the five years of service eligibility component for such plans and that 
the Company Employees shall be otherwise treated as newly hired employees with regard to the retiree medical plan 
coverage resulting in access-only coverage thereunder to the extent the Company Employees otherwise meet the 
requirements for coverage thereunder; provided further, however, that such service need not be recognized to the extent that 
such recognition would result in any duplication of benefits with respect to the same period of service. To the extent 
permitted by the New Plans, each Company Employee shall be immediately eligible to participate, without any waiting time, 
in any and all New Plans to the extent coverage under such New Plan is comparable to a Company Benefit Plan or Foreign 
Benefit Plan in which such Company Employee participated immediately before the consummation of the Merger. 

(d) Parent shall waive, or cause to be waived, any pre-existing condition limitations or actively-at-work 
requirements under any welfare benefit plan (including with respect to any plan providing for medical, dental, pharmaceutical 
and/or vision benefits) maintained by Parent or any of its Affiliates (other than the Company) in which Company Employees 
(and their eligible dependents) will be eligible to participate \rom and after the Effective Time, except to the extent that such 
preexisting condition limitation or actively-at-work requirement would have been applicable under the comparable Company 
welfare benefit plan immediately prior to the Effective Time. Parent shall recognize, or cause to be recognized, the dollar 
amount of all expenses incurred by each Company Employee (and his or her eligible dependents) during the calendar year in 
which the Effective Time occurs for purposes of satisfying such year's deductible, maximum out-of-pocket requirements and 
co-payment limitations under the New Plans in which they will be eligible to participate from and after the Effective Time. 

(e) Notwithstanding any other provision in this Agreement to the contrary, Parent agrees to continue or cause the 
Surviving Corporation to continue, through December 31, 2011, the Company's retiree welfare programs, including medical 
prescription drugs and retiree life insurance program (the "Company Retiree Welfare Programs") on terms and conditions no 
less favorable in duration, scope, value, participant cost, vesting and otherwise than those in 
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effect as of the Effective Time (provided, however, that participant costs shall increase on a dollar-for-dollar basis to the 
extent the current maximum employer costs of $275 per person per month for individuals under age 65 and $59 per person 
per month for individuals age 65 and over are exceeded) with respect to (i) all individuals who as of the time immediately 

· · · prlt)f.totliFEffective·Timeare'feceivingbenefits·wnaefmecornpanyRetiteeWetfare·Programsand•(ii}alleompany 
Employees who retire at any time on or prior to December 31, 2013 and are eligible to receive benefits under the eompany 
Retiree Welfare Programs as of the date of such retirement (clauses (i) and (ii) together, the "Applicable eompany Group"). 
Following December 31, 2011, Parent agrees to provide to the Applicable Company Group welfare programs, including 
medical prescription drugs and retiree life insurance program, on terms and conditions no less favorable in duration, scope, 
value, patticipant cost, vesting and otherwise than the lesser of (x) those in effect with respect to the group of Parent retirees 
eligible to receive subsidized retiree welfare benefits under Parent's retiree welfare programs as they existed prior to July 1, 
2003 and (Y) those in effect under the eompany Retiree Welfare Program in effect as of the Effective Time (provided, 
however, that with respect to this clause (Y), participant costs shall increase on a dollar-for-dollar basis to the extent the 
current maximum employer costs of$275 per person per month for individuals under age 65 and $59 per person per month 
for individuals age 65 and over are exceeded). 

(f) Notwithstanding any other provision in this Agreement to the contrary, through December 31, 2010, each 
Company Employee shall continue to accrue benefits under the Pension Plan of Hercules Incorporated, Plan No. 001, and, to 
the extent applicable, the Company's excess benefit plan, within the meaning of Section 3(36) of ERISA (the "Excess Plan"), 
each as in effect on the date of this Agreement. Each Company Employee who is a participant in the Pension Plan of 
Hercules Incorporated immediately before the Effective Time shall have a guaranteed minimum benefit calculated thereunder 
as of the Effective Time. Following the Effective Time, with respect to each Company Employee who is a participant in the 
Pension Plan of Hercules Incorporated as of the Effective Time, service with the Parent or any of its Subsidiaries following 
the Effective Time will be credited under the Pension Plan of Hercules Incorporated and the Excess Plan (to the extent 
applicable) for eligibility to receive benefits under such plans. 

(g) In accordance with, and not in limitation of, the provisions of Section 9.07, the parties acknowledge that the 
provisions of this Section 6.06 are solely for the benefit of the parties, and no current or fonner employee, director or 
consultant or any other individual associated therewith (including any beneficiaty or dependent thereof) shall be regarded for 
any purpose as a third-party beneficiary of the Agreement, and no provision of this Section 6.06 shall create such rights in 
any such persons in respect of any benefits that may be provided, directly or indirectly, under any eompany Benefit Plan or 
Foreign Benefit.Plan or any employee benefit or compensation program, plan or arrangement of Parent or any of its 
Affiliates. No provision of this Agreement shall constitute a limitation on the rights to amend, modifY or terminate after the 
Effective Time and in accordance with their tetms any such plans or arrangements of Parent, the Surviving eorporation or 
any of their respective Affiliates, and nothing in this Agreement shall be construed as an amendment to any Company Benefit 
Plan or Foreign Benefit Plan for any purpose. No provision of this Section 6.06 shall require Parent, the Surviving 
Corporation or any of their respective Affiliates to continue the employment of any employee of the Company or any of the 
Company Subsidiaries for any specific period of time following the Effective Date. 
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SECTION 6.07. Convertible Debentures. If requested by Parent, the Company shall use commercially reasonable efforts 
to assist Parent to take such actions as are required under Sections 801 and 1311 of the Convertible Debentures Indenture to 
give effecHo-theMerger;cincluding entering·intoa.supplementahindenture, 

SECTION 6.08. Indemnification and Directors' and Officers' Insurance. 

(a) Parent and Sub agree that all rights to indemnification, advancement of expenses and exculpation from 
liabilities for acts or omissions occurring prior to the Effective Time now existing in favor of the current and former directors 
or officers of the Company or any of the Company Subsidiaries and the Persons who served as a director, officer, trustee, 
employee or agent of another corporation, or of a partnership, joint venture, trust or other enterprise, including service with 
respect to employee benefit plans maintained or sponsored by the Company or the Company Subsidiaries (each, together with 
such Person's heirs, executors or administrators, an "Indemnified Partv") as provided in their respective certificates of 
incorporation or bylaws or other organizational documents shall survive the Merger and shall continue in full force and effect 
in accordance with their terms; provided that any Indemnified Party to whom expenses may be advanced provides an 
undertaking to repay such advances if it is ultimately determined by a court of competent jurisdiction in a final, non
appealable order that such Indemnified Patty is not entitled to indemnification. 

(b) For six years from and after the Effective Time, to the fullest extent permitted by applicable Law, Parent and 
the Surviving Corporation shall maintain in effect the exculpation, indemnification and advancement of expenses provisions 
of the Company's (as the Surviving Company) and each of the Company Subsidiaries' (or their respective successors) 
certificates of incorporation and bylaws or similar organizational documents in effect immediately prior to the Effective Time 
(including the Company Certificate and the Company Bylaws), and shall not amend, repeal or otherwise modify any such 
provisions in any manner that would adversely affect the rights thereunder of any Indemnified Party; provided, however, that 
all rights to indemnification in respect of any action pending or asserted or any claim made within such period shall continue 
until the disposition of such action or resolution of such claim. 

(c) Parent shall assume, be jointly and severally liable for, and honor, guaranty and stand surety for, and shall cause 
the Surviving Corporation and its Subsidiaries to honor, in accordance with their respective terms, each of the agreements 
contained in this Section 6.08 from and after the Effective Time. 

(d) At or prior to the Effective Time, Parent shall cause the Company to purchase a "tail" directors' and officers' 
liability insurance policy for the Company and its current directors and officers in form and substance reasonably acceptable 
to the Company that shall provide the Company and such directors and officers with coverage for six years following the 
Effective Time of not less than the existing coverage and have other terms not less favorable to the insured persons (including 
the Company) than the directors' and officers' liability insurance coverage currently maintained by the Company; provided 
that Parent shall not be required to pay an aggregate premium for such policy in excess of250% of the current annual 
premium paid by the Company for its directors' and officers' liability insurance coverage (the "Maximum Premium"), and in 
the event that the Maximum Premium is insufficient for such 
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coverage, Parent shall purchase the maximum amount of coverage that is available for such amount. Parent shall, and shall 
cause the Surviving Corporation to, maintain such policy in full force and effect, and continue to honor the obligations 
thereunder . 

. ,, ' ,,,,, .... ,, .•....... 

(e) Parent shall pay all expenses, including reasonable attorneys' fees, that are incurred by any Indemnified Party in 
enforcing Parent's obligations pursuant to this Section 6.08, 

(f) The rights of each Indemnified Party hereunder shall be in addition to, and not in limitation of, any other rights 
such Indemnified Party may have under the Company Certificate, the Company Bylaws, any other indemnification 
arrangement, the DGCL or otherwise. The provisions of this Section 6.08 shall survive the consummation of the Merger and 
expressly are intended to benefi~ and are enforceable by, each of the Indemnified Parties. 

(g) In the event Parent, the Surviving Corporation or any of their respective successors or assigns (x) consolidate 
with or merge into any other Person and shall not be the continuing or surviving corporation or entity in such consolidation or 
merger or (y) transfer all or substantially all of their properties and assets to any Person, then, and in either such case, proper 
provision shall be made so that the successors and assigns of Parent or the Surviving Corporation, as the case may be, shall 
assume the obligations set forth in this Section 6.08. 

SECTION 6.09. Fees and Expenses. 

(a) Except as provided below, all fees and expenses incun·ed in connection with the Merger and the other 
Transactions shall be paid by the party incurring such fees or expenses, whether or not the Merger is consummated. 

(b) The Company shall pay to Parent a fee of $77,500,000 (the "Termination Fee") if: (i) Parent terminates this 
Agreement pursuant to Section 8.0l(e); (ii) (A) prior to the Company Stockholder Meeting, any Person makes a Company 
Takeover Proposal that is not withdrawn, (B) this Agreement is terminated pursuant to Section 8.0l(b)(i), 8,0l(b)(iii) or 8.01 
(c) (but only if a vote to obtain the Company Stockholder Approval is not held or the Company Stockholder Meeting has not 
been held) and (C) within 18 months of such tennination the Company enters into a definitive Contract to consummate, or 
consummates, the transactions contemplated by any Company Takeover Proposal (for purposes of this Section 6.09(b)(ii)(C), 
the term "Company Takeover Proposal" shall have the meaning assigned to such term in Section 5.02(e), except that all 
references to "20%" shall be changed to "50%"); or (iii) the Company tenninates this Agreement pursuant to Section 8.0l(g) 
(each of the events described in clauses (i), (ii) and (iii) above, a "Company Payment Event"). Any Termination Fee due 
under this Section 6.09(b) shall be paid by wire transfer of same-day funds on the fifth Business Day following (x) the date of 
termination of this Agreement, in the case of clauses (i) and (iii) above or (y) the date of the first to occur of the events 
referred to in the case of clause (ii) above. Further, if both clauses (ii)(A) and (ii)(B) occur, regardless of whether clause (ii) 
(C) occurs, then the Company shall pay to Parent all documented fees and expenses of Parent, including fees and expenses of 
financial advisors, outside legal counsel, accountants, experts and consultants, incurred by Parent in connection with the 
authorization, preparation, negotiation, execution and performance of this Agreement, the Transactions and the Financing 
("Parent Expenses"), up to a 

-59-

mhtml:file://C:\Users\dgreenwe\AppData\Local\temp\notesE6CAD5\ASHLAND INC_(... 12/20/2013 

024167



ASHLAND INC. (Fonn Type: 8-K, Filing Date: 07/14/2008) Page 70 of 132 

maximum of $12,500,000, by wire transfer of same-day funds on the fifth Business Day following the receipt of an invoice 
therefore. If, subsequent to such payment of Parent Expenses, the Company enters into a definitive Contract to consummate a 
Co.mpa.QY.Tl!.i<:eove.rPropos.a.J.purliuaJ1t.w.Glau.s.e (ii)(C).al:>.ove,.tlleJ1!4e.C.ompaJ1y sh.al.l.pay Jo Parent, .. bywire-Jransfer.-ofsam.e 
day funds, the excess of the Termination Fee minus the Parent Expenses paid pursuant to the immediately preceding sentence 
on the fifth Business Day following the date of the first to occur of such event(s) referred to above in this sentence. In the 
event of a Company Payment Event, the Company's payment of the Termination Fee will be considered liquidated damages 
for any breach by the Company of this Agreement and in the event of such payment, the Company shall have no other 
liability for any breach by it of any of the representations, warranties, covenants or agreements set forth in this Agreement, 
other than in the case of Sections 6.09(a), 6.09(e) and 8.02. If the Termination Fee is paid, in no event will Parent seek to 
recover any other money damages or seek any other remedy (including specific performance under Section 9.JO(a)) from the 
Company (or its Affiliates) with respect to the Transactions, regardless of whether such monetary damages or other remedies 
are based on a claim in law or equity, and all such claims are hereby waived. 

(c) In the event all of the conditions to Closing set forth in Sections 7.01 and 7.02 are satisfied or waived (other 
than those conditions which by their nature cannot be satisfied until the Closing, but which conditions at the time of 
termination shall be capable of being satisfied) and (i) Parent or Sub cannot satisfy its obligation to effect the Closing at such 
time as contemplated by Section 1.02 or such later time as agreed to"by the Company because of a failure to receive the 
proceeds from the Financing or any Alternate Financing (a "Financing Failure") and (ii) this Agreement is terminated 
pursuant to Section 8.0J(h) or 8.0 l(i), then Parent shall pay or cause to be paid to the Company $77,500,000 (the "Parent 
Financing Failure Fee") in immediately available funds within five Business Days following such termination. 
Notwithstanding anything in this Agreement to the contrmy, if the Company Stockholder Approval is obtained between 
December 19, 2008 and January 19, 2009, then Parent cannot avoid payment of the Parent Financing Failure Fee by claiming 
that any Event occurring during the period between (x) six Business Days after the date the Company Stockholder Approval 
is obtained and (y) January 26, 2009 is having or would reasonably be expected to have a Material Adverse Effect on the 
Company. 

(d) In the event of a Financing Failure, Parent's payment of the Parent Financing Failure Fee will be considered 
liquidated damages for any breach by Parent of this Agreement and in the event of such payment, Parent shall have no other 
liability for any breach by it of any of the representations, warranties, covenants or agreements set forth in this Agreement, 
other than in the case of Sections 6.09(a), 6.09(e) and 8.02. If the Parent Financing Failure Fee is paid, in no event will the 
Company seek to recover any other money damages or seek any other remedy (including specific performance under 
Section 9.JO(a)) from Parent, Sub (or their respective Affiliates) or Lenders with respect to the Transactions, regardless of 
whether such monetary damages or other remedies are based on a claim in law or equity, and all such claims are hereby 
waived. 

(e) The Company and Parent acknowledge and agree that the agreements contained in this Section 6.09 are an 
integral part of the Transactions, and that, without these agreements, neither Parent nor the Company would enter into thi,; 
Agreement. Accordingly, if 
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the Company fails promptly to pay the amount due pursuant to Section 6.09(b ), or Parent fails promptly to pay the amount 
due pursuant to Section 6.09(c), and, in order to obtain such payment, the Person owed the fee commences a suit that results 
in a judgment in its favor for the fee, the Person owing the fee shall pay to the Person owed the fee its costs and expenses 
(!fie hiding attomeys' fees and expenses}itt connectionwitlrsuch suit, together witlrinterestontheamount ofthefedromcthe 
date such payment was required to be made until the date of payment at the prime rate reported by The Wall Street Journal as 
in effect on the date such payment was required to be made. 

SECTION 6.1 0. Public Announcements. Parent and Sub, on the one hand, and the Company, on the other hand, shall 
consult with each other before issuing, and provide each other the opportunity to review and comment upon, any press 
release or other public statements with respect to the Merger and the other Transactions, and shall not issue any such press 
release or make any such public statement prior to such consultation, except as may be required by applicable Law, court 
process or by obligations pursuant to any listing agreement with any national securities exchange. The parties agree that the 
initial press release to be issued with respect to the Transactions shall be a joint press release in the form agreed to by the 
parties. 

SECTION 6.11. Listing. Parent shall use its reasonable best efforts to cause the shares of Parent Common Stock to be 
issued pursuant to and in accordance with this Agreement to be approved for listing on NYSE, subject to official notice of 
issuance, prior to the Closing Date. 

SECTION 6.12. Certain Tax Matters; Section 16. 

(a) The Company and Parent shall cooperate in the preparation, execution and filing of all Tax Returns, 
questionnaires, applications or other documents regarding any real property transfer or gains, sales, use, transfer, value added, 
stock transfer and stamp Taxes, and transfer, recording, registration and other fees and similar Taxes which become payable 
in connection with the Merger that are required or permitted to be filed on or before the Effective Time. Each of Parent and 
the Company shall pay, without deduction from any amount payable to holders of Company Common Stock and without 
reimbursement from the other party, any such Taxes or fees imposed on it by any Governmental Entity, which becomes 
payable in connection with the Merger. 

(b) Prior to the Effective Time, each of the Company and Parent shall take all such steps as may be required (to the 
extent permitted under applicable Law) to cause any dispositions of Company Common Stock or acquisitions of Parent 
Common Stock (including, in each case, derivative securities) resulting from the Merger and the other Transactions by each 
individual who is subject to the reporting requirements of Section 16(a) of the Exchange Act with respect to the Company to 
be exempt under Rule 16b-3 promulgated under the Exchange Act. 

SECTION 6.13. Stockholder Litigation. The Company shall give Parent the opportunity to participate in the defense or 
settlement of any stockholder litigation against the Company and/or its directors relating to the Transactions. The Company 
shall not settle any such action without the prior consent of Parent (which shall not be unreasonably withheld, 
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delayed or conditioned) unless such settlement does not provide for monetary damages, the terms of such settlement are not 
in any way detrimental to Parent or the Surviving Company and such settlement does not contain any admission detrimental 

SECTION 6.14. Financing. 

(a) Each of Parent and Sub will use its reasonable best efforts to obtain the Financing on the terms and conditions 
described in the Financing Letter, including using its reasonable best efforts (i) to negotiate definitive agreements with 
respect thereto on the terms and conditions contained in the Financing Letter (without regard to any adverse impact on any of 
Parent's corporate default or equivalent credit ratings (whether by Moody's, Standard & Poor's or other recognized credit 
rating agencies)), and on such other terms as Parent and the Lenders shall agree, (ii) to satisfY (or obtain the waiver of) all 
conditions on a timely basis to obtaining the Financing applicable to each of Parent and Sub set forth in such definitive 
agreements that are within its control, (iii) to comply in all material respects with its obligations under the Financing Letter 
(or obtain the waiver thereof) and (iv) to enforce its rights under the Financing Letter. Parent shall give the Company prompt 
notice upon becoming aware of any material breach of the Financing Letter by a party to the Financing Letter or any 
tennination of the Financing Letter. Parent shall keep the Company infonned on a reasonable basis and in reasonable detail 
of the status of its effotts to arrange the Financing and provide to the Company, upon its request, copies of the definitive 
documents related to the Financing (other than fee letters) and shall not permit any amendment or modification to be made to, 
or any waiver of any material provision or remedy under, the Financing Letter if such amendment, modification or waiver 
(i) reduces the aggregate amount of Financing, (ii) adversely amends or expands the conditions to the drawdown of the 
Financing in any respect that could make the conditions less likely to be satisfied by the End Date, (iii) can reasonably be 
expected to delay the Closing or the date on which the Financing would be obtained or (iv) is otherwise adverse to the 
interests of the Company in any other respect except with the prior written consent of the Company (which shall not be 
unreasonably withheld, delayed or conditioned). In the event that all conditions in the Financing Letter have been satisfied or, 
upon funding, will be satisfied, Parent and Sub shall use their reasonable best efforts to cause the Lenders to fund on the 
Closing Date the Financing required to consummate the Merger and the other Transactions (provided Parent is not required to 
bring any claims against Lenders to cause the Lenders to fund such Financing). In the event that Parent becomes aware of any 
event or circumstance that makes procurement of any portion of the Financing unlikely to occur in the manner or from the 
sources contemplated in the Financing Letter, Parent shall immediately notifY the Company and Parent and Sub shall use 
their respective reasonable best efforts to anange any such pottion (other than amounts that are replaced by Parent's cash on 
hand) from alternative sources (such portion from alternate sources, the "Alternate Financing") on terms and conditions, 
taken as a whole, no less favorable to Parent and Sub. For the avoidance of doubt, in the event that (x) the proceeds from the 
Senior Notes are not available, (y) all closing conditions contained in Article VII (other than the delivety of a cettificate 
pursuant to Sections 7.02(a) and 7.03(a)) shall have been satisfied or waived and (z) the Bridge Facility and Senior Facility 
contemplated by the Financing Letter (or Alternate Financing obtained in accordance with this Agreement) and the proceeds 
thereof are available on the terms and conditions described in the Financing Letter (or replacement thereof), then Parent and 
Sub shall cause the proceeds of the Bridge Facility to be used in lieu of proceeds from the Senior Notes on the Closing. 
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(b) Prior to the Closing, the Company shall provide, and shall cause the Company Subsidiaries to provide, and shall 
use its reasonable best efforts to cause its and their officers and employees to provide, on a timely basis, all reasonable 
cooperation requested by Parent and that is customary in connection with the arrangement of the Financing or any Alternate 
FinanCing ioilClri2iJirdfiri 2oiiliecHori witli the1Yarisactioris'(i>roviaea !hat such reqtiesfed cooperatii:ln'doesrror, 
unreasonably interfere with the ongoing operations of the Company and the Company Subsidiaries), including using its 
commercially reasonable efforts to (i) facilitate the provision of guarantees and pledge of collateral (effective as of the 
Closing), (ii) provide financial and other pertinent information regarding the Company and the Company Subsidiaries as may 
be reasonably requested in writing by Parent in order to consummate the Financing or as necessary to satisfY the conditions 
set forth in the Financing Letter (as in effect on the date of this Agreement), (iii) provide copies of !he most recent appraisals, 
environmental reports, evidence oftitle (including copies of deeds, lease documentation, title insurance policies and/or 
commitments for title insurance, title opinions, surveys, and similar information), and similar infonnation with respect to the 
properties and assets of the Company and the Company Subsidiaries as may be reasonably requested by Parent, (iv) provide 
other reasonably requested customary certificates or documents, including a customaty certificate of the principal financial 
officer of the Surviving Corporation (in his capacity as such) with respect to solvency matters, (v) request such customary 
legal opinions (which may be reasoned if circumstances require) and customary comfott letters as may be reasonably 
requested by Parent, (vi) participate in a reasonable number of informational meetings and road show meetings in connection 
with the Financing and (vii) assist Parent and its financing sources in the preparation of all agreements (including review of 
schedules for completeness), offering documents, an offering memorandum and other marketing and rating agency materials 
for the Financing or any such Alternate Financing, it being understood and agreed that information and documents provided 
by the Company and the Company Subsidiaries may be delivered to agents and lenders under the Financing Letter and their 
representatives (subject to customary arrangements for confidentiality that are substantially similar to the provisions in the 
Confidentiality Agreement or reasonably acceptable to the Company); provided that no certificate, document or instmment 
refened to above shall be effective until the Effective Time and none of the Company or any of the Company Subsidiaries 
shall be required to pay any commitment or other similar fee or incur any other liability or obligation in connection with the 
Financing prior to the Effective Time. Parent shall promptly, upon request by the Company, reimburse Company for all out
of-pocket costs (including attorneys' fees) incurred by the Company or any of the Company Subsidiaries in connection with 
the cooperation of the Company and the Company Subsidiaries contemplated by this Section 6.14 and shall indemnity and 
hold harmless the Company, the Company Subsidiaries and their respective directors, officers, employees and representatives 
from and against any and all losses, damages, claims, costs or expenses suffered or incurred by any of !hem in connection 
with the arrangement of the Financing and any information used in connection therewith, except with respect to any 
information provided by the Company or any of the Company Subsidiaries. The Company and the Company Subsidiaries 
shall afford Parent and its authorized representatives (who shall include agents and lenders under the Financing Letter and 
their representatives) reasonable access, during normal business hours and upon reasonable notice, to the real property of the 
Company and the Company Subsidiaries to conduct such investigations and activities as are necessary to consummate the 
Transactions; provided that any such investigations and activities shall be conducted in such a manner as not to interfere 
unreasonably with the normal operations of the Company and the Company Subsidiaries. 
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(c) For purposes of this Section 6.14, the term "Financing" shall also be deemed to include any Alternative 
Financing and the term "Financing Letter" shall also be deemed to include any commitment letter (or similar agreement) with 
t'esiJectto suchoAltemate Finandng.o· 

ARTICLE VII 

Conditions Precedent 

SECTION 7.01. Conditions to Each Party's Obligation to Effect the Merger. The respective obligation of each party to 
effect the Merger is subject to the satisfaction or waiver on or prior to the Closing Date of the following conditions: 

(a) Stockholder Approval. The Company shall have obtained the Company Stockholder Approval. 

(b) Listing. The shares of Parent Company Stock issuable pursuant to and in accordance with this Agreement shall 
have been approved for listing on the NYSE, subject to official notice of issuance. 

(c) Antitrust Laws. (i) Any applicable waiting period under the HSR Act shall have expired or been earlier 
terminated, (ii) the European Commission shall have issued a decision under the EC Merger Regulation declaring the Merger 
compatible with the common market and (iii) the parties shall have received all waivers, consents, licenses, permits, 
authorizations, orders and approvals from, and made all registrations, filings, notices and notifications with, Governmental 
Entities under all other U.S. antitrust Laws or all other Foreign Antitrust Laws applicable to the Merger and the other 
Transactions, except in the case of this clause (iii) for such waivers, consents, licenses, permits, authorizations, orders and 
approvals the failure of which to obtain, and such registrations, filings, notices and notifications the failure of which to make, 
prior to closing would not reasonably be expected to materially affect the business of Parent or the Company in an adverse 
way. 

(d) No Restraints. No judgment, temporary restraining order, preliminary or permanent injunction or comparable 
judicial action that prohibits the consummation of the Merger (collectively, the "Restraints") by any court or other judicial 
body of competent jurisdiction in (i) the United States, (ii) the European Union or (iii) any foreign government (if 
consummation of the Merger in contravention of such foreign government's Restraint would reasonably be expected to 
materially affect the business of Parent or the Company in an adverse way) shall have been entered and shall continue to be 
in effect. 

(e) Form S-4. The Form S-4 shall have been declared effective under the Securities Act and shall not be the subject 
of any stop order or proceedings for such purpose shall be pending or threatened before the SEC. 
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SECTION 7.02. Conditions to Obligations of Parent and Sub. The obligations of Parent and Sub to effect the Merger are 
further subject to the satisfaction or waiver on or prior to the Closing Date of the following conditions: 

........ (a) .. Repfll§entations aod. Warranties • .(i).Ofh¥.!"~P!"e~et!tl!tiq.n~ .. aQP.\:V~!!~!1li~§9{!hfyQI))J:l~I)Y .. ~~!J?!J.h . .i'lb!J\?\.1'.1!l 
(except for the representations and warranties set forth in Sections 3.03, 3.04 and 3.06(a) and (b)) that are qualified by a 
"Material Adverse Effect" qualification shall be true and correct in all respects as so qualified at and as of the date of this 
Agreement and at and as of the Closing as though made at and as of the Closing; (ii) the representations and warranties of the 
Company set fmth in Article III (except for the representations and wan·anties set forth in Sections 3.03, 3.04 and 3.06(a) and 
(b)) that are not qualified by a "Material Adverse Effect" qualification shall be true and correct at and as of the date of this 
Agreement and at and as of the Closing as if made at and as of such time (without giving effect to any limitation as to 
"materiality" set forth therein), except for such failures to be .true and correct that, individually or in the aggregate, are not 
having or would not reasonably be expected to have a Material Adverse Effect on the Company; and (iii) the representations 
and warranties of the Company set forth in Sections 3.03, 3.04 and 3.06(a) and (b) shall be true and con·ect in all material 
respects at and as of the date of this Agreement and at and as of the Closing as if made at and as of such time; provided, 
however, that, with respect to clauses (i), (ii) and (iii) above, representations and warranties that are made as of a particular 
date or period shall be true and correct (in the manner set fmth in clause (i), (ii) or (iii), as applicable) only as of such date or 
period. 

(b) Performance of Obligations of the Company. The Company shall have performed in all material respects all 
obligations required to be performed and complied in all material respects with each covenant tD be complied with by it under 
this Agreement at or prior to the Closing. 

(c) Certificate. The Company shall have delivered to Parent a certificate duly executed by the Company's chief 
executive officer and chief financial officer on behalf of the Company to the effect that each of the conditions specified above 
in Sections 
7.02(a) and 7.02(b) is satisfied in all respects. 

(d) Absence of Material Adverse Effect on the Company. Since the date of this Agreement, there shall not have 
been any Event that, individually or in the aggregate, is having or would reasonably be expected to have a Material Adverse 
Effect on the Company. 

SECTION 7.03. Conditions to Obligation of the Company. The obligation of the Company to effect the Merger is 
further subject to the satisfaction or waiver on or prior to the Closing Date of the following conditions: 

(a) Representations and Warranties. (i) The representations and warranties of Parent and Sub set forth in Article IV 
(except for the representations and warranties set forth in Sections 4.03 and 4.04) that are qualified by a "Material Adverse 
Effect" qualification shall be true and correct in all respects as so qualified at and as of the date of this Agreement and at and 
as of the Closing as though made at and as of the Closing; (ii) the representations and warranties of Parent and Sub set forth 
in Article IV (except for the representations and warranties set forth 
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in Sections 4.03 and 4.04) that are not qualified by a "Material Adverse Effect" quali1;ication shall be true and conect at and 
as of the date of this Agreement and at and as of the Closing as if made at and as of such time (without giving effect to any 
limitation,asto,'!materialityi',setforththerein),,exeept,for,such.failures,to betrue,,and"eonect,tha!;o,individuallyor,inthe 
aggregate, are not having or would not reasonably be expected to have a Material Adverse Effect on Parent; and (iii) the 
representations and warranties of Parent and Sub set forth in Sections 4.03 and 4.04 shall be true and conect in all material 
respects at and as of the date of this Agreement and at and as of the Closing as if made at and as of such time; provided, 
however, that, with respect to clauses (i), (ii) and (iii) above, representations and warranties that are made as of a particular 
date or period shall be true and conect (in the manner set forth in clause (i), (ii) or (iii), as applicable) only as of such date or 
period. 

(b) Perfonnance of Obligations of Parent and Sub. Parent and Sub shall have perfonned in all material respects all 
obligations required to be perf01med and complied in all material respects with each covenant to be complied with by them 
under this Agreement at or prior to the Closing. 

(e) Exchange Fund. Consistent with Section 2.02(a), Parent shall have deposited or caused to be deposited with the 
Exchange Agent at or prior to the Closing certificates representing the shares of Parent Common Stock and cash in U.S. 
dollars in an aggregate amount sufficient to pay the Merger Consideration in respect of all Company Common Stock. 

(d) Certificate. Parent shall have delivered to the Company a certificate duly executed by Parent's chief executive 
officer and chief financial officer on behalf of Parent to the effect that each of the conditions specified above in Sections 7.03 
(a) and 7.03(b) is satisfied in all respects. 

SECTION 7.04. Frustration of Closing Conditions. Neither the Company nor Parent may rely, either as a basis for not 
consummating the Merger or for terminating this Agreement and abandoning the Merger, on the failure of any condition set 
forth in Section 7.01, 7.02 or 7.03, as the case may be, to be satisfied if such failure was primarily caused by such party's 
failure to perf01m any covenant or obligation under or breach of any provision of this Agreement. 

ARTICLE VIII 

Tennination. Amendment and Waiver 

SECTION 8.01. Tennination. This Agreement may be tenninated at any time prior to the Closing, whether before or 
after receipt of the Company Stockholder Approval: 

(a) By mutual written consent of Parent, Sub and the Company. 

(b) By either Parent or the Company: 

(i) if the Merger is not consummated on or before March 31, 2009 (the "End Date"); provided, however, that 
the right to tenninate this Agreement under this 
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Section 8.0 l (b )(i) shall not be available to any party whose failure to perfonn any covenant or obligation or whose willful 
breach of a provision under this Agreement has been the cause of or resulted in the failure of the Merger to occur on or before 

(ii) if any Restraint having any of the effects set forth in Section 7.0l(d) shall be in effect and shall have 
become final and nonappealable; provided that the party seeking to tenninate this Agreement pursuant to this Section 8.01 (b) 
(ii) shall have used its reasonable best efforts to remove such ruling, injunction, order or decree as required by Section 6.03; 
or 

(iii) if the Company Stockholder Approval is not obtained at the Company Stockholder Meeting duly 
convened (or any adjournment or postponement thereof). 

(c) By Parent, if the Company breaches or fails to perfonn in any material respect any of its representations, 
warranties or covenants contained in this Agreement, which breach or failure to perfonn (i) would give rise to the failure of a 
condition set forth in Section 7.02(a) or 7.02(b) and (ii) cannot be or has not been cured within 30 calendar days after the 
giving of written notice to the Company of such breach or failure. 

(d) By the Company, if Parent breaches or fails to perfonn in any material respect any of its representations or 
wan·anties (other than the representations and warranties contained in Section 4.13 or Section 4.08(b)) or covenants (other 
than the covenants contained in Section 6.14) contained in this Agreement, which breach or failure to perfonn (i) would give 
rise to the failure of a condition set forth in Section 7.03(a) or 7.03(b) and (ii) cannot be or has not been cured within 30 
calendar days after the giving of written notice to Parent of such breach or failure. 

(e) By Paren~ in the event that, prior to receipt of the Company Stockholder Approval, a Company Adverse 
Recommendation Change shall have occurred or the Company Board shall have refused to affirm its recommendation of this 
Agreement, the Merger and the other Transactions publicly within 10 calendar days after receipt of any written request from 
Parent which request was made on a reasonable basis. 

(f) By the Company, if, at any time following receipt of the Company Stockholder Approval, the percentage 
decline in the average of the closing prices of the Parent Common Stock, as reported on the NYSE Composite Tape, for any 
five trading day period following the Company Stockholder Meeting (the "Measuring Period") is greater than 20% as 
measured against the closing price of the Parent Common Stock on the day preceding the Company Stockholder Meeting and 
(ii) the percentage decline during the Measuring Period of the closing price of Parent Common Stock, as reported on the 
NYSE Composite Tape, is 20% or more than the percentage decline, during the same Measuring Period, of Standard & 
Poor's 500 Index. 

(g) By the Company, if, prior to the receipt of the Company Stockholder Approval, (i) the Company Board has 
received a Superior Company Proposal, (ii) in light of such Superior Company Proposal, the Company Board shall have 
determined in good faith, after consultation with outside counsel, that the failure to withdraw or modify its recommendation 
of 
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this Agreement, the Merger or the other Transactions would be inconsistent with the Company Board's exercise of its 
fiduciary duty under applicable Law, (iii) the Company is in compliance in all material respects with Section 5.02 and (iv) the 
·campany's'·Boafd·concurrently·approves; andtlieCOmpany·concurretltly··enter,nnto,·adefitlittveagreementproviatngfotthe 
implementation of such Superior Company Proposal. 

(h) By the Company if the conditions to Closthg set fotth in Sections 7.01 and 7.02 are satisfied (or, upon an 
immediate Closing, would be satisfied as of such Closing) if Parent does not (i) satiszy the conditions set forth in Section 7.03 
(c) within five Business Days (or by Januaty 26,2009 if the Company Stockholders Meeting at which the Company 
Stockholder Approval is obtained occurs between December 19, 2008 and Januaty 19, 2009) after notice by the Company to 
Parent that the conditions set forth in Sections 7.01 and 7.03(a) and (b) are satisfied (or, upon an immediate Closing, would 
be satisfied as of such Closing) and (ii) proceed immediately thereafter to give effect to a Closing. 

(i) By the Company, if Parent breaches or fails to perform in any material respect any of its representations or 
warranties contained in Section 4.13 or any of its covenants contained in Section 6.14, which breach or failure to perform 
(i) would give rise to the failure of a condition set forth in Section 7.03(a) or 7.03(b) and (ii) cannot be or has not been cured 
within 30 calendar days after the giving of written notice to Parent of such breach or failure. 

(j) By the Company, if, after the Company Stockholder Approval is obtained, Parent advises the Company that it 
cannot deliver the certificate required by Section 7.03(d) because the representation and warranty in Section 4.08(b) is not 
true and correct. 

SECTION 8.02. Effect ofTennination. In the event oftennination of this Agreement by either the Company or Parent 
as provided in Section 8.01, this Agreement shall forthwith become void and have no effect, without any liability or 
obligation on the part of Parent, Sub or the Company, other than the last sentence of Section 6.02, Section 6.09, this 
Section 8.02 and Article IX, which provisions shall survive such termination, except, liability arising out of any willful or 
intentional breach of any of the representations, warranties or covenants in this Agreement (subject to any express limitations 
set forth in this Agreement), any action for fraud, or as provided for in the Confidentiality Agreement (which shall survive 
termination of this Agreement in accordance with its tenus), in which case the aggrieved party shall be entitled to all rights 
and remedies available at Jaw or in equity. 

SECTION 8.03. Amendment. This Agreement may be amended by the parties at any time before or after receipt of the 
Company Stockholder Approval; provided, however, that (i) after receipt of the Company Stockholder Approval, no 
amendment shall be made that by Law requires further approval by the stockholders of the Company without such further 
approval, (ii) no amendment shall be made to this Agreement after the Effective Time and (iii) except as provided in clause 
(i) above, no amendment of this Agreement shall require the approval of the stockholders of the Company. This Agreement 
may not be amended except by an instrument in writing signed on behalf of each of the parties. 

SECTION 8.04. Extension: Waiver. At any time prior to the Effective Time, the. parties may (a) extend the time for ihe 
performance of any of the obligations or other acts of the 
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other parties, (b) waive any inaccuracies in the representations and warranties contained in this Agreement or in any 
document delivered pursuant to this Agreement or (c) waive compliance with any ofthe agreements or conditions contained 
i».tlli~ ;'\!\ree!l)yJ}t. J'.!9.<e){\~l)si9.~ . .9.f .. »'~iy~r byt~e S?WP~~ys~~ll.~~9~ire.t~.~.~pprov~l.~f th~. st?ckhold~~ of the Company 
unless such approval is required by Law and no extension or waiver by Parent shall require the appfOVal Oftl\e stockholders 
of Parent unless such approval is required by Law. Any agreement on the part of a party to any such extension or waiver shall 
be valid only if set forth in an instrument in writing signed on behalf of such party. The failure of any party to this Agreement 
to assert any of its rights under this Agreement or otherwise shall not constitute a waiver of such rights. 

SECTION 8.05. Procedure for Te1mination. Amendment. Extension or Waiver. A termination of this Agreement 
pursuant to Section 8.0 I, an amendment of this Agreement pursuant to Section 8.03 or an extension or waiver pursuant to 
Section 8.04 shall, in order to be effective, require in the case of Parent, Sub or the Company, action by its Board of Directors 
or the duly authorized designee of its Board of Directors. Termination of this Agreement prior to the Effective Time shall not 
require the approval ofthe stockholders of the Company or Parent. 

ARTICLE IX 

General Provisions 

SECTION 9.01. Nonsurvival ofReoresentations and Warranties. None ofthe representations and warranties in this 
Agreement or in the officers' certificates delivered pursuant to this Agreement shall survive the Effective Time. This 
Section 9.01 shall not limit any covenant or agreement ofthe parties which by its terms contemplates performance after the 
Effective Time. 

SECTION 9.02. Notices. All notices, requests, claims, demands and other communications under this Agreement shall 
be in writing and shall be deemed given upon receipt by the pmties at the following addresses (or at such other address for a 
party as shall be specified by like notice): 

(a) if to Parent or Sub, to: 

Ashland Inc. 
50 E. RiverCenter Boulevard 
Covington, Kentucky 410 II 
Phone: (859) 815-4711 
Facsimile: (859) 815-5053 
Attention: David L. Hausrath, Esq. 

with a copy to: 

Squire, Sanders & Dempsey L.L.P. 
4900 Key Tower 
127 Public Square 
Cleveland, Ohio 44114 
Phone: (216) 479-8528 
Facsimile: (216) 479-8780 
Attention: Carolyn J. Buller, Esq. 
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(b) if to the Company, to: 

·.····.····.< •...•....• • ••••••••••••••..•••.•...•••... I;I~r~~le; .. In~.?!J'or~ted 
·Hercules Plaza 
1313 Notth Market Street 
Wilmington, Delaware 19894-000 I 
Phone: (302) 594-7317 
Facsimile: (302) 594-7252 
Attention: Richard G. Dahlen, Esq. 

with a copy to: 

Wachtel!, Lipton, Rosen & Katz 
51 West 52nd Street 
New York, New York 10019 
Phone: (212) 403-1000 
Facsimile: (212) 403-2000 
Attention: David A. Katz, Esq. 

SECTION 9.03. Definitions. For purposes of this Agreement: 

(a) An "Affiliate" of any Person means another Person that directly or indirectly, through one or more 
intermediaries, conlrols, is eonlrolled by, or is under common conlrol with, such first Person. 

(b) A "Business Day" means any day other than (i) a Saturday or a Sunday or (ii) a day on which banking and 
savings and loan institutions are authorized or required by Law to be closed in New York City. 

(c) The "Knowledge" of any Person that is not an individual means, with respeCt to any matter in question, (x) with 
respect to Parent, the actual knowledge of the individuals set forth on Section 9.03 of the Parent Disclosure Letter and 
(y) with respect to the Company, the actual knowledge of the individuals listed on Section 9.03 of the Company Disclosure 
Letter. 

