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prepare United States consolidated
financial reports, tax returns, and
personnel reports. Any such
information that is obtained pursuant to
this subparagraph shall be used only for
the purposes set forth in this
subparagraph. (‘‘Material confidential
information’’ as used herein, means
competitively sensitive or proprietary
information not independently known
to Reckitt & Colman from sources other
than L&F or the management team
including, but not limited to, customer
lists, price lists, marketing methods,
patents, technologies, processes, or
other trade secrets).

g. Nothing in this Hold Separate shall
prohibit Reckitt & Colman from
providing cash management, tax
preparation and/or insurance functions
for L&F heretofore provided by Sterling
or Kodak. Reckitt & Colman personnel
providing such support services must
retain and maintain all material
confidential information relating to L&F
on a confidential basis and, except as
permitted by this Hold Separate, such
persons shall be prohibited from
providing, discussing, exchanging,
circulating, or otherwise furnishing
such information to or with any person
whose employment involves any other
Reckitt & Colman Carpet Deodorizer
Product business or Rug Cleaning
Products business. Reckitt & Colman
personnel providing these support
services to L&F shall not be involved in
any other Reckitt & Colman Carpet
Deodorizer Products business or Rug
Cleaning products business, and shall
execute a confidentiality agreement
prohibiting the disclosure of any L&F
confidential information.

h. L&F shall be staffed with sufficient
employees to maintain the viability and
competitiveness of L&F, which
employees shall be selected from L&F’s
existing employee base and may also be
hired from sources other than L&F. Each
director, officer and management
employee of L&F shall execute a
confidentiality agreement prohibiting
the disclosure of any L&F confidential
information.

i. Reckitt & Colman shall not change
the composition of the management
team and the independent auditor/
manager shall have the power to remove
employees only for cause.

j. All material transactions, out of the
ordinary course of business and not
precluded by Paragraph 5 hereof, shall
be subject to a majority vote of the
management team. In case of a tie, the
independent auditor/manager shall cast
the deciding vote.

k. Reckitt & Colman shall establish
written procedures to be approved by
the independent auditor/manager,

covering the management, maintenance,
and independence of L&F and the
conduct of the management team in
accordance with this Consent
Agreement.

l. All earnings and profits of L&F shall
be retained separately by L&F. If
necessary, Reckitt & Colman shall
provided L&F with sufficient working
capital to operate at the rate of operation
in effect during the twelve (12) months
preceding the date of this Hold
Separate.

m. Reckitt & Colman shall cause L&F
to continue to expend funds for the
advertising, trade promotion, and
product development of L&F products at
levels not lower than those budgeted for
1995 and 1996, and shall increase such
spending as deemed reasonably
necessary by the management team in
light of competitive conditions. If
necessary, Reckitt & Colman shall
provide L&F with any funds to
accomplish the foregoing.

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 5.d of this
Hold Separate. Any replacement for
independent auditor/manager shall be
appointed with the consent of the
Commission.

o. The management team and the
independent auditor/manager shall
serve at the cost and expense of Reckitt
& Colman. 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.

6. Should the Commission seek in any
proceeding to compel Reckitt & Colman
to divest itself of the Carpet Deodorizer
Assets or the Rug Cleaning Assets or any
additional assets, as provided in the
Consent Agreement, or to seek any other
equitable relief, Reckitt & Colman shall
not raise any objection based on the
expiration of the applicable Hart-Scott-
Rodino Antitrust Improvements Act
waiting period or the fact that the
Commission has permitted the
Acquisition. Reckitt & Colman also
waives all rights to contest the validity
of this Hold Separate.

7. For the purpose of determining or
securing compliance with this Hold
Separate, subject to any legally
recognized privilege, and upon written
request with reasonable notice to Reckitt
& Colman made to its principal office in
the United States, Reckitt & Colman
shall permit any duly authorized
representative or representatives of the
Commission:

a. Access, during office hours and in
the presence of counsel, to inspect and
copy all books, ledgers, accounts,
correspondence, memoranda, and other
records and documents in the
possession or under the control of
Reckitt & Colman or L&F relating to
compliance with this Hold Separate;
and

b. Upon five (5) days’ notice to Reckitt
& Colman, and without restraint or
interference from it, to interview officers
or employees of Reckitt & Colman or
L&F, who may have counsel present,
regarding any such matters.

8. This Hold Separate shall not be
binding until approved by the
Commission.

Appendix A—Divestiture and
Requirement for Confidentiality

Reckitt & Colman has entered into a
Consent Order and Hold Separate
Agreement with the Federal Trade
Commission relating to the divestiture
of certain Reckitt & Colman carpet
deodorizer assets and products,
including Carpet Fresh, Rug Fresh,
Botanicals, and Airwick Neutra Air; or
alternatively, if that divestiture is not
accomplished within six months, the
additional divestiture of certain Reckitt
& Colman air freshener assets and
products, including Airwick, Stick Ups,
Air Waves, Wizard, Botanicals, and
Airwick Neutra Air. Until such
divestitures as are required by the
Consent Order are accomplished, the
Reckitt & Colman carpet deodorizer
assets and products, including Carpet
Fresh, Rug Fresh, Botanicals, and
Airwick Neutra Air, and the Reckitt &
Colman air freshener assets and
products, including Airwick, Stick Ups,
Air Waves, Wizard, Botanicals, and
Airwick Neutra Air must be managed
and maintained as a separate, ongoing
business, independent of all other
competing lines of Reckitt & Colman as
provided by the Agreement to Hold
Separate. All competitive information
relating to these product lines must be
retained and maintained by the persons
responsible for the management of these
products on a confidential basis and
such persons shall be prohibited from
providing, discussing, exchanging,
circulating or otherwise furnishing any
such information to or with any other


