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PPG Industries, Inc.
One PPG Place Pittsburgh, Pennsylvania 15272 USA

Law Department
Telecopy No.: (412) 434-4291
Writer's Direct Dial No.:
412-434-2465

November 14, 1995

VIA OVERNIGHT MAIL

Joseph Cosentino, OSC

Removal Action Branch

Emergency and Remedial Response Division
U.S. Environmental Protection Agency, Region II
2890 Woodbridge Avenue

Edison, NJ 08837 Ry 1L 1953

Re:  Bayonne Barrel & Drum Superfund Site
150-154 Baymond Boulevard
Newark, Essex County, New Jersey

Dear Mr. Cosentino:

PPG Industries, Inc. hereby submits its response to the United States Environmental Protection
Agency’s (USEPA) Request for Information pursuant to Section 104(e) of CERCLA, 42 U.S.C.
Section 9604(e), regarding the Bayonne Barrel & Drum Superfund Site (Site), located in Newark, New
Jersey. As you recall, PPG was granted an extension until November 15, 1995 to respond to this
Request.

INFORMATION REQUESTED
1. GENERAL INFORMATION ABOUT THE COMPANY
a. State the correct legal name of the Company.

RESPONSE: PPG Industries, Inc.

b. Identity the legal status of the Company (corporation, partnership, sole proprietorship, specify
if other) and the state in which the Company was organized.

RESPONSE: PPG is a Corporation. PPG was incorporated in the Commonwealth of Pennsylvania.

c. State the name(s) and address(es) of the President and the Chairperson of the Board of the
Company.

4BB0O0CO1S
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RESPONSE:

Jerry E. Dempsey,

Chairman of the Board and Chief Executive Officer
PPG Industries, Inc.

One PPG Place

Pittsburgh, PA 15272

d. If the Company has subsidiaries or affiliates, or is a subsidiary of another organization, identify
these related companies and state the name(s) and address(es) of the President(s) and the
Chairperson(s) of the Board of those organizations. Provide such information for any further
parent/subsidiary relationships.

RESPONSE: PPG is not a subsidiary of any other organization. PPG has over 100 subsidiaries and
affiliates, none of which appear 1o be relevant to this Site. PPG will provide this information if it
becomes relevant to the Site.

e. If the Company is a successor to, or has been succeeded by, another company, identify such
other company and provide the same information requested above for the predecessor or
SUCCESSOr company,

RESPONSE: Prior to 1968, PPG was known as Pittsburgh Plate Glass Company.

f. If the Company transacted business with Bayonne Barrel & Drum in the name of an entity not
disclosed above, give the name of such entity and state its relationship to the Company.

RESPONSE: Not Applicable

2, EMWQNSHMEMAMM

a. State whether the Company or any Company facility transacted any business with Bayonne
Barrel & Drum for the disposal, treatment, or storage of any barrels, drums, or other
containers (hereinafter collectively referred to as “Containers. ”)

RESPONSE: PPG has received information from USEPA which suggests that drums associated with
PPG were sent to Bayonne Barrel & Drum Company (Bayonne) between October 1980 to July 1981.

i. If so0, describe the relationship (nature of services rendered or products
sold to the Company) between the Company and Bayonne Barre] &
Drum;

RESPONSE: Mr. Salvatore Valvano, a retired PPG employee, recollects that PPG’s Newark facility
used Bayonne as a drum recycler and reconditioner, from time to time, between 1957 and 1971, when
the Newark facility was sold. According to Mr. Valvano, Bayonne would maintain an inventory of
drums at the Site for PPG and PPG would call when they needed reconditioned drums. Mr. Valvano
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was unable to estimate the frequency of shipments or the number of drums per shipment. Mr. Valvano
also recalls that PPG stenciled “Property of PPG -- Return to Bayonne Barrel & Drum” on many of the
product drums that originated from the Newark facility

In addition, please see attached which was provided to PPG from USEPA.

ii. Provide copies of any contracts or agreements between the Company
and Bayonne Barrel & Drum;