(d) A "Material Adverse Effect" on a pmty means any change, effect, event, occurrence, state of facts or 
development (an "Event") that materially adversely affects the business, financial condition or annual results of operations of 
such party and its Subsidiaries, taken as a whole; provided, however, that a "Material Adverse Effect" shall not include any 
Events directly or indirectly resulting fl'om: (i) changes or conditions generally affecting the businesses or industries in which 
such paity and its Subsidiaries operate, to the extent such changes or conditions do not materially and disproportionately 
impact such party and its Subsidiaries, taken as a whole, (ii) changes or conditions in U.S., European, Asian or Latin 
American or global, international, or general economic, regulatory, or political conditions (including calamities, the outbreak 
or escalation of hostilities or acts of war or teJTorism), to the 
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extent such conditions do not materially and disproportionately impact such party and its Subsidiaries, taken as a whole, 
(iii) changes or conditions generally affecting the financial, securities or credit markets, (iv) any failure, in and of itself, by 
.sug~ g~rtxtg ll)~~!~~XP~~j~cti~n~,[?re~asts? ~~Y~?~e~~ .. ~.~.ll)i~Ss estill)?tes.f?r a?y peri?d endi?g on or .after the date of this 
Agreement (it being understood that the fficts or occuiiences giving rise to ohoohtributirigTO·suchfailure·thatarenot 
otherwise excludable may be deemed to constitute, or be taken into account in determining whether there has been or will be, 
a Material Adverse Effect), (v) the public announcement, pendency, execution, delivery or existence of this Agreement, the 
Merger and the other Transactions, including such party's compliance with this Agreement and the impact of this Agreement, 
the Merger and the other Transactions on the relationships of such party with its employees, independent contractors, 
customers, suppliers, licensors, licensees, distributors, Govemmental Entities and other third parties with whom such party 
has business dealings, (vi) changes in GAAP, applicable Law or accounting standards (or interpretations thereof) or 
accounting estimates of existing contingent liabilities under GAAP, (vii) any changes in the market price or trading volume 
of the Company Common Stock or Parent Common Stock, as the case may be (it being understood that the facts or 
occurrences giving rise to or contributing to such changes in market price or trading volume that are not otherwise excludable 
may be deemed to constitute, or be taken into account in determining whether there has been or will be, a Material Adverse 
Effect), (viii) any litigation arising from allegations of a breach of fiducimy duty relating to this Agreement or the Merger 
and the other Transactions or (ix) changes in any analyst's recommendations, any corporate default or equivalent credit 
ratings (whether by Moody's, Standard & Poor's or other recognized credit rating agencies) or any other recommendations or 
ratings as to Company or Parent, as the case may be, or their respective Subsidiaries (including, in and of itself, any failure to 
meet analyst projections). 

(e) A "Person" means any individual, firm, corporation, partnership, company, limited liability company, trust, 
joint venture, association, organization, group (as such term is used in Section 13 of the Exchange Act), Governmental 
Entity, other entity or any permitted successors and assigns of such Person. 

(f) "Subsidiary" means any entity of which a Person (a) directly or indirectly owns 50% or more of the outstanding 
voting securities or other voting ownership interests or (b) through contract or otherwise possesses power to appoint at least 
50% of the directors of such entity (or Persons performing similar functions). 

SECTION 9.04. Intemretation. When a reference is made in this Agreement to an Article or Section, such reference 
shall be to an Article or Section, as applicable, of this Agreement unless otherwise indicated. The table of contents, index of 
defined terms and headings contained in this Agreement are for reference purposes only and shall not affect in any way the 
meaning or interpretation of this Agreement. Whenever the words "include," "includes" or "including" are used in this 
Agreement, they shall be deemed to be followed by the words "without limitation." References to "this Agreement" shall 
include the Company Disclosure Letter and the Parent Disclosure Letter. All terms defined in this Agreement shall have the 
defined meanings when used in any certificate or other document made or delivered pursuant to this Agreement unless 
otherwise defined therein. The definitions contained in this Agreement are applicable to the singular, as well as to the plural 
forms of such terms and to the masculine, as well as to the feminine and neuter genders of such tenn. Any Law defined or 
referred to in 
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this Agreement means such Law as limn time to time amended, modified or supplemented, including by succession of 
comparable successor Laws and references to all attachments thereto and instruments incorporated therein. Any Contract 

·····definedor.referredto•in·this•-Agreement·means•suclrContract·asamended;modified·or supplemented,·inclnding(inthe·case 
of Contracts or instruments) by waiver or consent, through the date of this Agreement. References to a person are also to its 
permitted successors and assigns. Each of the parties has participated in the drafting and negotiation of this Agreement with 
the assistance of counsel and other advisors. If an ambiguity or question of intent or interpretation arises, this Agreement 
must be construed as if it is drafted by all the parties, and no presumption or burden of proof shall arise favoring or 
disfavoring any party by virtue of authorship of any of the provisions of this Agreement or interim drafts of this Agreement 

SECTION 9 .05. Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being 
enforced by any rule or Law, or public policy, all other conditions and provisions of this Agreement shall nevertheless remain 
in full force and effect so long as the economic or legal substance of the Merger and the other Transactions is not affected in 
any manner materially adverse to any party. Upon such determination that any term or other provision is invalid, illegal or 
incapable of being enforced, the parties shall negotiate in good faith to modifY this Agreement so as to effect the original 
intent of the parties as closely as possible in an acceptable manner to the end that the Merger and the other Transactions are 
fulfilled to the extent possible. 

SECTION 9.06. Counterparts. This Agreement may be executed in one or more counterparts, all of which shall be 
considered one and the same agreement and shall become effective when one or more counterparts have been signed by each 
of the parties and delivered to the other parties. The parties may execute more than one copy of this Agreement, each of 
which shall constitute an originaL Signatures to this Agreement transmitted by facsimile transmission, by electronic mail in 
"portable document format" ("pdf') form, or by any other electronic means intended to preserve the original graphic and 
pictorial appearance of a document, will have the same effect as physical delivery of the paper document bearing the original 
signature. 

SECTION 9.07. Entire Agreement: No Third-Party Beneficiaries. This Agreement, taken together with the Company 
Disclosure Letter, the Parent Disclosure Letter, and the Confidentiality Agreement (although any provisions of the 
Confidentiality Agreement conflicting with this Agreement shall be governed by this Agreement), (a) constitute the entire 
agreement, and supersede all prior agreements and understandings, both written and oral, among the parties with respect to 
the Transactions and (b) except for Section 6.08 (which is intended to be for the benefit of the Persons identified therein, and 
may be enforced by such Persons), are not intended, and nothing in this Agreement or therein shall be construed or implied, 
to confer upon any Person other than the parties any rights or remedies. Notwithstanding clause (b) of the immediately 
preceding sentence, following the Effective Time the provisions of Article II shall be enforceable by holders of Certificates. 

SECTION 9.08. GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN 
ACCORDANCE WITH, THE LAWS OF THE STATE OF DELAWARE, REGARDLESS OF THE LAWS THAT MIGHT 
OTHERWISE GOVERN UNDER APPLICABLE PRINCIPLES OF CONFLICTS OF LAWS THEREOF. 
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SECTION 9.09. Assignment. Neither this Agreement nor any of the rights, interests or obligations under this Agreement 
shall be assigned, in whole or in part, by operation of Law or otherwise by any ofthe parties without the prior written consent 
of the other parties. Any purported assignment without such consent shall be void. Subject to the preceding sentences, this 

· ·Agreementwillbebimlingupon;inuretothebenefitof;•and be·enforceableby; the parties· and theirr.espective.successors-and .. 
assigns. 

SECTION 9.10. Enforcement. 

(a) The parties agree that irreparable damage would occur in the event that any of the provisions of this Agreement 
were not performed in accordance with their specific terms or were otherwise breached. It is accordingly agreed that, subject 
to the last two sentences of Section 6.09(b) and Section 6.09(d), the parties shall be entitled to an injunction or injunctions to 
prevent breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement exclusively in the 
Delaware Court of Chancery, or in the event (but only in the event) that such court does not have subject matter jurisdiction 
over such action, in the United States District Court for the District of Delaware, this being in addition to any other remedy to 
which they are entitled at law or in equity in such courts. 

(b) In addition, each of the parties to this Agreement (a) consents to submit itself and its property to the personal 
jurisdiction of the aforesaid courts in the event any dispute arises out of this Agreement or any Transaction, (b) agrees that it 
will not attempt to deny or defeat such personal jurisdiction by motion, as a defense, counterclaim or other request for leave 
from any such court or otherwise, (c) agrees that it will not bring any action relating to this Agreement or any Transaction in 
any court other than the Delaware Court of Chancery, or in the event (but only in the event) that such court does not have 
subject matter jurisdiction over such action, in the United States District Court for the District of Delaware, (d) agrees not to 
assert any claim that it or its property is exempt or immune from jurisdiction of any such court or from any legal process 
commenced in such courts (whether through service of notice, attachment prior to judgment, attachment in aid of execution 
of judgment, execution of judgment or otherwise) and (e) to the fullest extent permitted by the applicable Law, agrees not to 
assert any claim that (i) the action in such court is brought in an inconvenient forum, (ii) the venue of such action is improper 
or (iii) this Agreement, or the subject matter of this Agreement, may not be enforced in or by such courts. The parties to this 
Agreement further agree to waive any requirement for the securing or posting of any bond in connection with the obtaining of 
any such injunctive or other equitable relief. Each of the Company, Parent and Sub hereby consents to service being made 
through the notice procedures provided for in Section 9.02 and agrees that service of any process, summons, notice or 
document by registered mail (return receipt requested and first-class postage prepaid) to the respective addresses provided for 
in Section 9.02 shall be effective service of process for any suit or proceeding in connection with this Agreement or the 
Merger or the other Transactions. 

SECTION 9.11. WAIVER OF JURY TRIAL. EACH PARTY TO THIS AGREEMENT HEREBY WAIVES, TO THE 
FULLEST EXTENT PERMITrED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN 
RESPECT OF ANY SUIT, ACTION OR OTHER PROCEEDING ARISING OUT OF THIS AGREEMENT OR THE 
TRANSACTIONS. EACH PARTY TO THIS AGREEMENT (A) CERTIFIES THAT 

-73-

mhtml:file://C:\lJsers\dgcreenwe\AnnData\Local\temn\notesE6CAD5\ASHLAND INC (... 12/20/2013 

024181



ASHLAND INC. (Form Type: 8-K, Filing Date: 07/14/2008) Page 84 of 132 

NO REPRESENTATIVE, AGENT OR A TIORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR 
OTHERWISE, THAT SUCH PARTY WOULD NOT, IN THE EVENT OF ANY ACTION, SUIT OR PROCEEDING, 
sEE.K.;rQJ;l';lBQ~<:;:Il.IJJJ:; .. J';Q~QQJ.l)!Q.:WAl¥:fl~.ANP.(BJAGKl'IQ:WI,J:;pQJ:;s.IJ1AI.II.ANPIJ;JEQIJ;JE~ ............ . 
PARTIES HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT, BY, AMONG OTHER THINGS, THE 
MUTUAL WAIVER AND CERTIFICATIONS IN THIS SECTION 9. I l. 
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IN WITNESS WHEREOF, Parent, Sub and the Company have duly executed this Agreement, all as of the date first 
written above. 

- 75-

by 

lsi James J. O'Brien 
Name: James J. O'Brien 
Title: Chairman and Chief Executive Officer 

ASHLAND SUB ONE, INC., 

by 

lsi John W. Joy 
Name: John W. Joy 
Title: President 

HERCULES INCORPORATED, 

by 

Is! Craig A. Rogerson 
Name: Craig A. Rogerson 
Title: President and Chief Executive Officer 

mhtml:file://C:\Users\d!lreenwe\AooData\Local\temo\notesE6CAD5\ASHLAND INC (... 12/20/2013 
024183



ASHLAND INC. (Form Type: 8-K, Filing Date: 07/14/2008) 

Term 

Acquisition Agreement 
Affiliate 
Altemate Financing 
Applicable Company Group 
Applicable Limitation 
Appraisal Share 
Bridge Facility 
Business Day 
Cash Consideration 
Cash Electing Option 
Cash Out Amount 
Certificate 
Certificate of Merger 
Closing 
Closing Date 
Code 
Company 
Company Adverse Recommendation Change 
Company Benefit Plans 
Company Board 
Company Bylaws 
Company Capital Stock 
Company Certificate 
Company Chmter 
Company Common Stock 
Company Disclosure Letter 
Company Employees 
Company Financial Advisor 
Company Material Contract 
Company Multiemployer Pension Plan 
Company Notice of Adverse Recommendation 
Company Option Cash Out Amount 
Company Payment Event 
Company Pension Plans 
Company Permits 
Company Preferred Stock 
Company Restricted Share 
Company Retiree Welfare Programs 
Company RSU Consideration 
Company RSUs 
Company SEC Documents 
Company Series A Preferred Stock 

Index of Defined Terms 

Page 86 of 132 

c-Section----

5.02(b) 
9.03(a) 
6.14(a) 
6.06(e) 
6.05(d) 
2.0l(d) 
4.13(a) 
9.03(b) 
2.01(c) 
6.05(a) 
6.05(1) 
2.01(c) 

1.03 
1.02 
1.02 

2.02(i) 
Preamble 

5.02(b) 
3.10(a) 

Preamble 
3.01 

3.03(a) 
1.05 
3.01 

2.0I(b) 
Article Ill Preamble 

6.06(a) 
3.18 

3.14(a) 
3.10(a) 
5.02(b) 
6.05(a) 
6.09(b) 
3.10(aj 

3.01 
3.03(a) 
6.05(1) 
6.06(e) 
6.05(1) 
6.05(1) 
3.06(a) 
3.03(a) 
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Company Stock Option 
Company Stock Plans 

........ ~?!llJ?~.rX §!9£~h()l~er ,:\ppt·oyal 
Company Stockholder Meeting 
Company Subsidiaries 
Company Takeover Proposal 
Company Union 
Confidentiality Agreement 
Consent 
Contract 
Converted Stock Option 
Convertible Debentures 
Convertible Debentures Indenture 
DGCL 
EC Merger Regulation 
Election Deadline 
Effective Time 
End Date 
Environmental Claim 
Environmental Law 
Environmental Pennits 
ERISA 
Event 
Excess Plan 
Excess Shares 
Exchange Act 
Exchange Agent 
Exchange Fund 
Exchange Ratio 
Financing 
Financing Failure 
Financing Letter 
Foreign Antitrust Laws 
Foreign Benefit Plan 
Form S-4 
Fractional Share Proceeds 
GAAP 
Governmental Entity 
Hazardous Materials 
HSRAct 
Indemnified Party 
Intellectual Property Rights 
IRS 
Judgment 
Knowledge 
Law 
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6.05(1) 
6.05(1) 

3.20 

3.0! 
5.02(e)(i) 

3.!7 
6.02 

3.05(b) 
3.05(a) 
6.05(a) 
3.03(a) 
3.03(a) 

!.0! 
3.05(b) 
6.05(1) 

!.03 
8.0l(b) 

3.13(g)(i) 
3.13(g)(ii) 

3.13(b) 
3.10(a) 
9.03(d) 
6.06(1) 
2.02(e) 
3.05(b) 
2.02(a) 
2.02(a) 
2.01(c) 
4.13(a) 
6.09(c) 
4.13(a) 
3.05(b) 
3.10(a) 

3.07 
2.02(e) 
3.06(b) 
3.05(b) 

3.13(g)(iii) 
3.05(b) 
6.08(a) 
3.16(a) 
3.09(c) 
3.05(a) 
9.03(c) 
3.05(a) 
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Lenders 
Liens 
Material Adverse•·Effect 
Maximum Amount 
Maximum Premium 
Measuring Period 
Merger 
Merger Consideration 
New Plans 
NYSE 
Parent 
Parent Bylaws 
Parent Capital Stock 
Parent Charter 
Parent Closing Price 
Parent Common Stock 
Parent Disclosure Letter 
Parent Expenses 
Parent Financial Advisor 
Parent Financing Failure Fee 
Parent Material Contract 
Parent Permits 
Parent Prefen·ed Stock 
Parent SAR 
Parent SEC Documents 
Parent Stock Equivalent Award 
Parent Stock Option 
Parent Stock Plans 
Parent Subsidiaries 
Permits 
Person 
Parties 
Proxy Statement/Prospectus 
Qualified Company Plans 
Release 
Representatives 
Restraints 
Rollover Amount 
SEC 
Securities Act 
Section 262 
Senior Notes 
Senior Facility 
Share Issuance 
Significant Company Subsidiary 

Page 88 of 132 

4.13(a) 
3.02(a) 

.. 903(d) 
6.05(d) 
6.08(d) 
8.01(f) 

Preamble 
2.0l(c) 
6.06(c) 
2.02(e) 

Preamble 
4.01 

4.03(a) 
4.01 

6.05(1) 
2.01(c) 

Article IV Preamble 
6.09(b) 

4.11 
6.09(c) 
4.16(a) 

4.0! 
4.03(a) 
6.05(1) 
4.06(a) 
6.05(1) 
6.05(1) 
6.05(1) 

4.01 
3.0! 

9.03(e) 
Preamble 

6.0!(a) 
3.10(b) 

3.13(g)(iv) 
5.02(a) 
7.0l(J) 
6.05(d) 
3.05(b) 
3.05(b) 
2.0l(d) 
4.13(a) 
4.13(a) 
4.04(b) 
3.02(a) 
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Significant Parent Subsidiary 
sox 

....................... ~p.,<oiaL§~c!Ja'!ll~ 1<ati9 
Stock Consideration 
Stock Consideration Cash Value 
Stock Electing Option 
Sub 
Subsidiary 
Superior Company Proposal 
Surviving Corporation 
Taxes 
Tax Returns 
Termination Fee 
Transactions 
Transfers 
Voting Company Debt 
Voting Parent Debt 
Warrants 
Warrant Agreement 

BANC OF AMERICA SECURITIES LLC 
BANC OF AMERICA BRIDGE LLC 

BANK OF AMERICA, N.A. 

July 10, 2008 

Ashland Inc. 

One Bryant Park 
New York, New York I 0036 

214 North Tryon Street 
Charlotte, North Carolina 28255 

50 E. RiverCenter Boulevard 
P.O. Box 391 
Covington, Kentucky 41012-0391 

Attention: Kevin Willis 

Project Viking 
Commitment Letter 
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4.02(a) 
3.06(b) 
6.05(h) 
2:or(c) 
6.05(1) 
6.05(a) 

Preamble 
9.03(1) 

5.02(e)(ii) 
1.01 

3.09(p) 
3.09(p) 
6.09(b) 

1.01 
5.01(a)(ix) 

3.03(b) 
4.03(b) 
3.03(a) 
3.03(a) 

Exhibit I 0.1 

THE BANK OF NOV A SCOTIA 
One Liberty Plaza 

New York, New York 10006 

$1.950 Billion Senior Credit Facilities 
$750.0 Million Senior Bridge Facility 

Ladies and Gentlemen: 

You have advised Bank of America, N.A. ("Bank of America"), The Bank of Nova Scotia ("Scotiabank" and, together 
with Bank of America, the "Committing Banks"), Bane of America Bridge LLC ("Bane of America Bridge"), and Bane of 
America Securities LLC ("BAS'' and, together with Bane of America Bridge and the Committing Banks, the "Committi11g 
Parties") that Ashland Inc., a Kentucky corporation (the "Borrower" or 'you"), intends to acquire (the "Acquisition") all of 
the stock of Hercules Incorporated, a Delaware corporation (the "Acquired Business") (the Borrower, the Acquired Business 
and their subsidiaries are sometimes collectively referred to herein as the "Companies"), from the shareholders of the 
Acquired Business, for consideration consisting of not more than $2.162 billion in cash and 0.093 shares of the Borrower's 
common stock for each share of the Acquired Business' common stock (as more fully provided in the Acquisition Agreement 
(as defined below)) issued to shareholders of the Acquired Business. The Acquisition will be effected through the merger of a 
newly created wholly-owned subsidiary of the Borrower with and into the Acquired Business, with the Acquired Business 
being the surviving corporation as a wholly owned subsidiary of the Borrower. 

You have also advised us that you intend to finance the Acquisition, the costs and expenses related to the Transaction 
(as hereinafter defined), the repayment of certain existing indebtedness of the Companies (the "Refillallcillg") and the 
ongoing working capital and other general corporate purposes of the Companies after consummation of the Acquisition from 
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the following sources (and that no financing other than the financing described herein will be required in connection 
with the Transaction): (a) at least $871.0 million of cash on hand at the Borrower and at least a number of shares of common 
stock of the Borrower as set forth in the 
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previous paragraph issued to shareholders of the Acquired Business (the "Equity Co11sideratio11"); (b) up to $!.950 billion in 
senior secured credit facilities of the Borrower (collectively, the "Se11ior Credit Facilities"), comprised of (i) term loan A 
facilities.( the "J'eqtt A..{'~ci[ity") aggreg~tif1g.upto .$69.?:0millio~,(ii) t~nn.loan Bf~ciliti~s(the "Term B Facility") 
aggregating up to $850.0 million and (iii) a revolving credit facility of up to $500.0 million; and (c) at least $750.0 million in 
gross proceeds from the issuance and sale by the Borrower of senior unsecured notes having the same guarantees as the 
Senior Credit Facilities (the "Se11ior Notes") or, alternatively, up to $750.0 million of senior unsecured loans under a bridge 
facility (the "Bridge Facility" and, together with the Senior Credit Facilities, the "Facilities") made available to the Borrower 
as interim financing to the Permanent Securities referred to below (such senior loans being the "Bridge Loa11s" and, together 
with any Rollover Loans and Exchange Notes (as defined in Annex II hereto), the "Bridge Financi11g"). It is understood that 
up to $100.0 million of the Term A Facility and $100.0 million of the Term B Facility may be replaced prior to the Closing 
Date or repaid after the Closing Date with an accounts receivable securitization facility of the Borrower as described in 
Annex IV hereto and otherwise on customary terms and conditions (the "AIR Facility"), with the proceeds of such A/R 
Facility reducing or repaying, as the case may be, the Tenn A Facility and Tenn B Facility on a dollar for dollar basis 
allocated between such facilities in consultation with the Borrower as the Lead Arrangers may reasonably determine. TI1e 
$100.0 million of the Term A Facility and $100.0 million of the Term B Facility which may be funded on the Closing Date in 
lieu of the AIR Facility is referred to herein as the "AIR Facility Backstop." The Acquisition, the issuance of the Equity 
Consideration, the entering into and funding of the Senior Credit Facilities, the issuance and sale of the Senior Notes or the 
entering into and funding of the Bridge Facility, the Refinancing and all related transactions are hereinafter collectively 
referred to as the "Tram~action." The sources and uses for the financing for the Transaction are as set fotth on Schedule I 
hereto. 

BAS, Scotiabank and Scotia Capital (USA) Inc. ("Scotia Capitaf') have also delivered to you a separate engagement 
letter dated the date hereof(the "Engagement Letter") setting forth the terms on which BAS and Scotia Capital are willing to 
act as joint lead underwriters, joint lead initial purchasers, joint lead arrangers and joint lead placement agents for (i) the 
Senior Notes or (ii) if the Bridge Facility is funded on the Closing Date, the senior unsecured notes or any other securities of 
the Companies that may be issued after the Closing Date for the purpose of refinancing all or a portion of the outstanding 
amounts under the Bridge Facility (the "Permanent Securities"). 

l. Commitments. In connection with the foregoing, (a) each of Bank of America and Scotiabank, severally and not 
jointly, are pleased to advise you of its commitment to provide 50% and 50%, respectively, of the principal amount of the 
Senior Credit Facilities and Bank of America's willingness to act as the sole and exclusive administrative agent (in such 
capacity, the "Administrative Agent') for the Senior Credit Facilities, all upon and subject to the terms and conditions set 
forth in this letter and in the summary of terms attached as Annex I and Annex Ill hereto (collectively, the "Senior 
Financing Summary of Terms"), (b) each of BAS and Scotiabank,jointly and not severally, are pleased to advise you of 
their willingness, as the joint lead arrangers and joint book running managers (in such capacities, the "Senior Lead 
Arrangers") for the Senior Credit Facilities, to form a syndicate of financial institutions and institutional lenders 
(collectively, the "Senior Lenders") in consultation with you for the Senior Credit Facilities, including Bank of America and 
Scotiabank; provided that BAS will have "left" 
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placement in all marketing materials and other documentation used in connection with the Senior Credit Facilities and will 
have the roles associated with such "left" placement, (c) each ofBanc of America Bridge and Scotiabank, severally and not 
jointly, are pleased to advise you of its commilmentto provide 50%and50%,respectively, of the principal amount of the 
Bridge Facility, all upon and subject to the tem1s and conditions set forth in this letter and in the summary of terms attached 
as Annex II and Annex III hereto (collectively, the "Bridge Summary of Terms" and, together with the Senior Financing 
Summary of Tenus, the "Summaries of Terms" and, together with this letter agreement, the "Commitment Letter"), and 
(d) each of BAS and Scotiabank, are also pleased to advise you of their willingness, as the joint lead arrangers and joint book 
running managers (in such capacities, the "Bridge Leatl Arrangers"; BAS and Scotiabank acting in their capacities as Senior 
Lead Arrangers and/or Bridge Lead Arrangers are sometimes referred to herein as the "Lead Arra11gers") for the Bridge 
Facility, to fonu a syndicate of financial institutions and institutional lenders (collectively, the "Bridge Lenders" and, 
together with the Senior Lenders, the "Lenders") for the Bridge Facility, including Bane of America Bridge and Scotiabank 
(the "Initial Bridge Le11ders"); provided that BAS will have "left" placement in all marketing materials and other 
documentation used in connection with the Bridge Facility and will have the roles associated with such "left" placement. All 
capitalized tenus used and not otherwise defined herein shall have the same meanings as specified therefor in the Summaries 
of Terms. If you accept this Commitment Letter as provided below in respect of the Senior Credit Facilities, the date of the 
initial funding under the Senior Credit Facilities, and/or if you accept this Commitment Letter as provided below in respect of 
the Bridge Facility, the date of the initial funding of the Bridge Facility or of the issuance and sale of the Senior Notes in lieu 
of funding the Bridge Facility, in each case, is referred to herein as the "Closing Date." 

2. Syndication. The Lead Arrangers intend to commence syndication of each of the Facilities promptly upon your 
acceptance of the tenus of this Commitment Letter and the Fee Letter related to such Facility, and the commitment of the 
Commitment Banks hereunder, as the case may be, related to such Facility shall be reduced dollar-for-dollar as and when 
corresponding commitments received from the Senior Lenders or Bridge Lenders, as the case may be, are funded on the 
Closing Date. You agree to actively assist, and to use commercially reasonable effmts to cause the Acquired Business to 
actively assist, the Lead Arrangers in achieving a syndication of each such Facility that is satisfactory to the Lead Arrangers 
and you. Such assistance shall include (a) your providing and causing your advisors to provide the Lead An·angers and the 
Lenders upon request with all infonuation reasonably deemed necessary by the Lead Arrangers to complete such syndication, 
including, but not limited to, information and evaluations prepared by the Companies and their advisors, or on their behalf. 
relating to the Transaction (including the Projections (as hereinafter defined), the "lnformatiofl"), (b) your assistance in the 
preparation of Information Memoranda and other materials to be used in connection with the syndication of each such 
Facility (collectively with the Summaries of Terms and any additional summaries ofte1ms prepared for distribution to Public 
Lenders (as hereinafter defined), the "biformation Materials"), (c) your using your commercially reasonable efforts to 
ensure that the syndication efforts of the Lead Arrangers benet1t materially from the existing banking relationships of the 
Companies, (d) your procuring a rating for each of the Facilities and the Senior Notes from each of Standard & Poor's 
Ratings Services ("S&P'') and Moody's Investors Service, Inc. ("Moody's") prior to the launch of the syndication and 
(e) your otherwise assisting the Lead An·angers in their syndication efforts, including by making the officers and 
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advisors of the Borrower, and using your commercially reasonable efforts to cause officers and advisors of the Acquired 
Business, available from time to time to attend and make presentations regarding the business and prospects of the 
Coll)pcynie~, a§ appr9pri~te, ~t g~e grrn9re. Ineetirgs ?fpro~pe~tive ~end~r~. The parti~s her~by agr~e th~t the Information 
Memoranda to be used in connection with the syndication of the Facilities shall be completed" at least 30 days prior to !lie· 
Closing Date. 

It is understood and agreed that, in consultation with the Borrower, the Lead Arrangers will manage and control all 
aspects of the syndication of each Facility, including decisions as to the selection of prospective Lenders and any titles 
offered to proposed Lenders, when commitments will be accepted and the final allocations of the commitments among the 
Lenders. It is understood that no Lender participating in either Facility will receive compensation from you in order to obtain 
its commitment, except on the terms contained herein and in the Summaries of Terms. It is also understood and agreed that 
the amount and distribution of the fees among the Lenders will be at the sole and absolute discretion of the Lead Arrangers. 

3. Information Requirements. You represent, warrant and covenant that (a) all financial projections concerning the 
Companies that have been or are hereafter made available to the Committing Parties or the Lenders by any of the Borrower, 
its subsidiaries or their representatives (or on their behalf) (the "Projections") have been or will be prepared in good faith 
based upon reasonable assumptions, (b) to your knowledge, all Projections that have been or are hereafter made available to 
the Committing Parties or the Lenders by the Acquired Business or its representatives (or on its behalf) (or to the Borrower 
and delivered by the Bonower to the Committing Parties or Lenders) have been or will be prepared in good faith based upon 
reasonable assumptions, (c) all Infonnation, other than Projections, which has been or is hereafter made available to the Lead 
An·angers or any of the Lenders by any of the Bonower, its subsidiaries or any of their representatives (or on their behalf) in 
connection with any aspect of the Transaction, as and when furnished, is and will be complete and conect in all material 
respects and does not and will not contain any untrue statement of a material fact or omit to state a material fact necessary to 
make the statements contained therein, in light of the circumstances in which made, not misleading, and (d) to your 
knowledge, all Information, other than Projections, which has been or is hereafter made available to the Lead Arrangers or 
any of the Lenders by the Acquired Business or its representatives (or on its behalf) (or to the Borrower and delivered by the 
Borrower to the Committing Parties or Lenders) in connection with any aspect of the Transaction, as and when furnished, is 
and will be complete and conect in all material respects and does not and will not contain any unuue statement of a material 
fact or omit to state a material fact necessary to make the statements contained therein, in light of the circumstances in which 
made, not misleading. You agree to furnish us with further and supplemental information from time to time until the Closing 
Date and, if requested by us, for such period thereafter as is necessary to complete the syndication of the Facilities so that the 
representation, warranty and covenant in the immediately preceding sentence are correct on the Closing Date and on such 
later date on which the syndication of the Facilities is completed as if the Information were being furnished, and such 
representation, warranty and covenant were being made, on such date. In issuing these commitments and in arranging and 
syndicating each of the Facilities, the Committing Parties are and will be using and relying on the Information without 
independent verification thereof. Information and Projections provided to the Lead An·angers prior to the date hereof are 
hereinafter referred to as the "Pre-Commitment Ill/ormation." 
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You acknowledge that (a) the Committing Parties on your behalf will make available Information Materials to the 
proposed syndicate of Lenders by posting the Information Materials on IntraLinks or another similar electronic system and 
(b) certain prospective Lenders (such· Lenders; ''PuhlicLetlders";a!lother ·Lenders; "Private ·Le11ders'')·may have personnel 
that do not wish to receive material non-public infonnation (within the meaning of the United States federal securities laws, 
"MNPF') with respect to the Companies, their respective affiliates or any other entity, or the respective securities of any of 
the foregoing, and who may be engaged in investment and other market-related activities with respect to such entities' 
securities. If requested, you will assist us in preparing an additional version of the Infonnation Materials not containing 
MNPI (the "Public biformatioll Materials") to be distributed to prospective Public Lenders. 

Before distribution of any Infonnation Materials (a) to prospective Private Lenders, you shall provide us with a 
customary letter authorizing the dissemination of the Infomration Materials and (b) to prospective Public Lenders, you shall 
provide us with a customary letter authorizing the dissemination of the Public Information Materials and confirming the 
absence of MNPI therefrom. In addition, at our request, you shall identify Public Information Materials by clearly and 
conspicuously marking the same as "PUBLIC'. 

You agree that the Committing Parties on your behalf may distribute the following documents to all prospective 
Lenders, unless you advise the Committing Parties in writing (including by email) within a reasonable time prior to their 
intended distributions that such material should only be distributed to prospective Private Lenders: (a) administrative 
materials for prospective Lenders such as lender meeting invitations and funding and closing memoranda, (b) notifications of 
changes to the terms of the Facilities and (c) other materials intended for prospective Lenders after the initial distribution of 
the Information Materials, including drafts and final versions of definitive documents with respect to the Facilities. If you 
advise us that any of the foregoing items should be distributed only to Private Lenders, then the Committing Parties will not 
distribute such materials to Public Lenders without further discussions with you. You agree (whether or not any Information 
Materials are marked "PUBLIC') that Information Materials made available to prospective Public Lenders in accordance 
with this Committnent Letter shall not contain MNPI. 

4. Fees and Indemnities. You agree to pay the fees set forth in the Fee Letter dated as of tire date hereof (the "Fee 
Letter") among the parties hereto. You also agree to reimburse the Committing Parties from time to time on demand for all 
reasonable and invoiced out-of-pocket fees and expenses (including, but not limited to, the reasonable and invoiced fees, 
disbursements and other charges of Cahill Gordon & Reindel LLP, as counsel to the Lead Arrangers and the Administrative 
Agent, and of any special and local counsel to the Committing Parties retained by the Lead Arrangers, and reasonable and 
invoiced and due diligence expenses) incurred in connection with the Facilities, the syndication thereof, the preparation of the 
definitive documentation therefor and the other transactions contemplated hereby; provided that the Lead Arrangers shall 
consult with the Borrower on a regular basis regarding the engagement of special counsel and the incurrence of due diligence 
expenses. In addition, if this Commitment 
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Letter is accepted with respect to the Bridge Facility, the reasonable and invoiced out-of-pocket fees and expenses incurred 
by BAS and Scotiabank in connection with the Senior Notes or the Pennanent Securities will be reimbursed as provided in 
the ]3ngagement Letter, 

You also agree to indemnify and hold harmless the Committing Parties, each other Lender and each of their affiliates 
and their officers, directors, employees, agents, advisors and other representatives (each an "l11dem11ified Party") from and 
against (and will reimburse each Indemnified Party as the same are incurred for) any and all claims, damages, losses, 
liabilities and expenses (including, without limitation, the reasonable fees, disbursements and other charges of counsel) that 
may be incurred by or asserted or awarded against any Indemnified Party, in each case arising out of or in connection with or 
by reason of (including, without limitation, in connection with any investigation, litigation or proceeding or preparation of a 
defense in connection therewith) (a) any aspect of the Transaction or any similar transaction and any of the other transactions 
contemplated thereby or (b) the Facilities and any other financings contemplated by the Committnent Letter or the 
Engagement Letter, or any use made or proposed to be made with the proceeds thereof, except to the extent such claim, 
damage, loss, liability or expense is found by a court of competent jurisdiction to have resulted from the gross negligence or 
willful misconduct of such Indemnified Party or such Indemnified Party's subsidiaries or the officers, directors, employees, 
agents, advisors and other representatives of such Indemnified Party or its subsidiaries. In the case of an investigation, 
litigation or proceeding to which the indemnity in this paragraph applies, such indemnity shall be effective whether or not 
such investigation, litigation or proceeding is brought by you, your equity holders or creditors or an Indemnified Party, 
whether or not an Indemnified Party is otherwise a party thereto and whether or not any aspect of the Transaction is 
consummated. Each Indemnified Party will promptly notify you upon receipt of written notice of any claim or threat to 
institute a claim, provided that any failure by any Indemnified Party to give such notice shall not relieve you from the 
obligation to indemnify the Indemnified Parties unless you are materially prejudiced by such failure. You also agree that 
none of the Committing Parties, and none of their affiliates and their officers, directors, employees, agents, advisors and other 
representatives shall have any liability (whether direct or indirec~ in contract or tort or otherwise) to you or your subsidiaries 
or affiliates or to your or their respective equity holders or creditors arising out of, related to or in connection with any aspect 
of the Transaction, except to the extent of direct (as opposed to special, indirect, consequential or punitive) damages 
determined by a court of competent jurisdiction to have resulted from the gross negligence or willful misconduct of such 
Indemnified Party or such Indemnified Party's subsidiaries or the officers, directors, employees, agents, advisors and other 
representatives of such Indemnified Party or its subsidiaries. It is further agreed that Bank of America and Scotiabank shall 
only have liability to you (as opposed to any other person), and that Bank of America and Scotiabank shall be liable solely in 
respect of their own commitment to the Facilities on a several, and not joint, basis with any other Lender. Notwithstanding 
any other provision of this Commitment Letter, no Indemnified Party shall be liable for any damages arising from the use by 
others of information or other materials obtained through electronic telecommunications or other information transmission 
systems, other than for direct or actual damages resulting from the gross negligence or willful misconduct of such 
Indemnified Party or of such Indemnified Party's subsidiaries or the officers, directors, employees, agents, advisors and other 
representatives of such Indemnified Party or its subsidiaries as determined by a court of competent jurisdiction. 
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5. Conditions to Financing. The commitments of Bank of America and Scotiabank in respect of the Senior Credit 
Facilities, the commitment of Bane of America Bridge and Scotiabank in respect ofthe Bridge Facility and the undertaking 
of BAS ·and Scotiabankto·provide the services ·described· herein are subjecno the satisfaction of each of the conditions· set 
forth in Annex lii hereto. 

6. Confidentiality and Other Obligations. This Commitment Letter, the Fee Letter and the Engagement Letter and the 
contents hereof and thereof are confidential and, except for the disclosure hereof or thereof on a confidential basis to your 
accountants, attorneys and other professional advisors retained in connection with the Transaction, may not be disclosed in 
whole or in part to any person or entity without our prior written consent; provided, however, it is understood and agreed that 
you may disclose this Commitment Letter (including the Summaries of Terms) but not the Fee Letter or the Engagement 
Letter (a) on a confidential basis to the board of directors, senior officers and advisors of the Acquired Business in connection 
with their consideration of the Transaction, (b) after your acceptance oftllis Commitment Letter and the Fee Letter, in filings 
with the Securities and Exchange Commission and other applicable regulatory authorities and stock exchanges and (c) after 
written notice (to the extent permitted by law) to the Lead Arrangers of any legally required disclosure, as otherwise required 
by law. 

You acknowledge that the Committing Parties or their affiliates may be providing financing or other services to parties 
whose interests may conflict with yours. The Committing Parties agree that they will not furnish confidential infonnation 
obtained from you to any of their other customers and that they will treat confidential information relating to the Companies 
with the same degree of care as they treat their own confidential information. The Committing Parties further advise you that 
they will not make available to you confidential infonnation that they have obtained or may obtain from any other customer. 
In connection with the services and transactions contemplated hereby, you agree that the Committing Parties are permitted to 
access, use and share with any of their bank or non-bank affiliates, agents, advisors (legal or otherwise) or representatives, 
any information conceming the Companies or any of their respective affiliates that is or may come into the possession of the 
Committing Parties or any of such affiliates. 

In connection with all aspects of each transaction contemplated by this letter, you acknowledge and agree that: (a) (i) the 
arranging and other services described herein regarding the Facilities are ann's-length commercial transactions between you 
and your affiliates, on the one hand, and the Committing Parties, on the other hand, (ii) you have consulted your own legal, 
accounting, regulat01y and tax advisors to the extent you have deemed appropriate, and (iii) you are capable of evaluating, 
and understand and accept, the terms, risks and conditions of the transactions contemplated hereby; (b) (i) each of the 
Committing Parties has been, is, and will be acting solely as a principal and, except as otherwise expressly agreed in writing 
by the relevant pmties, has not been, is not, and will not be acting as an advisor, agent or fiduciary for you, any of your 
affiliates or any other person or entity and (ii) none of the Committing Parties has any obligation to you or your affiliates with 
respect to the transactions contemplated hereby except those obligations expressly set forth herein; and (c) the Committing 
Parties and their respective affiliates may be engaged in a broad range of transactions that involve interests that differ from 
yours and those of your affiliates, and the Committing Parties have no obligation to disclose any of such interests to you .. , 
your affiliates. To the fullest extent pennitted by law, you hereby waive and release any claims that you may have against the 
Committing Parties with respect to 
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any breach or alleged breach of agency or fiduciaty duty (as distinct from contractual duties hereunder) in connection with 
any aspect of any transaction contemplated by this Commitment Letter. 

Ill e .. Cot'\l)lit!iVI; .. P'![tie~ he~~b>: .. ~otif>;._you that pursu~nt t?_.th~ .. r~gui:em~nt~ •. of_th~_l.JSA_P ft.TRIOT ~ct, __ Titleiii __ ofPub. 
L. 107-56 (signed into law October 26, 2001) (the "Act'), each of them is required to obtain, verifY and record infornuitlon 
that identifies you, which information includes your name and address and other information that will allow the Committing 
Parties, as applicable, to identifY you in accordance with the Act. 

The Committing Parties acknowledge and agree that all MNPl furnished by the Companies to the Committing Parties 
shall be for the confidential use of the Committing Parties and of the prospective Senior Lenders who are subject to the 
standard confidentiality agreement of, as the case may be, the Committing Parties or lntraLinks or Syndtrak and each of their 
respective officers, directors, employees, attorneys and other advisors who accept such information subject to an obligation to 
keep it confidential or are otherwise bound by an obligation of confidentiality, in accordance with their customary procedures 
for handling confidential information and for disseminating such information to prospective lenders. 

7. Survival of Obligations. The provisions of numbered paragraphs 3, 4 and 6 shall remain in full force and effect 
regardless of whether any defmitive documentation for the Facilities shall be executed and delivered and notwithstanding the 
termination of this Commitment Letter or any commitment or undertaking of the Committing Parties hereunder. 

8. Miscellaneous. This Commitment Letter and the Fee Letter may be executed in multiple counterpatts and by different 
parties hereto in separate counterparts, all of which, taken together, shall constitute an original. Delivery of an executed 
counterpart of a signature page to this Commitment Letter or the Fee Letter by telecopier or electronic transmission shall be 
effective as delivery of a manually executed counterpart thereof. 

This Commitment Letter and the Fee Letter shall be governed by, and construed in accordance with, the laws of the 
State of New York. Each of the parties hereto hereby inevocably waives any and all right to trial by jury in any action, 
proceeding or counterclaim (whether based on contract, tort or otherwise) arising out of or relating to this Commitment Letter 
(including, without limitation, the Summaries of Terms), the Fee Letter, the Transaction and the other transactions 
contemplated hereby and thereby or the actions of the Committing Parties in the negotiation, performance or enforcement 
hereof. Each of the parties hereto hereby irrevocably submits to the exclusive jurisdiction of any New York State court or 
Federal court sitting in the Borough of Manhattan in New York City in respect of any suit, action or proceeding arising out of 
or relating to the provisions of this Commitment Letter (including, without limitation, the Summaries of Terms), the Fee 
Letter, the Transaction and the other transactions contemplated hereby and thereby and inevocably agrees that all claims in 
respect of any such suit, action or proceeding may be heard and determined in any such court. Each of the parties hereto 
waives, to the fullest extent permitted by applicable law, any objection that it may now or hereafter have to the laying of the 
venue of any such suit, action or proceedings brought in any such cowt, and any claim that any such suit, action or 
proceeding brought in any such court has been brought in an inconvenient forum. You shall not sell, transfer or otherwise 
dispose of any material portion of assets (other than inventory) of the Borrower and its subsidiaries on a consolidated basis 
prior to the Closing Date. 
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This Commitment Letter, together with the Summaries ofTem1s and the Fee Letter (and, if this Commitment Letter is 
accepted with respect to the Bridge Facility, the Engagement Letter), embodies the entire agreement and understanding 
among the Committing· Parties, you and your affiliates with• respect to the Facilities· and·supersedes all prior agreements and 
understandings relating to the subject matter hereof. However, please note that the terms and conditions of the commitments 
of the Committing Banks and undertaking of BAS and Scotiabank hereunder are not limited to those set fmth herein or in the 
Summaries of Terms. Those matters that are not covered or made clear herein or in the Summaries of Terms or the Fee Letter 
are subject to mutual agreement of the parties. No party has been authorized by the Committing Parties to make any oral or 
written statements that are inconsistent with this Committnent Letter. 

