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precluded by Paragraph 4 hereof, shall
be subject to a majority vote of the
management team. In the case of a tie,
the independent auditor/manager shall
cast the deciding vote.

j- Reckitt & Colman shall establish
written procedures to be approved by
the independent auditor/manager,
covering the management, maintenance,
and independence of the Carpet
Deodorizer Assets and the Air Freshener
Assets and the conduct of the
management team in accordance with
this Consent Agreement. Reckitt &
Colman shall also circulate to its
employees and appropriately display a
notice of this Hold Separate Agreement
and Consent Order in the form attached
hereto as Appendix A.

k. All earnings and profits from the
Carpet Deodorizer Assets and the Air
Freshener Assets shall be available for
use in those businesses until divestiture.
In computing earnings and profits for
the Carpet Deodorizer Assets and the
Air Freshener Assets, Reckitt & Colman
may deduct from the revenues generated
by the Carpet Deodorizer Assets and the
Air Freshener Assets only direct
product costs and indirect overheads
allocated to those businesses.

I. Reckitt & Colman shall make
available for use in the Carpet
Deodorizer Assets and the Air Freshener
Assets businesses until divestiture an
amount not lower than those budgeted
for 1995 and 1996 for advertising, trade
promotion, and product development of
the Reckitt & Colman Carpet Deodorizer
Products and Air Freshener Products,
and shall increase such spending as
deemed reasonably necessary by the
management team in light of
competitive conditions. If necessary,
Reckitt & Colman shall provide the
management team with any funds to
accomplish the foregoing.

m. Reckitt & Colman shall pay all
direct product costs and indirect
overheads for the Carpet Deodorizer
Assets and the Air Freshener Assets
businesses. The management team and
the independent auditor/manager shall
serve at the cost and expense of Reckitt
& Colman, and the Carpet Deodorizer
Assets and the Air Freshener Assets
businesses shall not be charged with the
compensation and expenses of the
independent auditor/manager.

n. If the independent auditor/manager
ceases to act or fails to act diligently, a
substitute independent auditor/manager
shall be appointed in the same manner
as provided in subparagraph 4.b. of this
Hold Separate. Any replacement for
independent auditor/manager shall be
appointed with the consent of the
Commission.

0. Reckitt & Colman shall indemnify
the management team and the
independent auditor/manager against
any losses or claims of any kind that
might arise out of involvement under
this Hold Separate, except to the extent
that such losses or claims result from
misfeasance, gross negligence, willful or
wanton acts, or bad faith by the
management team or the independent
auditor/manager.

p- The independent auditor/manager
shall report in writing to the
Commission every thirty (30) days
concerning the efforts to accomplish the
purposes of this Hold Separate.

5. To ensure the complete
independence and viability of L&F and
to assure that no competitive
information is exchanged between L&F
and Reckitt & Colman, Reckitt & Colman
shall hold L&F as it is presently
constituted separate and apart on the
following terms and conditions:

a. L&F, as defined in paragraph | of
the Consent Agreement, shall be held
separate and apart and shall be operated
independently of Reckitt & Colman,
except to the extent that Reckitt &
Colman must exercise direction and
control over L&F to assure compliance
with this Hold Separate Agreement, the
Consent Order, or the Order in Docket
No. C-3306.

b. Reckitt & Colman shall assign to
L&F its rights under the transition
services agreements and all supply
agreements contemplated, respectively,
by §85.12 and 5.13 of the September 26,
1994, Asset Purchase Agreement among
Eastman Kodak Company, L&F Products
Inc., Sterling Winthrop Inc., and Reckitt
& Colman plc; and, as contemplated by
885.12 and 5.13 of the September 26,
1994 Asset Purchase Agreement,
Sterling Winthrop Inc. (“‘Sterling”)
personnel will continue the support and
administrative services being provided
by such Sterling personnel to L&F as of
the date this Hold Separate was signed,
and all arrangements, existing on the
date this Hold Separate was signed, that
provide for the supply by Sterling of
materials to L&F will remain in place.
Reckitt & Colman shall enforce all its
rights to cause such Sterling personnel
providing support and administrative
services and maintaining existing
supply arrangements to retain and
maintain all material confidential
information relating to L&F on a
confidential basis and, except as is
permitted by this Hold Separate, such
persons shall be prohibited from
providing, discussing, exchanging,
circulating, or otherwise furnishing any
such information to or with any other
person whose employment involves any
other Reckitt & Colman business,

including the Reckitt & Colman Rug
Cleaning Products business.

c. Reckitt & Colman shall appoint four
individuals, one each from among L&F’s
current employees working in L&F’s
marketing, sales, materials management,
and finance operations to manage and
maintain L&F. These individuals, (“‘the
management team”’) shall manage L&F
independently of the management of
Reckitt & Colman’s other businesses.
The management team shall not
thereafter, until the Rug Cleaning Assets
are divested pursuant to the Consent
Order, be in any way involved in the
marketing, selling or materials
management of any competing Reckitt &
Colman products.

d. The management team, in its
capacity as such, shall report directly
and exclusively to an independent
auditor/manager, to be appointed by
Reckitt & Colman. The independent
auditor/manager shall have exclusive
control over the operations of L&F with
responsibility for the management of
L&F and for maintaining the
independence of those businesses.
Provided, however, that the auditor/
manager appointed pursuant to this
Paragraph 5 shall not be the same
auditor/manager appointed pursuant to
Paragraph 4.

e. Reckitt & Colman shall not exercise
direction or control over, or influence
directly or indirectly, L&F, the
independent auditor/manager or the
management team or any of their
operations relating to the operations of
L&F; provided however, that Reckitt &
Coleman may exercise only such
direction and control over the
Management team of L&F as is
necessary to assure compliance with
this Hold Separate, the Consent Order,
and the Order in Docket No. C-3306.

f. Except as required by law, and
except to the extent that necessary
information is exchanged in the course
of evaluating the Acquisition, defending
investigations or defending or
prosecuting litigation, or negotiating
agreements to divest assets, Reckitt &
Colman shall not receive or have access
to, or the use of, any material
confidential information not in the
public domain about L&F or the
activities of the management team in
managing L&F; nor shall L&F or the
management team receive or have
access to, or use of, any material
confidential information not in the
public domain about Reckitt & Colman’s
businesses, of the activities of Reckitt &
Colman in managing its businesses.
Reckitt & Colman may receive on a
regular basis from L&F aggregate
financial information necessary and
essential to allow Reckitt & Colman to