RESPONSE: A diligent review of PPG’s records and interviews with PPG employees has disclosed no
documents or other information responsive to this question. PPG has attached hereto a copy of the
information which was provided to PPG from USEPA relating to Bayonne,

i For each such facility, state the nature of the operations conducted at
the facility, including the time period in which the facility operated;
and

RESPONSE: PPG manufactured paint, varnish and resins at its Newark Paint Plant during the
relevant period. Raw materials were mixed to produce paints, cooked to produce varnish or reacted to
produce resins, which were then used in paints. Finished products were shipped in tankwagons, drums
or smaller containers. PPG operated the Newark Paint Plant from 1902 until 1971, when the plant was
sold. PPG has no information and EPA did not provide any documentation to PPG which indicates that
PPG shipped directly to the Site from any facility owned or operated by PPG.

iv. For each such facility, state its name, address, and current RCRA
Identification Number.

RESPONSE: PPG’s Newark Paint Plant was located at 29 Riverside Avenue, Newark, New Jersey.
It had no RCRA Identification Number, as it closed in 1671, before RCRA was enacted.

b. In addition, if the Company transacted business with Bayonne Barrel & Drum,
provide the following information for each transaction:

i. Identify the specific dates of each transaction. Where an exact date
cannot be provided for a transaction, provide an approximation by
month and year; '

RESPONSE: PPG does not have any information responsive to this question other than to state that,
according to Mr. Valvano, PPG used Bayonne as a drum recycler and reconditioner, from time to time,
between 1957 and 1971. Neither PPG nor Mr. Valvano has knowledge as to whether Bayonne was
used prior to 1957.

Please see the attached information for specific dates of transactions which allegedly occurred between
October 1980 to July 1981, after the Newark facility was sold.
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A diligent review of PPG’s records and interviews with PPG employees has disclosed no information
which suggests that any PPG related drums went to Bayonne between 1971 and 1980.

i. Identify the number of Containers that were the subject of each such
transaction;

RESPONSE: PPG is unable to estimate the number of containers allegedly involved in transactions
involving the former Newark Paint Plant. Please see the attached information provided to PPG from
USEPA for an estimate of the alleged transactions which occurred between October 1980 to July 1981.

iii. Generically describe each Container that was the subject of each such
transaction (example: closed-head steel drums, etc.);

RESPONSE: Containers typically would involve closed head or open head 55 gallon steel drums.
iv, Identify the intended purpose of each such transaction;
RESPONSE: See response to 2.a.i. above.

v. State whether each Container that was the subject of the transaction
contained any substance at the time of the transaction. As to each
Container that contained any substance:

RESPONSE: PPG has no information about the contents of the returned product drums that allegedly
originated from the Newark Paint Plant. Typically, however, the drums would have been empty since
the contents would have been used by the customer prior to returning the drums to Bayonne for
recycling and reconditioning.

Please see the attached documents which imply that the drums were typically empty paint thinner drums
or empty ELPO paint drums. ELPO was a waterbased paint used for automobile primer. More
specific information is not available.

(1) Identify each such substance, including its chemical content,
physical state, quantity by volume and weight, and other
characteristics; and

RESPONSE: A diligent review of PPG’s records and interviews with PPG employees has disclosed no
documents or other information responsive to this question.

2) Provide all written analyses that may have been made for each
such substance or which may be in the custody or control of
the Company and all material safety data sheets, if any,
relating to each such substance;
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RESPONSE: A diligent review of PPG’s records and interviews with PPG employees has disclosed no
documents or other information responsive to this question.

vi. If you contend that any such Container did not contain any substance at
the time of the transaction:

1) State whether such Container had previously been used by the
Company to contain any substance, and if so:

(a)  Identify all substances previously contained within such
Container, including its chemical content, physical
state, and other characteristics; and

()  Provide as to such substances, all written analyses that
may have been made for each such substance or which
may be in the custody or contro} of the Company and
all material safety data sheets, if any, relating to each
such substance;