This Commitment Letter is not assignable by you without our prior written consent and is intended to be solely for the 
benefit of the parties hereto and the Indemnified Parties. 

All commitments and undertakings of the Committing Banks under this Commitment Letter with respect to the Senior 
Credit Facilities will expire at 12:00 midnight (New York City time) on July I 0, 2008 unless you execute this Commitment 
Letter as provided below and the Fee Letter as provided therein to accept such commitments and return them to us prior to 
that time. All commitments and undertakings ofBanc of America Bridge, Scotiabank and BAS under this Commitment 
Letter with respect to the Bridge Facility will also expire at that time unless you sign this Commitment Letter as provided 
below and the Fee Letter as provided therein to accept such commitments, and also sign the Engagement Letter, and return 
them to us prior to that time. Thereafter, all accepted committnents and undertakings of the Committing Parties hereunder 
will expire on the earliest of (a) December 31, 2008, unless the Closing Date occurs on or prior thereto, (b) the closing of the 
Acquisition, (i) in the case of the Senior Credit Facilities, without the use of the Senior Credit Facilities, or (ii) in the case of 
the Bridge Facility, without the use of the Bridge Facility, (c) the acceptance by any of the Companies or any of their 
affiliates of an offer for all or any substantial part of the capital stock or property and assets of the Companies other than as 
pati of the Transaction, and (d) if any event occurs or information becomes available that, in the reasonable and good faith 
judgment of the Committing Parties, results or is reasonably likely to result in the failure to satisfy any condition set forth in 
paragraph 5 of this Commitment Letter. In addition, all accepted commitments and undertakings of the Committing Parties 
hereunder may be terminated by us if you fail to perform your obligations under this Committnent Letter or the Fee Letter 
(or, if this Commitment Letter is accepted with respect to the Bridge Facility, the Engagement Letter) on a timely basis. 

BY SIGNING THIS COMMITMENT LETTER, EACH OF THE PARTIES HERETO HEREBY ACKNOWLEDGES 
AND AGREES THAT (A) BANK OF AMERICA AND SCOTIABANK ARE OFFERING TO PROVIDE THE SENIOR 
CREDIT FACILITIES SEPARATE AND APART FROM BANC OF AMERICA BRIDGE'S AND SCOTIABANK'S 
OFFER TO PROVIDE THE BRIDGE FACILITY AND (B) BANC OF AMERICA BRIDGE AND SCOTIABANK ARE 
OFFERING TO PROVIDE THE BRIDGE FACILITY SEPARATE AND APART FROM THE OFFER BY BANK OF 
AMERICA AND SCOTIABANK TO 
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PROVIDE THE SENIOR CREDIT FACILITIES. YOU MAY, AT YOUR OPTION, ELECT TO ACCEPT THIS 
COMMITMENT LETTER (AND THE APPLICABLE PROVISIONS OF THE FEE LETTER) WITH RESPECT TO 
EITHER THE SENIOR CREDIT FACILITIES OR THE BRIDGE FACILITY OR BOTH. 

[The remainder of this page intentionally left blank.] 
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We are pleased to have the opportunity to work with you in connection with this important financing. 

-11-

Very truly yours; 

BANK OF AMERICA, N.A. 

By: is/ K. James Pirouz 
Name: K. James Pirouz 
Title: Principal 

BANC OF AMERICA BRIDGE LLC 

By: /s/ K. James Pirouz 
Name: K. James Pirouz 
Title: Principal 

BANC OF AMERICA SECURITIES LLC 

By: /s/ K. James Pirouz 
Name: K. James Pirouz 
Title: Principal 

THE BANK OF NOV A SCOTIA 

By: is/ Todd Meller 
Name: Todd Meller 
Title: Managing Director 
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The provisions of this Commitment Letter 
with respect to the Senior Credit Facilities 

.. ar<: accept~d~nd~~reed to as of the date 
first written above: 

The provisions of this Commitment Letter 
with respect to the Bridge Facility are 
accepted and agreed to as of the date first 
written above: 
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ASHLAND INC. 

By: is/ J. Kevin Willis 
Name: J. Kevin Willis 
Title: Treasurer and Vice President, Finance 

ASHLAND INC. 

By: is/ J. Kevin Willis 
Name: J. Kevin Willis 
Title: Treasurer and Vice President, Finance 
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Sources 

SOURCES AN)) USES OLFUNDS 
($ millions) 
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SCHEDULE! 

Uses 

Senior Credit Facilities Cash Purchase Price of Acquired Business 

Senior Notes or Bridge Facility 
Cash 
Common Stock of Borrower 

Total Sources 

$1,439.0 Equity 
750.0 Refinancing of Existing Bonower Debt 
871.0 Common Stock of Borrower 
492.0 Estimated Fees and Expenses 

$3,552.0 Total Uses 

$2,133.0 
593.0 
492.0 
334.0 

$3,552.0 

Common Stock of the Borrower is based on an exchange rate of0.093 shares of Common Stock of the Borrower for each 
share of Common Stock of the Acquired Business and consideration will fluctuate. 

Cash includes the Borrower's cash on hand at closing) the Acquired Business's cash on hand at closing and option proceeds. 

Schedule 1-1 
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SUMMARY OF TERMS AND CONDITIONS 
$1.950BILLIONSENIORCREDITFACILITIES 

ANNEX! 

Capitalized terms not otherwise defined herein have the same meanings as specified therefor in the Commitment Letter 
to which this Annex I is attached. 

Borrower: 

Guarantors: 

Ashland Inc., a Kentucky corporation (the "Borrower"). A newly created, 
wholly-owned subsidiary of the Bon·ower will merge with and into the 
Acquired Business, with the Acquired Business surviving as a wholly owned 
subsidiary of the Borrower. The Borrower, the Acquired Business and their 
subsidiaries arc collectively referred to herein as the "Companies"). 

The obligations of the Borrower and its subsidiaries under the Senior Credit 
Facilities and under any treasury management) interest protection or other 
hedging arrangements entered into with a Senior Lender (or an affiliate 
thereof) will be guaranteed by each of the existing and future direct and 
indirect Material Subsidiaries of the BoiTower, including the Acquired 
Business and its subsidiaries, other than (i) any joint venture and (ii) any 
subsidiary that is a "controlled foreign corporation" (a "CFC') under 
Section 957 of the Internal Revenue Code to the extent such guarantee could 
reasonably be expected to result in a material tax liability (the "Guarantors"); 
provided that recourse under the guaranty of Ashland International Holdings, 
Inc., Valvoline International, Inc., Hercules Paper Holdings, Inc. and any 
other Guarantor substantially all business and purpose of which is the holding 
of stock ofCFCs (each a "Foreign /loldco") shall be limited to Collateral 
pledged by such Foreign Holdco pursuant to the "Security" section below 
(and Foreign Holdcos may be subject to covenants prohibiting them fi·om 

· engaging in other businesses or operations and acquiring assets and liabilities, 
except that the three identified by name above may continue activities being 
conducted by them on the Closing Date so long as there is no material change 
in the nature or material increase in the relative quantity of such activities 
thereafter). All guarantees will be guarantees of payment and not of 
collection. "Material Subsidiaries" shall be defined in a manner to be agreed 
in the loan documentation. 
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Administrative and Collateral Agent: 

Joint Lead Arrangers and Joint Book 
Managers: 

Senior Lenders: 

Senior Credit Facilities: 

Bank of America, N.A. ("Bank of America") will act as sole and exclusive 
administrative and collateral agent for the Senior Lenders (the 

· "Admi11istrativeAgenf'). 

Bane of America Securities LLC ("BAS") and The Bank of Nova Scotia 
("Scotiabank") will act as joint lead arrangers and joint book running 
managers for the Senior Credit Facilities (the "Senior Lead Arrttngers"). 

Bank of America and Scotiabank and other banks, financial institutions and 
institutional lenders acceptable to the Senior Lead Arrangers and selected in 
consultation with the Bonower. 

An aggregate principal amount of up to $1.950 billion will be available 
through the following facilities: 

Term A Facility: a $600.0 million term loan facility, all of which will be 
drawn on the Closing Date. 

Term B Facility: a $850.0 million term loan facility, all of which will be 
drawn on the Closing Date (together with Term A Facility, the "Term Loan 
Facilities"). 

It is understood that up to $100.0 million of the Term A Facility and $100.0 
million of the Term B Facility may be replaced prior to the Closing Date or 
repaid after the Closing Date with an accounts receivable securitization 
facility of the Borrower on customary tem1s and conditions (the "AIR 
Facility"), with the proceeds of such AIR Facility reducing or repaying, as 
the case may be, the Tenn A Facility and Term B Facility on a dollar for 
dollar basis allocated between such facilities as the Lead Anangers may 
determine. The $100.0 million of the Term A Facility and $100.0 million of 
the Tenn B Facility which may be funded on the Closing Date in lieu of the 
A/R Facility is referred to herein as the "AIR Facility Backstop." 

Prior to the Closing Date, the Senior Lead Arrangers shall have the right to 
reallocate the principal amount of the Term Loan Facilities between the Term 
A Facility and the Term B Facility (with corresponding changes to the 
Scheduled Amortization (as hereinafter defined)) in consultation with the 
BotTower. 

At the request of the Senior Lead Arrangers, the Borrower will use its 
commercially reasonable efforts to cause a portion of the Tenn Loan 
Facilities as requested by the Senior Lead Arrangers to be issued by one or 
more of the Bmrower's European 
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Swingline Option: 

Purpose: 

Closing Date: 

subsidiaries (in US Dollars, Euro, or other freely available currencies that 
may be agreed), and provided in any event that the Borrower and the 
Guarantors will remain guarantors with respect thereto and provided,jurther, 
thaitheBorrowers!laltnofbe required!() use stlch effortS if, in the 
Borrower's good faith determination, such borrowings by European 
subsidiaries (or the use or repatriation of the proceeds thereof) would 
reasonably be expected to cause any (other than immaterial) (i) detriment to 
the Companies • current or prospective operations, earnings or financial 
condition or (ii) tax liability to the Companies. 

Revolving Credit Facility: a $500.0 million revolving credit facility, available 
from time to time until the fifth anniversary of the Closing Date, and to 
include a sub limit to be detennined for the issuance of standby and 
commercial letters of credit (each a "Letter of Credit') and a sublimit for 
swingline loans (each a "Swiugline Loau"). At the Borrower's request the 
Revolving Credit Facility will contain a sub-facility denominated in Euros 
and not greater than the Euro equivalent of $100.0 million. Letters of Credit 
will be initially issued by a Lender specified by the Borrower prior to the 
Closing Date and reasonably acceptable to the Senior Lead Arrangers (in 
such capacity, the "l<suiug Bauk")and a sublimit for swingline loans (each a 
"Swiug/iue Loau"), and each of the Lenders under the Revolving Credit 
Facility will purchase an in·evocable and unconditional participation in each 
Letter of Credit and each Swingline Loan. Only $12.0 million ofthe 
Revolving Credit Facility may be drawn on the Closing Date and up to 
$130.0 million of rollover L!Cs may be rolled over or backstopped; provided 
that the Borrower may also botrow additional amounts under the Revolving 
Credit Facility on the Closing Date in order to fund upfront fees or original 
issue discount. 

Swingline Loans will be made available on a same day basis in an aggregate 
amount not exceeding an amount to be determined and in a minimum amount 
to be determined. The Borrower must repay each Swing line Loan in full no 
later than ten (I 0) business days after such loan is made. 

The proceeds of the Senior Credit Facilities shall be used (i) to finance in part 
the Acquisition; (ii) to pay fees and expenses incmred in connection with the 
Transaction; (iii) to provide ongoing wol'king capital and for other general 
corporate purposes of the Borrower and its subsidiaries; and (iv) to finance in 
part the Refinancing. 

On or before December 31, 2008. 
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Interest Rates: 

Commitment Fee: 

Calculation of Interest and Fees: 

Cost and Yield Protection: 

The interest rates per annum applicable to the Senior Credit Facilities will be, 
at the option of the Borrower (i) LIBOR plus the Applicable Margin (as 
hereinafter ·defined) or(ii) the· Alternate· Base Rate(tobe defined as·the 
higher of (x) the Bank of America prime rate and (y) the Federal Funds rate 
plus 0.50%) plus the Applicable Margin. The Applicable Margin means (a) 
with respect to the Term A Facility and the Revolving Credit Facility (i) for 
the first six months after the Closing Date, 2. 75% per annum, in the case of 
LIBOR advances, and I. 75% per annum, in the case of Alternate Base Rate 
advances, and (ii) thereafter, a percentage per annum to be determined in 
accordance with a pricing grid attached hereto as Addendum II and (b) with 
respect to the Term B Facility, 3.25% per annum, in the case ofLIBOR 
advances, and 2.25% per annum, in the case of Alternate Base Rate advances. 
In no event shall LIBOR be deemed to be less than 3.00% (the "LIBOR 
Floor") nor shall the Alternate Base Rate be deemed to be less than 4.00% 
(the "Base Rate Floor"). 

The Bmrower may select interest periods of one, two, three or six months for 
LIBOR advances. Interest shall be payable at the end of the selected interest 
period, but no less fi·equently than quarterly. 

During the continuance of any event of default under the loan documentation, 
the Applicable Margin on all obligations owing under the loan documentation 
shall increase by 2% per annum. 

Commencing on the Closing Date, a commitment fee of (a) until six months 
following the Closing Date, 0.50% and (b) thereafter, a percentage per annum 
determined in accordance with a pricing grid attached hereto as Addendum II 
(calculated on a 360-day basis) shall be payable on the unused portions ofthe 
Senior Credit Facilities, such fee to be payable quarterly in arrears and on the 
date of termination or expiration of the commitments. 

Other than calculations in respect of interest at the Alternate Base Rate 
(which shall be made on the basis of actual number of days elapsed in a 
365/366 day year), all calculations of interest and fees shall be made on the 
basis of actual number of days elapsed in a 360-day year. 

Customary for transactions and facilities of this type, including, without 
limitation, in respect of breakage or redeployment costs incurred in 
connection with prepayments, changes in capital adequacy and capital 
requirements or their interpretation, illegality, unavailability, reserves without 
proration or offset and payments free and clear of withholding or other taxes. 
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Letter of Credit Fees: 

Maturity: 

Scheduled Amortization: 

Mandatory Prepayments and Commitment 
Reductions: 

Letter of Credit fees equal to the Applicable Margin from time to time on 
Revolving Credit LIBOR advances on a per annum basis will be payable 
q~artedy .. in~n:ea.r~ a~d .... sha~edpr9portio~.ately.by the Se~ior .. Lende~s.under 
the Revolving Credit Facility. In addition, a fronting fee at a rate per arinum 
and payable as established by separate agreement between the Borrower and 
the Issuing Bank will be payable to the Issuing Bank for its own account. 
Both the Letter of Credit fees and the fronting fees will be calculated on the 
amount available to be drawn under each outstanding Letter of Credit. 

Term Loan A Facility: five years after the Closing Date. 

Term Loan B Facility: seven years after the Closing Date. 

Revolving Credit Facility: five years after the Closing Date. 

Term Loan Facilities: The Term A Facility will be subject to quarterly 
amortization of principal (in equal installments), with 5% of the aggregate 
Term A advances to be payable in each of the first two years, 10% of the 
aggregate Term A advances to be payable in the third year, 20% of the 
aggregate Term A advances to be payable in the fourth year and 60% of the 
aggregate Tetm A advances to be payable in the fifth year (in quartedy 
installments of 5%, 5%, 5%, and 45%. The Term B Facility will be subject to 
quartedy amortization of principal (in equal installments), with 1% of the 
initial aggregate Term B advances to be payable in each of the first six years 
and 94% of the initial aggregate Term B advances to be payable in the final 
year (in quarterly installments of0.25%, 0.25%, 0.25%, and 93.25%) 
(collectively, the "Scheduled Amortization"). 

Revolving Credit Facility: Advances under the Revolving Credit Facility may 
be made, and Letters of Credit may be issued, on a revolving basis up to the 
full amount of the Revolving Credit Facility. 

In addition to the amortization set forth above, (a) all cash proceeds (net of 
fees, commissions, and other related expenses and taxes attributable to the 
event) from (i) sales of property and assets of Borrower and its subsidiaries 
(including sales or issuances of equity interests by subsidiaries of Borrower 
but 
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Optional Prepayments and Commitment 
Reductions: 

Security: 

excluding sales of inventory in the ordinary course of business, and other 
exceptions to be agreed in the loan documentation), and (ii) Extraordinary 
Receipts (to be defined to·include extraordinaty receipts such· as tax refunds, 
casualty and indemnity payments, and certain casualty insurance proceeds 
and to exclude cash receipts in the ordinary course of business and any 
reimbursements matched to an expense, including asbestos and 
environmental claim insurance and indemnity payments), in each case, 
subject to reinvestments completed during tl1e 12 month period following 
receipt, (b) all cash proceeds (net of fees, commissions, and other related 
expenses and taxes attributable to the event) from the issuance or incurrence 
after the Closing Date of additional debt of Borrower or any of its 
subsidiaries (other than debt permitted under the loan documentation and 
other than, if the Bridge Facility is funded, the Rollover Loans or Exchange 
Notes referTed to in Annex II or equity or Pennanent Securities in an initial 
principal amount sufficient to refinance any outstanding Bridge Financing), 
and (c) 25% of Excess Cash Flow (to be defined in the loan documentation) 
'of Borrower and its subsidiaries (stepping down to 0% when the Borrower's 
total Leverage Ratio is less than 2.5 to 1.0), shall be applied to the 
prepayment of (and permanent reduction of the commitments under) the 
Senior Credit Facilities in the following manner: first, ratably to the principal 
repayment installments of each of the Tenn Loan Facilities on a pro rata basis 
and, second, to the Revolving Credit Facility; provided that prepayments of 
Excess Cash Flow applied to the Revolving Credit Facility shall not reduce 
the commitments thereunder. 

The Senior Credit Facilities may be prepaid at any time in whole or in part 
without premium or penalty, except that any prepayment ofLIBOR advances 
other than at the end of the applicable interest periods therefor shall be made 
with reimbursement for any funding losses and redeployment costs of the 
Senior Lenders resulting therefrom. Each such prepayment of the Term Loan 
Facilities shall be applied ratably to the principal repayment installments of 
each of the Term Loan Facilities on a pro rata basis. The unutilized portion of 
any commitment under the Senior Credit Facilities may be reduced or 
terminated by the Borrower at any time without penalty. 

The Borrower and each of the Guarantors shall grant the Administrative 
Agent (for its benefit and for the benefit of the Senior Lenders) valid and 
perfected first priority (subject to certain exceptions to be set forth in the loan 
documentation) liens and security interests in all of the following 
(collectively, the "Collateraf'): 

(a) all present and future shares of capital stock of (or other ownership or 
profit interests in) each of its present and future subsidiaries, except that (i) in 
the case of each subsidiary that is a CFC, such pledge shall be limited to 65% 
of the voting stock of each such entity and (ii) none of the stock of a Foreign 
Holdco shall be pledged; 
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Conditions Precedent to Closing and 
Initial Borrowings: 

Conditions Precedent to Each 
Borrowing Under the Senior Credit 
Facilities: 

(b) all present and future intercompany debt owed to the Borrower and each 
Guarantor; 

(c){l)all of th'epresent and future personal property of the Borrower and 
each Guarantor, including, but not limited to, equipment (other than motor 
vehicles and other certificate of title vehicles), inventory, accounts receivable 
(other than those subject to the AiR Facility), fixtures, certain material 
deposit and bank accounts, investment property, license rights, intellectual 
property and other general intangibles, insurance proceeds and instruments 
and (ii) owned real estate having a value in excess of a value to be agreed in 
the loan documentation (to the extent permitted under applicable existing 
agreements); provided that interests in joint ventures will be pledged only to 
the extent permitted by formation documents; and 

(d) all proceeds and products of the property and assets described in clauses 
(a), (b) and (c) above. 

Notwithstanding the foregoing, the collateral shall not include assets where 
the Administrative Agent determines that the cost of obtaining such pledge or 
security interest is excessive in relation to the benefit thereof. 

The Collateral shall ratably secure the relevant party's obligations in respect 
of the Senior Credit Facilities, any interest rate swap or similar agreements 
with a Senior Lender or an affiliate of a Senior Lender and treasury 
management agreements with a Senior Lender or an affiliate of a Senior 
Lender. 

Those specified in Annex Ill to the Commitment Letter. 

Each borrowing or issuance or renewal of a Letter of Credit under the Senior 
Credit Facilities (other than the initial 
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Representations and Warranties: 

Covenants: 

bon·owings on the Closing Date) will be subject to satisfaction of the 
following conditions precedent: (i) all of the representations and warranties in 
the loan documentation shall be materially con·ect;and(ii) no defaults or 
Events of Default shall have occmred and be continuing. 

The following and others reasonably agreed by the Senior Lead Arrangers 
and the Borrower: (i) corporate status; (ii) corporate power and authority, 
enforceability; (iii) no violation of law, contracts or organizational 
documents; (iv) no material litigation; (v) accuracy and completeness of 
specified financial statements and other information and no material adverse 
change; (vi) no required goverrunental (including without limitation exchange 
control) or third party approvals or consents; (vii) use of proceeds/compliance 
with margin regulations; (viii) valid title to property and assets (including, 
intellectual property and licenses), free and clear ofliens, charges and other 
encumbrances; (ix) status under Investment Company Act; (x) ERISA 
matters; (xi) environmental matters; (xii) perfected liens, security interests 
and charges; (xiii) solvency; (xiv) tax status and payment of taxes; (xv) status 
as senior debt; (xvi) defaults; (xvii) insurance; and (xviii) reportable 
transactions. 

The foregoing will be subject to qualifications for material adverse effect, 
exclusions arid/or materiality thresholds, in each case to be agreed upon in the 
loan documentation. 

The following affirmative, negative and financial covenants and other 
affirmative and negative covenants reasonably agreed by the Senior Lead 
Arrangers and the Borrower: 

(a) Affirmative Covenants: (i) Compliance with laws and regulations 
(including, without limitation, ERISA and environmental laws); (ii) 
payment of taxes and other obligations; (iii) maintenance of 
appropriate and adequate insurance; (iv) preservation of corporate 
existence, rights (charter and statutory), franchises, permits, licenses 
and approvals; (v) visitation and inspection rights; (vi) keeping of 
proper books in accordance with generally accepted accounting 
principles; (vii) maintenance of properties; (viii) performance of leases, 
related documents and other material agreements; (ix) conducting 
transactions with affiliates on terms equivalent to those obtainable on 
an ann's-length basis; (x) further assurances as to perfection and 
priority of security interests; (xi) grant of security on additional 
property and 
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assets of the Companies not already Collateral upon the occurrence of 
an Event of Default and (xii) customary financial and other reporting 
requirements (including, without limitation, audited annual financial 
.statelll~nts.apd quarterlyynaudited. financi~l state•pents, n~ticesof 
defaults, COmpliance CeJtificates, annual business plans and forecasts, 
notices of material litigation and proceedings, material environmental 
actions and liabilities and material ERJSA and tax events and 
liabilities, reports to shareholders and other creditors, and other 
business and financial information as any Senior Lender shall 
reasonably request). 

The foregoing will be subject to qualifications for material adverse 
effect, exclusions and/or materiality thresholds or baskets, in each case 
to be agreed upon in the loan documentation. 

(b) Negative Covenants: Restrictions (with qualifications and exceptions to 
be agreed) on (i) liens; (ii) debt (other than the Senior Notes or the 
Bridge Financing and Pennanent Securities in an initial principal 
amount sufficient to refinance the outstanding Bridge Financing, the 
A/R Facility (if any) and the Indebtedness to Remain Outstanding (as 
defined in Annex III)), guarantees or other contingent obligations 
(including, without limitation, the subordination of all intercompany 
indebtedness on terms satisfactory to the Lenders); (iii) mergers and 
consolidations; (iv) sales, transfers and other dispositions of property 
and assets (other than sales of inventory in the ordinary course of 
business); (v) loans, acquisitions, joint ventures and other investments 
(with an exception for investments consisting of asset transfers to a 
joint venture between the Borrower and Sud-Chemic AG, (A) in which 
each would have a 50% interest and (B) under which the Borrower 
would contribute its Casting Solutions business group and its interest in 
Ashland-Sildchemie-Kemfest GmbH, which contributed assets shall be 
as separately described to the Lead AITangers as part of the Pre
Commitment Information); (vi) in the case of the Borrower, dividends 
and other distributions to, and redemptions and repurchases from, 
equity holders; (vii) creating new subsidiaries; (viii) becoming a 
general partner in any partnership; (ix) prepaying, redeeming or 
repurchasing debt; (x) capital expenditures; (xi) granting negative 
pledges (other than any such negative pledge under the definitive 
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Interest Rate Protection: 

documentation for the Bridge Facility and the Senior Notes which shall 
expressly permit liens in favor of the Administrative Agent and the 
Senior'Lenders);(xii} changes in the nature of business; (xiii) 
amending organizational documents, or amending or otherwise 
modifying certain material agreements; (xiv) changes in accounting 
policies or repmting practices; (xv) sale and leaseback transactions; 
and (xvi) transactions with affiliates. 

The foregoing will be subject to qualifications for material adverse 
effect, exclusions and/or materiality thresholds or baskets, in each case 
to be agreed upon in the loan documentation. 

(c) Financial Covenants: 

Maintenance of a maximum Leverage Ratio, with step downs to 
be detem1ined; and 

Maintenance of a minimum Fixed Charge Coverage Ratio, with 
step ups to be determined. 

All of the financial covenants will be calculated on a consolidated basis and 
for each consecutive four fiscal quarter period, except that during the first 
year following the Closing Date such measurements for historical fiscal 
quarters ended prior to the Closing Date for which quarterly financial 
statements have been provided to the Senior Lead Arrangers pursuant to 
Annex Ill shall be made by reference to stipulated amounts ofEBITDA and 
Fixed Charges to be agreed in the loan documentation. 

The Borrower shall obtain interest rate protection in form and with parties 
acceptable to the Senior Lead Arrangers for a notional amount and otherwise 
on terms to be agreed in the loan documentation. 

Within 90 days after the Closing Date, the Borrower shall enter into interest 
rate swap contracts with terms and conditions and with counterparties 
reasonably satisfactory to the Administrative Agent covering such amount of 
consolidated funded debt for borrowed money such that at least 50% of the 
aggregate principal amount of consolidated funded debt for borrowed money 
of the Borrower and its subsidiaries is subject to interest rate swap contracts 
providing for effective payment of interest on a fixed rate basis or bears 
interest at fixed rates for a period of at least three years. 
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Events of Default: 

Assignments and Participations: 

Waivers and Amendments: 

The following and others reasonably agreed by the Senior Lead Arrangers 
and the Borrower: (i) nonpayment of principal, interest, fees or other 
amounts, (ii) any representation or warranty proving to have been materially 
mcorrecfwlienmadeof corififu\ed; (111) ·railuteto perrornt or observe 
covenants set forth in the loan documentation within a specified period of 
time, where customary and appropriate, after notice or knowledge of such 
failure; (iv) cross-defaults to other indebtedness in an amount to be agreed; 
(v) bankruptcy and insolvency defaults (with grace period for involuntary 
proceedings); (vi) monetary judgment defaults in an amount to be agreed and 
material non-monetary judgment defaults; (vii) actual or asserted impairment 
ofloan documentation or security; (viii) Change of Control (to be defined); 
and (ix) customary ERISA defaults. 

The foregoing will be subject to customary and reasonable notice, grace and 
cure periods and qualifications for material adverse effect or other materiality 
thresholds. 

Each Senior Lender will be permitted to make assignments in minimum 
amounts to be agreed to other financial institutions approved by the 
Administrative Agent and, so long as no event of default has occurred and is 
continuing, the Bon·ower, which approval shall not be unreasonably withheld 
or delayed; provided, however, that neither the approval of the BoiTower nor 
the Administrative Agent shall be required in connection with assignments to 
other Senior Lenders or any of their affiliates. Each Senior Lender will also 
have the right, without consent of the Bon·ower or the Administrative Agent, 
to assign (i) as security all or part of its rights under the loan documentation 
to any Federal Reserve Bank and (ii) all or part of its rights or obligations 
under the loan documentation to any of its affiliates. Senior Lenders will be 
pennitted to sell participations with voting rights limited to significant 
matters such as changes in amount, rate and maturity date. An assignment fee 
will be charged to the applicable Lender with respect to each assignment as 
set forth in Addendum I. 

Amendments and waivers of the provisions of the loan documentation will 
require the approval of Senior Lenders holding advances and commitments 
representing more than 50% of the aggregate advances and commitments 
under the Senior Credit Facilities, except that (a) the consent of each affected 
Senior Lender will be required with respect to the following: (i) increases in 
commitment amounts, (ii) reductions of principal, interest, or fees, 
(iii) extensions of scheduled maturities or times 
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Indemnification: 

Governing Law: 

Expenses: 

Counsel to the Administrative Agent: 

for payment (which, by way of clarification and not limitation, shall not be 
deemed to include mandatory prepayments), (iv) releases of all or 
substantially.allofthecollateral·or.valueof.the·guarantees·and(v) changes 
that impose any restriction on the ability of any Senior Lender to assign any 
of its rights or obligations and (b) the consent of Senior Lenders holding more 
than 50% of the advances and commitments under each of the Tetm A 
Facility and the Term B Facility shall be required with respect to any 
amendment or waiver that changes the allocation of any payments between 
the Tenn Loan Facilities. 

The Borrower will indemnify and hold hatmless the Administrative Agent, 
the Senior Lead Arrangers, each Senior Lender and each of their affiliates and 
their officers, directors, employees, agents and advisors fi·01n and against all 
losses, liabilities, claims, damages or expenses arising out of or relating to the 
Transaction, the Senior Credit Facilities, the Borrower's use of loan proceeds 
or the commitments, including, but not limited to, reasonable attorneys' fees 
and settlement costs other than losses, liabilities, claims, damages or 
expenses, except to the extent of direct (as opposed to special, indirect, 
consequential or punitive) damages determined by a court of competent 
jurisdiction to have resulted from the gross negligence or willful misconduct 
of such Indemnified Party or such Indemnified Patty's subsidiaries or the 
officers, directors, employees, agents, advisors and other representatives of 
such indemnified party or its subsidiaries. This indemnification shall survive 
and continue for the benefit of all such persons or entities, notwithstanding 
any failure of the Senior Credit Facilities to close. 

New York. 

The Borrower will pay all reasonable and invoiced costs and expenses 
associated with the preparation, due diligence, administration, syndication 
and enforcement of all loan documentation, including, without limitation, the 
reasonable and invoiced legal fees and expenses of the Administrative 
Agent's counsel, regardless of whether or not the Senior Credit Facilities are 
closed. The Borrower will also pay the expenses of each Senior Lender in 
connection with the enforcement, during an Event of Default, of any of the 
loan documentation related to the Senior Credit Facilities. 

Cahill Gordon & Reindel LLP. 
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Miscellaneous: Each of the parties shall (i) waive its right to a trial by jury and (ii) submit to 
exclusive New York jurisdiction. The loan documentation will contain 
customary increased cost, withholding tax, capital adequacy and yield 
protec"tron- tJrovErons: 
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The Administrative Agent will charge a processing and recordation fee (an "Assigume11t Fee") in the amount of$2,500 for 
each assignment; provided, however, that in the event of two or more concun·ent assignments to members of the same 
Assignee Group (which may be effected by a suballocation of an assigned amount among members of such Assignee Group) 
or two or more concurrent assignments by members of the same Assignee Group to a single Eligible Assignee (or to an 
Eligible Assignee and members of its Assignee Group), the Assignment Fee will be $2,500 plus the amount set forth below: 

Transaction: 
First four concunent assignments or suballocations to members of an Assignee 

Group (or from members of an Assignee Group, as applicable) 

Each additional concurrent assignment or suballocation to a member of such 
Assignee Group (or from a member of such Assignee Group, as applicable) 

Assignment I<ce: 
-0-

$500 

For purposes hereof, "Assignee Group" means two or more Eligible Assignees that are Affiliates of one another or two or 
more Approved Funds managed by the same investment advisor. The tenus "Affiliate," "Approved Fuud" and "Eligible 
Assignee" shall be defined in the definitive loan documentation. 
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Leverage Ratio 

::::3.75:1.00 
;::: 3.50:1.00 and< 3.75:1.00 
::::2.75:1.00 and< 3.50:1.00 
;::: 2.00:1.00 and< 2.75:1.00 

< 2.00:1.00 

ADDENDUM II 
PRICING GRID 

Commitment Fee 

.50% 

.50% 

.50% 

.40% 

.30% 

Annex 1-15 

~ 
3.25% 
3.00% 
2.75% 
2.50% 
2.00% 
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ANNEX II-A 

SUMMARYOFTERMSAND CONDITIONS 
$750.0 MILLION SENIOR BRIDGE FACILITY 

Capitalized terms not otherwise defined herein have the same meanings as specified therefor in the Commitment Letter 
to which this Annex II-A is attached. 

Borrower: 

Guarantors: 

Joint Lead Arrangers and Joint Book 
Managers: 

Bridge Lenders: 

Bridge Facility: 

Ranking: 

Purpose: 

Closing Date: 

Interest Rate: 

Same Borrower as in the Senior Financing Summary of Terms. 

Same Guarantors as in the Senior Financing Summary of Terms. 

Bane of America Securities LLC ("BAS'') and TI1e Bank of Nova Scotia 
("Scotiabank") will act as joint lead arrangers and joint book running 
managers for the Bridge Facility (in such capacity, the "Bridge Lead 
Arrangers"). 

Bane of America Bridge LLC or an affiliate thereof ("Bane of America 
Bridge") and The Bank of Nova Scotia or an affiliate ("Scotiabank" and, 
together with Bane of America Bridge, the "Initial Bridge Lmders") and 
other financial institutions and institutional lenders acceptable to the Bridge 
Lead Arrangers in consultation with the Borrower (the "Bridge Lenders"). 

Up to $750.0 million of unsecured senior bridge loans (the "Bridge Loans"). 
The Bridge Loans will be available to the Borrower in one drawing upon 
consummation of the Acquisition. 

The Bridge Loans will be unsecured, senior obligations of the Borrower, 
ranking pari passu with or senior to all other unsecured obligations of the 
Bon·ower. The Guarantees will be unsecured, senior obligations of each 
Guarantor, ranking pari passu with or senior to all other unsecured 
obligations of such Guarantor. 

Together with borrowings under the Senior Credit Facilities, the proceeds of 
the Bridge Facility shall be used (i) to finance in part the Acquisition; (ii) to 
pay fees and expenses incurred in cotmection with the Transaction; and (iii) 
to finance in part the Refinancing. 

On or before December 31,2008. 

Interest shall be payable quarterly in arrears at a rate per annum equal to the 
greatest of (i) three-month LIBOR plus the Applicable Margin, (ii) the yield 
on the U.S. Treasury security with a maturity closest to the Rollover Maturity 
Date plus the Applicable Margin and (iii) 3.00% per annum plus the 
Applicable 
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Maturity: 

Optional Prepayment: 

Mandatory Prepayments: 

Margin. The Applicable Margin for Bridge Loans shall initially be 450 basis 
points and will in each case increase by an additional 50 basis at the end of 
each subsequent three-month period for as long as the Bridge Loans are 
oliisbilidlrig;provided'tllattlleiiitetest·rate·shatl·not·exceed··t·2:00%per 
annum; provided that such maximum interest rate permitted by this clause 
shall increase by an additional 25 basis points in the event that (i) the sum of 
the consolidated operating income from continuing operations, plus 
depreciation and amortization (excluding the impact of non-recurring one 
time gains and losses and including interest income of the Acquired Business 
and its subsidiaries but excluding interest income of the Borrower and its 
subsidiaries) (for purposes of this proviso, "EBITDA") of the Borrower and 
the EBITDA of the Acquired Business, in each case for the quarter ended 
June 30,2008, is less than $190.0 million or (ii) the sum of the EBITDA of 
the Borrower and the EBITDA of the Acquired Business, in each case for the 
six months ended September 30, 2008 (calculated based on the monthly 
financial statements of the Borrower and the Acquired Business provided to 
the Lead Arrangers in accordance with clause (v) of Annex III to the 
Commitment Letter on or prior to October 24, 2008 or, if released prior to 
such date by the Bon·ower or the Acquired Business or both, the earnings 
release issued by the Bonower or the Acquired Business or both for the 
quarter ending September 30, 2008), is Jess than $350.0 million. 
Notwithstanding the foregoing, in the case of an Event of Defaul~ the 
Applicable Margin shall be increased by 2.0% per annum. 

12 months from the Closing Date (the "Bridge Loal! Maturi(V Date" or 
"Rollover Date"). 

The Bridge Loans may be prepaid prior to the Bridge Loan Maturity Date, 
without premium or penalty, in whole or in part, upon written notice, at the 
option of the Borrower, at any time, together with accrued interest to the 
prepayment date. 

The Borrower will prepay the Bridge Loans, without premium or penalty, 
together with accrued interest to the prepayment date, with any of the 
following: (i) the net proceeds from the issuance of any debt or equity 
securities of the B01rower; (ii) subject to custommy exceptions to be agreed 
and prepayment requirements under the Senior Credit Facilities, the net 
proceeds from any other indebtedness incurred by the Borrower or any of the 
Borrower's subsidiaries; and (iii) subject to customary exceptions to be 
agreed and to prepayment requirements under the Senior Credit Facilities, the 
net proceeds from asset sales by the Borrower or any of the Bon·ower's 
subsidiaries. 
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Change of Control: 

Conversion into Rollover Loans: 

Conditions Precedent: 

Covenants: 

In the event of a Change of Control, each Bridge Lender will have the right to 
require the Bonower, and the BoJTower must offer, to prepay the outstanding 
principal amountofthe Bridge Loans plus accrued and unpaid interest 
thereon to the date of prepayment plus a prepayment fee equal to I% of such 
outstanding principal amount. Prior to making any such offer, the Borrower 
will, within 30 days of the Change of Control, repay all obligations under the 
Senior Credit Facilities or obtain any required consent of the Senior Lenders 
under the Senior Credit Facilities to make such prepayment of the Bridge 
Loans. 

lfthe Bridge Loans have not been previously prepaid in full for cash on or 
prior to the Rollover Date, the principal amount of the Bridge Loans 
outstanding on the Rollover Date may, subject to the conditions precedent set 
forth in Annex li-B, be converted into unsecured, senior rollover loans with a 
maturity of seven years from the Rollover Date (the "Rollover Loans") and 
otherwise having the terms set forth in Annex II-B. On or after the Rollover 
Date, each Bridge Lender will have the right to exchange the outstanding 
Rollover Loans held by it for unsecured, senior exchange notes of the 
Bonower having the tenus set forth in Annex II-C. 

Those specified in Annex III to the Commitment Letter. 

To include financial covenants, and other covenants reasonably agreed by the 
Bridge Lead Arrangers and the BoJTower and in any event to include 
covenants similar to those contained in the Senior Credit Facilities and a 
covenant for the Borrower to use its commercially reasonable efforts to 
refinance the Bridge Facility with the proceeds of the Permanent Financing as 
promptly as practicable following the Closing Date. 

Representations and Warranties, Events of Provisions similar to those contained in the Senior Credit Facilities and others 
Default, Waivers and Consents: reasonably agreed by the Bridge Lead Arrangers and the Borrower. 

Assignments and Participations: The Bridge Lenders shall have the right to assign their interest in the Bridge 
Loans in whole or in part in compliance with 
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Indemnification: 
............• •····•············ 

Governing Law: 

Expenses: 

Counsel to Bridge Lead Arrangers: 

Fees: 

applicable law to any third patties. In addition, the Initial Bridge Lenders may 
share their respective commitments with any third party. 

Substantially similar to the Senior Credit Facilities. ···· ........•.......•....... 
New York. 

The Borrower will pay all reasonable and invoiced costs and expenses 
associated with the preparation, due diligence, administration, syndication 
and enforcement of all loan documentation, including, without limitation, the 
reasonable and invoiced legal fees and expenses of the Bridge Lead 
Arrangers' counsel, regardless of whether or not the Bridge Facility is closed. 
The Borrower will also pay the expenses of each Bridge Lender in connection 
with the enforcement following default of any of the loan documentation 
related to the Bridge Facility. 

Cahill Gordon & Reindel LLP. 

As provided in the Fee Letter. 
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SUMMARY OF TERMS AND CONDITIONS 
$750,0 MILLION SENIOR ROLLOVER FACILITY 

ANNEX 11-B 

Capitalized tenns not otherwise defined herein have the same meanings as specified therefor in the Commitment Letter 
to which this Annex 11-B is attached. 

Borrower: 

Guarantors: 

Rollover Facility: 

Ranking: 

Interest Rate: 

Maturity: 

Optional Prepayment: 

Same Borrower as in Senior Financing Summary ofTenns and Bridge 
Summary of Terms. 

Same Guarantors as in Senior Financing Summary of Tenns and Bridge 
Summary of Terms. 

Unsecured, senior rollover loans (the "Rollover Loa11.s") in an initial principal 
amount equal to 100% of the outstanding principal amount of the Bridge 
Loans on the Rollover Date. Subject to the conditions precedent set forth 
below, the Rollover Loans will be available to the Borrower to refinance the 
Bridge Loans on the Rollover Date. The Rollover Loans will be govemed by 
the definitive documents for the Bridge Loans and, except as set forth below, 
shall have the same terms as the Bridge Loans. 

Same as Bridge Loans. 

At the Rollover Date, the interest rate on the Rollover Loans will be a rate per 
annum equal to the greatest of(i) three-month LIBOR in effect from time to 
time (ii) the yield in effect from time to time on the U.S. Treasury security 
with a maturity closest to the Rollover Maturity Date and (iii) 3.00% per 
annum plus the Applicable Margin on the Bridge Loans in effect on the 
Rollover Date. For each three-month period after the Rollover Date the 
interest rate shall increase by 0.50%. The interest rate on the Rollover Loans 
shall not exceed the Cap. Notwithstanding the foregoing, following the 
occurrence of an Event of Default, the applicable interest rate shall be 
increased by 2.0% per annum. Interest on the Rollover Loans will be payable 
quarterly in arrears. 

Seven years from the Rollover Date (the "Rollover Maturity Date"). 

For so long as the Rollover Loans have not been exchanged for unsecured, 
senior exchange notes of the Borrower as provided in Annex 11-C, they may 
be prepaid at the option of the Borrower, in whole or in part, at any time, 
together with accrued and unpaid interest to the prepayment date (but without 
premium or penalty). 
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Conditions Precedent to Rollover: 

Assignments and Participations: 

Rollover Covenants: 

Governing Law: 

Expenses: 

Fees: 

The ability of the Borrower to refinance any Bridge Loans with Rollover 
Loans is subject to the following conditions being satisfied: 

(i) at the time of any such refinancing, there shall exist no Event of 
Default or,event tha~ with.noticea,nd/or lapse of lime, could ,become ,an 
Event of Default; 

(ii) all fees due to the Bridge Lead Arrangers and the Initial Bridge 
Lenders shall have been paid in full; 

(iii) the Bridge Lenders shall have received promissory notes evidencing 
the Rollover Loans (if requested) and such other documentation as 
shall be set forth in the loan documents; and 

(iv) no order, decree, injunction or judgment enjoining any such 
refinancing shall be in effect 

The Bridge Lenders shall have the right to assign their interest in any 
Rollover Loans in whole or in part in compliance with applicable law to any 
third parties. The Bridge Lenders will be permitted to sell participations with 
voting rights limited to significant matters such as changes in amount, rate 
and maturity date. 

From and after the Rollover Date, the covenants applicable to the Rollover 
Loans will conform to those applicable to the Exchange Notes, except for 
covenants relating to the obligation of the Borrower to refinance the Rollover 
Loans and others to be agreed. 

New York. 

Same as the Bridge Loans. 

As provided in the Fee Letter. 
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SUMMARY OF TERMS AND -GONJ)ITIONS 
$750.0 MILLION SENIOR EXGHANGE NOTES 

ANNEX 11-C 

Capitalized terms not otherwise defined herein have the same meanings as specified therefor in the Commitment Letter 
to which this Annex II-C is attached. 

Borrower: 

Guarantors: 

Ranking: 

Exchange Notes: 

Interest Rate Redemption Provision: 

Same Borrower as in Senior Financing Summary of Tenns and Bridge 
Summary of Terms. 

Same Guarantors as in Senior Financing Summary of Tenns and Bridge 
Summary of Tenns. 

Same as Bridge Loans. 

At any time on or after the Rollover Date, Rollover Loans due to any Bridge 
Lender may, at the option of such Bridge Lender, be exchanged for an equal 
principal amount of unsecured, senior exchange notes of the Borrower (the 
"Exchange Note.<"). The Borrower will issue the Exchange Notes under an 
indenture that complies with the Trust Indenture Act of 1939, as amended 
(the "lmlenture"). The Borrower will appoint a trustee reasonably acceptable 
to the holders of the Exchange Notes. The Indenture will be in substantially 
the form attached as an exhibit to the definitive agreement for the Bridge 
Facility. The Indenture will include provisions customary for an indenture 
governing publicly traded high yield debt securities, but with covenants that 
are more restrictive in certain respects. Except as expressly set forth above~ 
the Exchange Notes shall have the same terms as the Rollover Loans. 

Each Exchange Note will initially bear interest at the rate in effect on the 
Rollover Loans for which it is exchanged and, thereafter, the interest rate on 
the Exchange Notes shall be determined in the same manner as set forth in 
Annex li-B with respect to the Rollover Loans. For so long as they bear 
interest at an increasing rate of interest, the Exchange Notes will be 
redeemable at the option of the Borrower, in whole or in part at any time, at 
par plus accrued and unpaid interest to the redemption date. Each holder of 
Exchange Notes shall have the option to fix the interest rate on the Exchange 
Notes to a rate that is equal to the then applicable rate of interest borne by the 
Exchange Notes (but in no event in excess of the Cap). In such event, such 
Exchange Notes will be non-callable until the fourth anniversary of the 
Closing Date and will be callable thereafter at 
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Registration Rights: 

Governing Law: 

par plus accrued interest plus a premium equal to one-half of the coupon in 
effect on the date on which the interest rate was fixed, declining ratably to par 
on the date that is one year prior to maturity of the Exchange Notes. The 

·Exchange Notes wtll provideformandawry·repurchaseoffers customary for 
publicly traded high yield debt securities. 

Within 270 days after the Closing Date the Borrower shall file a shelf 
registration statement with the Securities and Exchange Commission and the 
Borrower shall use its commercially reasonable efforts to cause such shelf 
registration statement to be declared effective by the Bridge Loan Maturity 
Date and keep such shelf registration statement effective, with respect to 
resales of the Exchange Notes, for as long as it is required by the holders to 
resell the Exchange Notes. Upon failure to comply with the requirements of 
the registration rights agreement (a "Registratiou Defaulf'), the Bon·ower 
shall pay liquidated damages to each holder of Exchange Notes with respect 
to the first 90-day period immediately following the occurrence of the first 
Registration Default in an amount equal to one-half of one percent (0.50%) 
per annum on the principal amount of Exchange Notes held by such holder. 
The amount of the liquidated damages will increase by an additional one-half 
of one percent (0.50%) per annum on the principal amount of Exchange 
Notes with respect to each subsequent 90-day period until all Registration 
Defaults have been cured, up to a maximum amount of liquidated damages 
for all Registration Defaults of 1.5% per annum. 

New York. 
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$1.950 BILLION SENIOR CREDIT FACILITIES 
$750.0 MILLION SENIOR BRIDGE FACILITY 
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ANNEX III 

Capitalized terms not otherwise defined herein have the same meanings as specified therefor in the Commitment Letter 
to which this Annex III is attached. 

The commitments of Bank of America and Seotiabank in respect of the Senior Credit Facilities, the commitment of 
Bane of America Bridge and Seotiabank in respect of the Bridge Facility and the undertaking of BAS and Scotia Capital to 
provide the services described herein are subject to the satisfaction of each of the following conditions precedent and each of 
the other conditions precedent set forth in this Annex III: (a) in the case of the Senior Credit Facilities and the Bridge 
Facility, respectively, you shall have accepted the separate fee letter addressed to you dated the date hereof from the 
Committing Parties (the "Fee Letter") as provided therein for the Senior Credit Facilities, the Bridge Facility, or both 
Facilities, as the case may be; and you shall have paid, or caused the Companies to pay, all applicable reasonable and 
invoiced fees and expenses (including the reasonable and invoiced fees and disbursements of counsel) that are due 
thereunder; (b) in the case of the Bridge Facility, you shall have accepted the Engagement Letter; and thereafter the 
Engagement Letter shall remain in full force and effect; (c) the negotiation, execution and delivery of definitive 
documentation with respect to each such Facility consistent with the terms and conditions of the applicable Summary of 
Terms and otherwise reasonably satisfactory to the Lead Arrangers and the Lenders under such Facility; (d) prior to and 
during the syndication of the Facilities, there shall be no offering, placement or arrangement of any debt securities or bank 
financing by or on behalf of any of the Companies or any of their affiliates (other than the Senior Notes, the AIR Facility (if 
any) and operating facilities, lines of credit pooling activity, guarantees, capital leases, derivatives, letters of credit, 
discounting of accounts receivable by foreign subsidiaries, defeased indebtedness, and other indebtedness that did not exceed 
$40 million in the aggregate as of June 30, 2008, in each case as disclosed as part of the Pre-Commitment Information, and 
replacements and other modifications thereof in the ordinary course of business and consistent with past practice and other 
unsecured indebtedness not to exceed $20,000,000 in the aggregate, in each case so long as the same are not syndicated and 
do not breach Section5.0l(b) of the Acquisition Agreement (the "Borrower Existing Indebtedness")) and (e) none of Bank 
of America, Bane of America Bridge, BAS or Scotiabank becoming aware after the date hereof of any information, or any 
event, development or change relating to the Companies that, in our reasonable judgment, is inconsistent in a material and 
adverse manner with any infonnation or other matter (other than Projections in respect of the Companies and any matter 
relating to financial models and fotward-looking underlying assumptions relating to such Projections) disclosed to us by the 
Borrower prior to the date hereof. 
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In addition, the closing and the initial extension of credit under the Senior Credit Facilities and the extension of the 
Bridge Loans under the Bridge Facility will be subject to the following: 

...................... (i).Jl.efeyeJ1cei.s .. lJlade .. t<llhi:ceJti.li!l.Agre.,ment..anil.elanQJf\1ergec .. a!D<lng .. !.l1e)~<l!I8JV.e.r,.A§Ill~!'dSt!l?Q!'e ... rl\c,.~nd .... 
Hercules Incorporated of even date herewith (collectively with all schedules and exhibits thereto, and as modified pursuant io 
the immediately following sentence, the "Acquisitio11 Agreeme11f'). The Acquisition Agreement shall not have been altered, 
amended or otherwise changed or supplemented or any condition therein consented to or waived without the prior written 
consent of the Lenders (other than a waiver by the Acquired Business of the condition set forth in Section 7 .03( c) of the 
Acquisition Agreement and other than any other such alterations, amendments, changes, supplements, consents or waivers 
that are not materially adverse individually or in the aggregate to the interests of the Lead Arrangers or Lenders). The 
Acquisition shall have been consummated in accordance with the tenus of the Acquisition Agreement, as its provisions may 
from time to time have been altered, amended, changed, supplemented, consented to or waived in accordance with the 
immediately preceding sentence. All principal, interest and other amounts outstanding in connection with existing debt ofthe 
Companies that is material, individually or in the aggregate, shall have been paid in full and any liens securing such debt 
shall be released, except for (i) in the case of the Acquired Business and its subsidiaries, (a) the 6.50% junior subordinated 
deferrable interest debentures due 2029 in an aggregate par value of approximately $282,000,000; (b) interest rate and 
currency hedge exposure aggregating (if it were to be terminated on the date hereof) approximately $175,000,000, some of 
which may, at the option of certain of the respective counterparties thereto, be due and payable following the Acquisition; 
(c) reimbursement obligations in respect of letters of credit in the aggregate amount of approximately $50,000,000 as of the 
date hereof (which will be backstopped or rolled over as part of the rolledover or backstopped L/Cs as set forth in Annex I); 
(d) indebtedness for bon·owed money of foreign subsidiaries of the Acquired Business in the aggregate principal amount of 
approximately $74,000,000 as of June 30, 2008; and (e) other debt incurred by the Acquired Business after the date hereof 
pursuant and subject to Section 5.0l(a) of the Acquisition Agreement (it being understood for the avoidance of doubt that the 
Acquired Business' accounts receivables facility will be terminated as of the Closing Date) and (ii) in the case of the 
Borrower and its subsidiaries, the Borrower Existing Indebtedness (other than its existing revolving credit facility, which 
shall be repaid and terminated in full prior to or concurrently with the closing) ((i) and (ii) collectively, the "llldehtedlless to 
Remai11 Outsta1tdi11g"). Since the date of this Commitment Letter, there shall not have been any Event (as defined below) 
tha~ individually or in the aggregate, is having or would reasonably be expected to have a Material Adverse Effect on the 
Acquired Business. "Material Adverse Effecf' means any change, effect, event, occurrence, state of facts or development (an 
"Eve11f') that materially adversely affects the business, financial condition, or annual results of operations of the Acquired 
Business and its Subsidiaries (as defined in the Acquisition Agreement), taken as a whole; provided, however, that a 
"Material Adverse Effect" shall not include any Events directly or indirectly resulting from: (i) changes or conditions 
generally affecting the businesses or industries in which the Acquired Business and its Subsidiaries operate, to the extent 
such changes or conditions do not materially and disproportionately impact the Acquired Business and its Subsidiaries, taken 
as a whole, (ii) changes or conditions in U.S., European, Asian or Latin American or global, intemational, or general 
economic, regulatory, or political conditions (including calamities, the outbreak or escalation of hostilities or acts of war or 
terrorism), to the extent such conditions do not materially and disproportionately impact the Acquired Business and its 
Subsidiaries, taken as a whole, (iii) changes or conditions generally affecting the financial, securities or credit markets, 
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(iv) any failure, in and of itself, by the Acquired Business to meet any projections, forecasts, revenue or earnings estimates 
for any period ending on or after the date of this Commitment Letter (it being understood that the facts or occurrences giving 

· · ··rise to or contributing to such failure that are nototherwise excludable·may bedeemedto.constitute, or be taken into account 
in determining whether there has been or will be, a Material Adverse Effect), (v) the public announcement, pendency, 
execution, delivery or existence of the Acquisition Agreement, the Acquisition and the other Transactions, including the 
Acquired Business' compliance with the Acquisition Agreement and the impact of the Acquisition Agreement, the 
Acquisition and the other Transactions on the relationships of the Acquired Business with its employees, independent 
contractors, customers, suppliers, licensors, licensees, distributors, Governmental Entities (as defmed in the Acquisition 
Agreement) and other third parties with whom the Acquired Business has business dealings, (vi) changes in GAAP (as 
defined in the Acquisition Agreement), Applicable Law (as defined in the Acquisition Agreement) or accounting standards 
(or interpretations thereof) or accounting estimates of existing contingent liabilities under GAAP, (vii) any changes in the 
market price or trading volume of the Company Common Stock (as defined in the Acquisition Agreement) (it being 
understood that the facts or occurrences giving rise to or contributing to such changes in market price or trading volume that 
are not otherwise excludable may be deemed to constitute, or be taken into account in determining whether there has been or 
will be, a Material Adverse Effect), (viii) any litigation arising from allegations of a breach of fiduciary duty relating to the 
Acquisition Agreement or the Acquisition and the other Transactions or (ix) changes in any analyst's recommendations, any 
corporate default or equivalent credit ratings (whether by Moody's, Standard & Poor's or other recognized credit rating 
agencies) or any other recommendations or ratings as to the Acquired Business or its Subsidiaries (including, in and of itself, 
any failure to meet analyst projections). 

(ii) The Administrative Agent under each Facility shall have received (a) satisfactmy opinions of counsel to the 
Borrower and the Guarantors (which shall cover, among other things, authority, legality, validity, binding effect and 
enforceability of the documents for such Facility and, in the case of the Senior Credit Facilities, creation and perfection of the 
liens granted thereunder on the Collateral, and in each case subject to customary and reasonable assumptions, qualifications 
and limitations) and of appropriate local counsel and such corporate resolutions, certificates and other documents as such 
Administrative Agent shall reasonably require and (b) satisfactory evidence that in the case of the Senior Credit Facilities, the 
Administrative Agent (on behalf of the Senior Lenders) shall have a valid and perfected first priority lien and security interest 
in such capital stock and in the other Collateral as provided in Annex I to the Commitment Letter. In the case of the Senior 
Credit Facilities, all filings, recordations and searches necessary or reasonably desirable in connection with the liens and 
security interests in the Collateral shall have been duly made; all filing and recording fees and taxes shall have been duly paid 
and any surveys, title insurance, landlord waivers or access letters (if obtainable through the Companies' commercially 
reasonable efforts and only with respect to locations containing material amounts of tangible Collateral) requested by the 
Administrative Agent with respect to real property interests of the Borrower and its subsidiaries shall have been obtained. 
The Administrative Agent shall have received evidence of the Borrower's and the Guarantors' compliance with the insurance 
requirements of the loan documentation, and the Administrative Agent shall have received endorsements naming the 
Administrative Agent, on behalf of the Senior Lenders, as an additional insured or loss payee, as the case may be, under all 
insurance policies to be maintained with respect to the properties of the Borrower and the Guarantors forming part of the 
Collateral. All loans made by the Lenders to the Borrower or any of its affiliates shall be in full compliance with the Federal 
Reserve's regulations. 
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(iii) The Lead Arrangers and the Lenders shall have received: (A) audited consolidated financial statements of the 
Borrower and its Subsidiaries for the three fiscal years most recently ending at least 60 days prior to the Acquisition, 
unaudited consolidated financial statements of the Companies for any interim monthly periods ending at least 20 days prior to 
the Acquisition· a1id quarterl)iperiods ending aneast'3 5 days prior to the Acquisition;·and pro fmma· financial statements as to 
the Companies giving effect to the Transaction for the most recently completed fiscal year, the period commencing with the 
end of the most recently completed fiscal year and ending with the most recently completed month and the most recently 
completed twelve month period, which in each case, (I) shall be satisfactory in form and substance to the Lead Arrangers, 
(2) shall not be materially inconsistent with the Pre-Commitment Information, and (3) shall meet the requirements of 
Regulation S-X under the Securities Act of 1933, as amended, and all other accounting rules and regulations of the SEC 
promulgated thereunder applicable to a registration statement under such Act on Form S-1; (B) audited consolidated financial 
statements of the Acquired Business and its Subsidiaries for the three fiscal years ended most recently ending at least 60 days 
prior to the Acquisition, unaudited consolidated financial statements of the Companies for any interim monthly periods 
ending at least 20 days prior to the Acquisition and quarterly periods ending at least 35 days prior to the Acquisition, which 
in each case, (I) shall be satisfactory in form and substance to the Lead Arrangers and the Lenders, (2) shall not be materially 
inconsistent with the Pre-Commitment Information, and (3) shall meet the requirements of Regulation S-X under the 
Securities Act of 1933, as amended, and all other accounting rules and regulations of the SEC promulgated thereunder 
applicable to a registration statement under such Act on Fmm S-1; (C) forecasts prepared by management of the Companies, 
each in form satisfactory to the Lead Arrangers and the Lenders, of balance sheets, income statements and cash flow 
statements for each quarter for the first four quarters following the Closing Date and for each of the first five years following 
the Closing Date commencing with the first fiscal year following the Closing Date; (D) the pro forma financial statements 
delivered pursuant to clauses (A) and (B) above and the forecasts delivered pursuant to clause (C) above shall be prepared in 
good faith and on the basis of the assumptions that are stated therein, which assumptions are fair in light of the then existing 
conditions or, to the extent including projections or forward-looking information, in accordance with the representations and 
warranties of the Borrower in clauses (a) and (b) of Section 3 of the Commitment Letter, and, in the case of each of (I), 
(2) and (3) above, the chief financial officer of the Borrower shall have provided the Lead Arrangers a written certification to 
that effect and (E) copies of written ce1tifications from the chief executive officer and chief financial officer of the Borrower 
that are required to be issued by Section 906 and Section 302 of the Sarbanes-Oxley Act of2002. 

(iv) Each of the Senior Credit Facilities, the Bridge Facility and the Senior Notes shall have received ratings from 
Moody's and S&P at least30 days prior to the Closing Date. 

(v) The Companies shall have complied in all material respects with all of the tenns of the Fee Letter, including, without 
limitation, Section 2 thereof, and, if the Commitment Letter shall have been accepted as to the Bridge Facility, the 
Engagement Letter to be complied with on or before such date. All accrued reasonable and invoiced fees and expenses of the 
Administrative Agent, the Senior Lead Arrangers, the Bridge Lead Arrangers and the Lenders 
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(including the reasonable and invoiced fees and expenses of Cahill Gordon & Reindel LLP, counsel for the Administrative 
Agent and the Lead AITangers and local counsel for the Administrative Agent) then invoiced shall have been paid. 

(vi) In the case of the Senior Credit Facilities, the Administrative Agent shall have received satisfactmy evidence of 
receipt by the Borrower of not less than $750.0 million cash proceeds from the advance of the Bridge Loans or the issuance 
by the Borrower of the Senior Notes; and, in the case of the Bridge Facility, the Lead AITangers shall have received evidence 
satisfactory to the Lead Arrangers that all other conditions to commitments of the Senior Lenders under the Senior Credit 
Facilities have been satisfied, in each of the foregoing cases, subject to any re-allocation of amounts permitted under 
Section 3 of the Fee Letter. 

(vii) In the case of the Bridge Facility, (A) not later than 30 days prior to the Closing Date, the Companies shall have 
completed and made available to the Lead Arrangers and potential investors copies of an offering memorandum for the offer 
and sale of the Senior Notes pursuant to Rule !44A of the rules and regulations under the Securities Act containing such 
disclosures as may be required by applicable laws, as are customary and appropriate for such a document or as may be 
reasonably required by the Lead An·angers (including all audited, pro forma and other financial statements and schedules of 
the Companies of the type that would be required in a registered public offering of the Senior Notes on Fonn S-1 and 
including commercially reasonable efforts to deliver a customary "comfort letter" from the independent public accountants 
for the Companies in f01m and substance satisfact01y to the Lead Arrangers), (B) senior management and officers of the 
Borrower shall have made themselves available (subject to the reasonable notice and scheduling) for due diligence and a road 
show and other meetings with potential investors for the Senior Notes as required by the Lead Arrangers in their reasonable 
judgment to market the Senior Notes and (C) the Bon·ower shall have used commercially reasonable eff01ts to cause the 
senior management and officers of the Acquired Business to make themselves available (subject to the reasonable notice and 
scheduling) for due diligence and a road show and other meetings with potential investors for the Senior Notes as required by 
the Lead Arrangers in their reasonable judgment to market the Senior Notes. 

(viii) (A) With respect to the Acquired Business and its subsidiaries (immediately prior to giving effect to the 
Acquisition), the representations and warranties with respect to the Acquired Business and its subsidiaries shall be true and 
correct to the extent required by the condition set f01th in Section 7.02(a) of the Acquisition Agreement; 

(B) with respect to the Acquired Business and its Subsidiaries (immediately after giving effect to the Acquisition), the 
following representations and wananties shall in each case be true and conect in all material respects: (I) corporate power 
and authority, due execution, delivery and enforceability of the loan documentation, (2) no material violation of law, material 
contracts (with material contracts of the Acquired Business being those set forth in the schedules to the Acquisition 
Agreement) or organizational documents, (3) Federal Reserve margin regulations and the Investruent Company Act and 
( 4) perfected liens, security interests and charges in favor of the Administrative Agent; 

(C) with respect to the Bonower and its subsidiaries (excluding subsidiaries acquired as part of the Acquisition), the 
representations and wananties in the loan documentation in respect 
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of (I) perfected liens, security interests and charges in favor of the Administrative Agent and (2) corporate status (7 .0 I), 
corporate power and authority, enforceability (7.05), no violation of law, contracts or organizational documents (7.04), 
disclosure (but without representation of no material adverse change) (7.10), no material litigation (7.03), accuracy and 

. .. .. ...... c0mpl~tm<;s~q[spc;cifiedfi_n~ncial st~tem~r;ts and,sth,erinfor;r;~ti?~ .\but ':'ith?utr?presentationofno ~aterial adverse 
change) (7.02), no required governmentaf(inchiding without Jitnitation exchange COlltroJ) or third parry approvals or Coflse!l!S 
(7.06), use of proceeds/compliance with margin regulations (7.07), status under Investment Company Act (7 .II), ERISA 
matters (7.08), environmental matters (7.14), tax status and payment of taxes (7.09), defaults (7.13), insurance (7.15) and 
reportable transactions (7 .16) shall be true and correct in all material respects; provided, however, that in the event of any 
inaccuracy in any material respect of any representations and warranties listed in this subclause (2) the Borrower shall be 
pennitted to satisfy the requirement in respect of such representations and warranties (each a "Subject Rep") if in each case 
the corresponding representation and warranty contained in the section of the Revolving Agreement referenced in the 
parenthetical adjacent to the Subject Rep above can be made by the Borrower true and correct in all material respects (for the 
purposes of this clause (viii) only, without giving effect to any termination of the Revolving Agreement occurring on or 
before the Closing Date); and 

(D) no default or event of default shall have occurred and be continuing under any of clauses (i), (v) and (vii) (limited to 
assertions by a Company) of Events of Default; and no event of default shall have occurred and be continuing under any of 
the other clauses thereof. 

As used herein, the term "Revolving Agreement" shall mean the Credit Agreement dated as of April 9, 2007 among the 
Borrower, The Bank of Nova Scotia, as administrative agent, a joint lead arranger and book manager, Bank of America, 
N.A., as syndication agent, Sun Trust Bank, Inc., JP Morgan Chase Bank, N.A. and Citibank, N.A., collectively as co
documentation agents, Bane of America Securities LLC as a joint lead arranger and the lenders party thereto, as in effect on 
the date hereof and as hereafter modified, but only so long as no such modification is materially adverse to the interests of the 
Lead Arrangers or Lenders. For the purpose of determining compliance with the foregoing, (I) the audited consolidated 
balance sheet and statements of income, common stockholders equity and cash flows and the unaudited consolidated balance 
and statements of income, common stockholders equity and cash flows referred to in Section 7.02 of the Revolving 
Agreement shall be deemed to refer to the most recent audited consolidated balance sheet and statements of income, common 
stockholders equity and cash flows and unaudited consolidated balance sheet and statements of income, common 
stockholders equity and cash flows, respectively, delivered to the Lead Arrangers, (II) the following defined tenns used in the 
Revolving Agreement shall be deemed to refer to the equivalent defined term under the loan documentation: Consolidated, 
Lenders, Agreement, Notes, Effective Date, Loans, Letters of Credit, Majority Lenders, Default, Property and (Ill) other 
appropriate conforming changes to the loan documentation may be indicated as the parties may reasonably agree. 
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Borrower/Servicer/ Seller: 

Issuer: 

Term of Facility: 

Concentration Limits: 

Eligible Receivables: 

Required Reserves: 

Servicer Defaults: 

Tennination Events: 

ANNEX IV 
SUMMARY OF TERMS AND CONDITIONS 

$20Q.Q .. MILLIQN .. ,ACCQUNTS ... 
RECEIVABLE FACILITY 

Certain Subsidiaries of Ashland Incorporated. 

A bankruptcy remote SPE of the Seller. 

364-days, expected (but not required) to be renewed annually. 

To be applied to obligors using standard rating agency methodology. 

Standard eligibility criteria for such transactions. 

Comprised of reserves for portfolio losses, dilution, yield and servicing. 

Usual and customary for transactions of this nature. 

Customaty for transactions of this nature. 
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1. This Administrative Settlement Agreement and Order on Consent ("Settlement 
Agreement") is entered into voluntarily by the United States Environmental Protection Agency 
("EPA"), Ashland, Inc., General Dynamics- Ordnance and Tactical Systems ("GD-OTS"), and 
Alliant Techsystems, Inc. ("A TK or Alliant"). These parties are collectively referred to as 
"Respondents" throughout this Settlement Agreement. EPA plans to address the United States 
Department of Army under authorities other than CERCLA. Thi~ Settlement Agreement 
provides for the performance of a removal action by Respond~!)t$ .. and the payment of certain 
response costs incurred by the United States at or in conne.c~i~W\Vith the "Explo Systems, Inc. 
Site" (the "Site") located at the Louisiana Army AmmumtfSI\ii,>;J;wt, renamed to Camp Minden 
under a January 1, 2005, property transfer. The Siteis1.;i~ated1~·lhe northwestern comer of the 
State of Louisiana, in Webster Parish, near the towi)BfDoyline. •;;., 

2. This Settlement Agreement is issuedi~~;r the authority v~;{g~:inthe President of the 
United States by Sections 104, 106(a), 107, and'(fi~?ofthe Comprehensiv€($!Jyironmental 
Response, Compensation, and Liability Act of 1980!.~* U.§;¢}~§ 9604, 9606fjji),.9607 and 9622 
("CERCLA"). :~:: ;;, {ii "·~:::!: 

3. EPA has notified the State t~~~l~(the "Stat~;\)bfthis action pursuant to Section 
106(a) ofCERCLA, 42 U.S.C. § 9606(~)), H•. ···· · 

· 4. EPA and R~&~~#Ji®li#•rycogniz~i~~t thi~5~*~f~i$.\t11.t ~dl~inent has been negotiated in 
good faith and that t~~:ji~tions llii~eJtaken byi~~?R*'~dentsib'~~rdance with this Settlement 
Agreement do not con'sti~~te an adljJ\~sion of atic)!J[tability. Respondents do not admit, and retain 
the right to controvert in'~Y5§_ubs~ij#~J:tt.Proceedi1:\:~s other than proceedings to implement or 
enforce th_.,Y/.~~~(t,}~W.~~t Agre'e~~~tlilie;'t~!t4J\Y oft!i;~;,,findings of facts, conclusions of law, and 
deterrni~;~9lfl$6:s'lrr"S"~jigp.s IV "(flii14ings of'Fii!;)~},gpdW (Conclusions of Law and 
Detern;«~!ons) ofthi~S;~ttlemerit%:g~eemeni:'''R~%pondents agree to comply with and be bound 

"'"?."' ·:·><•'• ',•,·•,•'"" 
by the te!lms:-of this Settlem'efitAgreement and further agree that they will not contest the basis or 
validity oftfllfu:§ettlement A~f~~Jnentt~~tl!.~errns. 

'··~~~~t~;t;>. '·:::·{:·_ ---.-~·;;>-' 

"'" ····· ''.•.•.•.•,·.•.•,.,··.··.·II. PARTIES BOUND ·>;:::t.::.. ., 

5. This Set:l:~~a~;\gp:;;~~~nt is binding upon EPA, and upon Respondents and their 
heirs, successors, and as§i~WAny change in ownership or corporate status of a Respondent 
including, but not limited t&;••iiny transfer of assets or real or personal property shall not alter 
such Respondent's responsibilities under this Settlement Agreement. 

6. Respondents are jointly and severally liable for carrying out all activities required by 
this Settlement Agreement. In the event of the insolvency or other failure of any one or more 
Respondents to implement the requirements ofthis Settlement Agreement, the remaining 
Respondents shall complete all such requirements. 
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7. Respoiidents shan provideacoiJYof this Seftlemefif·Agreemeilfto each contractor 
hired to perform the Work required by this Order and to each person representing any 
Respondents with respect to the Site or the Work, and shall condition all contracts entered into 
hereunder upon performance of the Work in conformity with the terms of this Order. 
Respondents or their contractors shall provide written notice of the Order to all subcontractors 
hired to perform any portion of the Work required by this Order. Respondents shall nonetheless 
be responsible for ensuring that their contractors and subcontractors perform the Work in 
accordance with the terms of this Order. 

III. DEFINITIONS J~~:t,. 
,.4{~~;~~~;:::·" 

8. Unless otherwise expressly provided in this §,~f!~m~)J.J,Agreement, terms used in this 
Settlement Agreement that are defined in CERCLAgi'!ij}!'egula~fi'JR~ promulgated under 
CERCLA shall have the meaning assigned to ths~l,!j,it:ERCLA ot!\~;~,uch regulations. 
Whenever terms listed below are used in this S,SiJ~lifihent Agreement hr';J;~attached appendices, 
h " II . d fi . . h II I .::>>~:>-:·'-· .,_···:-~'x-·>. t e 10 owmg e mitlons s a app y: ''@~~··· ''•'?>•; •.. 

·<::~i~~;:;-, __ ,.;;.;, ·-·(·{ii~:;-;;., 
"CERCLA" shall mean the Comprehen;f\{&Envir.OH'l'Rental Respdl'm~;. 

_ .. v.. "<•X•:.-::-:•. .-:<..:'>;..;:-;.~:-· .•,.:-::,:_:--; 
Compensation, and Liability Act, .:1-~~!:J: •• §.C. §§ 96()1~~~;;$•? · 

\·;:~.@~;~:?~t~:~:::~:;.,- '•'1(~~:-; .. 
"Day" or "day" shall mean a B:~!~ii'ulif:'i£1.!lY· In comgil;ting any period of time under 

this Settlement Agreement, where the l~4f da}i~W.&1!J9 fall o1f'~sS!lturday, Sunday, or federal 
--~·---·.- ·.•,•,r.;i;'·'""·' '>-.'•'·~····· 

or state holiday, the pe!.'iod:'llhall run unfH(;the close~~b.!Jsiness%~f:cthe next working day. 
"':~~~t~t~~~:~:;~::::$;~ilit_G~:;., '~t~~;:<_ .. ~1J?-~ll%~:~:y. __ --~~~~:~--

"Effective o(t~~ shall iri~~b the eff~~J.ti~~tflrte of tli~Settlement Agreement as 
provided in Section ~X'X. (;:}•:. 'l'b::S:?' 

"<:::;t~~:~:::-, .-i~~t:::~~::-.-,_ '\::*~~~~;~ 
"ER.z¥\lfi;;ij:atJ,.mean tli~Ufi1f${!ji:g{{\t~~-Envr{$nmental Protection Agency and its 

,-;.;,;,;~Y;.;•>:•~•/J:•:-;;•:•f,"<•>>,. '•~•;;{•:~;.:;:~--;- '•"o,<•}/'./:;:>'~ -y,•:•}:~ 

successii).Ji;'oqWai'tliieii'f!li;{lgenci'~~hPr instiuiiimmlit1€s. 
q~~;~~~::;;-· -··::;~::_1~fml~!::::. . ··::\t~~:~~ ·<~~=::~©1~~;: 
"E:~t@: Hazardous 'S\iw~tance'~~;Rerfund" shall mean the Hazardous Substance 

Superfund'~1t<J;\Jlished by tlf~?!t;~ternaf'~~Kenue Code, 26 U.S.C. § 9507. 
··.::~::;:::~>. --~::;;;::::: "<:~::::. 

"LDE<:i';:;~~ha!I mean th~;l}~misiana Department of Environmental Quality and any 
successor depart~~i\:{~,or agel}~j~'s of the State. 

"Future Resp:~~~tG~it~r;'shall mean all costs, including, but not limited to, direct 
and indirect costs, that th~''Bnited States incurs in reviewing or developing plans, reports, 
and other deliverables pursuant to this Settlement Agreement, in overseeing implementation 
of the Work, or otherwise implementing, overseeing, or enforcing this Settlement 
Agreement, including but not limited to, payroll costs, contractor costs, travel costs, 
laboratory costs, Section IX (Access), Section XIII (Emergency Response and Notification 
of Releases), Paragraph 63 (Work Takeover), and the costs incurred by the United States in 
enforcing the terms of this Settlement Agreement, including all costs incurred in connection 
with Dispute Resolution pursuant to Section XV (Dispute Resolution) and all litigation 
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costs.FutureResponse Costs .shall also .includeAgepcy for .Toxic Substanc.es .. l!ndDis.eas.e 
Registry ("ATSDR") costs regarding the Site. 

"Interest" shall mean interest at the rate specified for interest on investments of the 
EPA Hazardous Substance Superfund established by 26 U.S.C. § 9507, compounded 
annually on October I of each year, in accordance with 42 U.S.C. § 9607(a). The applicable 
rate of interest shall be the rate in effect at the time the interest accrues. The rate of interest 
is subject to change on October 1 of each year. 1 

"National Contingency Plan" or "NCP" shall meaw~~'National Oil and Hazardous 
Substances Pollution Contingency Plan promulgated pJJi$'4"4fi'i to Section 105 of CERCLA, 
42 U.S.C. § 9605, codified at 40 C.F.R. Part 300, aqg}~~J'~ml;)ndments thereto. 

·'••'• ·.· ..... . 

"Paragraph" shall mean a portion of thi~.$~~tl~;nent A~~~~m.ent identified by an 
Arabic numeral or an upper or lower case lettfffUi' ''Wh •. 

:::;-::-;:~:.;:;:-·· ·:::~::i:~:::;,., 

"Parties" shall mean EPA and ResponJ~iit~. ~:~~1;i~; 

"Past Response Costs" sha!J'm~an all cos~~?1~t;M..i"&~~k: but not lim~i~~*to, direct and 
indirect costs, that the United State~:Po~!B at or in conli~st}'<Jn with this Site through 
September 30, 2013, plus interest o&ll;l,J. stii;'h:c.osts throU'gJ;i'~-such date. 

"Post-Removal~i!~~9mtrol" :~~11.~::~~-~&~QH~ ne~i§'~~t:Y to ensure the 
effectiveness and int\),gtl:tf~:ijf::~h:~. removali~\;Jion ll~iWisf~llt,witll"Sections 300.415(1) and 
300.5 of the NCP ai\'\l[f(Policy'6~\M:anagerrl~~1QfPbst-Reffi'~yal Site Control" (OSWER 
Directive No. 9360.2~{f~~..pec. 3;%~90). i'{ · 

"R~~~:::t>.IA\!.!1 ;~~~J.()).y·~~l~awi!~tl;! D;%~~11at Act, 42 u.s.c. §§ 6901-6992 (also 

knowti1PWRH6i'lf:~~i~ns~~~~t;~ ana~it~r%)@~i¥'':Act ). 
''~~@£ondents" sltliJ,¥~wean'A'~Nimd, Inc., General Dynamics - Ordnance and Tactical 

Systems (''~&,OTS"), and"'~lHant Teql):t)ystems, Inc. ("ATK or Alliant"). 
··::::w~~:~~::::.. ·-:~tit:. ·<::::::~:::· 

"Sectioi11@;J:)o!fll mean a'J?2.rtion of this Settlement Agreement identified by a Roman 
numeral. '''{~:\, }::;;;:; 

_;~:;:;::->· 

"Settlement Aif~~m¢~¥fshall mean this Administrative Settlement Agreement and 
Order on Consent and allitpp(mdices attached hereto (listed in Section XXIX
Integration/ Appendices). In the event of conflict between this Settlement Agreement and 
any appendix, this Settlement Agreement shall control. 

1 The Superfund currently is invested in 52-week MK notes. The interest rate for these 
MK notes changes on October I of each year. Current and historical rates are available online at 
http://www.epa.gov/ocfopage/finstatement/superfund/int_rate.htm. 

3 

024236



"Site" sharrm eanthe Expio systems,·· me: Sffe" (the "Site") Iocared on the LOuisiaHa· · 
Army Ammunition Plant, renamed to Camp Minden under a January I, 2005, property 
agreement transfer. The Site is located in the northwestern corner of the State of Louisiana, 
in Webster Parish, near the town of Doyline. 

"State" shall mean the State of Louisiana. 

"Statement of Work" or "SOW" shall mean the statement of work for 
implementation of the removal action, as set forth in Appenc,li:;;;: A I, and any modifications 
made thereto in accordance with this Settlement Agreemekt~;phe Statement of Work is 
incorporated into this Order and is an enforceable part Q:f%~~{~ Order as are any modifications 
made thereto in accordance with this Order. .. ,~~%':'}""??-fi:'. ,·>:v;<>::-<>:- .,., .•. -_ 

-:-:.;<-;::::-: ·-::::;::~::>. 

"United States" shall mean the United ~tool~.$.~f Ameri2'§'f~~~ each department, 
agency, and instrumentality of the United St;!$({t'fncluding EPA:'8]~lfh: 

::~~*~~r -~:.}:i·>;-. 
"Waste Material" shall mean (a) any ''n\i~wdous sul;J.~tance" uild:~~'.Section 101(14) of 

CERCLA, 42 U.S.C. § 9601(14); and (b) any pdW~~ttnt <mtW#taminant ~g~~r:$ection 
101(33) ofCERCLA, 42 U.S.C. §:£{\:!t.,l(33). .,~~~~?l@W~' '~6 

··:;~~~~~f~\it~:;~:->. •, <::::~JifiJ:~--
"Work" shall mean all activitf~,:a'll'iff:§;~}J$ations 'R::~S,;Bondents are required to perform 

under this Settlement Agreement exceJ'!'t}~hose''fil:\itJJAred by'S~¢.tjon XI (Record Retention) . 
.. ·.·-.-:·::.-·.-. '-~~{~~~;~ "'"-::::;f:J~~~~~;:;;:-_., ·<:;;~i~~~;;~:-. 

... {@ lt~~{.V. FIN:DINGS.:i~;F~Wi&GT ;;;' 
:;:~~{h;~: ::. . < :,ii~;;;_:; ~::~l:~@~}~{f~~;:~:~>- ·-~~::{~i~l}: 

9. The followll\g~i!lformati\:!).1 address·~~itfie facts and 'circumstances surrounding the 
contamination and enda:'ri~~:f.lTiel\~iK~h~ Explo"~~.tems, Inc. Site . 