RESPONSE: Please see the response to 2.b.v. above, which is responsive to the above questions.

vii. Describe in detail any treatment of any Container that may have been
performed by or on behalf of the Company prior to the time that the
Container was transferred from the Company, including any process or
procedure by which the Container was emptied or cleaned:;

RESPONSE: A diligent review of PPG’s records and interviews with PPG employees has disclosed no
documents or other information responsive to this question.

viii.  Provide copies of all documents relating in any way to each
transaction, including copies of delivery receipts, invoices, or payment
devices;

RESPONSE: A diligent review of PPG’s records and interviews with PPG employees has disclosed no
documents or other information responsive to this question. PPG’s record retention policy provides for
the destruction of accounting and purchasing records after seven years. Please see the attached
information which was provided to PPG from USEPA. ‘

ix. Identify all persons who might have knowledge of the transaction or
who had any responsibility regarding the transaction; and

RESPONSE: PPG has conducted interviews with several current and former PPG employees. At the

present time PPG is unable to identify persons who might have knowledge of specific transactions or
who may have had responsibility for transactions relating to Bayonne.
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X. If you sent any Container by means of any third party transporter,
identify each such transporter, including the name and address of such
transporter, and identify in which of the transactions such transporter
acted.

RESPONSE: A diligent review of PPG’s records and interviews with PPG employees has disclosed no
documents or other information responsive to this question

3. Identify any other person (¢.g., individual, company, partnership, etc.) having knowledge of
facts relating to the questions which are the subject of this inquiry. For each such person that you
identify, provide the name, address, and telephone number of that person, and the basis of your belief
that he or she has such knowledge. For past and present employees, include their job title and a
description of their responsibilities.

RESPONSE: Mr. Salvatore Valvano, a retired PPG employee. Mr. Valvano was director of Raw
Materials Supply at Newark until late 1970 or early 1971, when the Newark Plant was sold. Mr.
Valvano currently resides at 310 Allview Road, Westerville, OH 43081. His phone number is 614-
891-4366.

4. Identify each person consulted in responding to the questions and correlate each person to the
question on which he or she was consulted.

RESPONSE: Although several persons were consulted in response to this Request for Information,
Mr. Valvano was the only person who could provide responsive answers. Please see the responses to
Questions 2.a.i., 2.b.i., and 3.

5. Provide a list of all insurance policies and indemnification agreements held or entered into by
you that may indemnify you against any liability that you may be found to have under CERCLA.
Specify the insurer, type of policy, effective dates, and state per occurrence policy limits for each
policy. Copies of policies may be provided in lieu of a narrative response. In response to this request,
piease provide not only those policies and agreements that are currently in effect, but also those in
effect since your company began sending Containers to the Site.

RESPONSE: PPG has several insurance policies with varying coverage. Insurance policies will be
made available for inspection if their terms become relevant to the Site.

6. State whether there exists any agreement or contract (other than an insurance policy) which
may indemnify the Company, present or past directors, officers or owners of shares in the Company,
for any liability that may result under CERCLA. Provide a copy of any such agreement or contract.
Identify any agreement or contract that you are unable to locate or obtain.

RESPONSE: PPG is not aware of any such agreements or contracts.
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7. Supply any additional information or documents that may be relevant or useful to identify other
sources who disposed of or transported Containers to the Site.

RESPONSE: PPG has no such information.
The foregoing responses have been based upon a diligent search of PPG records and interviews
with current and former PPG employees. If you have any questions regarding this response, please

contact the undersigned.