.. :;::_::~~~;~{~:~:::::~>_\, _ · ·>:~:;~;;~:.:;j::~!J;;~~~~~:r::~:r:~i:~t:~~\'8::~,... "'<:f4$Y~ .. 
lt~tfi.~l!x'jj!Q'J~:Y,~tems~:[i:i~: Site(''Si.tW,~) is'i:{~cated on approximately 132 acres of 

Campr:Wtlfid'en, Louisiifij'~~,,Cam~'\Minden inclu~~s approximately 14,995 acres, and was 
form:rNil~gwn as the Ld~iw,~na~f~. Ammunition Plant. (:'LAAP"). ~AAP's prima_ry 
functiOn Wff\l;%£.rroduce, ass~mble, foll;~);l~nd pack ammumtwns. Burmng and demohtwn 
activities wef~}~}.;§o performedf,1~ destrdy>explosives and explosive wastes generated by 
manufacturing oi\';ffiunitions. 'PJf~!.above activities resulted in LAAP's placement on the 
National Prioritie§'~!~tin Mar,i,\llih 989. 

b. On January I>~M~.Mhe United States Army ("Army") transferred ownership of 
the Louisiana Army Ammtiilition Plant to the State of Louisiana Military Dept./National 
Guard ("LM/NG"), and the property was re-named Camp Minden, Louisiana. As owner of 
the Site property, LM/NG entered into leasing agreements with Explo Systems, Inc. 
("Explo"), which allowed Explo to use the Site property and approximately I 00 
magazines/buildings. Explo utilized the Site property, magazines and buildings to perform 
activities required under demilitarization and disposal contracts (i.e., November 16, 2006 
and March 24, 2010 contracts) Explo entered into with the Army. Under the March 24, 
20 I 0, contract the Army agreed to pay Explo $2,902,500 for the demilitarization of artillery 
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155~vUvf propellintschar!Ses. Thec011tractpriceincreased to$8,684,722.25 on March 8, 
2012, to account for the additional155MM propelling charges demilitarization work 
performed by Explo. 

c. On October 15,2012, an explosion of a magazine and a box van trailer containing 
black powder occurred at the Explo Site. The explosion of the magazine containing 124,190 of 
smokeless powder and trailer containing 42,240 pounds of M6 propellant completely destroyed 
the magazine and the trailer. The explosion shattered windows in Minden, La. located 
approximately four miles northeast of the Site, and produced a]::,QOO foot mushroom cloud. As a 
result of the violations observed during inspection of the expl1~ii:jh, the Louisiana State Police 
("LSP") served a search warrant on Explo Systems, Inc. Th~\'~earch warrant was executed on 
November 27,2012. During the search, LSP identifiedS~11&'fii:hJion pounds of unsecured and 
improperly stored M6 propellant. The M6 propellaryqri''WOpourtd''~wdboard boxes, 140 drums, 
and 880 pound super sacks throughout Site build,l!}Mfihallways, arid,~Wside where is was 
exposed to the elements including heat which ~li(jl'iib the propellant sfi\"J?j)izers. From November 
30, 2012 through December 7, 2012, people ft'&mJ:the town of Doyline, B~~i§iana (i.e., 
approximately 400 homes) were voluntarily eva2&~~.d due tqJlJ.~ risk of ei[ifti:!\i.on from the M6 
propellant, and its unsafe proximity tq !he human pst{~\;J,tigJ:@¢~iding in Doyfin~;;~ouisiana. 
From November 28,2012, through 1§4.~y:Z,Ql3, the LSPiiffi::t!i.Explo secured and stilred the M6 
propellant in magazines at the Site. s'&j~~&h\l\: magazinf~'S~here the M6 propellant was stored 
were not subject to the lease agreement§bet\4e~i'i.'ithe LMINtJ@.d Explo. ,<-.< .• .,.:,,•,>•,·: ·.·,<-.-..., . .... · .. ,. 

d. Additional iiJY,x§:f!g~1t<.J!.l of the ~~lo Sit~i,¥$i~lx.<.!thelt%[iroper storage of other 
materials, in additiog:fg}"theM1\'pf~,Pellant. FBt el,(:~pie;''tti~~py's Explosives Safety Board 
2013 safety reviews·§~~~ the mat~fWs stored''i!~j~JWBite include: I) 128 pounds of black 
powder; 2) 200 pounds'6fi,§pmpos1~(pn H6; 3) fQWc50-gallon drums of ammonium 
perchlorate;;f},t»:9,?0-gail6ilf:~~Ki®..WJ;iQ poun'q~~qxes of Explosive D (ammonium picrate); 

·' • ,., •'-,·Vv .><:_.._,"' • """~ • · .•,-:": .. · · ·. • · • · · ·'· ·._ • "."" 
5) 109,0Q,@~{t~jlilds~;9©:M.30 prti~Hant; 6)12J))@QO Jl'&'\!Pds of Clean Burning Incendiary (CBI); 7) 
66l,OQ"q,m9ilnds ofnift:q~!lulosii'ii~},~-1 mililb'tllp~ynds oftritonal mixed with wax/tar; and 9) 15 
milliorl"'M,)Wds of M6 pioM1J;mt. S'o:#},~ of the chemicals included in the above materials include 
trinitrotoi&(~~-< aluminum, 2~methy-1 ;'3~~~,,trinitro benzene, dinitroto luene, dibutylphthalate, 
diphenylami'if~mitroglycerin,''t\t~oguanidihe, centralite, and graphite. The materials listed above 
are known to biN~gl:).ly reactive'~il~fording to material safety data sheets. Incompatible hazardous 
materials are store~r~~t~lose pn)~~}'hity to one another. There is no stability monitoring program 
in place for the M6 pfa~~!!ant4M;other explosives at the Site. Due to the deterioration of 
stabilizers in the M6 prO'P'~)I,;j)'jf~iind other explosives over time, the risk of auto-ignition increases 
as the explosives age. ·-:,:,:;:(:'' 

e. Site investigations also show that Explo Systems Inc. utilized Site property and 
buildings to perform sub-contract work required under the Demilitarization and Disposal 
Purchase Order Agreements (i.e., September II, 2011, December 2012 and January 17, 2013) 
between Explo and General Dynamics-OTS ("GD-OTS"). GD-OTS served as the primary 
2contractor under August 18, 2005, and March 17, 2011, demilitarization and disposal contracts 
between GD-OTS and the Army. Pursuant to work required under such agreements, M30 
propellant and bombs containing tritonal (aluminum/TNT mixture) were sent to the Explo Site. 
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· The M3o J:>roJ:>ellaiit ·and tritoiiai · coiita.iii soiiie otthe chdli!Cals (e.g:, iiHrocelliifose, 
nitroglycerin, and nitroguanidine) listed in item 9.d. Explo also utilized Site property and 
buildings to perform sub-contract work for Alliant Techsystems, Inc ("ATK or Alliant"). Alliant 
and the U.S. Army entered into a September 12, 2003 contract requiring Alliant to supply the 
U.S. Army with trinitrotoluene ("TNT") reclaimed from the tritonal included bombs over a 5-
year period. The above contract identifies Explo as a subcontractor who reclaimed TNT from the 
tritonal included in the bombs. Explo's agreements (i.e., July 24,2002, May 6, 2010) with 
Alliant also resulted in the shipment of nitrocellulose to the Site. Explo's agreements with 
Hercules (i.e., acquired by Ashland Inc.) also resulted in the of nitrocellulose at the 
Site. 

f. Site investigations show that the hazardous 
risk of an explosion, and injury to workers and 
that due to the handling and unknown storage 
has been compromised and the stability of 
Propellant Management Guide. According to 
Army Supply Bulletin: Inspection of Supplies 
Procedures -SB-742-1), materials sta.]?,JJity tested 

Site present a significant 
The investigations show 

lot integrity/identity 
udi\'r!iilt<><'.rl per the Army's 

stru1dards (U.S. 

Level D tested materials should be d'~J£~~)!.,sl of · 
explosion. In addition, materials sucffiiW'ffl.fi\o.c.ellulose 
degradation/aging process which lead;'{~fth~'1~f~;,qj' ?wvwc.c 

conditions at the Site andgr.~,ponderant d«4xnce"~j{~~i;!bat an . ··• 
materials are not addr9.§~~~Jfl,.fi~b%,Pear-te~@uri~&·~~,jt~~~t . , meeting a DOD 
explosives expmt stat@i:i!1at tJiec;fikelihood offJi:•mag~iiie exl1!&$.iOn increased within the next 2 

'.->>:·:<-;_·' -<-:-:.;-::~- :-:;;{'>:-;:.;.;-:·,·.;:·:· ·n·":"·' 
through 10 years duef9~~t.~bility cqp~ems incl\t~g'the loss oflot integrity and identity, and 
improper storage ex~osin'iW~~~ ex~~l~~~ t? ~eati®:~ moistur~. Duet? the vol~me of explosive 
and hazard.?¥~W!:·~}tV~Is, tli:e~~~})~i§%~?1~\~Y of~~&~ ma~enals, the ~ncoi?p~l!ble storage of 
such ma~$~~Jm••an<h'I:E~HPsafe•l).J;~Imtty to•c~-~ p~,pulatwns, there IS a stgmficant threat of an 
explosW~Jaiid injury fot@_£~ker~~}JJ~ Site, aff$~)lidents of the town of Decline, Louisiana. On 
Septemhi§Jj'~, 2013, the Lo\;ji~j~na CJ4~~;por declared the Site a state of emergency due to the 18 
million po~i')§ .. of M6 propel~®t and 6t[~).'.,!')Xplosives stored at the Site, and the safety risks 
presented to flf~i}:j,(izens and p~~.trrty o:f'tlfif'State of Louisiana. 

·-:??::~~?::>... \~~:}~~ 
g. Due to tif~!handling ;l:f\'('1 storage conditions of the hazardous materials described 

above, and the thre~ti~~i;~;:.xpl!'!~i'lt:fi and injury to Site workers on-site and nearby residents, 
the LSP commenced Ji'2%'\}~t,&${iocation proceedings against Explo Systems, Inc. on May 20, 
2013. The LM/NG commMC'ed eviction proceedings against Explo Systems, Inc. for 
delinquent rent and expenses on July 22, 2013. In addition, the United States Alcohol, 
Tobacco, and Firearms Bureau (ATF) issued a notice of license revocation on August 5, 
2013, due to a criminal indictment pending against Explo, and the improper storage of 
explosives at the Site. The Webster Parish, Louisiana, District Attorney's Office issued a 
criminal indictment against several ofExplo's executives and officers on June 10, 2013, and 
the criminal action is proceeding towards trial. 
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h:OnAugust 12; 20l3;Excplo·· filedfor.Chapter ll.baukruptcy. i!ltheUnitcd.SWes 
Bankruptcy Court, Western District of Louisiana, Shreveport Division, Case No.l3-12046. 
On September 23, 2013, the U.S. Bankruptcy Court granted the Louisiana State Department 
of Public Safety and Louisiana Military Dept./National Guard's motion to take possession 
of and confiscate all of Excplo 's excplosives located at Camp Minden, and possession of all 
leased premises and premises where the excplosives were stored. The Bankruptcy Court 
terminated all leases between Excplo and the Louisiana Military Depart./National Guard. On 
September 30, 2013, the Bankruptcy Court transferred title and ownership of the M6 and 
other excplosives stored at Camp Minden, La., to the Louisial;)Jlc.Military Department. The 
Louisiana National Guard ("LNG") is the component of tJ:J.~'t!@Uisiana Military Dept. 
responsible for the Site's management and activities .. /c'•'•'•'• 

'" :.:::::::;;::::>, 
,;::{' 

v. CONCLUSIONS OF LAWANBhETRRMINATIONS 

I 0. Based on the Findings of Fact set:fd*~~·~~ove, and t~~~aministrative record, 
• ::·>:·»·X•:•' "<;<··:-:·;:;:,:. 

EPA has determmed that: ·::o:8f:>i;".. ··••:::::i'••··· 
·-:;:~i:~i:t:::., ,-.-->::-' "<:::::~:~~~-~~~~::<-

a. The Excplo Site is a "facility" as definea::l;1y Sest~i;!P,1 01 (9) of CE'~~),A, 42 U.S.C. 

§ 960 I (9). ·~r~*tJ~?;; •• c~~t'~. • ·•:;:;::-
b. The contamination found a(the siX~··~~ identiffe9Hn the Findings of Fact above, 

includes "hazardous substances" as d2fi.ned iJyi:g;~.(<ttpn IOi(i;~)ofCERCLA, 42 U.S.C. § 

9601(14). / ••. ;;!};;;~;~···· •;;:J,,. .;::~-f::!~i:; ; '•); 
c. Each Resp&iii'dent is a'~pcrson" as'd~jjj:u'!.jd by Sectii)n 101(21) ofCERCLA, 42 

u.s.c. § 9601(21). • '%., n. ··~~wr · 
···-·,·· .• -:::.::;::::.... .,...,.,-,', 

:::r { ',•', , :•-:',>'c>'•',<•/X·;>, • '•~::.:-::~;,, 
d. Ra.~W:£ie~pQndent'i~<¥:f.~§pon$jJ1Je.Partyi:.\'!nder Section I 07(a) of CERCLA, 42 

•• ... ,·x•,·~.·),•,-:"'\'·"X·"""""'' ·.·.·:·-·.·,·_-?.' .......... :-.'<'·•· •,v,·.;. 
U.S. C .. .§~~~IJ7(a);'·afi:~·h>.J ointly:;f4vd severhlls&.H.i\bH~'1for performan~e of response action and 
for res~~~e costs incatji~U,.,andtBfs~~incurrect»'ittthe Site. 

·-:::~tt~~::.. ·::;:~~~~~-~~~·-: ··:::{~~~#~~~>. 
(1)lli;~~!??ndents AsrrV4M Inc.;•;~~~eral Dynamics-OTS, the U.S. Army, and Alliant 

Techsystems;·'1.'1l,~,,arranged fii'M(Iisposal";O'r treatment, or arranged with a transporter for 
transport for di~p\'l~~l or treatrij:it_ht, of hazardous substances at the facility, within the 
meaning of Secti~li':fiil2.(a)(3) ~:l!(tERCLA, 42 U .S.C. § 9607(a)(3). 

''<::::;:::::-. . ·> :<<·~····· 

e. The conditio~·~;~i[§~flted in Paragraphs 9.c through 9.f of the Findings of Fact 
above constitute an actual'b'f threatened "release" of a hazardous substance from the facility 
as defined by Section 101(22) ofCERCLA, 42 U.S.C. § 9601(22). 

f. The removal action required by this Settlement Agreement is necessary to protect 
the public health, welfare, or the environment and, if carried out in compliance with the 
terms of this Settlement Agreement, will be consistent with the NCP, as provided in Section 
300. 700(c)(3)(ii) of the NCP. 
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II. Based upon the foregoing Findings of Fact, Conclusions of Law, Determinations, 
and the administrative record, it is hereby Ordered and Agreed that Respondents shall 
comply with all provisions of this Settlement Agreement, including, but not limited to, all 
attachments to this Settlement Agreement and all documents incorporated by reference into 
this Settlement Agreement. 

VII. DESIGNATION OF CONTRACTOR, PROJECT COQ~~lNATOR, AND ON-SCENE 
COORDINATOR ~~Jfit: 

c:¢:g;~~a~~~Y' --
12. Respondents shall retain one or more con}J4J~t't~~!~~Q perform the Work and shall 

notify EPA of the names and qualifications of suc.h '((filfad'i5'f$.:within I 0 days after the 
Effective Date. Respondents shall also notify E.~$tofthe na~~~l~!t~ qualifications of any 
other contractors or subcontractors retained _t<:il;~rform the Work"l\:J;'~]li;st 7 days prior to 
commencement of such Work. EPA retains~~!{~)ight to disapprove Bf{ljpy or all of the 
contractors and/or subcontractors retained by''~~:!londents":J;f EPA dislfj?'p~Qves of a selected 
contractor, Respondents sh~ll re~ai~/.·~ ~if~erent e8;~Jf.<!~~?RJ~~a shall notifyf~~~ of that 
contractor's name and quahficatwnf>'iw;thm 7 days a~jlft'f:lii'PA's disapproval. <'Phe proposed 
contractor must demonstrate compifl\i@~j~iJh ANSI/X(lic E-4-1994, "Specifications and 
Guidelines for Quality Systems for Ei\i~i;i:lhlitii>J;ltal Data.'<S.l!/Hection and Environmental 
Technology Programs" (American Natr~\al sH\"{~:y;4, Jan~1f£~)~, 1995), by submitting a 
copy of the proposed 98Hl~~PtRr..'s QualitmManag~i)},j~]~[an (<'~¥P"). The QMP should be 
prepared in accorda,~~i'Witfi'·:''~~~. Requif'~m~~Jflj;~VQi1~1J;}~>Jv1aiiagement Plans (QA/R-2)" 
(EP A/240/B0-1 /002)~gr,.eqmval~{t~ docume~~~J,m as requm{d by EPA. 

'."-:·;"::-·,.... ;.~.;-~:;. \;~*r~: .. 
13. W}.i.bJp 10 dayslMter<,t~i£1Y:ff~,~tive D'~'t~~. Respondents shall designate a Project 

Coordin~t~i1:mf~~~t!:}!be r@~jl~~$'i'l51l'ftif\:1Winf§tj'2tion of all actions by Respondents 
requir~~~i%is Seffl~~y,zt Agt~;~;Went anti':s'~M::fubmit to EPA the designated Project 
Coordi~~~_r's name, ailtl~~~, teleP.J%?:11e numbe-r;· and qualifications. To the greatest extent 
possible;<U$~:£r~ject Co~iil~:!:o~ sff'ii':)~~"~ present on .Site or rea~ily availa~le during Site 
work. EPA-f~$Jl.)ns the nght'if~)hsappro~~ of the des1gnated ProJect Coordmator. If EPA 
disapproves of:iJ\\i,.pesignated~Qject Coordinator, Respondents shall retain a different 
Project Coordina't~~~~pd shalllt,ify EPA of that person's name, address, telephone number, 
and qualifications Wil;!Ug 7 diJ;$1!li:l'ollowing EPA's disapproval. Receipt by Respondents' 
Project Coordinator of'?~'jt\:'?JJ.~Ji~e or communication from EPA relating to this Settlement 
Agreement shall constitl.irt\:\~eceipt by all Respondents. 

14. EPA has designated Paige Delgado of the Response and Prevention Branch, as its 
On-Scene Coordinator ("OSC"). EPA and Respondents shall have the right, subject to 
Paragraph 13, to change their respective designated OSC or Project Coordinator. 
Respondents shall notify EPA 7 days before such a change is made. The initial notification 
by Respondents may be made orally, but shall be promptly followed by a written notice. 
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l5.ExceptasotherwiseprovidedinthisSettlementAgree;nent,.Respo.ndents .. shall. 
direct all submissions required by this Settlement Agreement to the OSC at: 

Paige Delgado 
On-Scene Coordinator 
United States Environmental Protection Agency 
Response and Prevention Branch (6SF-RR) 
1445 Ross Avenue 
Dallas, Texas 75202-2733 

Respondents shall submit 3 copies of all plans, s~~~f~~,:or other deliverables required 
by this Settlement Agreement, the Statement of WorJ$;(~'$'~W:'), or any approved work plan. 
Upon request by EPA, Respondents shall submit .su81Nfocuill~li:t~ in electronic form. All 
data evidencing Site conditions shall be submig~4),tb EPA in ~~~'?1t$mic form . 

. -::i~~~~~i;j~r:·· ··>.:(%tt., 
16. The OSC shall be responsible for'~~y~rseeing Respondents'(:)i;wplementation of 

this Settlement Agreement. The OSC shall ha:«~:~lfe authoriW vested iil'?~fupsc by the NCP, 
including the authority to halt, conduct, or direc(~~Y. Wpif~i~quired by ilf!§f§,j)ttlement 
Agreement, or to direct any other t:¢rnoyal action uii'ii¢£(~Wen at the Site. Affgence of the 
OSC from the Site shall not be ca~'~@!J'&f'~tpppage of«l'~rkunless specifically directed by 
the OSC. \o~: '•::. . < :i •. 

··::::::c. -·::~:::::;:.{:-.·. 

Ai ~·¥JJL woR®:To s£P:JER£oR:JifR~··· 
17. Respond~~fl~~:~:~';g~f{irm, at;?~t!fi~~~:·:iF~tt*(Yn:'::ecessary to implement the 

removal action as sei'f$;i(•ir the atti9hed Stat~~bt of Work, and this Settlement Agreement. 
The actions to be implerti~n1&~d g~[~~)Jy incluil~)\mt are not limited to, the following: 

,.:::~~[~f~~~[~M~~tti:i:~:::;.... <:~:~t~~i~f;~~-~:~I~~~~:~*-~~::::~tl~~:~;~:;:~::-. ·<:.:~~iib:: . 
. gl~esporldefi:W,i,:~~all coiJ:Q:!}Ct a remoyjj;\;:<J.pf!o'n of the following hazardous 

substa~r: pollutants~ii$!~::%onta!i'ijmtlPts curr~fittY stored at the Site to include: 1) 200 
pounds oi}~i;!mposition H'Qf,:@) lO'i;'Q;!~Rpounds ofM30 propellant; 3) 661,000 pounds of 
nitrocellufil®'M) 1.817-2.1'1ij!Won pB\ji9,s oftritonal mixed with tar/aluminum and TNT 
mixture and g~~:~~l;36 pounds ap~~tritona:i''lind tar mixture." 

b. In ad;~fi:lf~•tq on-sit~~~nd off-site disposal options, the Respondents shall explore 
and propose any and'tt!~lrt:>P.tt~~~~'for sale, recycling, and/or reuse for the materials listed 
above in Paragraph 17.a!''iN@''' 

·<-::::;·· 

c. Respondents shall generate and provide a proposed work plan that includes, but is not 
limited to staffing requirements and limitations, travel/mobilization costs and requirements, 
necessary equipment as well as availability/limitations of necessary equipment required and 
available materials, proposed disposal/recycle/reuse methods, total and itemized cost, and 
duration for each phase (if applicable), and timeline/schedule. 
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d·.·rimita!ioris CoriCefriiriii··me··;;orume.to.he··aisposea·or·snol1Ia.be.accol1nted'.for 
when calculating the total cost and time required for disposal, recycling, or reusing the total 
volume of materials listed in 17.a. Potential limitations are: 

- Minimum safe distance limitations on the maximum volume of material that can be 
disposed of at one time; 

-Limitations due to the maximum volume of material that can be disposed of each 
day, due to maintenance of the disposal areas or other reasOI).l).; 

/:;;qf:~~f~~;-=· 
-Permit and/or capacity requirementsllimitation~,~f:%fJ:vblume and/or location of 

:~~":;;,;:.~: :;;h~·;~:~~~~~( pi~. %~~~~p~t <he 

e. Respondents shall verify and of licerrs.~jj.,,and experienced 
personnel that will be available. The reflect c'iimRJJance with 
State and Federal statutory ·provide their pl$'Cess for 
ensuring compliance with State 

nm"" Contingency Plan -
, The following items must 

from the Site to address 
analysis for conceivable 

:rn~m,,ecommunication methods), (3) Call
me~)~m:sm with State and local authorities. 

,.,,.,,,,"'">V a·chiti<W,~t:~J •. nrM<eston•~s by which to gauge the work 
>O:~lnpl.ete the removal of 25%, 50%, 75% of 
of all materials listed in 17.a). 

·· .. : , Effective Date, Respondents shall submit to EPA for 
approval a draft the removal action (the "Removal Work Plan") 
generally described in 17 above. The draft Removal Work Plan shall provide a 
description of, and an ex]Jetl'iti<ms schedule for, the actions required by this Settlement 
Agreement. 

b. EPA may approve, disapprove, require revisions to, or modify the draft Removal 
Work Plan in whole or in part. If EPA requires revisions, Respondents shall submit a 
revised draft Removal Work Plan within 7 days after receipt of EPA's notification of the 
required revisions. Respondents shall implement the Removal Work Plan as approved in 
writing by EPA in accordance with the schedule approved by EPA. Once approved, or 
approved with modifications, the Removal Work Plan, the schedule, and any subsequent 
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modifications shall be incorporated into and become fully enforceable under this Settlement 
· · Agreement. 

c. Upon approval of the Removal Work Plan Respondents shall commence 
implementation of the Work in accordance with the schedule included therein. Respondents 
shall not commence any Work except in conformance with the terms of this Settlement 
Agreement. 

19. Health and Safety Plan. 

a. Within 14 days after the Effective 
and comment a plan that ensures the nr<>te,,t; 
performance of on-Site work under this "''"u"' 

in accordance with EPA's Standard Operating 
963414, June 1992). In addition, · shall 
Occupational Safety and Health 
Part 191 0. If EPA determines that it 
planning. Respondents shall incoqtor:at~:\l;ll 
shall implement the 

a. Respondents 
activities anif:~Jfain,.of 

<'<"',:,Y??/,V,i',•,•,•,•,·,;.:j/'.>, 

Re uirl'lmifrl'Wl'O'tl'::!®lit . 
2031, ~¢i~¥~ed May ilY&:~~f: · v,-;.•X.-_ .,...,.,.,._. •• 

(EP A/24GtR.c02/009, December . . "'-::::.;~;-_._ ·:-;~:::::;:~ ' ,•; 

·::..;,;:-;.· 

'esp011ae,ms ~it~tlsubmit for EPA review 
public health'~Q;,safety during 

A11ree~me:n. tt. This p'i~\):;,l)hall be prepared 
92850l~Qj. PB 92-

'·~'···?·.·. 
all currently apjjlltable 

regulations found at 29 C.F .R. 
also include contingency 

lll~P., .. n:comrrten,ied by EPA and 

nottficatw«:~t"fP A to ResP'O,:~x!ents · : . . 
only to procei'li1'f~l.S, conductecl'(lf:tter such ·a· ·uuu<-.awJu. 

b. Prior t:'~~t~~l:!~men<;~~bnt of any monitoring project under this Settlement 
Agreement, Respondetl$:~)1ll,H)~~bmit to EPA for approval, a Quality Assurance Project Plan 
("QAPP") that is consistt;"ilMWtli the SOW, and the NCP. Respondents shall ensure that EPA and 
State regulator personnel ariif' their authorized representatives are allowed access at reasonable 
times to all laboratories utilized by Respondents in implementing this Settlement Agreement. In 
addition, Respondents shall ensure that such laboratories shall analyze all samples submitted by 
EPA pursuant to the QAPP for quality assurance, quality control, and technical activities that 
will satisfy the stated performance criteria as specified in the QAPP. Respondents shall ensure 
that the laboratories they utilize for the analysis of samples taken pursuant to this Settlement 
Agreement perform all analyses according to accepted EPA methods. Accepted EPA methods 
consist of, but are not limited to, methods that are documented in the EPA's Contract Laboratory 
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Program (httf1://W:WW .e[Ja.gov7sl.lperfut1d7f1l"oirams/Cif11), sw 846 "t esi Meihodsior E:vatl.latlili 
Solid Waste, Physical/Chemical Methods" 
(http://www.epa.gov/epawaste/hazard/testmethods/sw846/online/index.htm), "Standard Methods 
for the Examination of Water and Wastewater" (http://www.standardmethods.org/), 40 C.F.R. 
Part 136, "Air Toxics- Monitoring Methods" (http://www.epa.gov/ttnamtillairtox.html)," and 
any amendments made thereto during the course of the implementation of this Settlement 
Agreement. However, upon approval by EPA, Respondents may use other appropriate analytical 
methods, as long as: (a) quality assurance/quality control ("QA/QC") criteria are contained in the 
methods and the methods are included in the QAPP, (b) the an!J<lWical methods are at least as 
stringent as the methods listed above, and (c) the methods h!J.1~Wgbn approved for use by a 

yl/?.y.·.·· 

nationally recognized organization responsible for verifi<;#Jjiji<:~nd publication of analytical 
methods, e.g., EPA, ASTM, NIOSH, OSHA, etc. Resp,~~~(ji{(~~~~all ensure that all laboratories 
they use for analysis of samples taken pursuant to tm~. 'S''i)ttlemeiii';~greement have a documented 
Quality System that complies with ANSI/ASQC~~f~94, "Speciff~~~lQns and Guidelines for 

• • -";.~~??.;..&>· • ··:·s"-::>·0-··. 
Quality Systems for Environmental Data Col\t,~S~@h and Envtronmental&:~\f.chnology Programs" 
(American National Standard, January 5, 1995}if~J!P "EPA RequiremenfS:f:Q~,Duality 
Management Plans (QA/R-2)" (EP A/240/B-0 I /OO~~March ~~]):], reissued "Kq~~;~006), or 
equivalent documentation as determi~~:9. by EPA. ER~;WJ}~~J)risider Enviroilli):~gtal Response 
Laboratory Network ("ERLN") labO'@l~fi~~~laboratorie~~g~redited under the National 
Environmental Laboratory Accreditatl~"hlr~:tr~ ("NEL/Xil~?;l},_ or laboratories that meet 
International Standardization OrganizatiB~ps0;k~¥Q,t.5) stan~?~. or other nationally recognized 
programs (http://www.ep~·.g9y/fem/accre-~,htm) llSi'iJ,l;~tJng thei~,W;tiity System requirements. 
Respondents shall en~JJ!i~~jJi:"ilti~li~:fteld meth~gplogi.~g\~tfl~l~d,in c6liecting samples for 
subsequent analysis ~g~~iiant totW~:~ettlemei}_$}4~(eillenhiWf~~nducted in accordance with the 
procedures set forth tn;;f.b~>,QAPP ~Rroved by'~f!~~ ·· 

'•::~~:~~~~~;~~:•, . )*1*~',' c'• ., '-:~~f~:~, 
c. l.{)l,)),!Ji;f,~.~~est, Re~iiiw#!!i~f~J.l~!J,.Prov1\:!~~~plit or duplicate samples to EPA and the 

State regutil.t~rW6~iih!:!ir auih~zed repf'&s~tativ&s~,, Respondents shall notify EPA and::"' 
.-·:-:-:::~:·;::~···' '<·:"::~:;;::::>. . ~1:{·:~::::.... • '.•;;;~;;:;:::::~~;., •,:.· . • • 

State r~~:!ilators not leS~"J:Ja~n Hll.!'t';~.m advan(tj;)~'j)f any sample collectiOn activity unless 
shortei'Q;~ljfe is agreed t~i.~y,EP Rf~}J'uaddition, EPA shall have the right to take any 

, , ·.•,•,.v.;,•. v.v,>,>• vj,;vf.•,>, 

addttwnal"$:!l:uwles that EPJWft:xems rt~~~;!,!sary. Upon request, EPA shall provide to 
Respondents'§p)it or duplicaf(@:~~mples'''&"fany samples it takes as part of EPA's oversight of 
Respondents' iili'~t~mentation'<$.~:}he Work. 

:·,\:~~~fi.;~~~:;::\ J~i~~~~ 
d. RespondertWil!b~Il.*.tt§;thit to EPA the results of all sampling and/or tests or other 

data obtained or generatlii~Mw:br on behalf of Respondents with respect to the Site and/or the 
implementation of this Se'ttlement Agreement unless EPA agrees otherwise. 

e. Notwithstanding any provision of this Settlement Agreement, the United States 
retain all of its information gathering and inspection authorities and rights, including 
enforcement actions related thereto, under CERCLA, RCRA, and any other applicable 
statutes and regulations. 

21. Post-Removal Site Control. In accordance with the Removal Work Plan 
schedule, or as otherwise directed by EPA, Respondents shall submit a proposal for Post-
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·· RemovaJSite···Gontrolwhich shall include, but not belimitedto:a). a.£o~t:Site..GQntrQ.l ... and 
Implementation Plan specifying the objectives, and who is responsible for implementation, 
monitoring, inspection, reporting and enforcement. Upon EPA approval, Respondents shall 
either conduct Post-Removal Site Control activities, or obtain a written commitment from 
another party for conduct of such activities, until such time as EPA determines that no 
further Post-Removal Site Control is necessary. Respondents shall provide EPA with 
documentation of all Post-Removal Site Control commitments. 

22. Reporting. 

a. Respondents shall submit a written progress rep~j:t''to EPA concerning actions 
undertaken pursuant to this Settlement Agreement ex¢f&;:t4\J:!,day after the date of receipt of 
EPA's approval of the Work Plan until terminatioJJ. '6'{\this S'Htl.e.ment Agreement, unless 
otherwise directed in writing by the OSC. The~@~ports shalf'ii~$:<;:ribe all significant 
developments during the preceding period, J~4tJtiifng the actions p~f:fwmed and any 
problems encountered, analytical data receiv\{~fluring the reporting'p~~iQd, and the 
developments anticipated during the next repO'fti(i,J,g period,;}qcluding a:·•if~lJ:%.~ule of actions 
to be performed, anticipated problew.s, and planri'e~:;;e.sRH.J.tl~rts of past or'''&ti,£ipated 
problems. •'ili~;:,, ·~:;;~:.@> 'W 

23. Final Report. Within 2Id~&im.f~tj•<;:.gmpleti;@~fall Work required by this 
Settlement Agreement, Respondents sH~\1. subtrti~:f;'ot.EP A !'d~ieM' and approval a final report 
summarizing the actio\1({;~~\<:~n:Jo compi'W~ith th1~1~:~$ni<tnent'~~reement. The final report 
shall conform, at a m#\fit't'rii';~itil the re<l~tki<'ninr$i~~tif'~r~J~)n Section 300.165 of the NCP 
entitled "OSC Repdlitsj'{:, and EPA.':quidance*~i~\?Superfuii'd)Removal Procedures: Removal 
Response Reporting -"'J%Q{.,REPS.$d OSC R~~Rrts"- OSWER Directive No. 9360.3-03, 
June 1, 1994), .... .Ipe finalM'iJwtlilf~h'oincJude ag3'1:ld faith estimate of total costs or a 
statemen}~.gj~ilfi~t~llts ii&\t~~df~26m~b¥~Ag *1~ the Settlement Agreement, a listing of 
quant~illfld .types~5f@t~eri!l:l.$ff:W:novedil~~ff;f v6r ha~dled o~-S.ite, a discuss_ion of 
remova~$? disposal opW~.~.£ conS!~~~ed for those matenals, a hstmg of the ultimate 
destinatiO'i~f'%{those materr~ha pre·s~~~3)tion of the analytical results of all sampling and 
analyses peff.i!W.~d, and accllmpanying@'lpendices containing all relevant documentation 
generated duriii.gi<'tl'!.~ removal1\91ion (e.g., manifests, invoices, bills, contracts, and permits). 
The final report ~ff'~lk:also inctua\\ the following certification signed by a responsible 
corporate official of~''B:.e.spo.n'\f~.ih or Respondents' Project Coordinator: 

"I certify under~;~f~t{§>':f law that this document and all attachments were prepared 
under my direction or supervision in accordance with a system designed to assure that 
qualified personnel properly gather and evaluate the information submitted. Based on my 
inquiry of the person or persons who manage the system, or those persons directly 
responsible for gathering the information, the information submitted is, to the best of my 
knowledge and belief, true, accurate, and complete. I am aware that there are significant 
penalties for submitting false information, including the possibility of fine and 
imprisonment for knowing violations." 
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24: orr~site shipiiients. 

a. Respondents may ship hazardous substances, pollutants and contaminants from the 
Site to an off-Site facility only if they comply with Section 12I(d)(3) ofCERCLA, 
42 U.S.C. § 962I(d)(3), and 40 C.F.R. § 300.440. Respondents will be deemed to be in 
compliance with CERCLA Section 12I(d)(3) and 40 C.F.R. § 300.440 regarding a shipment 
if Respondents obtain a prior determination from EPA that the proposed receiving facility 
for such shipment is acceptable under the criteria of 40 C.F.R. § 200.440(b). Respondents 
may ship Investigation Derived Waste (IDW) from the Site to,.an off-Site facility only if 

/.V.>:X•,>> 
Respondents comply with EPA's "Guide to Managemen,\£iW:Vestigation Derived Waste," 
OSWER 9345.3-03FS (Jan. 1992). A$W" 

,,;i';{~~;'~tt{;S:;.. 

b. Respondents may ship Waste Material f~it'RtlK~ sW~tg,,an out-of-state waste 
management facility only if, prior to any ship111lf~'&~hey provi<f¥'~~itten notice to the 
ap~ropr~ate stat~ enviro~mental official in t~~l~iving fac~Iity's~'~\),and to the OSC. 
This wntten notice reqmrement shall not appf~i£o any off-Site shipni<?clJ;!§,when the total 
quantity of all such shipments will not exceed''~f!:;fubic Yl}J:iJJ!. The wiit(ejj,notice must 
include the following informat!on, Jfavailable: ('f:~~~J)}~~~nd Iocation"'S~;tke receiving 
facility; (2) the type and quantity <)'f~~·!l$te Matena}•~~J;'?.JX~fshipped; (3) the schedule for the 
shipment; and (4) the method oftri'i~~~~il~t~jgn. Respdi{if~ts also shall notify the state 
environmental offi~i~I refere~ced ab6~~~tn'dS1:J$~2SC of~(W~ajor changes in t~e. shipment 
plan, such as a deClswn to ship the Wa:st~Natett:Xl!itP. a differ~pt,out-of-state facility. 
Respondents shall prq:);J~~~t~I\Y:l:o/.!itten n6{~~f. afte~;}J.t~~):'\'J.£,d ;r1~_.e contract for the removal 
action and before th~:ii'l.aste Mati:lrial is sh1~ped>.@.~7· ''''''~''· 

. .,.,,w ·~~li~f~~f/,h .. ::1~;~;~~.:. ,,,({~ss . ·%~· 
25::;:•~f:'$1tll''iSile,.or ariyii?i:tfi~f''feli1':'i?t~~erty ~¢re access or land, water, or o11,,., 

resourottfsf,..f~~triififlis~are ;{~'&ed, is oW'Ifi.d:~lilr2ifutrolled by any Respondents: 
(:iiff~;~i~C: ·-:~~:l&t::;, ·/x;t~r~~::.. ·-:-~~~:~;:· 

a:'<S:l.ich Respondeii~~'Shall, ctl'i'funencing on the Effective Date, provide the United 
·.:-~·:->;< -:v~~-:-~·- ··:~~·;·:-:•. 

States, the State regulators, 'aml:. the ottref;Respondents, and their representatives, 
·.:~;:.,;;:;<:-~. ·.,.;r:;::~ . "·::..:;-· • • 

contractors, antt,;~:\!.bcontracto~$.$'f"ith access at all reasonable times to the Site, or such other 
real property, to'eQ:Y:g.uct any ~~l;j)'vity regarding the Settlement Agreement including, but not 
limited to, the folloW\hg actiyi'ff¢s: 

··:*~f~@~i:~/{iff:~~~{J~f 
1) Monitoring the::'~$tk; 

2) Verifying any data or information submitted to EPA; 

3) Conducting investigations regarding contamination at or near the Site; 

4) Obtaining samples; 

5) Assessing the need for, planning, or implementing additional response actiuu:o al 

or near the Site; 
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.... 6).Assessingimpl<;mentation.oLq)Jality.as.S.\Jtanc:.e .. a.n<iq!JaJityco!ltroipr[lcticesas 
defined in the approved QAPP; 

7) Implementing the Work pursuant to the conditions set forth in Paragraph 63 
(Work Takeover); 

8) Inspecting and copying records, operating logs, contracts, or other documents 
maintained or generated by Respondents or their agents, consistent with Section X (Access 
to Information); 

9) Assessing Respondents' compliance with theJ?.~#}~fnent Agreement; and 
~··-··>>:-:;. 

I 0) Determining whether the Site or other reS:j,it6;~~J!:i.s being used in a manner 
that is prohibited or restricted, or that may neec!A:§l \?e prohibif@'i\f:i~rrestricted under the 

Settlement Agreement. if·f¥1 '<:~!©if{~:,. 
26. Where any action under this Settleii)~nt Agreement is to be'lif:e*f9rmed in areas 

owned by or in possession of someone other thliit~~.spol,),~~~~s, Respond~@~~l'hall use their 
best efforts to obtain all necessary,:ff.~~.s:ss agreemeiit~·:w:tff!Jill 0 days after t1t~iEffective 
Date, or as otherwise specified in W~~til})s:;l:Jy the OSC:(:;~~spondents shall immediately 
notify EPA if after using their best ~rf<?If~fbc~yare unabl~Jq obtain such agreements. For 
purposes of this Section, "best efforts;'.it.clud~§~~he:Paymerit)!pfreasonable sums of money 
in consideration of acc~Jl.~:~?Rs;spondents~~t\all desBm1:>.~)n wd1i~l?;Jheir efforts to obtain 
access. EPA may as.$.¥{ft;R~~PPP:<ients in g~fujnglj:M&~~M'if>.Jhe dft(mt necessary to effectuate 

/•~·'>'•'• •'<· "·'•'h'N, .·.v.-.·, ,·-•,•, •'o~····· •;'•'•'-'•'~'>'. 

the response actions'fl:~~cribed 1tt•:tl;)is Settle'iiJl)J1;@\:greemenW)i:tsing such means as EPA 
deems appropriate. R~~Rgndents\*~all reimb&f$~ EPA for all costs incurred, direct or 
indirect, by the United St~te.s in,J:iif,a.ining suclfil:i!cess, including, but not limited to, the cost 
of attorney;#ttt~Jit!tdothe aillifMfi~r'@6i{~~y corl.W!i.eration paid or just compensation, in 

.r.,,,,.,•,•,•-;,•,v.•,{yt.<;•.•.r.r'•V.'·'• ·.·.y.v.·.•,• ·--->···~-:-.• · ... _ _ .•,v.c_.. 

accor~~lWwiffi t11eiipfj?~~~dure$j[!h.Sectioff~i'¥&~fiiyinent of Response Costs). 
·~~~~~~f;[:;~, ·-:::~;}~~~~::;., ~<~~~~:1~:->., '··::::;:?:'· 

27%.l~!Jltwithstandili~~y pr<i'9.:~~(Jn of the Settlement Agreement, EPA retains all of 
its access iU:lwities and rig'\it%incllitlti& enforcement authorities related thereto under 
CERCLA, RCl~gh.and any otlf~r!applicii15le statute or regulations. 

·;;tf~~f~);;~, ,;~~, ACCESS TO INFORMATION 

28. Respondents slj.~JMfirovide to EPA, upon request, copies of all records, reports, 
documents, and other information (including records, reports, documents, and other 
information in electronic form) (hereinafter referred to as "Records") within their 
possession or control or that of their contractors or agents relating to activities at the Site or 
to the implementation of this Settlement Agreement, including, but not limited to, sampling, 
analysis, chain of custody records, manifests, trucking logs, receipts, reports, sample traffic 
routing, correspondence, or other documents or information regarding the Work. 
Respondents shall also make available to EPA, for purposes of investigation, information 
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·gathering; ortestimojjy; their employees; ·agents, or representatives with knowledge of 
relevant facts concerning the performance of the Work. 

29. Privileged and Protected Claims. 

a. Respondents may assert that all or part of a Record is privileged or protected as 
provided under federal law, provided they comply with Paragraph 29.b, ana except as 
provided in Paragraph 29.c. 

b. If Respondents assert such a privilege or "'"''t"···t 
the following information regarding such Record: its 
affiliation (e.g., company or firm), ana address of 
recipient; a description of the Record's contents; 
a claim of privilege or protection applies only · 
provided to EPA in redacted form to mask . · 
Respondents shall retain all Records that · 
has had a reasonable opportunity to dispute 
dispute has been resolved in Respondents' 

c. Respondents may make 

shall provide EPA with 
; the name, title, 

each addressee, ana of each 
or protection asserted. If 

the Record shall be 
nm,tlo·n only. 

~rotect€~a until EPA 

to, all sampling, analytical, 
1•10u._.,_,,u10 data, or the 

Site; or 

are required to create or generate 

may assert that all or part of a 
'"""vu XI (Record Retention) is business 

in accordance with Section I 04( e )(7) of 
C.F.R. § 2.203(b). Respondents shall segregate 

therec•tsubmittea under this Settlement Agreement 
confidentiality claims. Records submitted to EPA 

determined to be A will be afforded the protection specified in 40 C.F.R. 
Part 2, Subpart B. confidentiality accompanies Records when they are 
submitted to EPA, or notified Respondents that the Records are not confidcntid! 
under the standards of I 04( e )(7) of CERCLA or 40 C.F.R. Part 2, Subpart B, the 
public may be given access to such Records without further notice to Respondents. 

31. Notwithstanding any provision of this Settlement Agreement, the United States 
retain all of its information gathering ana inspection authorities and rights, including 
enforcement actions related thereto, under CERCLA, RCRA, and any other applicable 
statutes or regulations. 
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XL RECORD. RETENTION 

32. Until 10 years after the Effective Date, Respondents shall preserve and retain all 
non-identical copies of Records (including Records in electronic form) now in their 
possession or control or that come into their possession or control that relate in any manner 
to their liability under CERCLA with regard to the Site, provided, however, that 
Respondents who are potentially liable as an owner or operator of the Site, must retain, in 
addition, all Records that relate to the liability of any other person under CERCLA with 
respect to the Site. Each Respondent must also retain, and i,nstruct its contractors and 
agents to preserve, for the same period of time specified i:!!?'~~Jif-all non-identical copies of 
the last draft or final version of any Records (including:~iK{ords in electronic form) now in 
their possession or control or that come into their p()$$~~~i&~;Q.r control that relate in any 
manner to the performance of the Work, providec),hoWever:•''tl"i~t.each Respondent (and its 
contractors and agents) must retain, in additiogi~~pies of all dff~~gxnerated during the 
performance of the Work and not containedJnii(li'iS"aforementioned''R'\1.~ords required to be 
retained. Each of the above record retentioifir?quirements shall apply~~~gardless of any 
corporate retention policy to the contrary. c:;i:;: ~fO: ';; :::;: 

33. At the conclusion oftheii@:~~})J,Uent rete~fi~!?:'~i-fi~d, Respondent~§hall notify 
EPA at least 90 days prior to the M~~£~tit~qnpf any R~i\~~4~, and, upon request from EPA, 
and except as provided in Paragraph 2S;,Respi:m9ents shal]g(l~liver any such records to EPA. 