Very truly yours,

Mokelle J Kt

Michelle I. Ritter
Senior Attorney

MIR/}j

cc: Marc Seidenberg, Esq. - USEPA, Region II

g/mritter/bbd104e .doc
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Yhi Whittaker Corporation

“ hlttakeg 1955 N. Surveyor Avenue
Simi Valley, Calitornia 93063-3386
Telephone: {805) 526-5700

Facsimile: (805) 526-4369

Lynne M. O. Brickner, Ext. 648
Assistant General Counsel

February 2, 1996

Mr. Joseph Cosentino, OSC Vig Federal Express
Removal Action Branch

Emergency and Remedial Response Division

U.S. Environmental Protection Agency, Region II

2890 Woodbridge Avenue

Edison, NJ 08837

Marc Seidenberg, Esq. Via Federal Express
Office of Regional Counsel

U.S. Environmental Protection Agency, Region II

290 Broadway, 17th Floor

New York, NY 10007

Re: Bayonne Barrel & Drum, Newark, New Jersey
Request for Information under Section 104{¢)
of CERCLA - Response of Whittaker Corporation

on behalf of Whittaker Corp., Haynes Divi[sion]
Gentlemen:

This letter is in response to two letters dated September 28, 1995 and December 22, 1995
from Kathleen C. Callahan, Director, Emergency and Remedial Response Division, USEPA,
to "Whittaker Corp., Haynes Divifsion]" requesting information from Whittaker Corp., Haynes
Division in Chicopee, Massachusetts ("Chicopee Facility") in connection with the Bayonne
Barrel & Drum Site in Newark, New Jersey (the "Site") ("Information Request”). At present,
Morton International, Inc., Chicago Illinois ("Morton"), is the owner of the Chicopee Facility.

In a telephone conversation with Ms. Donna Murphy of the USEPA on January 12, 1996,
I informed Ms. Murphy (who called me in response to my recorded message on the Bayonne
Barrel & Drum Telephone Hotline) that Whittaker Corporation ("Whittaker") entered into a
Purchase and Sale Agreement on February 9, 1990 (the "Whittaker Agreement") by which
Morton acquired certain assets of Whittaker, including assets constituting the Chicopee Facility,
on March 30, 1990. Under the terms of the Whittaker Agreement, Whittaker retained all "off-
site environmental liabilities” which are defined as "any claim, liability, loss, damage,
obligation, notice of violation, notice of potential liability, or judgment associated with any
disposition, treatment on, transport to or delivery to any property 03&\5%101'& mvgroperty.

TIERRA-B-005934



Joseph Cosentino, OSC

Marc Seidenberg, Esq.

Re: Bayonne Barrel & Drum
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As Whittaker retained all "off-site environmental liabilities" such as those, if any, related to the
Site, it is herewith responding to the Information Request made to "Whittaker Corp., Haynes
Divi[sion]." I understand from Jeffrey C. Wyant, Esq., Environmental Counsel to Morton, that
he has advised you of the same.

Please be advised that this response and any subsequent correspondence does not
constitute a waiver of any defense, right or obligation that Whittaker (or any subsidiary, affiliate,
division or operating unit thereof) has, may have or may acquire as to the Information Request
or as to the USEPA’s designation of Whittaker as a potentially responsible party. Whittaker
specifically reserves any and all rights, privileges and opportunities it has, may have or may
acquire under any federal, state or local law, regulation or ordinance, including the right to
challenge the Information Request as being overly broad or in excess of statutory authority.
This response is being submitted without admission of any liability with respect to the Site. All
information herein is provided to the best current knowledge information and belief of the
person(s) furnishing such information. Capitalized terms not otherwise defined herein shall have
the identical meaning as in the Information Request.

The following responses correspond to the numbered questions in the Information
Request.

1. a. Whittaker Corporation

b. Whittaker Corporation is a corporation organized under the laws of the
State of Delaware.

C. Chairman of the Board: Joseph F. Alibrandi
President, Chief Executive Officer and Chief Operating Officer: Thomas
A. Brancati

d. Whittaker has 13 wholly-owned active subsidiaries. Mr. Thomas A.
Brancati serves as President of each subsidiary.

e. Whittaker owned and operated seven unincorporated operational divisions
engaged in the specialty coatings business, one of which was the Chicopee
Facility. On March 30, 1990, the Chicopee Facility was sold to Morton.
Whittaker acquired the Chicopee Facility in through an acquisition of all
of the outstanding shares of its parent, CPL Corporation, East Providence,
Rhode Island ("CPL"), and a merger of Whittaker Chemicals & Coatings
Corporation, a wholly-owned subsidiary of Whittaker, into CPL on
January 10, 1979. CPL merged into Whittaker Corporation on April 1,

C:ALMOB\CORRES\EPACHIC F02
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1979. The Chicopee Facility was identified by CPL as, and its operations
were conducted through its Haynes Chemicals & Coatings Division.
Whittaker operated the Chicopee Facility as an unincorporated division.
The responses herein pertain to the time period of Whittaker’s ownership
of the Chicopee Facility commencing January 10, 1979 through March 30,
1990.

f. Whittaker is informed and believes that CPL through its Haynes Division
at its Chicopee Facility transacted business with Bayonne Barrel & Drum
by purchasing Containers for a few months prior to the acquisition of CPL
by Whittaker.

2. a. The Company’s Haynes Division at its Chicopee Facility transacted
business with Bayonne Barrel & Drum but ceased such transactions in
1983. Whittaker’s Chicopee Facility purchased reconditioned Containers
from Bayonne Barrel & Drum to be used in the distribution of products
it manufactured and, in return, the Chicopee Facility sold empty
Containers to Bayonne Barrel & Drum for reconditioning.

(i) Whittaker has no copies of any contracts or agreements between
the Company’s Chicopee Facility and Bayonne Barrel & Drum.

(i)  Whittaker is informed and believes that the Chicopee Facility has
been operational since 1963. Whittaker acquired the Chicopee
Facility on January 10, 1979 and Whittaker sold the Chicopee
Facility to Morton on March 30, 1990. During the time periods
noted above, the Chicopee Facility had been engaged in
manufacturing industrial coatings, lacquers, stains, baking
enamels, vinyl solutions and epoxy coatings.

(iii)  The Chicopee Facility is located at 40 Burnett Road, Chicopee,
Massachusetts 01020, and its current RCRA identification number
is unknown.

b. (i) The specific dates or, in the alternative, approximate dates for
each transaction between the Chicopee Facility and Bayonne Barrel
& Drum are unknown. Attached to this response is a Schedule of
Accounts Payable Transactions which summarizes accounts payable
transactions with Bayonne Barrel & Drum during the period from
1979 through 1983. Whittaker’s former employees have advised

CALMOB\CORRES\EPACHIC .F02
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us that no other records regarding transactions between the
Chicopee Facility and Bayonne Barrel & Drum are available. To
the best and current recollection of persons who were former
Whittaker Chicopee employees, no transactions with Bayonne
Barrel & Drum occurred after 1983.

(ii) The number of Containers that were the subject of such
transactions is unknown and no records are available.

(izi)  The description of each Container that was the subject of each
such transaction is unknown; however, generally the types of
Containers included closed head and open head steel drums. No
records are available.

(iv)  The intended purpose of such transactions was for the Chicopee
Facility to receive credit for purchases of reconditioned Containers
by supplying Containers for reconditioning of Containers by
Bayonne Barrel & Drum.

(v) At the time of transactions involving the Containers, empty
Containers were sent by the Chicopee Facility to Bayonne Barrel
& Drum for reconditioning.

1. Not applicable.

2. Not applicable.

(vi)  The empty Containers sent for reconditioning may have previously
contained materials that could be subject to classification as
"Hazardous Materials."

(a) The identification of the exact materials is unknown but is
believed to have included those substances typically utilized
at that time in manufacture of coatings such as resins,
solvents, lacquers and sealants.

(b) It is unknown whether written analysis of such substances,

material and dates were maintained. No copies of such
written records, if any, are available.

CALMOB\CORRES\EPACHIC .F02
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(vii)  Containers that were emptied were emptied through normal use in
the manufacture of industrial coatings by the Chicopee Facility of
the substances stored and shipped therein.