:.:::::>. . . -<:::; '.~:~:;:;. '\:!;~~~::;:. 

34. Each RespqJX{9~W~~[tifies indtY,jdually.Qi4~~$Y1thelf~~t:of its knowledge and 
belief, after thorougl;j:f~tjtilry'i'''ift:Jws not alf~~yd,,J#ittiliif&'<f~tq.,i:;carded, destroyed, or 
otherwise disposed''&:'ffiJWY Reco"Fil_~)(other t!f@iii~i!iltical copl~~) relating to its potential 
liability regarding the'~jX\l.~ince ~Q:~ earlier of'ji\:)~ification of potential liability by EPA or 
the filing o(~}tiJitgainst"'i'Vf~ga~Qj~gc;.~~~:~ite arl~•\tl)at it has fully complied with any and all 
EPA req!!~®1!dil:fllJ:f9.~J?atf6fi1f~~li:'r<flrtif:'t~~~jte p~suant to Sections 1 04( e) and 122( e) of 
CER<:;r(~Wf2 u.s.C'gf:~W.~04(~Jti}Bd 9622(e•fi~l:!i:l Section 3007 ofRCRA, 42 u.s.c. § 

6927. '{~~~%ik ···•%tffJt,~}. ?f~[l~it•: ··.;.;: 
·:;;;~~~:·. XII. ·\~;<;:;OMPl3tANCE WITH OTHER LAWS 

"·\~~@f~:::;,. . -~~*i~~~::. '</ 

35. Respo1(4~QtS shall R&rform all actions required pursuant to this Settlement 
Agreement in accor(@se witjj':'#\1 applicable state and federal laws and regulations, except 
as provided in Sectioi?l~t(tf)!$'fCERCLA, 42 U.S.C. § 6921(e), and 40 C.F.R. §§ 
300.400(e) and 300.415d)@'Jhaccordance with 40 C.F.R. § 300.415(j), all on-site actions 
required pursuant to this Settlement Agreement shall, to the extent practicable, as 
determined by EPA, considering the exigencies of the situation, attain applicable or relevant 
and appropriate requirements ("ARARs") under federal environmental or state 
environmental or facility siting laws. Respondents shall identify ARARs in the Removal 
Work Plan subject to EPA approval. 
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XIII. . EMERGENCY RESP6NSEANDNbTiFICATI6N6FkELEASES 

36. In the event any action or occurrence during performance of the Work causes or 
threatens a release of Waste Material from the Site that constitutes an emergency situation 
or may present an immediate threat to public health or welfare or the environment, 
Respondents shall immediately take all appropriate action. Respondents shall take these 
actions in accordance with all applicable provisions of this Settlement Agreement, 
including, but not limited to, the Health and Safety Plan, in order to prevent, abate, or 
minimize such release or endangerment caused or threatenedc;;l:ly the release. Respondents 
shall also immediately notify the OSC or, in the event of Ja!f<lif~r unavailability, the Regional 

•'••?>¢v,,:· 

Response and Prevention Branch, EPA Region 6, at 1:.~t~~PA-SPIL (or 1-866-372-7745), 
of the incident or Site conditions. In the event that R.~~~ti'li\it~.nts fail to take appropriate 

• • • '·~·'-'·:"'">··· ··:-::;;~-:,.,>;·.. • • 
response actiOn as reqmred by this Paragraph, and,fiFA takeS'<:~~"h actiOn mstead, 
Respondents shall reimburse EPA all costs o(mi~?~sponse act'f&'tt~~t inconsistent with the 
NCP pursuant to Section XIV (Payment of ~jpirnse Costs). ···~,~~~'' 

·-:~~*;;,.. ··:·~~:~~::~.·. 

37. In addition, in the event of any rel.?ii$:~::,of a hazar+)ous substanlll:tfrom the Site, 
Respondents shall immediately the OSC ;t~f~~,()~jW/~tsPIL (or 1::"§~~;~72-7745), 
and the National Response • . 424-880'2{AiR'li"Sfiondents shall submit a written 
report to EPA within 7 days after setting'~i;tl;l the events that occurred and the 
measures taken or to be taken to . · or lti~~Qgerment caused or threatened 
by the release and to prevent the a rel~ii'lf~<·. This reporting requirement 
is in addition to, and · · · of, · u)~'~) of CERCLA, 42 U.S.C. § 
9603(c), and · Right-To-Know Act 
of 1986, 42 U.S.C. 

Date, Respondents shall pay to EPA 
shall be made by Fedwire Electronic Funds 

ofNewYork 

Account
SWIFT address= FRNYUS33 
3 3 Liberty Street 
New York, NY 10045 
Field Tag 4200 of the Fedwire message should read "D 68010727 Environmental 
Protection Agency" 
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and.shaU . .referenceSite/SpiU.IDN+Jmber A6GH andth.eEPA (!ocket.l)\!mberJor this .:Jstion, . 
Respondents may note the availability to make payment by ACH. For ACH payment: 

Payment by Respondents shall be made to EPA by Automated Clearinghouse ("ACH") to: 

PNC Bank 
808 17'11 Street, NW 
Washington, DC 20074 
Contact- Jesse White 301-887-6548 
ABA= 051036706 
Transaction Code 22 - checking 
Environmental Protection Agency 
Account 310006 
CTXFormat 

.. ;:::f~I~1ij;:r·· 
and shall reference Site/Spill ID Number A6G~i~pd the EPA docket niiin;l:~l><r 

··:::tt:: .. 
For online payment: 

Payment shall be made at https://w~:%i'fp~y~gQv to th~\J<§~~~': account in accordance with 
instructions to be provided to Respond~gt,s''fiY!EP.A· · 

b. At the time of paymept,;;:);\l)~pondents iil.l\l,:Jsend h~tt~~l;~!Jat p~Yfue+lt has been made to: 
~::::i~ii~tf~~~f~:~;~;m~~t:;., \;~i~f:.;:. ,.::f:i~%~~~t~:::::~:~.:~f~f~:::;;;-,.' ·~::;;:>~ 

Sectiq~i~tiief, Erl'f1J!9ement A'@~~.S,l:[~nt ( 6SF:ii~f.'i~ 
U.S. EF~:);~.egion 6K; ;;,@ ·.·.· 
1445 Ross~:ve., S\l)t~UOO :1); 

. ;,~~Dallas, Texark!iZ02~2'133 . \~{};; 
.<:::(:)~{l~~~~::;;;:::~:::;;:;~~f:~t::;:;... ·<{~~~~~~:;.·. ·-~~;~_:~;:;::;~;;;. "-:(·::·· 

and to<:lli,~{EPA Cincinn~n::finarice@[fice by emi@t.~at acctsreceivable.cinwd@epa.gov, or by 

mail to :·'~i~r~~i';· . .'''''ii~fJ::~. i,;, {j:. 
···:~A Cmcmnan:i:Rtnance Office 
J~}&lartin Luth~~fking Drive 
Ci~&iln<J.ti, Ohioi~§268 

c. The total amount t::;~~~~i.@l~~espondents pursuant to Paragraph 38.1 shall be deposited by 
v •,>'";. 

EPA in the Explo Site Spediii:Y Account to be retained and used to conduct or finance response 
actions at or in connection with the Site, or to be transferred by EPA to the EPA Hazardous 
Substance Superfund. 

38.2 Payments for Future Response Costs. Respondents shall pay EPA all Future 
Response Costs not inconsistent with the NCP. 

a. On a periodic basis, EPA will send Respondents a bill requiring payment that 
includes a costs summary (standard cost accounting summary), which includes direct and 
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rnarrea·c&stsincurreaby EPA, all.dTiS coll.tractors, ·ana tfie Department ofJlisHCe. 
Respondents shall make all payments within 30 days after receipt of each bill requiring 
payment, except as otherwise provided in Paragraph 40 of this Settlement Agreement. 

b. Respondents shall make all payments required by this Paragraph to EPA by 
Fedwire Electronic Funds Transfer ("EFT") to: 

Federal Reserve Bank ofNew York 
ABA= 021030004 

t~{i~l~~:::YUS33 .·. \,(, 
Field Tag 4200 of the Fed wire me:!>.~~~~ should readl~t~,.68010727 Environmental 

Protection Agency" ·:4,f? '':\:'"~~'t,,. 
and shall reference Site/Spill ID Number A6GWM\l.Jhe EPAApcket num1J¢)l::for this action. 
Respondents may note the availabilitx.to make pa~tii~!}},,bX~~Ft. For ACI~'~\'~ent: 

~*~~~i?i~_:~;:;:;.~, --::;q;~~$i,:~j:>Y '<<·>>" 

Payment by Respondents shall be mai:\~}iQ''~f.A by Autom~l~4 Clearinghouse ("ACH") to: 
'-;=~:g:::; .. ,.<::=:~=m~~::;:o_ <>;:;~i~~~~::. 

p80N8C!B71~nkSt·ree .. t,.· ... NW ;;, ,;i~];>, :;~,~.~:»)%"','.·,··.·~· ' ;::::.'.·.'·.' •. ~.~.·,','·"· •'<·::;;;.'.:;;;.:>.·. '' . ~ . ···;~;:.:::::::~~>> •. 
Washing!~w~Beti2om 4 '.:h . ,,;,,, ':Y;:'-"''" '"-':-/} 
Contil~kf'':f;sse Wh'ite 301-887~fi~~~f:V .·*--liif&;@2:c 

,., •.. 
and shall ref~t:¢nce Site/Spill''l]):;Numbe~l~6GH and the EPA docket number for this action. 

··:·::~~~~f~>·.. ·-:~j~~~r:> "<<<-:· 

For online payriltrQt;. B't: 

Payment shall be m:J~~~~~~R~f~L.pay.gov to the U.S. EPA account in accordance with 
instructions to be providea%lt:fRespondents by EPA. 

·-:~:~::-" 

c. At the time of payment, Respondents shall send notice that payment has been made to: 

Section Chief, Enforcement Assessment (6SF-TE) 
U.S. EPA, Region 6 
1445 Ross Ave., Suite 1200 
Dallas, Texas 75202-2733 
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· ·· ·· and .to.theEPACincinnatiFinanc.e OfficebyemaiLatacctsreceivable.cin:wd@epa .. gov, or by 
mail to: 

EPA Cincinnati Finance Office 
26 Martin Luther King Drive 
Cincinnati, Ohio 45268 

d. The total amount to be paid by Respondents pursuant to Paragraph 38.2 shall be 
deposited by EPA in the Explo Site Special Account to be retaiiJc"'d and used to conduct or 
finance response actions at or in connection :with the Site, or.t4;~.~·'transferred by EPA to the EPA 
Hazardous Substance Superfund. < ~W 

e. Prepayment of Future Response Costs - PreP~Ylhe~l~tB.uture Response Costs in the 
amount of$300,000, shall be made in accordanc~*'~tr this Paragtl\:nh~,In lieu of paying future 
response costs in accordance :with Paragraph 3.$,\~::fM- (d), the RespilMents shall, :within 30 days 

:'"•.'•.',N,;,N.· ',•,•,•,·;~ 

after the Effective Date, shall pay to EPA $30Qm.Q'o as prepayment of Fi:iiii!l'e Response Costs. 
Payment shall be made in accordance :with Paragt~pp38.l(a),The total airl~~E!shall be 
deposited by EPA in the Explo Site Future ResporiW~9sts,$p~dial Accoun('~he~e funds shall 
be retained and used by EPA to cond~~Mr finance re$JfqJ;j§@~6tions at or in corifi@i:tion :with the 
Site. i! @;; 

f. On a periodic basis, EPA :w}~~!I;~~~~~h~ev.ts :~ifi$eguiring payment that includes 
a costs summary ( stand<llilJ9:<'l)lMccountin~l~J)mmary)~~'WNeh inciti:~~~ direct and indirect costs 

.<·.·,;;•.•,·.v.•,v';v/.V.· •,>,•,?._ .?.'.•.<•._,.;.,·.v,·,•-•.. •.•,-,·. 

incuiTed by EPA, ang~W;;~tfiiti'll~!9l;~, and th~i'ffi(~-erit()~~:w>Jice: Respondents shall make all 
payments :within 30 ·~~g~after re~~f?,t of each'J?f.U£#.#quiring paYfrfent, except as otherwise 
provided in Paragraph'\f{t~f this S~f.l:,ement Ag'i'~~jp.ent. 

/..... ·-::it~!~~~> .. -;-~i~~J;:~r~:>:>:: .. -. ;==~~@1t. 
R'i§.BAAMittU~.hall nr<®lff!:l.,llp:iyt!f~IJ:t~ reqi1Jtsd by this Paragraph [38.2(f)], to EPA by 

Fed:wir.e:~I~Etroni~''E~Ms Traii'Sf:er ("EFf'';):t&} . ' 
~l~~~r- "-:~:~;~~~~~!~::::.. ~~::~~~~\::-. . .. ,:;;~~t> 

'''$1~:~*''· Federal Res~iW, BanR\lif?Ne:w York 
'''{'~r~~~A = 021orQ'~~~ ~'"r~;t; 

':l&'®ount = 680 f@.o/27 , 
'"'?-%•'"• , •• ,.,, 

SW(t!fJ: address i,;ff;RNYUS33 
33 L'f~~~ Stree,Q;~W 
Ne:w Y6t~};~,¥i($P045 
Field Tag'$~'QJlf8':fthe Fed:wire message should read "D 68010727 Environmental 
Protection Agency" 

and shall reference Site/Spill ID Number A6GH and the EPA docket number for this action. 
Respondents may note the availability to make payment by ACH. For ACH payment: 

Payment by Respondents shall be made to EPA by Automated Clearinghouse ("ACH") to: 

PNC Bank 
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.. 808l7'11 Street,'NW 
Washington, DC 20074 
Contact- Jesse White 301-887-6548 
ABA= 051036706 
Transaction Code 22 - checking 
Environmental Protection Agency 
Account 31 0006 
CTX Format 

and shall reference Site/Spill!D Number A6GH and the EP Mil~ket number for this action. 

For online payment: '· ,~~J·;r~r~;~~~' 
Payment shall be made at https://www.pay.gov tg,~~~~U.S. EPA a'&~,):JHt in accordance with 
instructions to be provided to Respondents by .Ell?~~-· ··~~\1S«,, 

:~tl~t~· -.;~w~~~t:~;.:, 
At the time of payment, Respondents sltii~l~~~~nd noticj;,_that paymeii.llhJls been made to: 

'<::t{~~::" .:}~f;~@J~: '{;f::~:>". 
Section Chief, Enforq~Jl:t~.nt Assessmeliji;&§.$~%-'rB) 

U.S. EPA, Region 6. :::;~~~1:~~%-~~t::::>:,,"' ·:<::~;~1~~:::~--
b:~~ R~~x~;;s~o~t~if~~ ''t~·~%~, 'i~'iq~·~·.'~>. 

as, . .::i'.•~;~:;~,. - \~&~t,h "i~~~~,;;.,.. ''~fk,,. 
and to the EPA CinciiJ&~1¥'1.l'ilf~.I;~Office !Jy?{.i'lmaiL,I{t'ii&litsl'eceiva01e.cinwd@epa.gov, or by 

mail to: ~~~~;, ·~;~~) ··•·t~f~Jt"' ·••z!~&J$ 
EPA Cin:c'iii'hati FinM'te Office ·~·~k. 

~JJl~~*~w~~~~e~~~~-~!~t~~q~:w*;:~~. 
g~i~f~er EPA issueS:*~~. Notie~l!!tfCompletion of Work pursuant to Paragraph 90 and a 

final account,!~$. of Future Re~i~nse Co~J:l.b~including crediting the Respondents for any amounts 
received undet{~ijpgraphs 38.2.(~~ or (f), EPA will remit and return an unused amount of the 
funds paid by thll:!:R;~spondents Jiii(i;l>uant to Paragraphs 38.2(e) or (f). 

·-~=~:::?~·; ·:•'->:;>· 

39. Interest. r~:~}e.ev\'i;n~~that the payment for Future Response Costs are not made within 
30 days after Respondent~~J.~~~(pt of a bill, Respondents shall pay Interest on the unpaid 
balance. The Interest on Future Response Costs shall begin to accrue on the date of the bill and 
shall continue to accrue until the date of payment. Payments of Interest made under this 
Paragraph shall be in addition to such other remedies or sanctions available to the United States 
by virtue of Respondents' failure to make timely payments under this Section, including but not 
limited to, payment of stipulated penalties pursuant to Section XVII (Stipulated Penalties). 

40. Respondents may contest payment of any Fnture Response Costs billed under 
Paragraph 38 if they determine that EPA has made a mathematical error or included a cost 
item that is not within the definition of Future Response Costs, or if they believe EPA 
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incurred .. excess .co.sts .. &s .a .diJ:e.ct.resu.lt.of<!!J..l~PA .. a<:ti.qntha.! .. was .. in<:Q.nsi$te!;lt.Wcl.tb a..sPe<;ifie .. 
provision or provisions of the NCP. Such obje<:tion shall be made in writing within 30 days 
after re<:eipt of the bill and must be sent to the OSC. Any such objection shall specifi<:ally 
identify the <:ontested Future Response Costs and the basis for obje~;tion. In the event of an 
obje<:tion, Respondents shall within the 30-day period pay all un<:ontested Future Response 
Costs to EPA in the manner desnibed in Paragraph 38. Simultaneously, Respondents shall 
establish, in a duly <:hartered bank or trust <:ompany, an interest-bearing escrow a<:<:ount that 
is insured by the Federal Deposit Insuran<:e Corporation ("FDIC"), and remit to that escrow 
a<:count funds equivalent to the amount of the contested Fut.\1.re Response Costs. 
Respondents shall send to the EPA OSC a copy of the transmittal letter and <:he<:k paying 
the uncontested Future Response Costs, and a copy oftli~:¢Erresponden<:e that establishes 
and funds the esnow account, inducting, but not limtt~W¥6~\\Bformation wntaining the 
identity of the bank and bank ac<:ount under which·tliil es<:rowij\:j:wount is established as well 
as a bank statement showing the initial balan<:e:::iH;!he esnow ab'i@wt. Simultaneously with 
establishment of the es<:row account, Respo.;t~ltiits shall initiate tll6''1Ji?.PUte Resolution 
pro<:edures in Se<:tion XV (Dispute ResolutiB%f):;.,If EPA prevails in tlf~~mspute, within 5 
days after the resolution of the dispute, Resporid~pJsshallp;ty the sums''&AilJwith a<:<:rued 
interest) to EPA in the manner desy~~red in Paragriph?~@jfRespondents"p~~yail 
<:on<:erning any aspe<:t of the conte~{~~'':<;;qsts, Respoii.d'eii:ts shall pay that portion of the costs 
(plus associated accrued interest) fd~'~fii(;)tti~eY did n6K!Jrcevail to EPA in the manner 
described in Paragraph 38. Responde~rjjshiill\i>c.c;lisburs~d@y balance of the escrow 
account. The dispute re.~?J~t,!on pro<:ed\lt~? seCtdr~lr,~gthis P~t~waph in conjunction with 
the procedures set fo~tlf~UlifS:i:l~iQ.n XV (D~~pute R¢~pti:i;(!~W) shiftli'be the exclusive 
me.chanisms for res.O:lY:fi\'g disp'\:if~$.regardihg.Rct1p6'rtdenti;i~bligation to reimburse EPA for 

its Future Response'~~~i: ]§~, ;,~i~: '' 
.. · :·•t: .·. .. ·•zc;;;:•:,. XiX\i''li'"~f::DlSPUTE RESOLUTION 

/;:;:i~:~~~~; .. >·· _. .' ? _;. '.-.;~:;:;:~:~;;;;::.. ·-:::~%j~f:ff~~~::;~;.·>-•.•. -·<-:::~{-~t~f~t>-;:._. . \~~~l) 
:$1\WUnless othet,~i.~e exp'f;;~.§.~ly provid~li.c:f,or in this Settlement Agreement, the 

disputi!''~~§.olution procellt!f.~.s of tfii~'.i)ection shall be the exclusive mechanism for resolving 
disputes ·~fil.i:i~g under thi;<lt~'j:j"Jemeff'ti~greement. The Parties shall attempt to resolve any 
disagreemerit~(~ncerning thf~l~ettlem~iit'•Agreement expeditiously and informally. 

·-::::~-~1~~b~>. 1~~~~t~'~ 
42. IfRespti"il<lents obNmis'to any EPA action taken pursuant to this Settlement 

Agreement, includii\~i'~.iJiing~ff..qt Future Response Costs, they shall notify EPA in writing 
of their obje<:tions witliii)i~~t~~Y§ after such action, unless the objections have been resolved 
informally. EPA and Rdpirhdents shall have 14 days from EPA's receipt of Respondents' 
written objections to resolve the dispute through formal negotiations (the "Negotiation 
Period"). The Negotiation Period may be extended at the sole discretion of EPA. 

43. Any agreement rea~;hed by the Parties pursuant to this Section shall be in writing 
and shall, upon signature by the Parties, be incorporated into and become an enforceable 
part of this Settlement Agreement. If the Parties are unable to reach an agreement within 
the Negotiation Period, an EPA management offi<:ial at the Superfund Division Dire<:tor 
level or higher will issue a written de<:ision on the dispute to Respondents. EPA's decision 
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shati···be·itfcorporatea·tnto·awd··oecome··ati··enfofceaoleparr·ofthis·setnefrieiit· Agreement: 
Following resolution of the dispute, as provided by this Section, Respondents shall fulfill 
the requirement that was the subject of the dispute in accordance with the agreement 
reached or with EPA's decision, whichever occurs. 

44. The invocation of formal dispute resolution procedures under this Section shall 
not extend, postpone, or affect in any way any obligation of Respondents under this 
Settlement Agreement, not directly in dispute, unless EPA provides otherwise in writing. 
Stipulated penalties with respect to the disputed matter shalJ,~rntinue to accrue but payment 
shall be stayed pending resolution of the dispute as provid~ili'i'i'Paragraph 40. 
Notwithstanding the stay of payment, stipulated penalti¢~~ili'f~ll accrue from the first day of 
noncompliance with any applicable provision of this,4~!t1lfffi}<.p.t Agreement. In the event 
that Respondents do not prevail on the disputed i~~.J'It\l'~tipuliitk!,.Penalties shall be assessed 
and paid as provided in Section XVII (Stipulat~iff{{~nalties). ..,,~tf!;i?,. 

~-:::;~J~[~~~i~_::~;,' ·-~~~~§ith.> 
XVI. FO~~ MAJEURE ·<?,~~,?;;,. 

··>>:<::::., ··:~>>:·>:·. 

···=::::~;:~;,. . .-::6;;:·::., ·<::{:r~::;:) ..... 
45. "Force Majeure" for purposes of this S'~ltJ.em~t(t(@greement, is':~~.fined as any 

event arising from causes beyond ~lf~~pptrol of Re'il'Wt'!~~;~ff'ts, of any entity ·-atib.trolled by 
Respondents, or of Respondents' ctlb'tffi'~t\lxs that dela'y~f~.r prevents the performance of any 
obligation under this Settlement Ag;&~meii't't~~§;pite Res']5t\'~~.~mts' best efforts to fulfill the 
obligation. The requirement that Respql~;gent:i'eli;~tB~se "beS'~tf.forts to fulfill the obligation" 
includes using best ef£<?t~~~~!;(l;pticipate it[y .. poten!l~l@c!fS~ maj(-qte and best efforts to 
address the effects Pfi~Jrf]J'oi'e~!Jl:ll force if{~j$)u~~~(~)''i{s:!ft1~~39ccurring and (b) following the 

"'·~:·:' -."·"··• 'I'>' "~_·t:·:····.· 1•/):?,H.' 

potential force maje~f:isuch thatfue delay a1J::qi[~J):y advers~·effects of the delay are 
minimized to the gredfil'$t:•extent pk!);sible. "Fm:6e majeure" does not include financial 
inability to complete th~'WQr,k ,.~~i.nl:<.!'eased cli~ipf performance, or a failure to attain 
perform:mg~f~t~'h~R~}!§ set r&'~tti~ifitfi~E~~!§Jatdfl:\'~.pt of Work. 

·:~~§f~~~f::>· ····:::~::{~~;~~t~, ··:;~~;~;~~(~~:::... -!,<~:'{,~~~~~l~~~;~;: ~:~-· 
'\ttl\Jf any event·o;(\g);lrs or1!lJ;~;;.()CCurred that may delay the performance of any 

obligatio'fi''):i)lder this Settl~i'[1';,nt A~~ment for which Respondents intend or may intend to 
assert a cl;iffl.t~{force maje·d~~\•;Resp6if~9nts shall notify EPA's OSC orally or, in his or her 
absence, the altifm~te EPA O$.;Q; or, in the event both of EPA's designated representatives 
are unavailable, tll~l:'J¥irector oJf:t~e Superfund Division, EPA Region 6, within 24 hours f 
when Respondents fi~~lo.lme~,;t:l]'~t the event might cause a delay. Within 7 days thereafter, 
Respondents shall provi'~Mm'Wf!ting to EPA an explanation and description of the reasons 
for the delay; the anticip.dt~~;'duration of the delay; all actions taken or to be taken to 
prevent or minimize the delay; a schedule for implementation of any measures to be taken to 
prevent or mitigate the delay or the effect of the delay; Respondents' rationale for 
attributing such delay to a force majeure; and a statement as to whether, in the opinion of 
Respondents, such event may cause or contribute to an endangerment to public health or 
welfare, or the environment. Respondents shall include with any notice all available 
documentation supporting their claim that the delay was attributable to a force majeure. 
Respondents shall be deemed to know of any circumstance of which Respondents, any 
entity controlled by Respondents, or Respondents' contractors knew or should have known. 
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Failure··to··eomply·withthe .. aboverequirements.regarding.an ... ey.ent .. s):wJl ... mvcll,ld<;;. 
Respondents from asserting any claim of force majeure regarding that event, provided, 
however, that if EPA, despite the late notice, is able to assess to its satisfaction whether the 
event is a force majeure under Paragraph 45 and whether Respondents have exercised their 
best efforts under Paragraph 45, EPA may, in its unreviewable discretion, excuse in writing 
Respondents' failure to submit timely notices under this Paragraph. 

4 7. If EPA agrees that the delay or anticipated delay is attributable to a force 
majeure, the time for performance of the obligations under t~i.~ Settlement Agreement that 
are affected by the force majeure will be extended by EP &m:;-t::'such time as is necessary to 
complete those obligations. An extension of the time (qii'fn¥fiormance of the obligations 
affected by the force majeure shall not, of itself, exteif\f;iih'i\j;\t~me for performance of any 
other obligation. If EPA does not agree that the q~l~y:Cbr arifl~~}?:a.ted delay has been or will 
be caused by a force majeure, EPA will notifyR~ifpondents in W:t~l:ing of its decision. If 
EPA agrees that the delay is attributable to a.::f9p.\lf majeure, EPAWtl!:JJ:otify Respondents in 
writing of the length of the extension, if any;'if~fperformance ofthe.'O'\(j1jgations affected by 
the force majeure. ..,.",.,.. . .. ,,., .. 

48. If Respondents elect to i~~q);>.e the dis;~gf~!lt~Jt:ion procedure~~~i forth in 
Section XV (Dispute Resolution), tfi·~~§ft~IJ, <io so no jji~~tthan 15 days after receipt of 
EPA's written decision. In any such fiftp,ce'~O:j):tg, Respoi1tUi!:J:t~ shall have the burden of 
demonstrating by a preponderance of tii.~~videti't~~~~a.t the dii!~yor anticipated delay has 
been or will be caused,,l).ff~f:wc.e majeur~';hhat th~i~'f"fli.ti11n oft\{~ delay or the extension 

.v..;:X•:-•?«,,t:.•,,•,'J,•.:· ·.·.·,·.·. .?.".?-'-'/ ·.·.·.;.·.··.-.•., ·v 

sought was or willl).~;~afraiit(oi9jfup.der the'c~!:c\lvt~(ahces\\~h'!:!Jbest efforts were exercised to 
avoid and mitigate tfiW'~ffects ofi£~e delay, i~~i.1Hiit Respond;:;rtts complied with the 
requirements of Parag~!t\fus.. 05 atf~'06. If ReiiW9.~dents carry this burden, the delay at issue 
shall be deem<;;d..not to b?:':$;y,jolti'~t61'i:by..,Respoififents of the affected obligation of this 
S 

. -;:.·:::./'*'''""'~''' ... 'd ·.,,;&~;a:::::····.·., .• ,,,,,;,,:,:,... ..,,,,~, 
ettlemc.~:~,t;~greem:®t! entl#~.wto EPJ.~::c::::m: '''i'8 

rl~tfl;~-r:·· - -·-···::::::~0~1~~~:;:~-- ·-;~=~~It~~::;.. ._.<::·<~::i~i~i~~~i_::::: '-~.--
·::;;:;:::.. .,,,~:!;:;~:. XVIMSTIPULA TED PENALTIES 

··:::tj~~_i::;;<· ~::~~l~tt:- ··::::~~11\\:::-. 
49. R~~~gndents shal1:(\j'$,liab!e(~t stipulated penalties in the amounts set forth in 

Paragraphs so-·iinstSl to EP A'f~Jailure to comply with the requirements of this Settlement 
Agreement speclft~Q:,jJelow, ui):l~ss excused under Section XVI (Force Majeure). 
"Compliance" by RM'.rel).pden.~~,(~~all include completion of all payments and activities 
required under this Settl~¢\t(Agreement, or any plan, report, or other deliverable approved 
under this Settlement Agt$'fu~nt, in accordance with all applicable requirements of law, this 
Settlement Agreement, the SOW, and any plans, reports, or other deliverables approved 
under this Settlement Agreement and within the specified time schedules established by and 
approved under this Settlement Agreement. 

50. Stipulated Penalty Amounts- Work (Including Removal Work and Payments, 
and Excluding Plans, Reports, and Other Deliverables). 
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a.··The· ronowing···snpuiated penalfies.sharraccriie per···vioiation per··aa:yror aiiy 
noncompliance identified in Paragraph 50.a: 

Penalty Per Violation Per Day 

$5,000 
$7,500 
$15,000 

Period of Noncompliance 

I st through 14th day 
15th through 30th day 
31st day and beyond 

. eX·> 
b. Compliance Milestones Violations of complians~%~estones, including but not 

limited to due dates establishing escrow accounts to h~gf;~J:ifputed Future Response Costs; 
milestones under Section XXV (Financial Assurancy)!J'fi'~~~jil,!;lish and maintain financial 
assurance; and due dates to establish and . ;{~~tiort'?"~JV - Insurance) shall result 
in stipulated penalties accruing per violation as provid~@f)W.der Paragraph SO.b. 

Penalty Per Violation Per Day ':r{;~~&:,, 
$1,000 
$3,500 
$5,000 

51._fuiOl!illkQJ~!ty_filllQ!~ The 
failure to submit timely 

!tnement Agreement: 

~!:~<~~~' ~~~~' 
5:f',{!'h~)le event th~ft~l}A of all or any portion of the Work 

pursuant to Pi/Xcll;graph 63 (W$~. · . · · · , Respondents shall be liable for a stipulated 
penalty in the ri'ffl;~:unt of $50,d.:Q'b1 Stipulated penalties under this Paragraph are in addition 

v.v,~·, {'"'}"-",' 

to the funding avai:t~~~~ to EP ~ynder Section XXV (Financial Assurance). 
·-~-;~w~:~;::... ..-:::~~f~~~ir·,· 

53. All penalties<~lt~!l*jjegin to accrue on the day after the complete performance is 
due or the day a violatimi"''il'ifcurs and shall continue to accrue through the final day of the 
correction of the noncompliance or completion of the activity. However, stipulated 
penalties shall not accrue: (a) with respect to a deficient submission under Paragraph 18 
(Work Plan and Implementation), during the period, if any, beginning on the 31st day after 
EPA's receipt of such submission until the date that EPA notifies Respondents of any 
deficiency; and (b) with respect to a decision by the EPA Management Official at the 
Superfund Division Director level or higher, under Paragraph 43 of Section XV (Dispute 
Resolution), during the period, if any, beginning the 21st day after the Negotiation Peri <ld 
begins until the date that the EPA Management Official issues a final decision regard in 

26 

024259



· · such··dispute.Nothing.in ... this .. S.ettlem.ent.Ag.ree,tnt<ntsha]J,pr~v.cnt.th~ .. simM!t<lJl~()lJ.S.as<:r!l\11 
of separate penalties for separate violations of this Settlement Agreement. Penalties shall 
continue to accrue during any dispute resolution period, and shall be paid within 15 days 
after the agreement or the receipt of EPA's decision or order. 

54. Following EPA's determination that Respondents have failed to comply with a 
requirement of this Settlement Agreement, EPA may give Respondents written notification 
of the failure and describe the noncompliance. EPA may send Respondents a written 
demand for payment of the penalties. However, penalties s~ll:U accrue as provided in the 
preceding Paragraph regardless of whether EPA has notifi~~~,Ri:!spondents of a violation. 

55. All penalties accruing under this Section.~J:i.*lfb~;:4ue and payable to EPA within 
30 days after Respondents' receipt from EPA of(l"'d&llillnd tdrcp!J:yment of the penalties, 
unless Respondents invoke the Dispute Resoll11i\'!i%;~procedures ii\t'47f Section XV (Dispute 
Resolution) within the 30-day period. All pi,!~~nts to EPA underith~§Section shall indicate 
that the payment is for stipulated penalties ~~~$~hall be made in acc6t~l:tnce with 
Paragraph 38 (Payments for Future Response"Gi9:~t). ·· .,,~¥;., 

_.,·,·~ ··::::{~:~::.>. ..:.::t;{[!?i~:~::::: ·.::::~~:@L.: 
56. If Respondents fail to p~)T;jj$}~pulated peria!!:f;~~&iiJhen due, Respondents shall pay 

Interest on the unpaid stipulated pelf#.Ifte%'!lc~follows:'tilc/iifRespondents have timely 
invoked dispute resolution such that 1:~~ oBHt~Hpn to pa§Wt~nulated penalties has been 
stayed pending the outcome of dispute'r~J>.oluii'O@!Jt~erest sl\.~~ •• accrue from the date 
stipulated penalties arx4\J~i\]i1J.r.suant to P:m:!;lgraph"~@~n-til thed~tc of payment; and (b) if 
Respondents fail to,t!m~iyT!f\i~1\:~,dispute'~~?pl~f:i~W;Iitf~~~~J,shail accrue from the date of 
demand under ParagffpJ:139 untl~X\le date of(p~$!h1ent. If Reilpondents fail to pay stipulated 
penalties and Interest WI~~» due, {!i~ United SW~s may institute proceedings to collect the 

penal ti es.#~f~~~$¥;,:;... · '~i;}J);?ft~;fi~'fui~;~~·i•>.· ..•. ,~~f~h 
/5;'lw1'he paylfi\ti'\t•9f pel:l'\i:1Mt<s and Int¢#'($~, if any, shall not alter in any way 

Respoff(i~~Js' obligati<ift{t~.::fomP'i~t~:the perfo"fihance of the Work required under this 
Settlemi"i'itii~greement. "Wt. w;~i\ 

'\~f@~;:;., '\~~lk:: ·:·~:::.~~@::i 
58. Notlij:~g in this Sef(t~i)lent Agreement shall be construed as prohibiting, altering, 

or in any way liirt'i:i~p.g the abil!~W,of EPA to seek any other remedies or sanctions available 
by virtue of Respottd;~~t~' viq!ii~rtn of this Settlement Agreement or of the statutes and 
regulations upon whitbl~~~i~:;~!ft~d, including, but not limited to, penalties pursuant to 
Section 122(/) of CERCD~~:~42 U.S.C. § 9622(/), provided however, that the EPA shall not 
seek civil penalties pursuant to Section 122(1) of CERCLA for any violation for which a 
stipulated penalty is provided in this Settlement Agreement, except in the case of a willful 
violation of this Settlement Agreement. 

59. Notwithstanding any other provision of this Section, EPA may, in its 
unreviewable discretion, waive any portion of stipulated penalties that have accrued 
pursuant to this Settlement Agreement. 
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XVIILTOVE:NANTSBYEPK. 

60. In consideration of the actions that will be performed and the payments that will 
be made by Respondents under the terms of this Settlement Agreement, and except as 
otherwise specifically provided in this Settlement Agreement, EPA covenants not to sue or 
to take administrative action against Respondents pursuant to Sections I 06 and I 07(a) of 
CERCLA, 42 U.S.C. §§ 9606 and 9607(a), for the Work, Past and future Response Costs. 
These covenants shall take effect upon the Effective Date and are conditioned upon the 
complete and satisfactory performance by Respondents of all<:P-bligations under this 
Settlement Agreement, including, but not limited to, paym(:iitrii'lJ Future Response Costs 
pursuant to Paragraph 38 (Payments for Future Respon.~4{!l&.ts). These covenants extend 

,-;~;;:;:~;,:::;::>:~:;>., 

only to Respondents and do not extend to any other,p~SJll:riW@,~,, .. 
.-;::~>, ·-:::{(:;;;:/ -~~~~~~i~:;:;., 

XIX. RESER VA TIONSf~E?RIGHTS BY~EPA 
/;~~~i~t;~~t-' ··~:::~~;f~:;;.;., 

61. Except as specifically provided i~£tm-; Settlement Agre~~\1; . ..nothing in this 
Settlement Agreement shall limit the power an{ll~i'!;!,!thority 1}~,EP A or til~~WJ.Jited States to 
take, direct, or order all actions nec~ssary to pro'i~~~:pug,Ji~~€alth, welfat~i~:r~the 
environment or to prevent, abate, oi\ifuiuimize an a2tui\l~~threatened releas~'ilf hazardous 

\;.;·.g~;.>>~·Z·>· '"o-':>>;A:>;• 
substances, pollutants, or contamirii((jj''$'it9.f,,l;tazardous a#),qlid waste on, at, or from the Site. 
Further, nothing in this Settlement Am:~eill~~l'i§J~all prc~'ii$tj,lPA from seeking legal or 

'-v;.:-> '<"····-·.-~.,, ··x-;;y._·. 
equitable relief to enforce the terms of'tli::i.s Settliiim<mt Agre'effillpt, from taking other legal or 

•.<vs ·v,·'>;".;v,-. 0:.1;,•,'./••, 

equitable action as it 1~~W&~~.£~~p.riate 'iljt~nece~~~~~~','l,~Jroili~'¥$quiring Res?ondents in the 
future to perform add!~!<;l·nahi:CJX;VJtles pursuant !:Q:~~ERIS:l.li~·Qr any other applicable law. 

:~;l*~~t ·,:~*~~!~: ':~:t}~~~~~tf-~/ '·~~~~~:~ 
62. The covena:oJ~.;;;;et fortl1%iP Section~£III (Covenants by EPA) do not pertain to 

any matters otller than tlfQ:~!z,,~xpf§~~Jy;::i4entifie<T§l;\lerein. EPA reserves, and this Settlement 
Agreeme!ilf!.~t~~~i?l:!t.Prejil:ti!®&"W';'iili"ri'&l,}!§,.ag~'l'ft~ Respondents with respect to all otbc: 
matterJ?t,W\t~ltiding;''b\Wi:n.9.t licit~~ .. to: '"c'"';{~''h ''* 

<:~fif1K. . .. _:~~:i~&i~~~t~~>. ·,:;~~~~tk-.- -.·~:~;:::::~;· 
i:'"l{~~~lity for faili:i'tti,~~ Resp~~~ents to meet a requirement of this Settlement 

Agreement;'''':'!;;ii• \\W:. ·~:~~ 5 
b. liabilityl,fl.'JJ. costs nocyi~~luded within the definition Future Response Costs; 

·-::;:~~~~::~:.. A~~~~~~?;; 
c. liability for"j)'~$Jom\.ill\'ce of response action other than the Work; 

'<<{~fJ~@~~~~~:;>' 
d. criminal liability;·:,· 

e. liability for violations of federal or state law that occur during or after 
implementation of the Work; 

f. liability for damages for injury to, destruction of, or loss of natural resources, and 
for the costs of any natural resource damage assessments; 
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· g: liability ari>Jingfrom the past; present, or-.future disposal, release or threat .of 
release of Waste Materials outside of the Site; and 

h. liability for costs incurred or to be incurred by the Agency for Toxic Substances 
and Disease Registry related to the Site not paid as Future Response Costs under this 
Settlement Agreement. 

63. Work Takeover. In the event EPA determines that any Respondents have ceased 
implementation of any portion of the Work, are seriously orr.epeatedly deficient or late in 
their performance of the Work, or are implementing the Wi:\t~~;in a manner that may cause 
an endangerment to human health or the environment, Eff'~ffiay issue a written notice 
("Work Takeover Notice") to Respondents and assumff:t~i[pe~formance of all or any 
portion(s) of the Work as EPA deems necessary c,:w~fk Tak¢~Ver"). Any Work Takeover 
Notice issued by EPA (which writing may be ~!Wt~onic) will sp~~~fy the grounds upon 
which such notice was issued. Respondentsj!i~j'''invoke the procet\\Xt<;s set forth in Section 
XV (Dispute Resolution) to dispute EPA's d~{~J;mination that takeoWiJf!fthe Work is 
warranted under this Paragraph. However, noi~~~hstandin~;J>espondedt~fi:\~vocation of 
such dispute resolution procedures, ,and during thil;;'fi,eJ14~1:i~~·tf any such df%!tl:!.te, EPA may 
in its sole discretion commence antli~tmtinue a Wol'lli?Fiiltliiver until the earfi@r of the date 
that Respondents remedy, to EPA'~~~~ff~f4:ction, the ~lf\{fimstances giving rise to EPA's 
issuance of the relevant Work Take~v¢t,Ndtl\;~; .or the d;ft~.fl).at a written decision 
terminating such Work Takeover is rert&~red ili'~?~9fdance'~~l:l.Paragraph 63. Funding of 
Work Takeover costs is~ii~~~~$~ed undelE~ragrap\ii~S. N.otwitii§j!;mding any other provision 
of this Settlement 1,~~~fue~f~<~f::} retain§l~\1. ~'~~1lb'tity'~%{f:seives all rights to take any 
and all response actrQ'.J]:s.authonzi;i~~by law. •::%:c%/ .. ,,. 

·-::::~i1@i~~:~., .I~~~ -:\!@:;:;-
- .,~EiMENANTS B:¥ RESPONDENTS 

/-:-:;;·-~1-~~~:3~:~~~ti}::5.:::-i. ' ·-::(~~~~;~;t~~~~:ii·=;:.::::::::::~@~~t~:$~~'<'.· ·:;:@~~:: . 
. ~fuRisp~ili:fgti_~:;-coveri'&ii~)not to ~·;r-g;'finu.agt~e not to assert any claims or causes of 

;-:-::;;>?;->' '•\·:-:.:-:-;;;-. '<"~',.{~·- '·"·>~·>>:<.; 

action·''il.gwnst the United}$i!ltes;·o~~t;; contractof's or employees, with respect to the Work, 
Future lf~:Q.p.se Costs, of:''f.!t,)~ Sett'ft'.W,~!lt Agreement, including, but not limited to: 

'.'~::~~~~-:~;.,_ \::~~~~{:._ ··~(i~~!::: 
a. any ·ar~!';~t or indirecl)i~)aim foi.reimbursement from the Hazardous Substance 

Superfund estabti~IJ:lt)i by 26 t$~:c. § 9507, based on Sections 106(b)(2), 107, 111, 112, or 
113 ofCERCLA, 42i~,,;;.c. §~*~J506(b)(2), 9607, 9611, 9612, or 9613, or any other 
provision of law; ··::::~~~~~~iiJ~f~~~::: 

b. any claim arisin;i'6.ut of response actions at or in connection with the Site, 
including any claim under the United States Constitution, the Louisiana Constitution, the 
Tucker Act, 28 U.S.C. § 1491, the Equal Access to Justice Act, 28 U.S.C. § 2412, as 
amended, or at common law; or 

c. any claim pursuant to Sections 107 and 113 of CERCLA, 42 U.S.C. §§ 9607 and 
9613, Section 7002(a) ofRCRA, 42 U.S.C. § 6972(a), or state law relating to the Work, or 
Future Response Costs. 
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These covena:msnor·to··sue sliaii hot.ariJiy··rn: the.·eve!i.i metJillie<rstafes Bl'lngs a.·caiise··c,t 
action or issues an order pursuant to any of the reservations set forth in Section XIX 
(Reservations of Rights by EPA), other than in Paragraph 62 (liability for failure to meet a 
requirement of the Settlement Agreement) or Paragraph 62 (criminal liability), but only to the 
extent that Respondents' claims arise from the same response action, response costs, or damages 
that the United States is seeking pursuant to the applicable reservation. 

65. Nothing in this Agreement shall be deemed to constitute approval or 
preauthorization of a claim within the meaning of Section I · .. of CERCLA, 42 U.S.C. § 
9611, or 40 C.F.R. § 300.700(d). ······. 

66. Respondents reserve, and this Selttlc:m,ent 
claims against the United States, subject to the 
United States Code, and brought pursuant to 
for which the waiver of sovereign uuJtuuua. 

RCRA, for money damages for injury or 
by the negligent or wrongful act or omission 
term is defined in 28 u.s.c. § 267 .while u~'"'l'> 
employment under circumstances . ' 
liable to the claimant in ac,cm·danc< 

is without prejudice to, 
171 of Title 28 of the 

or RCRA and 
CERCLA or 
or death caused 
States, as that 

office or 
be 

reports, other 

the United States and EPA assume no 
resulting from any acts or omissi,:,. 

be deemed a party to any contract 
lire:ctc,rs; uu""""' employees, agents, successors, 

,v11<>u•w''"" in carrying out actions pursuant to this 

68. in Section XVIII (Covenants by EPA), nothing in 
a satisfaction of or release from any claim or cause of 

action against person not a party to this Settlement Agreement, for any 
liability such person under CERCLA, other statutes, or common law, including 
but not limited to any claims of the United States for costs, damages, and interest under 
Sections 106 and 107 ofCERCLA, 42 U.S.C. §§ 9606 and 9607. 

69. No action or decision by EPA pursuant to this Settlement Agreement shall give 
rise to any right to judicial review, except as set forth in Section 113(h) of CERCLA, 42 
u.s.c. § 9613(h). 
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·· ··· ····· ·· XXII. EFFECT.Qf.SETTLEMEJ::-!.If.C.QNTElBUT!QN 

70. Nothing in this Settlement Agreement shall be construed to create any rights in, 
or grant any cause of action to, any person not a Party to this Settlement Agreement. Except 
as provided in Section XX (Covenants by Respondents), each of the Parties expressly 
reserves any and all rights (including, but not limited to, pursuant to Section 113 of 
CERCLA, 42 U.S.C. § 9613), defenses, claims, demands, and causes of action which each 
Party may have with respect to any matter, transaction, or occurrence relating in any way to 
the Site against any person not a Party hereto. Nothing in t~j~,Settlement Agreement 
diminishes the right of the United States, pursuant to Sectj.~ifi;.t'I3(f)(2) and (3) of CERCLA, 
42 U.S.C. § 9613([)(2)-(3), to pursue any such persons,t9¥~hin additional response costs or 
response action and to enter into settlements that giy()#l~~'·t~:~pntribution protection 
pursuant to Section 113([)(2). .< <• /:\; 

71. The Parties agree that this Setttew~U~iA.greement con~fHYJ£S an administrative 
settlement for purposes of Sections 113([)(2)%®~ 122(h)(4) of CERCl{~,,,42 U.S.C. §§ 
9613([)(2) and 9622(h)(4), and that Respondent~w-e entitls<I,as oftheEJ.,';li\'l~tive Date, to 
protection from contribution actions. or claims as f;£~yid~d'~Y Sections l f3:{f;l(;2) and 
122(h)( 4) of CERCLA, 42 U.S.C. :;§~f,Q(jJ3(f)(2) andi~.<?~?~h)( 4), or as may BPbtherwise 
provided by law, for "matters addrt\'~$;¢a~~~\:nJhis Settleffi¢)),t Agreement. The "matters 
addressed" in this Settlement Agreeril'~D,t !fte~th:£.Work artdllt~ture Response Costs. The 
Parties further agree that this Settlemefit:~gree'fn.¢txt;sonstith't~$,,~n administrative settlement 
for purposes of Sectiop.J;{(t~~_Q)(B) of G~CLA1 ~~'§,§F §9§a3(f)(3)(B), pursuant to 
which each Respo!ld~nii"nas, "ifsil,?fJhe Effe~f:J:ye,W~te; "resqJy~d its liability to the United 
States ... for some'·&'fl(!Jl of a re-§Ji9nse actio~!~i'for some d'fiall of the costs of such action." 

·-:;~:~f~~~~~~k. -~ii ··:;f~f::: 
72. E.\},<W,,.E,esponife~J;:,~h.jji!J.';'~&tt~~:~specfti;i ;my suit or claim brought by it for matters 

related tg.~"\1(~iiS%1:'ft~m\!nt Agl\~~jpi!iif;tiii~X~&JIPA'~~:writing no later than 60 days prior to 
the ini.~.i~~titl of suclr<t~~Mr elm~, Each R~iriQ:t.lfl~llt also shall, with respect to any suit or 
claim Wm);}_ght against ir•r§':t_\-1,llattei'%it~lated to tli:is Settlement Agreement, notify EPA in 
writing Wi.')J.Q 10 days aft~~~rvice·~~~tpe complaint or claim upon it. In addition, each 
Respondeni:"!ii):~U notify EP N1~ithin (i}i\:t'ays after service or receipt of any" Motion for 
Summary Judgi\l~m and withi'ti.tto days ~fter receipt of any order from a court setting a case 
for trial, for matte'(~!;)'~lated to ~\ti~ Settlement Agreement. 

·-:~~~i~~:;.::,, .. ::J~~~~[;:· 
73. In any sub~'~\l~.!lliati-Jinistrative or judicial proceeding initiated by EPA, or by 

the United States on beh~l'$(~fEPA, for injunctive relief, recovery of response costs, or 
other relief relating to the Site, Respondents shall not assert, and may not maintain, any 
defense or claim based upon the principles of waiver, res judicata, collateral estoppel, issue 
preclusion, claim-splitting, or other defenses based upon any contention that the claims 
raised in the subsequent proceeding were or should have been brought in the instant case; 
provided, however, that nothing in this Paragraph affects the enforceability of the covenant 
by EPA set forth in Section XVIII (Covenants By EPA). 
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74.···Effective· upon·· signature or·mrssettremerit .. Agreeirierifb)r a Respoiiderit;·· suc!i 
Respondent agrees that the time period commencing on the date of its signature and ending 
on the date EPA receives from such Respondent the payments required by Section XIV 
(Payment of Response Costs) and, if any, Section XVII (Stipulated Penalties) shall not be 
included in computing the running of any statute of limitations potentially applicable to any 
action brought by the United States related to the "matters addressed" as defined in 
Paragraph 71 and that, in any action brought by the United States related to the "matters 
addressed," such Respondent will not assert, and may not maintain, any defense or claim 
based upon principles of statute of limitations, waiver, lach~$)·<-~stoppel, or other defense 
based on the passage of time during such period. If EP !\~~¥,¢'§'·notice to Respondents that it 
will not make this Settlement Agreement effective, the:'S:t~ti'He of limitations shall begin to 
run again commencing ninety days after the date susffif'itiltl~~~;i:§. sent by EPA. 

'<·:~:--:->·' -~::~::;::::>. 

XXIII. IND:~!~lC~TION '-'?{~tt~:, 
75. Respondents shall indemnify, sa\f~1~d hold harmless tht\~'lff~!ted States, its 

officials, agents, contractors, subcontractors, e'if\'1\Jgyees, fW@representli't1~xs from any and 
all claims or causes of action arising from, or on''a~QQU!lP~~~hegligent or'o'$'ft¢.~: wrongful 
acts or omissions of Respondents,,:£~~t~~pfficers, dit€i~t,ti'W?"'~mployees, agenfs;'~ontractors, 
or subcontractors, in carrying out actf§n$}:pw;suant to tfi~5-&ettlement Agreement. In 

'"'''' ··.··-"·~~-- ,.;,:..,,~,-;·. 
addition, Respondents agree to pay th~~l.hi:Ifel:J}:SJ!ltes all <%:~~_incurred by the United States, 
including but not limited to attorneys fe~s and"litfi'l5J!-.expens&$:$~t: litigation and settlement, 
arising from or on accoulitl'~:Ec8\laims m;ff~(agains~ffi'~~N-nited'Silttes based on negligent or 
other wrongful acts:?Ji£§ffiG~]:ff~~;gf Resp6~J~,?J#:~W8i~~~~~¥'' d~rectors, employees, . 
agents, contractors, ·sg;~.yontracto:y~)";oand any'~-l'i!'i$)Yns actmg on the1r behalf or under theJr 
control, in carrying out\'~9}-ivities,~IJrsuant to~£~ Settlement Agreement. The United States 
shall not be .. b~l<.hQ.ut as i'~~fl.y,~:@::®:f~~Q;IJ.fract (p«"i~Jed into by or on behalf of Respondents 

<'..-.···········_·- ·-:·_·---->·· .. ":"···--Y::>:··:x"'· ·_·v··· 
in carryjg$$~)'j'ti'ilti1'~}t4~i,~s pursif~!lto tliis::~~\9,$,m~!}lAgreement. Neither Respondent~ :J<." 
any Sll;~{t~ntractor'sll'~U:ee cofi.~~~red an 'it~!]:t:,ofthe United States. 

··:~~~l~~=~::,. ··<:_;:f~~;~;~"- '?~~f&:t::~, ',-
76?i'-;Eh!) United Stat~~f~hall gl-'~~·:Respondents notice of any claim for which the 

United Stai'&§7i~t~ns to seek lfWl~Pinifi~'iitl~n pursuant to this Section and shall consult with 
Respondents pfi~y ~o settling §'~~p claim: 

-<~;~~}-m:~::::-_, J!i~!~~:-
n. Respondei'i;t~;,;waiv,¢i:ll;}l claims against the United States for damages or 

reimbursement or for ~~1f:ll!,f#~~hny payments made or to be made to the United States, 
arising from or on accouii~W,r·any contract, agreement, or arrangement between any one or 
more of Respondents and any person for performance of Work on or relating to the Site, 
including, but not limited to, claims on account of construction delays. In addition, 
Respondents shall indemnify and hold harmless the United States with respect to any and all 
claims for damages or reimbursement arising from or on account of any contract, agreement, 
or arrangement between any one or more of Respondents and any person for performance of 
Work on or relating to the Site, including, but not limited to, claims on account of 
construction delays. 
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XXIV .... INS1JMNCJ;:. 

78. At least 14 days prior to commencing any on-Site Work under this Settlement 
Agreement, Respondents shall secure, and shall maintain for the duration of this Settlement 
Agreement, commercial general liability insurance with limits of $2 million dollars, for any 
one occurrence, and automobile insurance with limits of $2 million dollars, combined single 
limit, naming the EPA as an additional insured with respect to all liability arising out of the 
activities performed by or on behalf of Respondents pursuant to this Settlement Agreement. 
Within the same time period, Respondents shall provide EP A)vith certificates of such 
insurance and a copy of each insurance policy. RespondeJ:J#{$hall submit such certificates 
and copies of policies each year on the anniversary ofjJ'!~~j)V:ftective Date. In addition, for 
the duration of the Settlement Agreement, RespondeJit~ish~lf::satisfy, or shall ensure that 
their contractors or subcontractors satisfy, all apptjc~ble laws·~ng regulations regarding the 
provision of worker's compensation insuranceJSr::il'll persons pe~fQ.rming the Work on 
behalf of Respondents in furtherance of this:;$~tfi':ment Agreemeritl!'i;;URespondents 
demonstrate by evidence satisfactory to EP kt~~t any contractor or si:lW9\/ntractor maintains 
insurance equivalent to that described above, Cif~fl.l.surance,~overing soii'fe)i:?J: all of the same 
risks but in an equal or lesser amol\Qt, then Resporia~Pts~#~~d provide oniy!~~t portion of 
the insurance described above wht~h;::!~::l.wt maintairte~I:,§Wiluch contractor oi'%bcontractor. 

XXV. ~~1NcrAL ASs~tNcE 
'\::~.::. ·:·::: :·:::~.;:~;~:.:~::;;:: '• 

79. In order to ~.n.~ii:t~~<.)Qmpletiokt<J;~the W~~itii~~sponde.h~s shall establish, maintain, 
.·,•,•,.v,•,•,•.•,•,•.·?'.'-\".···· ·;~· ·.·.: .-~·.-,-~····· ~-·:·,;·.?,. v.·.· 

and submit to EPA t1Ji@ciaT·as~J:!~ance, in:lt~~Jiy;:tnWte li:ll't~J:ml of $20 million, the estimated 
cost of the work, fcit'~h~ benefif'~~cl;:P A. Resfi\JH'dents shaiFifl~o establish, maintain, and 
submit to EPA a standb~i~lrust fu~l:tlinto whid\t(unds from financial assurance mechanisms 
can be depo~.itl'l5J.jfthe d~l:J'~:r,oHtt~ID:\W,!lCial ;~~~~;;nee is directed to do so by EPA pursuant 
to Para~f::~~J.j{i{lif~j~~g~a~6i'~M~~{i;~Hc~~~Rt~h ri\~!'t be satisfactory_ in form a~d substan~e 
to EP A<;'~~/fa11 be m tli~J[Q:rm of;<'#}~ or more·'o'f:t-1:\e followmg mechamsms (provided that, 1f 
Respoti'4~~ts intend to ·lf~~:lm~·litipi'~~W.~chanis;;;'~; such multiple mechanisms shall be limited 
to surety'ti~~Ms, letters o(~~~J!jt, truS:t,%fl-J:J.lds, and insurance policies). 

·-:-~:*~~~:::;._. ·::~:j~~~~:::. ·<:::~:r;::, 
a. a sui'&'®:!Jond that pr\i)'~:ides EPA with acceptable rights as a beneficiary thereof 

unconditionally g'a]W,~pteeing ~~ment and/or performance of the Work; 

b. an irrevo~:§fwJ.~t~li'iJ!Jfcredit, payable to or at the direction of EPA, that is issued 
by an entity that has the 'ii~tj6"iity to issue letters of credit and whose letter-of-credit 
operations are regulated and examined by a federal or state agency; 

c. a trust fund established for the benefit of EPA that is administered by a trustee 
acceptable in all respects to EPA; 

d. a policy of insurance that provides EPA with acceptable rights as a beneficiary 
thereof, is issued by an insurance carrier acceptable in all respects to EPA, and ensures the 
payment and/or performance of the Work; 
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e.· a.·deitionstratiOiiby··on.e ·ar··more·Respoimenfs··tnat··eacn·s\lch·Respoiidenr·mee1.sihe 
financial test criteria of 40 C.P.R. § 264.143(£) with respect to the Estimated Cost of the 
Work (plus the amount(s) of any other federal, state, or tribal environmental obligations 
financially assured through the use of a financial test or guarantee), provided that all other 
requirements of 40 C.P.R.§ 264.143(£) and this Section are satisfied; and/or 

f. a written guarantee to fund or perform the Work executed in favor of EPA 
provided by one or more of the following: (1) a direct or indirect parent company of a 
Respondent, or (2) a company that has a "substantial busine~;hrelationship" (as defined in 
40 C.P.R.§ 264.14l(h)) with at least one Respondent; pr9,;@,~Pl, however, that any company 
providing such a guarantee must demonstrate to the sati(~:fion of EPA that it satisfies the 
financial test and reporting requirements for owner~,~~Wb~~~tors set forth in subparagraphs 
(!)through (8) of 40 C.P.R.§ 264.143(£) and thi§:;;le'il'Hon wftJt~e.spect to the Estimated Cost 
of the Work (plus the amount(s) of any other f<i14i~!1, state, or tf~i!lenvironmental 
obligations financially assured through the IJ~~m'f'a financial test 6~~!Jftrantee ). 

. \~~~0i~1;~;~ ~~:~~~~~~~::? 
80. Within 14 days after the Effective IJ~t~,.RespoiJ.4.!Jnts shall siiJrmjt all executed or 

otherwise finalized financial assurance mechani~'jfi'gfor otl{~i\'i(locuments i@lJ:ihted, in a form 
substantially identical to the docm®'tr1§,.,\lgreed to diT~i{itr~*e'gotiations that irlrl't~des the 
Superfund Division Director as the'~igt~!ltJrecipient;~'ij;~;!he mailing address: 

· ~:.. . ''"0~t~... . \:w~:,, . 
U
Suptm·:uSnd Di vEisi?,ll_Pirector

1 
(p6~pt:~ ... · ·-::;:;A~~iji:::;o, · ;;{~.~···'.·,:.:'.:'· .. •'.·':.·,·, 

m eu tates :J,'!!Y:};t;gRm,~nta ro ~-:1'1Von g,~~9¥'i:•:;o. · .. 

~:ifa:~~:x~~~~~F~;i~~~ ~::;:~~~~l~!~fj:v·;,:~~ti;, 
A copy ~hall be set}Ji'~o J?.~~.g,':~:iRe!Sado cCJ.U;~_istent with the address/information at 

.4l,~ti~W~~~t~t?···· '"{~~~~::.,···'"(~i(~~~f~b·=4~~ 
''':~M)f Responde'ii'f~Rrov!a~~~t: obtain fih'il'rlcial assurance for completion of the Work 

',','.•"-'•'•- '-'l.•YJ; '.';.?.?,~. 

by mean:}:f<?:1}J demonstrati~~Wr guar~ta!~e pursuant to Paragraph 79.e or 79.f, Respondents 
and/or their"iiL~rantors shall"fJs...o conip!j);Yvith the other relevant requirements of 40 C.P.R. 
§ 264.143(£) ret~Jpg to these'm~,~hanisms unless otherwise provided in this Settlement 
Agreement, and··~~JJ,,the requJ.t:~j'hents of this Section, including but not limited to: (a) the 
initial submission 6'f'~,quired,5'[~lmcial reports and statements from the relevant entity's 
chief financial officer''ii\i~:J.!t~~rendent certified public accountant to EPA no later than 14 
days after the Effective Di(t~~ (b) the annual re-submission of such reports and statements 
within 90 days after the close of each such entity's fiscal year; and (c) the notification of 
EPA no later than 30 days after any such entity determines that it no longer satisfies the 
financial test requirements set forth at 40 C.P.R.§ 264.143(£)(1), and in any event within 90 
days after the close of any fiscal year for which the year-end financial data show that such 
entity no longer satisfies such financial test requirements. Respondents agree that EPA may 
also, based on a belief that the relevant entity may no longer meet the financial test 
requirements of this Section, require reports of financial condition at any time from the 
relevant entity in addition to those specified in this Section. For purposes of the financial 
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assurance··mechanisms-.-specifiedinthis .. Se.ction,. refe~;enc.es..in.40.C,f.,.R,.Part.+§4,.§lllJPio\Et .. H. 
to: (I) the terms "current closure cost estimate," "current post-closure cost estimate," and 
"current plugging and abandonment cost estimate" shall also include the Estimated Cost of 
the Work; (2) "the sum of current closure and post-closure cost estimates and the current 
plugging and abandonment cost estimates" shall mean "the sum of all environmental 
obligations" (including obligations under CERCLA, RCRA, EPA's Underground Injection 
Control program, 40 C.F.R. Part 144, enacted as part of the Solid Waste Disposal Act, 42 
U.S.C. §§ 6901 to 6992k, the Toxic Substances Control Act, 15 U.S.C. §§ 2601 to 2695d, 
and any other federal, state, or tribal environmental obligatip_n) guaranteed by such company 
or for which such company is otherwise financially oblig!l1':~d•ih addition to the Estimated 
Cost of the Work to be performed in accordance with tl;#@l~ttlement Agreement; (3) the 
terms "owner" and "operator" shall be deemed to re(<iktb 8a~hRespondent obtaining a 
guarantee or making a demonstration under Paragrai\lh9.e dr"7~,f; and (4) the terms 
"facility" and "hazardous waste management fil¢'illtY" shall be d~~W,ed to include the Site. 

82. Respondents shall diligently mo;tlf~~~he adequacy of t~~'R~'{w.cial assurance. In 
the event that EPA determines and so notifies'R\~Sf!.<mdent~;pr any Resp~M.~nts become 
aware of information indicating, thN,financial assurmc~,p~f)'vided pursuaiiit:ii'JJhis Section is 
inadequate or otherwise no longer''~~tj~es the requiT6'il:j:~nts set forth in this Section, 
whether due to an increase in the estfitiif~~<:hcost of corri\-)l!:>ting the Work or for any other 
reason, Respondents shall notify EP k~f t'ii@ipl!4t;quacy «;i't\t}n 30 days and, within 30 days 
after providing to or receiying from m'*l~uchh8ti¢e,shall &b~_in and submit to EPA for 
approval a proposal f9X:f~~i~elfor altet'l{~tjve fofptB'f:fi.pancfift1ii'ssurance that satisfies the 
requirements set fo~%i,Wthis'Sil.£tion. If E~~ !lP~-f-6\res th~!p~pposal, Respondents shall 
provide a revised oi'i1'Hl:lxnate fiii'ail.'Cial assurillitil'mechanisriiin compliance with and to the 
extent permitted by s~·g~i~itten,~;P.roval anJ1~~!lll submit all documents evidencing such 
cha~ge to .~R$cB~~~~ant t6:'t,~,$~~~Y.if:~~~W,;~ud\~~~ in Paragraph. 80 within 30 days after 
receipt 9~il1\f:A-~s:wt!tli~J1 appl!{\~:~f In see~'l,lgapp.~pval for a revised or alternate form of 
financt~H~§surance,'W~{Pf:lPdertt~i~~~ll follo{¥i~~ procedures set forth in Paragraph 84 .. If 
EPA do~@pt approve tlleJEP.JfJPosa'l'I;'B,espondents shall follow the procedures set forth m 

',.,.,,,,, ••X••"' v'"'·•· 
Paragrap!F~Wi}P obtain and·'(~)'lmit to~'Jl~:A for approval another proposal for a revised or 
alternate forhli~(.financial as~~!lnce wlt\Hn 30 days after receipt of EPA's written 
disapproval. '•':f:i: '~:1(~~ 

83. The is:~JA%~,Qf a,;~~~k Takeover Notice pursuant to Paragraph 63 (Work 
Takeover) shall trigge?;E~At:~mght to receive the benefit of any financial assurances 
provided pursuant to this''§l@'fion. At such time, EPA shall have the right to enforce 
performance by the issuer of the relevant financial assurance mechanism and/or immediately 
access resources guaranteed under any such mechanism, whether in cash or in kind, as 
needed to continue and complete all or any portion(s) of the Work assumed by EPA. In the 
event (a) EPA is unable to promptly secure the resources guaranteed under any such 
financial assurance mechanism, whether in cash or in kind, necessary to continue and 
complete the Work assumed by EPA, or (b) the financial assurance involves a 
demonstration of satisfaction of the financial test criteria pursuant to Paragraph 79.e or 79.f, 
Respondents shall immediately upon written demand from EPA deposit into an account 
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specified b)TEPA,in··rminediaiety.ava!!able funds and withoufse!oi'f, counierciaill!; or 
condition of any kind, a cash amount up to but not exceeding the estimated cost of the 
remaining Work to be performed as of such date, as determined by EPA. All EPA Work 
Takeover costs not paid pursuant to this Paragraph shall be reimbursed under Section XIV 
(Payment of Response Costs). In addition, if at any time EPA is notified by the issuer of a 
financial assurance mechanism that such issuer intends to cancel the financial assurance 
mechanism it has issued, then, unless Respondents provide an alternate financial assurance 
mechanism in accordance with this Section no later than 30 days prior to the impending 
cancellation date, EPA shall be entitled (as of and after the that is 30 days prior to the 
impending cancellation) to draw fully on the funds the then-existing 
financial assurance. 

84. Respondents shall not reduce the 
financial assurance until Respondents receive 
Respondents may petition EPA in writing 
anniversary of the Effective Date, or at any 
petition shall include the estimated cost of the 

. the form or terms of, the 
EPA to do so. 
· . change on any 

· 'es. Any such 
upon which 

such cost was calculated, and, for pg:•po:sed <.:mmgt?~:::'l!J or:<me financial 
assurance, the proposed revisions 
notifies Respondents that it has 
may reduce or otherwise change the n· ·:Qwac!a.f{l 
permitted by such Wrlllc•n aJDDIOV:al 

reduction or change 
days after receipt 
may seek dispute 
however, that Kesp•onc 

accor~anc:Jit~~aJfti;~k/,,",.' ~"""' 
reso I vmg:;:>Ji\¥' l:!>pU~~}};:,., . 

If EPA 
.. uvuvu or change, Respondents 
i!!c'I'.!JJ'.wtH.oc with and to the extent 

evidencing such 
Paragraph 80 within 30 

the request, Respondents 
""'"'" provided 

change the financial assurance only in 
-.;e:r:tto.n XV or EPA's written decision 

~~f:{~~w·· '··::\::~f~~~~}:%.. · :!:;:;:. 
~&~t,~espondents's~lU, · · or discontinue any financial assurance 

provided'if{ilt\!J:lant to this S'~:Q;ti,pn Respondents receive written notice from EPA in 
accordance with Paragraph 90 that the Work has been fully and finally completed in 
accordance with this Settlement Agreement; or (b) EPA otherwise notifies Respondents in 
writing that they ffi~):::release, &~,~eel, or discontinue the financial assurance(s) provided 
pursuant to this Secflti~:::~n tlx~~¢:\rent of a dispute, Respondents may seek dispute resolution 
pursu~nt to Section XVi''t~~~te Resolution~, and may relea~e, cancel, or discontinue the 
financial assurance reqmre\J:'hereunder only m accordance With an agreement reached 
pursuant to Section XV or EPA's written decision resolving the dispute. 

XXVI. MODIFICATION 

86. The OSC may modify any plan or schedule in writing or by oral direction. Any 
oral modification will be memorialized in writing by EPA promptly, but shall have as its 
effective date the date of the OSC's oral direction. Any other requirements of this 
Settlement Agreement may be modified in writing by mutual agreement of the parties. 

36 

024269



87:lf·Respondentsseekpermission .. to .. deviate.fro.m .. ap.y.ll,pprov(;d .. WQII>Plllnor ... 
schedule, Respondents' Project Coordinator shall submit a written request to EPA for 
approval outlining the proposed modification and its basis. Respondents may not proceed 
with the requested deviation until receiving oral or written approval from the OSC pursuant 
to Paragraph 89. 

88. No informal advice, guidance, suggestion, or comment by the OSC or other EPA 
representatives regarding reports, plans, specifications, schedules, or any other writing 
submitted by Respondents shall relieve Respondents of their;;:Qbligation to obtain any formal 
approval required by this Settlement Agreement, or to coml?Xr')with all requirements of this 
Settlement Agreement, unless it is formally modified. i;r;· 

ADDITIONAL, d~bv~~~piON XXVII. 

89. If EPA determines that additiona)J'gfal actions n~'i;i~~~):lded in the Removal 
Work Plan, or other approved plan are nece'S~j!£~ to protect public hei!'jtlh. welfare, or the 
environment, and such additional removal acti(i)i'$ .. are consi.stent with t1t¢iStatement of Work 
attached to this Settlement Agreement, EPA wiff'~\?tifY &@i%ndents of th[ti~~termination. 
Unless otherwise stated by EPA, ~IDJ.:Q.)O days aff6~ii;~~~~pt of notice from''EPA that 
additional removal actions are nec(\'~~tf&hsHrotect puiilr~I,J.ealth, welfare, or the 
environment, Respondents shall subifii!Md'f'i\:ppmval by EP,& a work plan for the additional 
removal actions. The plan shall conforli\;to tflf'&~p,J.icable r~\ll:Jjxements of Section VIII 
(Work to Be Performe4~l~~$tlti~. Settlem'e~t/,greeig~#t!YPon'B:ft~' s approval of the plan 
pursuant to ParagraRIMiS''(W~lt:Rlan and'''Imple,J#.f#tiit16#);;;B,espondents shall implement 
the plan for addition~Hr,emovatlititons in ac!f:l'!t[iiice witlitn~ provisions and schedule 
contained therein. Tlifi,ii~~.ction 4:1't~s not alte¥@il:,diminish the OSC' s authority to make oral 
modificatio11s.J0 __ any plaR'~~;,scl;i~:¢1~1~~RI.JfSUanit'$:\seetion XXVI (Modification). 

,-:~A~iit~JI}~~~;~~~@!_~~;i~:::~:;~.. ··:::(~t~t€~;~;:?-"·:-::::::·:~=~:~~~r~t~::;:::.__ \:;;;~m1~:::-
./:li:> . '~Y:m. ..,,Z'l~•NOTICE''OFzG0!\1PLETION OF WORK 

::~~ii?~i~it~ ·-::;:;~~w~~;;;;- ·;;::~~]~~~;~;--. _ ·-·-·:::::}i:::-: 

90\i)\V:hen EPA dete®l.,ines, ·aft*<r.EPA's review of the Final Report, that all Work has 
v.•N·.· · ?,•.v:t.· •:• '.l",V. 

been fuii_Y r.li:~ffir,m~d i? aecot4!nee W'ft~$.his Settlement Agreemen:, with. the exception of 
any contmumg:;l:!k!.Igatwns reCJ:wr.ed by tliJs Settlement Agreement, meludmg Post-Removal 
Site Controls, pafm1!lp.t of Fut*~Response Costs, or record retention, EPA will provide 
written notice to Ri.'?~~p.dent~ff!fEPA determines that such Work has not been completed 
in accordance with this··~~W~)i;lent Agreement, EPA will notify Respondents, provide a list ···········'X· 
of the deficiencies, and r~'ijl're that Respondents modify the Work Plan if appropriate in 
order to correct such deficiencies. Respondents shall implement the modified and approved 
Work Plan and shall submit a modified Final Report in accordance with the EPA notice. 

Failure by Respondents to implement the approved modified Work Plan shall be a 
violation of this Settlement Agreement. 

37 

024270



··xxiX:INTEGRATlON/APPENDICES 

91. This Settlement Agreement and its Statement of Work constitute the final, 
complete, and exclusive agreement and understanding among the Parties with respect to the 
settlement embodied in this Settlement Agreement. The parties acknowledge that there are 
no representations, agreements, or understandings relating to the settlement other than those 
expressly contained in this Settlement Agreement. 

XXX. EFFECTIVE DA TE,,iih. 
1i~;;::;:;:~;::~ 

92. This Settlement Agreement shall be effectiy$.'1)~ffys after the Settlement 
Agreement is signed by the Region 6 Superfund Div~~f~}l[i~jp;~ctor. 

-:r:~:~i~~~;;:>'' '··,-~2:~~~~~~k-> 

. :<=.;~:f{t~~1~~~i:;._ 
.. ,.~,~~~~i~k::., 
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The undersigned representative of the Respondent certifies that they are fully authorized to enter 
into the terms and conditions of this Settlement Agreement, CERCLA Docket No. , and 
to bind the party they represent, in the matter of Explo Systems, Inc. Site. 

Agreed this_ day of ___ ; 2_ 

For Respondent ______ _ 

By 

Title ______ _ 
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The undersigned Party enters into this Settlement Agreement, CERCLA Docket No. , m 
the matter of Explo Systems, Inc. Site. 

It is so ORDERED and Agreed this ___ day of __ , 2 . 

BY: ______ ___ 

Carl Edlund, P.E. 
Superfund Division Director 
EPA Region 6, 

DATE: ________ _ 

U.S. Environmental Protection Agency 

EFFECTIVE DATE: __ _ 
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APPENDIX A 

1. EPA StatementofWork. 

41 

024274



1) Site Background 

Statement of Work 
EXPLO Systems, Inc. 

Minden, Webster Parish, louisiana 

The Explo Systems, Inc. Site ("Site") is located on approximately 132 acres of Camp Minden, 
Louisiana. Camp Minden includes approximately 14,995 acres, and was formerly known as the 
Louisiana Army Ammunition Plant ("LAAP"). LAAP's primary function was to produce, assemble, 
load, and pack ammunitions. Burning and demolition activities were also performed to destroy 
explosives and explosive wastes generated by manufacturing of munitions. The above activities 
resulted in LAAP's placement on the National Priorities List in March 1989. 

On January 1, 2005, the United States Army ("Army") transferre~t~wnership of the Louisiana Army 
Ammunition Plant to the State of Louisiana National Guard .W~~~'Pj, and the property was re
named Camp Minden, Louisiana. As owner of the Site prqp'~'ftWi!:JIIG entered into leasing 
agreements with Explo Systems, Inc. ("Explo"), which aliB;®?ii E;f~ll'J.Jo use the Site property and 
approximately 100 magazines/buildings. Explo utili?i~\~h~· Site prci'~~Jsty, magazines and buildings 

.<•.•,v,v'o•,:: "-',y,•,•,', 

to perform activities required under demilitariz<_!,l;i\?~t\l'a'hd disposal cori't~!J'i;;ts (i.e., November 16, 
2006 and March 24, 2010 contracts) Explo ente'tiif'Q{fnto with the Army. ··::::s:k. 

·.-,.,;-.v. 
·-:::;·:::;,;>, 

2) Site History ··::::~;-~_~.:_,_•·.• .. ,•.·'.,':' ..• ·.·,,,. - ,.:):.:::::.: -:-·::}i}:·;·.::·J 
._.,_::·.=:.=:.>. "<<·_:--:<· ...• ' ·,·. 

"<<::~~;·:: ;~i:::~::/ 

On October 15, 2012, an explosion of a~~~~~~~~W~;:~~I:ltaining ~)~~~;:powder occurred at the Explo Site. As 
a result of the violations observed during t'K~;jpspi!ii~Bl:t qf the e~p1~$\<?,n, the Louisiana State Police 
("LSP") served a search warr<iiJ~.pn Explo Sy;{i{l)Js, lnc.:'f.fi~\$)1ilrch wa·~~~-ht was executed on November 
27,2012. During the sear~B)iEs'pif~~qtified 9-lO'\'rJjllionp~fWtl~''ilf:l!nse2ff~d and improperly stored M6 
propellant. From Nov~mb'~r 28, ioi~:t!lrough d"®'en:i!J:~jt;·?; 20ft)ip,~'iiJple from the town of Doyline, 

·.·,·,o.\•, ·_---""~··. '•'•X-'•'>:?-''·'•" 'N-;-

LOUiSiana (i.e., approximl:\t~:!:Y 400 ho~~:~l were ev'il,~:\l.~ted due to the risk of explosion from the M6 
propellant, and its unsafe 'p(~.~i(llity tif;th~.human pol?:~J!ltion residing in Doyline, Louisiana. From 
November ~ll;~?:Q'!-'2; ~I:Jrough''M~Y:40.~3\itfi&::J;~J?,and Efi'iiJg secured and stored the M6 Propellant in 

magazi6;]t)~Mtfi~ sitk;;·ii;;~ ..• · ..• ;;;;;,;>,. · · '"'tr*tf!ib.·{!il 
Additionilli.l!Jvestigation ofto~'::lixplo Siti'f:r:evealed the'lmproper storage of other materials, in addition 
to the M6''i\'f:~p;~;llant. For exiri\~1,(!, the-.A'~m~,<s Explosives Safety Board 2013 safety reviews show the 
materials stol'ii'q'f~t the Site incl;:[~~~:l) 128··s~\lhds of black powder; 2) 200 pounds of Composition H6; 
3) four 50-gallori''dfgrps of ammo~m!p perchl~rate; 4) two 50-gallon drums and 150 pound boxes of 
Explosive D (ammoiiM:npicrate); $)':'~i)9,000 pounds of M30 propellant; 6) 320 pounds of Clean Burning 
Incendiary (CBI); 7) 661;\li;JQ poun:d~:i'lf nitrocellulose; 8) 1.817 million pounds of triton a I mixed with tar; 
and 9) 15 million pound;i;fii\J.J!iiWf'd'Gellant. Some of the hazardous substances and chemicals included in 
the above materials include.'fi'Mitrotoluene, aluminum, 2-methy-1,3,5- trinitrobenzene, dinitrotoluene, 
dibutylphthalate, diphenylamine, nitroglycerin, nitroguanidine, centra lite, and graphite. These materials 
are known to be highly reactive according to material safety data sheets. Incompatible hazardous 
materials are stored in close proximity to one another. 

Site investigations also show that Explo Systems Inc. utilized Site property and buildings to perform sub
contract work required under the Demilitarization and Disposal Purchase Order Agreements (i.e., 
September 11,2011, December 2012 and January 17, 2013) between Explo and General Dynamics-OTS 
("GD-OTS"). GD-OTS served as the primary contractor under August 18, 2005, and March 17, 2011, 
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Statement of Work 
EXPLO Systems, Inc. 

Minden, Webster Parish, Louisiana 

demilitarization and disposal contracts between GD-OTS and the Army. Pursuant to work required under 
such agreements, M30 propellant and tritonal (aluminum/TNT mixture) were sent to the Explo Site. The 
M30 propellant and tritonal also contain some of the chemicals (e.g., nitrocellulose, nitroglycerin, and 
nitroguanidine) mentioned previously. 

Site investigations show that the hazardous materials at the Site present a significant risk of an 
explosion, and injury to workers and residents near the Site. The investigations show that due to the 
handling and unknown storage conditions of the materials, lot integrity/identity has been compromised 
and the stability of the materials cannot be guaranteed. According tQ .. hazardous materials explosiveness 
standards, materials stability tested as Level C and Level D have stjj~tiltv concerns. Level D tested 
materials should be disposed of immediately as they present a .. ~Jg~j'fjt~nt risk of explosion. In addition, 
materials such as nitrocellulose have the ability to auto-ignit!:!.'Mf$'~Q§.h, the conditions at the Site and 
preponderant evidence show that an explosion will likely o~Mr''if tt\b'ffui!terials are not addressed in the 
near-term. Due to the volume of explosive and hazarqq"(f~,,~aterials, tlt~?,~nknown stability of such 
materials, the incompatible storage of such materiijj~@!~j\'1j' the unsafe p;'l)'i(@uw to human populations, 
there is a significant threat of an explosion and in]q'~¥ilr workers at the Sit~~~~);tresidents of the town 
of Doyline, Louisiana. . ::,;_·_; __ :_,_:.•,··.·.·.· ··.::;:J:i••:. 

--:·:<<<'> 

Due to the handling and storage conditJ.g_ns of the haz~'~*~~~:ll:t~iJ~~Is described :~Wi~i,and the threat 
•,v:.·,v.-..·.. . ·.·.s··,y.?,?/.·.· '-'"'/' 

of explosion and injury to workers on-sitJi';;jif!q,nearby residet;lfiii{*he LSP commenced license revocation 
proceedings against Explo Systems, Inc. Mt~o~il'~TI:w LNG co~fft~.i:\ced eviction proceedings against 
Explo Systems, Inc. for delinquent rent and;~J<p~i\~~hn:?013 as ~~(1,[!1 addition, the United States 
Alcohol, Tobacco, and Firearms.Bureau (ATPKi~sued a'i\lj'fi_(:gpf licerif~~f~)(ocation in August 2013 due to 
a criminal indictment P~;!?,~-~W$~&~} Explo, a'~~}~he iiTlt?t~P-~~[~~?rag~~f{l!xplosives at the Site. The 
Webster Parish, LouiswtfJJDistrkt:tr,t;twney's Offi~~j~,;~?ifa ciimtg~!;!Jldictment against several of 
Explo's executives and'~f:li}~~rs in 201-~~~nd the cri@~~raction is pr6Ceeding towards trial. In 2012, EPA 
Criminal Investigations Divl~i!in (CID) .li:6P,menced an;f6xestigation concerning Explo, and such 

~:':~~<:~*'\%~~%, 
a) vif&:~lf~.(lall include, ali,mwinirrtrii:l,ji;\~U actions necessary to implement the removal action as 

desc'ftti~.d.within the sff;{;fspecific''Stihement of Work. The actions to be implemented 
·~<~~;;:::c.. ·~;:;:·~:-·· ··:-;. 

generally::t~f,tude, but ar~?,?t limited to, the following: 

'~f 
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Statement of Work 
EXPLO Systems, Inc. 

Minden, Webster Parish, Louisiana 

To conduct a removal action of the following hazardous materials currently stored at the 

Site to include: 1) 128 pounds of black powder; 2) 200 pounds of Composition H6; 3) four 

SO-gallon drums of ammonium perchlorate; 4) two 50-gallon drums and 150 pound boxes of 

Explosive D (ammonium picrate); 5) 109,000 pounds of M30 propellant; 6) 320 pounds of 

Clean Burning Incendiary (CBI); 7) 661,000 pounds of nitrocellulose; 8) 1.817 million pounds 

oftritonal mixed with tar; and 9) 15 million pounds of M6 propellant. 

b) In addition to on-site and off-site disposal options, explore a~d propose any and all options for 

sale, recycling, and/or reuse for the materials listed above in'i·P~ragraph 3a. 
-···-·.·.:.•.•,·.· 

c) Generate and provide a proposed work plan that incJ.tfJ#~1~f:~ is not limited to staffing 
A:::;:;:;::·->· ··:<:::::::~. 

requirements and limitations, travel/mobilization ci;i~ts andti'J.!l!-!irements, necessary equipment 

as well as availability/limitations of necessary,Ji@;ip~ent req~~~~~':<J.nd available materials, 
.;-:-;.;:>:-.:~-:-· ·-;.;-:-:->. 

proposed disposal/recycle/reuse methods,*tlii:afand itemized cosf~'~hd. duration for each phase 
3:-;::.::;:;,:>.-- . :-.:;:~:;~;>-. 

(if applicable), and timeline/schedule. ·'8:;:::;:: <:::,:;: 

d) Limitations concerning the volut:J:~e to be dis;•:f~~!iJJ s~Qql~ibe accounte~~gt:WI)en calculating 

the total cost and time require"~{£~tfli~posal, recy2fi~gj}§'N~using the total voiUfue of materials 
listed in Paragraph 3a. Potentiai"'(i'lljW1i't(9.iJ.s.are: ··':~'!::'t::. 

"\:;~\~i\~\ ·-·<:::~~fl~t~:;:;~~---- ····::::-~~~-~:::::., 
-Minimum safe distance limitations on th"e'ti'i.axirnum volume of material that can be 
disposed of~~~~~~~i$1~; ~!\. j~~i ······ .. ·.·. 

-./i;:ti/:,::::-· ·-·-:::;~i~;.i~:~:. -\~I~~~:~-AJl~~@~:y·· ··-::<::i:;~:;-~W;:;_: 
-Limitatioiis'il!-!e to the mi'il\i.mum voliiffi(i::'o'fmaterial that can be disposed of each day, due 

·-::·-·;.:;::::.~ ·;::;';:;:·; '';:>;-;<~ 

to maintenanfi\i!Jt.the di~p;gs<JI areas or~<l:t~.~r reasons; 

~~~&f~~,~t~~~'~"' fu'"'"m' eod/o• '"~'"" "' dl•po~l; 
'''@,{f~Vide any othe.fil.\fu.itatiori'~@!;!i!lifications, assumptions that impact the implementation 

~fiB~ proposed woii@t~n. '~'''' 

e) Verify a~:""t~ciWt<le the ava:;;~f~ility of licensed and experienced personnel that will be available to 

perform the reffi~~i!l ot:ttf~~'if;aterials listed in Paragraph 3a. The proposed Work Plan shall 

reflect complian~:'\iii!tff~'Mte and Federal statutory requirements. Provide the process for 
··:;:;.:;:::·-· 

ensuring compliance with State and Federal statutory requirements. 

f) Prepare a Spill and Emergency Response Contingency Plan and implement the plan after 

approval by the OSC. The following items must be addressed in detail- (1) Response to spills or 

releases at and/or from the Site to address both the workers on-site and the public exposure, (2) 

Response analysis for conceivable occurrences (i.e. who and what will respond, alternative 

communication methods), (3) Call-down list for notification, (4) Coordination mechanism with 

State and local authorities. 

Page 3 of7 

024277



Statement of Work 
EXPLO Systems, Inc. 

Minden, Webster Parish, louisiana 

g) Propose achievable milestones by which to gauge the work performed (i.e. date to initiate 

action, date to complete the removal of 25%, 50%, 75% of the material, completion date for the 

removal of all materials listed in Paragraph 3a. 

4) Work Plan and Implementation. 

a) Within 14 days after the Effective Date, submit to EPA for approval a draft work plan for 
performing the removal action (the "Removal Work Plan") generally described in 
Paragraphs 3a- f. The draft Removal Work Plan shall pr0,V;i.oe a description of and an 
expeditious sched~le for, the actions described withiwtffi§'{Siatement of Work. 

b) EPA may approve, disapprove, require revisions t~;;(>g:;?M;(ljfy the draft Removal Work Plan 
in whole or in part. If EPA requires revisions, suti'ifilfa r~'Sii~!J .. draft Removal Work Plan 
within 7 days after receipt of EPA's notificati&i\':of the requ"i'P~~~revisions. Implement the 
Removal Work Plan as approved in writiJ:)~ljl'y1tPA in accorda~fif:l&ith the schedule 
approved by EPA. ·::,.;,;;:,:· .,,''ifik,. 

'<-f~~;;;;;-"' --- ::~-~<~>: '-<::;~~i~;~~:;., 
c) Upon approval of the Removal Work Plan, impJ~!J1e9t"'tfii'n of the Worli''W,J!J,.commence, in 

accordance with the predete.~ffi:if;l~~·d schedule. A@>;~l'(ijlfional plans, repormtor other 
.',??,'?•/,'•'· ' . .VN~"';? 

deliverables that require EPA ·a:~l£i:'<ii,i(~t,~nder the SQ,W,,or Removal Work Plan shall be 
reviewed and approved by EPA'ff:ii.<~ct6{-~~n~e with tfii~{R?ragraph. 

5) Health and Safety Ph:li)C,!$~;:~., \f~~~i•:,, "'iJ* > . '''ii)7b 

Within 14 days after:t~~[!~~=~~~~9k:, sub:l~ifgr~g~J;2;~vi~&/~~;9:c::ment a plan that ensures 
the protection of the ~O:I;ili~ health [t\';9 safety dtlfJ\'Wi performance of on-Site work in accordance 
with this Statement of w6'~~i''"'ThisA!f!M.~~II be p·f~~f:red in accordance with EPA's Standard 
OperatingJ!t~~f~:;'?J,i,e (PUB!:~~j!£@;W"3;i'~~~®f~:::l634'~-'t;tJune 1992). In addi~ion, ~he plan shall 
comply .Wltl;l';all wrrel).'jJy.~ppllca~}J'i.Occupatm"tr?:I:,S.afHy and Health Admmtstratwn ("OSHA") 
regulattW$'-tound at 29'<'(\;ff:\l.~. Par'fi~~il.O. The piJ'ii@all also include contingency planning. 
lncorp~f~~,;~!l changes t~''ti\'jJg~an ;~:~~))~ended by EPA and shall implement the plan during the 
pendency of',l'!le removal actiQ;(j;i._ ··*:~!i>. 

6) Quality A::~t~~~},~:ampli~~td Oat: Analysis 

a) Utilize quality·ass.urancej'o~tlality control, and other technical activities and chain of cus1ody 
·.;,~<:::::~.'- .. '.~'J,;:'.;~:;;_,'- • • 

procedures for ali:'S'<i'ffip,{~s consistent with "EPA Requtrements for Quality Assurance 
".N~/:'<'•-'c',F 

Project Plans (QA/RSj~P(EPA/240/B-01/003, March 2001, reissued May 2006), "Guidance 
for Quality Assurance Project Plans (QA/G-5)" (EPA/240/R-02/009, December 2002), and 
subsequent amendments to such guidelines upon notification by EPA of such amendment. 
Amended guidelines shall apply only to procedures conducted after such notification. 

b) Prior to the commencement of any monitoring project in accordance with this Statement of 

Work, submit to EPA for approval, a Quality Assurance Project Plan ("QAPP") that i' 
consistent with the SOW, and the NCP. Ensure that EPA and State regulator personnel ,,,d 
their authorized representatives are allowed access at reasonable times to all labor:• • 
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utilized for the implementation of this Statement of Work. In addition, ensure that such 
laboratories shall analyze all samples submitted by EPA pursuant to the QAPP for quality 
assurance, quality control, and technical activities that will satisfy the stated performance 
criteria as specified in the QAPP. Ensure that the laboratories they utilize for the analysis 
of samples taken in accordance with this Statement of Work perform all analyses according 
to accepted EPA methods. Accepted EPA methods consist of, but are not limited to, 
methods that are documented in the EPA's Contract Laboratory Program 
(http:/ /www.epa.gov/superfund/programs/clp/), SW 846 "Test Methods for Evaluating 
Solid Waste, Physical/Chemical Methods" . .::: .. 
(http://www .epa .gov I e pawaste/ha za rd/testm e thod s/sv/$'!{6; on I in e/i n d ex. htm), "Standard 
Methods for the Examination of Water and Wastew.af~'f:ij!'' 
(http:/ /www.standardmethods.org/), 40 C.F.R. P.i!ft'W:3"~1':!:'~ir Toxics- Monitoring Methods" 
(http://www.epa.gov/ttnamti1/airtox.html),'' an6ii/~y aiti~ndrnents made thereto during 
the course of the implementation of this StiJl~frent of Wo;k~~ifif:l.gwever, upon approval by 
EPA, other appropriate analytical methg.d.$i'@~·y be utilized, as''i@g,as: (a) quality 
assurance/quality control ("QA/QC") dit~tf~ are contained in th~'®'~ttwds and the 
methods are included in the QAPP, (b) tl~~:;~lJ<Jiytical m(lthods are ~Yii~~~~ as stringent as 
the methods listed above, and (c) the methdd~h~veJ'J~'EJ'i'\approved f~f(~$~,by a nationally 
recognized organization respqj!f~i,b.le for verifi~~tmt:i'~NWpublication of ar{~'l\ltical methods, 
e.g., EPA, ASTM, NIOSH, OSHA\i~fjq~:;(Ensure that ~Wif~horatories they use for analysis of 
samples taken during actions p~\(f,a,~W\'ij'&i!naccorda~E~\I,tjth this Statement of Work have a 
documented Quality System that''~§wpli€s'(w\ti:J.ANSI/AS(j(C:J4-1994, "Specifications and 
Guidelines for U\l.ilJ!t¥5.1>YcStems forlfi)'~.ironm'iKt~'l'!Pi!ta c~fj;g~tiqn and Environmental 
Technology P~~g~~~AA~'ft*!lJ~rican N~f{~i)al $~~i)i~~'ftii~ilnuaryS, 1995), and "EPA 

/•"•-'>'>"_,y,•, ·•,·,.;-,..,•, ·.·.•,•.".•, /.•.· .• v.v,·o· ._._._.,_.,._,..-, 

Requirement~*flifQuality M»nagemen({>:l,;i:o~f0.A/R-2)"(€PA/240/B-01/002, March 2001, 
reissued May ZOQ§c), or equJW~)ent docu;w~%lation as det~rmined by EPA. EPA may 
consider Environr11Wil't~J Re.&P'ilns!JLaborat&'cyiNetwork ("ERLN") laboratories, laboratories 
ac. cr!i!Jllt'lilf'!lnder tht~l~;ifiiJrt/t~l'Jnment~i~rraboratory Accreditation Program ("NELAP"), 

-;~;:;.;~x--.. «;."'?;.~;~«Z-"9,-:!f-;... ~;;.:->;?.,:.':Y ··~·;>_:>;:;:.;;.;:;.,-. _ -~::-;.:::~"-
Qi;*l.a'8bratdi'1es::;fuat meet;:1f)ternatioii'iii'St-aoda'fdization Organization (ISO 17025) standards 

r'~~;::;f':;:·"':;~·· ,_,."•:·~<»{x """'{$$;:::-. '·~·;>~-:·;~·>:·~ 
'C'9.-!a'o,ther natiomi'll'i'::rc~~ogmz!)i!!~P.rograms '(fitfp:/ /www .epa.gov /fem/accred it. htm) as 
rif~~\r:..g the Qualit:Vi~YJ!;m ?'g~}J,~ments. Ensure that all field methodologies utilized in 
collelttm,ll samples for'~$Jijp_sequert't::;n1~1ysis performed during the course of the 

··:.:-:-:·.•.·, ·-;~:;::~:. ?<·:>>:>)' 
implem\l'rft~tion of this Sf;.itement dfWork are conducted in accordance with the 

··~:;; .... :.;:·..,. • '(·':.>:~$;; 

procedurei;·~-~ forth m t~Ji:;',QAPP approved by EPA. 
··~:.:s~Ji~t:;:>, .~i:~@~~:~~ 

c) Upon request, 'tfr4¥J.d~;.§'f,i:!j:f or duplicate samples to EPA and the State regulators, or their 
• t~~?:·:::·:·.;::;...:.:;;,:;-;.;:.:·· • . 

authonzed represli~J',$1\Ies. Nottfy EPA and the State regulators not less than 7 days m 
advance of any sample collection activity unless shorter notice is agreed to by EPA. In 
addition, EPA shall have the right to take any additional samples that EPA deems necessary. 
Upon request, EPA shall provide split or duplicate samples of any samples it takes as part of 
EPA's oversight of the implementation of the Work. 

d) Submit to EPA the results of all sampling and/or tests or other data obtained or generated 
with respect to the Site and/or the implementation of this Statement of Work unless EPA 
agrees otherwise. 
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e) The EPA retains all of its information gal:herihg and inspection authCJrities ahd rightS, 
including enforcement actions related thereto, under CERCLA, RCRA, and any other 
applicable statutes and regulations. 

7) Post-Removal Site Control 

In accordance with the Removal Work Plan schedule, or as otherwise directed by EPA, submit a 
proposal for Post-Removal Site Control which shall include, but not be limited to: a) a Post-Site 
Control and Implementation Plan specifying the objectives, and wt10 is responsible for 
implementation, monitoring, inspection, reporting and enforcerr\'\f&:t. Upon EPA approval, either 
conduct Post-Removal Site Control activities, or obtain a W(.if~~~ll!'~mmitment from another party 
for conduct of such activities, until such time as EPA deterlliWi~~cthat no further Post-Removal Site 
Control is necessary. Provide EPA with documentation ~f~l(p;'§'fi~Jl.moval Site Control 
Comm.,tments. ,-:<. <:.t%it:: .• 

_.;·:~:;:~:~:- •n,,;,r,.. 

_.,-.;;;:;:;:;:;:;/ '<:·~.'.:_i·,:,_:i,:,:,·,·, .. 
:-::j~i;R~::::··-- · 

8) Reporting 

Submit a written progress report to EPA concerning:::the. actiom{\i$.ted in this St·~~¢,rnent of Work 
every 14th day after the date of receif!t9f EPA's appil';~~!A?.fOCffi;f'work Plan unti'!"'Wqi;npletion of the 
work described in the work plan appr(l\I:~.~;:IJY EPA, unles.s':\j;~fj'i\'rwise directed in writing by the OSC. 
These reports shall describe all signifi~,~~.(a'@\i,~!Rpments d~'{j'(!~,_the preceding period, including the 
actions performed and any problems ent~~.ntdt;jqj{<~.nalytical'(l'~'t~:received during the reporting 

'<<<<·. ·-·:<·>>>>>. " .. (,~.:<<·. 
period, and the developmo;o~~ .. anticipated'q);l_ring the(t)~?ftreporting;pjlriod, including a schedule of 
actions to be performegi!~rH~\P~-!~d proble'tn~,andrJfi'fi$~g:~!SsoluH\l"ns of past or anticipated 

problems. !~;~;~~ . '<f~~~: ':,!;.~~;,~!~~; . : ;(;~{?} 
9) Final Report '\_id:.(:... .ii:~: { 

. ·>.v.•-\" 

-·:·.->>:::::;::-:>>:·. .. ··:::;(:;_::;- ,..;:::::~;~:;:;::::{:.:~:;::::;;::-::: -_.-,. <.~:~:;;E:>. 
Within ~H?M~iatf~f:i~gf,!'PieHO:m;~fall W6nE~~~S~_ib¥!:~kY.ithin this Statement of Work, submit for 

EPA re,y},~,o/"'nd appr6\ii\L~;,l!nal i'el3,~;;t summarl~~lf~:;,~lie actions taken to complete the actions 
describ'i;:@)i\Nithin this Stafefi)~(lt ofW:Pr:~. The finaf'feport shall conform, at a minimum, with the 
require~-~fft$:c$et forth in s~(lfl}m 3oo·:'fils:Pf the NCP entitled "OSC Reports," and EPA Guidance 

··:<<·>>:-.. ·-:·:·:;:':", '-'.::::;~">:·, 

(i.e., Superfui\(j}~.~moval Proce(tJ;i:res: Rem'Q:\fal Response Reporting- POLREPS and OSC Reports" -
OSWER Directiifti"No,9360.3-03.%Ji\\s:e 1, 1994). The final report shall include a good faith estimate 
of total costs or a'~t~t~.rnent of a¢*~ a I costs incurred, a listing of quantities and types of materials 
removed off-Site or h'~j;\(jj"d on~~_ij~, a discussion of removal and disposal options considered for 
those materials, a listiriif:~f:t.o@lWimate destination of those materials, a presentation of the 
analytical results of all sa,;i\l\iB~'"and analyses performed, and accompanying appendices 
containing all relevant documentation generated during the removal action (e.g., manifests, 
invoices, bills, contracts, and permits). The final report shall also include the following certification 
signed by a responsible corporate official or Project Coordinator: 

i) "I certify under penalty of law that this document and all attachments were prepared 
under my direction or supervision in accordance with a system designed to assure that 
qualified personnel properly gather and evaluate the information submitted. Based on 
my inquiry of the person or persons who manage the system, or those persons directly 
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responsible .forgathering. the information, toe. iQformation s.ubmitted. is, to .the best of 
my knowledge and belief, true, accurate, and complete. I am aware that there are 
significant penalties for submitting false information, including the possibility of fine 
and imprisonment for knowing violations." 

10) Off-Site Shipments. 

a) Any and all shipment of hazardous substances, pollutants and contaminants from the Site 
to an off-Site facility must comply with Section 121(d)(3) CERCLA, 42 U.S.C. § 9621(d)(3). 
and 40 C.F.R. § 300.440. Compliance with CERCLA 1(d)(3) and 40 C.F.R. § 

300.440 regarding a shipment will be deemed co · a prior determination from EPA 
is obtained indicating that the proposed r such shipment is acceptable 
under the criteria of 40 C.F.R. § 200.440(b). Waste (IDW) from the 
Site may be shipped to an off-Site facility i "Guide to Management 
of Investigation Derived Waste," OSWE 

b) The shipment of any Waste Material fro 
facility will be permitted only if, prior to 
appropriate state environment!!l.official in 
This written notice requirem€(1'\\'~B~.I.lnot apply 
quantity of all such shipmentsWil(ii8~hceed ten 
include the following informatio'fidt a~~'lt~:t\1,!;1,: .. (1) the 

management 
:ecor·ovide:d to the 

the osc. 
the total 

facility; (2) the type.,.a!Jd. quantity d't:iwasteM~t~t:ia!to . . . ; (3) the schedule for the 
shipment; and J1J~flji¥JiQ;~~~,?d of tnih~pgrta~J?:i\~f~R,t!f~the · environmental official 
referenced a I:!~# and the:;li:}ji(: of any if;i~JS?r{::fJ?:angesln~~Q'~-shipment plan, such as a 
decision to ship:ifhe Waste 'fVl~terial to a''i:i.iff~'rent out-of:!itate facility. Provide the written 
notice after the ifw'~r:d of th~J.tontract fo~7tti'e removal action and before the Waste 

. ·.M.::-.:~_t_:-.:~.•~. fJ~ifl t~ s1t.:;:: ... '~.····: 'qi~;tt.!,;.~.~.,i ... ~_ •. i.•.~.:._:,:: .• ,:',·,·.·.~·:' .. ~,",-;·: .•. ~.;.;g;,*:" ': .•.... { t [!~" 
•"······· '. . <:<:~::f~~~t} 

<=t:~:;r: ·.-.\~~~i~~i~;~:::. ·.:~::i:;ii~:-;:;. 
·-::?:~\::.. ·.:·:·:~:·:·:. ··:::::::.:~.·-.:·.:.:.·.•.•.·.· . 

. <::;::: :::.. ··~:=~~(: .. 

····••• ; >:., ]~t; 
\;f[t;;;:.. :;:;:}:·· 

:::;:::;:;~:;,• 
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ENCLOSURED 

PRPREPRESENTATIVES 

EXPLO Systems, Inc. 
John B. King 
Partner 
BREAZEALE, SACHSE & WILSON, L.L.P. 
Post Office Box 3197 
One American Place, 23rd Floor 
Baton Rouge, Louisiana 70821-3197 
(225) 381-8014- direct dial 
jbk@bswllp.com 

Alliant Techsystems Inc. (ATK) 
Tom Knauer 
Law Office of Thomas E. Knauer, PLLC 
12101 Country Hills Court 
Glen Allen, VA 23059 
Direct: 804-783-7787 
Email: tknauer@TKenvirolaw.com 

General Dynamics 
Elaine B. Mills 
Associate General Counsel 
Ordnance and Tactical Systems 
11399 16th Court North, Suite 200 
St. Petersburg, FL 3 3 716 
Phone: 727-578-8250 
Fax: 727-578-8754 
Cell: 727-465-6868 
Email: elaine.mills@gd-ots.com 

Lonisiana National Goard 
Dirk Thibodeaux 
5445 Point Clair Road, Box 26 
Carville, Louisiana 70721 
Phone: 225-3 19-467 4 
Email: dirk.thibodeaux2@la.gov 

U.S. Army 
Ann L. Wright 
Associate Deputy General Counsel 
Office of the General Counsel 
Department of the Army 
110 Army Pentagon 
Washington, D.C. 20310-0 II 0 
.703-697-5127 
ann.l.wright.civ@mail.mil 
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&EPA 
United States 
Environmental Protection 
Agency 

Office of Enforcement and Compliance Assurance (2201A) 
EPA 300-F-03-001 October 2003 

Off1ce of Enforcement and Compliance Assurance 

INFORMATION SHEET 

U. S. EPA Small Business Resources 

I f you own a small business, the United States Environmental Protection Agency (EPA) offers 
a variety of compliance assistance and tools to assist you in complying with federal and state 

environmental laws. These resources can help you understand your environmental obligations, improve 
compliance and find cost-effective ways to comply through the use of pollution prevention and other 
innovative technologies. 

Hotlines, Helplines and 
Clearinghouses 
EPA sponsors approximately 89 free hotlines and clearing
houses that provide convenient assistance regarding 
environmental requirements. 

The National Environmental Compliance Assistance 
Clearinghouse provides quick access to compliance assis
tance tools, contacts, and planned activities from the U.S. EPA, 
states, and other compliance assistance providers: 
www.epa.gov/clearinghouse 

Pollution Prevention Clearinghouse 
www.epa.gov/opptintr!library/ppicindex.htm 

EPA's Small Business Ombudsman Hotline provides 
regulatory and technical assistance information. 
(BOO) 36B-5BBB 

Emergency Planning and Community Right-To-Know Act 
(BOO) 424-9346 

National Response Center (to report oil and hazardous sub
stance spills) 
(BOO) 424-8802 

Toxics Substances and Asbestos Information 
(202) 554-1404 

Safe Drinking Water 
(BOO) 426-4791 

Stratospheric Ozone Refrigerants Information 
(800) 296-1996 

Clean Air Technology Center 
(919) 541-0BOO 

Wetlands Helpline 
(BOO) 832-7B2B 

EPA Websites 
EPA has several Internet sites that provide useful compli
ance assistance information and materials for small 
businesses. If you don't have access to the Internet at 
your business, many public libraries provide access to the 
Internet at minimal or no cost. 

EPA's Home Page 
www.epa.gov 

Small Business Assistance Program 
www.epa.gov/ttn/sbap 

Compliance Assistance Home Page 
www.epa.gov/compliance/assistance 

Office of Enforcement and Compliance Assurance 
www.epa.gov/compliance 

Small Business Ombudsman 
www.epa.gov/sbo 

Innovative Programs for Environmental Performance 
www.epa.gov/partners 

Office of Enforcement and Compliance Assurance: http://www.epa.gov/compliance 

.f?% Recycled/Recyclable 
W Plinted with Soy!Canora Ink on paper that contains at least 30% post consumer fiber 
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U.S. EPA SMALL BUSINESS RESOURCES 

....... ~.Compliance,AssistanceCenters··· 
In partnership with industry, universities, and other federal 
and state agencies, EPA has established Compliance 
Assistance Centers (Centers) that provide information 
targeted to industries with many small businesses. All 
Centers can be accessed at: 
http://www.assistancecenters.net 

Metal Finishing 
(1-800-AT-NMFRC or www.nmfrc.org) 

Printing 
(1-888-USPNEAC or www.pneac.org) 

Automotive Service and Repair 
(1-888-GRN-LINK or www.ccar-greeniink.org) 

Agriculture 
(1-888-663-2155 or www.epa.gov/agriculture) 

Printed Wiring Board Manufacturing 
(1-734-995-4911 or www.pwbrc.org) 

Chemical Industry 
(1-800-672-6048 or www.chemalliance.org) 

Transportation Industry 
(1-888-459-0656 or www.transource.org) 

Paints and Coatings 
(1-800-286-6372 or www.paintcenter.org) 

Construction Industry 
(www.cicacenter.org) 

Automotive Recycling Industry 
(www.ecarcenter.org) 

US I Mexico Border Environmental Issues 
(www.bordercenter.org) 

State Agencies 
Many state agencies have established compliance assis
tance programs that provide on-site and other types of 
assistance. Contact your local state environmental agency 
for more information or call EPA's Small Business Om
budsman at (800)-368-5888 or visit the Small Business 
Environmental Homepage at http://www.smallbiz
enviroweb.org. 

Compliance Incentives 
EPA provides incentives for environmental compliance. By 
participating in compliance assistance programs or 
voluntarily disclosing and promptly correcting violations 
before an enforcement action has been initiated, busi
nesses may be eligible for penalty waivers or reductions. 
EPA has two policies that potentially apply to small 
businesses: The Small Business Policy (http:// 

.www.epa.gov/complianceiinceotives/smallbu.s.iness.)and 
Audit Policy (http://www.epa.gov/compliance/incentives/ 
auditing). 

Commenting on Federal Enforcement 
Actions and Compliance Activities 
The Small Business Regulatory Enforcement Fairness Act 
(SBREFA) established an ombudsman ("SBREFA Ombuds
man") and 10 Regional Fairness Boards to receive comments 
from small businesses about federal agency enforcement 
actions. The SBREFA Ombudsman will annually rate each 
agency's responsiveness to small businesses. If you believe 
that you fall within the Small Business Administration's 
definition of a small business (based on your North American 
Industry Classification System (NAICS) designation, number 
of employees or annual receipts, defined at 13 C.F.R. 
121.201; in most cases, this means a business with 500 or 
fewer employees), and wish to comment on federal enforce
ment and compliance activities, call the SBREFA 
Ombudsman's toll-free number at 1-888-REG-FAIR (1-888-
734-3247). 

Every small business that is the subject of an enforcement 
or compliance action is entitled to comment on the 
Agency's actions without fear of retaliation. EPA 
employees are prohibited from using enforcement or any 
other means of retaliation against any member of the 
regulated community because the regulated community 
previously commented on its activities. 

Your Duty to Comply 
If you receive compliance assistance or submit comments 
to the SBREFA Ombudsman or Regional Fairness Boards, 
you still have the duty to comply with the law, including 
providing timely responses to EPA information requests, 
administrative or civil complaints, other enforcement 
actions or communications. The assistance information 
and comment processes do not give you any new rights or 
defenses in any enforcement action. These processes 
also do not affect EPA's obligation to protect public health 
or the environment under any of the environmental statutes 
it enforces, including the right to take emergency remedial 
or emergency response actions when appropriate. Those 
decisions will be based on the facts in each situation. The 
SBREFA Ombudsman and Fairness Boards do not 
participate in resolving EPA's enforcement actions. Also, 
remember that to preserve your rights, you need to comply 
with all rules governing the enforcement process. 

EPA is disseminating this information to you 
without making a detennlnation that your business 
or organization is a small business as defined by 
Section 222 of the Small Business Regulatory 
Enforcement Fairness Act (SBREFA) or related 
provisions. 
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ENCLOSUREF 
EXPLO SYSTEMS, INC. 

INFORMATION REQUEST 

RESPONSE TO INFORMATION REQUEST 

Under the Comprehensive Environmental Response, Compensation, and Liability Act (CERCLA), 
commonly known as the federal "Superfund" law, the U.S. Environmental Protection Agency (EPA) 
responds to the release or threat of release of hazardous substances, pollutants or contaminants into the 
environment to stop additional contamination and to clean-up or otherwise address any prior 
contamination. 

The EPA is requesting information under CERCLA Section 104(e). Section 104(e) may be found in the 
United States Code (U.S. C.) at Title 42 Section (section is denoted by the symbol"§") 9604(e) 42 
U.S.C. §9604(e). 

Pursuant to the authority of CERCLA § 1 04( e), you are hereby requested to respond to the enclosed 
information request. If you have any questions concerning the Site's history or this information request 
letter, please contact Ms. Cynthia Brown, the designated Enforcement Officer for the Site, at phone 
number (214) 665-7480, fax number (214) 665-6660 or via email at Brown.Cynthia@EPA.gov. Please 
mail your response within 10 working days of your receipt of this request to the following address: 

Ms. Cynthia Brown, Removal Enforcement Coordinator 
Superfund Enforcement Assessment Section (6SF-TE) 
U.S. EPA, Region 6 
1445 Ross Avenue 
Dallas, Texas 75202-2733 

If you or your attorney has legal questions that pertain to this information Jetter request, please contact 
Mr. George Malone at phone number (214) 665-8030, fax number (214) 665-6460 or via email at 
Malone.George@EPA.gov. For contact via mail, use the following address: 

Mr. George Malone, Assistant Regional Counsel 
Office of Regional Counsel ( 6RC-S) 
U.S. EPA Region 6 
1445 Ross Avenue 
Dallas, Texas 75202-2733 
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BACKGROUND INFORMATION 

..... .Ibe .. Exp1o .. Site .. consis\s.ofl32 .. a,cres. .. on..CarnpJ\1jnd,en, .. owned.byth.e.Lol)isiana .. NationalGuard, ... Canlp .... 
Minden was formerly the Louisiana Army Ammunition Plant. In December 2004, DOD transferred the 
property to the Louisiana National Guard. Explo Systems, Inc., under contract with the DOD, conducted 
recycling of explosive powders and/or explosives from military munitions (cartridges for Howitzers) for 
commercial use starting in November 2006. 

On October 15, 2012, the explosion of a magazine at Explo Systems, Camp Minden, LA, prompted 
attention from the EPA, and the Louisiana State Police (LSP). On November 27,2012, the LSP served a 
warrant to Explo and identified 10 million pounds of unsecured M6 Propellant. From 
November 30,2012 through January 7, 2013, the town of Doyline, LA (approximately 400 homes) was 
evacuated during operational hours. A total of 97 magazines at Camp Minden are filled to capacity with 
approximately 18 million lbs. of M6 Propellant and other explosives. 

In addition to the M6 Propellant, there are other hazardous materials onsite including Red or Pink Water 
which is a waste generated by the operations at Explo and contains trinitrotoluene (TNT) and potentially 
cyclotrimethylenetrinitramine (RDX). There is also black powder, Composition H6, anm1onium picrate, 
M30 propellant, nitrocellulose, Clean Burning Incendiary (CBI), and Tritonal which is aluminum 
powder contaminated with TNT which is explosive from previous bomb demilitarization process. 
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ENCLOSUREF 
EXPLO SYSTEMS, INC. 

INSTRUCTIONS and DEFINITIONS 

INSTRUCTIONS 

Under the authority of Section 104(e)(2) ofCERCLA, 42 U.S.C. § 9604(e) (2), the EPA is requesting 
you to respond to this Information Request. Compliance with this Information Request is required by 
law. Please note that false, fictitious, or fi·audulent statements or representations may subject you to civil 
or criminal penalties. 

1. Answer Every Question Completely. A separate response must be made to each of the questions 
set forth in the Information Request. For each question contained in this letter, if information responsive 
to this information request is not in your possession, custody, or control, please identify the person(s) 
from whom such information may be obtained. 

2. Number Each Answer. Precede each answer with the corresponding number of the question and 
the subpart to which it responds. 

3. Provide the Best Information Available. Provide responses to the best of Respondent's ability, 
even if the information sought was never put down in writing or if the written documents are no longer 
available. You should seek out responsive information from current and former employees/agents. 
Submission of cursory responses when other responsive information is available to the Respondent will 
be considered non-compliance with this Information Request. 

4. Identify Sources of Answer. For each question, identify (see Definitions) all the persons and 
documents that you relied on in producing your answer. 

5. Continuing Obligation to Provide/Correct Information. Pursuant to CERCLA Section 104(e)(2), 
if additional information or documents responsive to this Request become known or available to you 
after you respond to this Request, you must supplement your response to the EPA. 

6. Confidential Information. The information requested herein must be provided even though you 
may contend that it includes confidential information or trade secrets. You may assert a confidentiality 
claim covering part or all of the information requested, pursuant Sections 1 04( e) (7) (E) and (F) of 
CERCLA, 42 U.S.C. § 9604(e) (7) (E) and F, and Section 3007(b) ofRCRA, 42 U.S.C. § 6927(b), and 
40 C.F.R. § 2.203(b). To prove your claim of confidentiality, each document must separately address the 
following points: 

A. the portions of the information alleged to be entitled to confidential treatment; 

B. the period of time for which confidential treatment is desired (e.g., until a certain date, 
until the occurrence of a specific event, or permanently); 
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others; 

D. the extent to which the infonnation has been disclosed to others, and the precautions 
taken in connection therewith; 

E. pertinent confidentiality determinations, if any, by the EPA or other federal agencies, and 
a copy of any such determinations or reference to them, if available; and 

F. whether you assert that disclosure of the information would likely result in substantial 
ham1ful effects on your business' competitive position, and if so, what those harmful 
effects would be, why they should be viewed as substantial, and an explanation of the 
causal relationship between disclosure and such harmful effects. 

To make a confidentiality claim, please stamp or type "confidential" on all confidential responses and 
any related confidential documents. Confidential portions of otherwise non confidential documents 
should be clearly identified. You should indicate a date, if any, after which the information need no 
longer be treated as confidential. Please submit both a clean and a redacted version of any documents or 
response for which you claim confidential in a separate envelope. If you are submitting information 
which you assert is entitled to treatment as confidential business information, you may comment on this 
intended disclosure within fourteen (14) days of receiving this Information Request. 

All confidentiality claims are subject to the EPA verification. It is important that you satisfactorily show 
that you have taken reasonable measures to protect the confidentiality of the information, that you intend 
to continue to do so and that it is not and has not been obtainable by legitimate means without your 
consent. Information covered by such claim will be disclosed by the EPA only to the extent permitted by 
CERCLA Section I 04( e). If no such claim accompanies the information when it is received by the 
EPA, it may be made available to the public by the EPA without further notice to you. 

7. Disclosure to the EPA Contractor. Information which you submit in response to this Infonnation 
Request may be disclosed by the EPA to authorized representatives of the United States, pursuant to 40 
C.F.R. 2.31 O(h), even if you assert that all or part of it is confidential business information. 

8. Personal Privacy Information. Personnel and medical files, and similar files the disclosure of 
which to the general public may constitute an invasion of privacy should be segregated from your 
responses, included on a separate sheet(s), and marked as "Personal Privacy Information". 

9. Objections to Questions. Even if you have objections to some or all the questions within the 
Information Request, you are still required to respond to each of the questions. 
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DEFINITIONS 

The following definitions shall apply to the following words as they appear in Information Request. All 
···terms notdefined·hereinshall·have·their··ordinarymeaning;··unless.sueh .terms·are··defined.in.CERCLA 

or the Resource Conservation and Recovery Act ("RCRA"), in which case the statutory or regulatory 
definitions shall apply. 

I. The terms "and" and "or" shall be construed either conjunctively or disjunctively as necessary 
to bring within the scope of this Information Request any information which might otherwise 
be construed to be outside its scope. 

2. The term "any" (e.g., as in "any documents"), shall mean "any and all." 

3. The term "arrangement" shall mean every separate contract or other agreement between two 
or more persons, whether written or oral. 

4. The term "asset" shall include the following: real estate, buildings or other improvements to 
real estate, equipment, vehicles, furniture, inventory, supplies, customer lists, accounts 
receivable, interest in insurance policies, interests in partnerships, corporations and 
unincorporated companies, securities, patents, stocks, bonds, and other tangible as well as 
intangible property. 

5. The term "disposal" shall mean the discharge, deposit, injection, dumping, spilling, leaking, 
or placing of any material into or on any land or water, including ground water. 

6. The term "document(s)" shall mean any object that records, stores, or presents information, 
and includes writings of any kind, formal or informal, whether or not wholly or partially in 
handwriting, including by way of illustration and not by way of limitation, any invoice, 
manifest, bill of lading, receipt, endorsement, check, bank draft, canceled check, deposit slip, 
withdrawal slip, order, correspondence, record book, minutes, memorandum of telephone and 
other conversations including meetings/agreements and the like, diary, calendar, desk pad, 
scrapbook, notebook, bulletin, circular, form, pamphlet, statement, journal, postcard, letter, 
telegram, telex, telescope, telefax, report, notice, message, analysis, comparison, graph, chart, 
map, interoffice or intra office communications, Photostat or other copy of any documents, 
microfilm or other film record, photograph, sound recording on any type of device, punch 
card, disc pack, tape or other type of memory generally associated with computers and data 
processing (including printouts and the programming instructions and other written material 
necessary to use such punch card, disc, or disc pack, tape or other type of memory), every 
copy of each document which is not an exact duplicate of a document which is produced, 
every copy of each document which has any writing on it (including figures, notations, 
annotations, or the like), drafts of documents, attachments to or enclosures with any 
document, and every document referred to in any other document. 

Explo System 
l04(e) Information Request page 3 of6 
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7. The term "generator" shall mean persons who arranged for the disposal or treatment of 
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released. 

8. The term "hazardous material" shall mean any hazardous substances, pollutants or 
contaminants, and hazardous wastes, as defined below. 

9. The term "hazardous substance" shall have the same definition as that contained in Subsection 
101(14) ofCERCLA, 42 U.S.C. Section 9601(14), and includes any mixtures of such 
hazardous substances with any other substances. 

10. The term "hazardous waste" shall have the same definition as that contained in Subsection 
1004(5) ofRCRA, 42 U.S. C., Section6903(5), and 40 CFR Part 261. 

11. The term "identify" shall mean, with respect to a natural person, to set forth the person's 
name, present or last known business, present or last known job (including job title and 
position), and personal addresses and telephone numbers. 

12. The term "identify" shall mean, with respect to a corporation, partnership, business trust or 
other association or business entity (including, but not limited to, a sole proprietorship), to set 
forth its full name, address, and legal form (e.g., corporation [including state of 
incorporation], partnership, etc.), organization, if any, a brief description of its business, and 
to indicate whether or not it is still in existence and, if it is no longer in existence, to explain 
how its existence was terminated and to indicate the date on which it ceased to exist. 

13. The term "identify" shall mean, with respect to a document, to provide the type of document. 
This information includes the document's customary business description, its date, its number 
(e.g., invoice or purchase order number), if any, subject matter, the identity of the author 
(including the addressor and the addressee and/or recipient), and the present location of such 
document. 

14. The term "identify" shall mean, with respect to a piece of real property or property interest, to 
provide the legal description which appears in the county property records office, or in the 
equivalent office which records real property transactions for the area which includes the real 
property in question. 

15. The term "material(s)" shall mean any and all objects, goods, substances, or matter of any 
kind including, but not limited to, wastes. 

16. The term "operator" shall mean those persons who once owned or operated the place (i.e., 
Explo Systems at 1600 Java Road, Minden, Webster Parish, Louisiana, where hazardous 
substances were released. 

Explo Systems 
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17. The term "owner" shall mean the person who now owns the property (i.e., Explo Systems, 
Inc.,) where the hazardous substances were released or person(s) who previously owned the 
property. 

18. The term "person" shall have the same definition as in Subsection 101(21) ofCERCLA, 42 
U.S.C., Section 9601(21), and shall include any individual, firm, unincorporated association, 
partnership, corporation, trust, consortium, joint venture, commercial entity, United States 
government, State and political subdivision of a State, municipality, commission, any 
interstate body, or other entity. 

19. The terms "pollutant" or "contaminant," shall have the same definition as that contained in 
Subsection 101(33) ofCERCLA, 42 U.S.C., Section 9601(33), and includes any mixtures of 
such pollutants and contaminants with any other substances. The term shall include, but not be 
limited to, any element, substance, compound, or mixture. The tenn shall also include disease
causing agents which after release into the environment will or may reasonably be anticipated 
to cause death, disease, behavioral abnormalities, cancer, genetic mutation, physiological 
malfunctions (including malfunction in reproduction), or physical deformations. 

20. The term "property interest" shall mean any interest in property including, but not limited to, 
any ownership interest, an easement, a deed, a lease, a mining claim, any interest in the rental 
of property, any interest in a corporation that owns or rents or owned or rented property, and 
any interest as either the trustee or beneficiary of a trust that owns or rents, or owned or rented 
property. 

21. The term "real estate" shall mean and include, but not be limited to, the following: land, 
buildings, homes, dwelling places, condominiums, cooperative apartments, offices or 
commercial buildings. The term includes real estate located outside of the United States. 

22. The term "release" has the same definition as that contained in Subsection 101(22) of 
CERCLA, 42 U.S.C., Section 9601(22), and includes any spilling, leaking, pumping, pouring, 
emitting, emptying, discharging, injecting, escaping, leaching, dumping, or disposing into the 
enviromnent, including the abandomnent or discharging of barrels, containers, and other 
closed receptacles containing any hazardous substance or pollutant or contaminant. 

23. The terms "Site" or "Facility" shall mean and include operations at the business located 
atl600 Java Road, Minden, Webster Parish, Louisiana. 

24. The term "solid waste" shall have the same definition as that contained in Subsection 
1004(27) ofRCRA, 42 U.S.C., Section 9603(27), and 40 CFR Part 261. 

Explo Systems 
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25. The terms "transaction" or "transact" shall mean any sale, transfer, giving, delivery, change in 
Q)'V!l!;)rship, .... Qrchl\!1ge.in .. pQ.ss.e.ssjon. 

26. The term "transporter" shall mean persons who selected the place (i.e., Explo Systems, 
located at 1600 Java Road, Minden, Webster Parish, Louisiana) where the hazardous 
substances were released as a disposal site and transported the hazardous substances to that 
place. 

Exp!o Systems 
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ENCLOSUREF 
:Exrio Svst:EJ\18, INc. 

QUESTIONS for ASHLAND 

1. Please provide a detailed description of when Hercules started doing business with Explo 
Systems, Inc., and what Explo did for Hercules. 

2. What did Hercules ship to Explo? Provide documentation for type of materials, material 
identification (i.e. product names), manifests, volumes, dates of transport and origination of 
shipments. 

3. What was the specific procedure for processing the materials received from Hercules once 
Explo accepted the shipments? 

4. What was the final disposition of the materials once they were accepted by Explo? 

5. Provide a copy ofthe July 2008, Merger Agreement between Ashland and Hercules. 

6. Please provide copies of all contracts or sub-contracts Hercules had with Explo Systems, Inc., 
including activities pertaining to materials including but not limited to ammonium picrate, 
M30 Propellant, M6 Propellant, other propellants, potassium nitrate, nitrocellulose, 
Composition H6, black powder, Tritonal/TNT mixtures, and any explosives or hazardous 
materials. 

7. Provide an explanation as to the source of the materials which Hercules shipped to Explo, 
including but not limited to ammonium picrate, M30 Propellant, M6 Propellant, other 
propellants, potassium nitrate, nitrocellulose, Composition H6, black powder, Tritonal!TNT 
mixtures, and any explosives or hazardous materials, such as type of munitions or equipment 
that contained the materials. 

8. What waste was generated as a result of your processes? Where was the waste, stored, 
shipped, disposed of, etc.? 

9. Provide a copy of the certificates of approval and any licenses provided by the ATF. 

10. Provide a copy of the Department of Transportation permit for Hercules and/or Ashland as it 
relates to the shipment of materials/chemicals currently at the Explo Site. 
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