(viii)  Whittaker has no copies of documents relating to each transaction
with Bayonne Barrel & Drum (such as delivery receipts, invoices
or payment devices) and has been informed by its former
employees who are currently employed by Morton at the Chicopee
Facility that none are available.

(ix) Former Whittaker employees who may have knowledge of
transactions with Bayonne Barrel & Drum include:

Robert J. Landers, Facility President
Jack Perlow, Purchasing and Operations Manager

(x) It is unknown whether a third party transporter was utilized to
transport empty Containers to the Site and no records of the
relevant transactions and of the names and addresses are available.

3. Mr. Robert J. Landers (who is currently a consultant for Morton) is a former
employee of Whittaker at the Chicopee Facility. Mr. Landers’ home address is
348 Poplar St., Feeding Hills, MA 01030 and his business telephone number is
(413) 592-4191 and his home telephone number is (413) 786-0505. Mr. Perlow
is also a former employee of Whittaker at the Chicopee Facility. Mr. Perlow’s
home address is 11 Reynolds Street, Lenox, MA 01240 and his home telephone
number is (413) 637-4950.

4, Mr. Robert J. Landers was consulted by Whittaker in responding to the
Information Request.

5. A listing of all insurance policies and indemnification agreements as requested,
are being reviewed and if coverage is available under such policies, such listings
will be provided in a subsequent response to Question 5. Please be advised that
in the past, certain of Whittaker’s insurers have expressly disclaimed or denied
coverage for environmental claims.

6. After a review of documents relating to the Chicopee Facility, there does not
appear to exist, any agreement or contract (other than insurance policies, if any)
which would indemnify the Company for any liability related to the Site that may

C:\LMOB\CORRES\EPACHIC.F0?
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arise under CERCLA. Under the Company’s Restated Certificate of
Incorporation and Bylaws, as amended, the past and present directors of the
Company have limited liability and the Company s officers, employees and agents
are indemnified, all to the fullest extent permissible under Delaware law. A copy
of excerpts from the Company’s Restated Certificate of Incorporation and Bylaws,
relating to such provisions, is enclosed

7. None.

Please be advised that Whittaker Corporation’s corporate policy is not to decline
responsibility with respect to its involvement in such matters and that we are willing to assist
in the performance or financing of activities determined by the USEPA to be necessary at the
Site. All future correspondence with regard to this matter should be sent to me at the address
noted above.

Attached to this letter is a Certification of Answers to Request for Information, as
executed before a Notary Public.

Very truly yours,

s Y (0 gl e~

Lynne M. O. Brickner

LMOB:ea
Enclosures

cc: Jeffrey C. Wyant, Esq.

Gary W. Kruger
Richard B. »Levin

CALMOB\CORRES\EPACHIC .F02
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State of Delaware
Office of the Secretary of State “"*°% *

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF CCORRECTION OF "WHITTAKER
CORPORATION", FILED IN THIS OFFICE ON THE SIXTEENTH DAY OF

MARCH, A.D. 1990, AT 10 O'CLOCK +.M.

Edward . Freel, Secretary of State

AUTHENTICATION:
TLAATQS
TIERRA-B-005940



STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
" FILED 10:00 aM 03/16/1290
900755101 - 2086664
CERTIFICATE OF CORRECTION

QF

CERTIFICATE OF DESIGNATION
oF

WHITTAKER CORPORATION

Whittaker Corporation, a corporation organized and
existing under and by virtue of the General Corporation Law
of the State of Delaware (the "Corporation"), does hereby
certify as follows:

FIRST: That the Certificate of Designation of
Series D Participating Convertible Preferred Stock of Whit-
taker Corporation filed in the office of the Secretary of
State of Delaware on June 28, 1989 (the "Series D Certificate
. of Designation") has been found to be an inaccurate in cer-
tain respects and, therefore, requires correction pursuant to
Section 103 (f) of the General Corporation Law of the State of
Delaware, 8 Del. C, Section 103(f).

SECOND: The Series D Certificate of Designation
(1) incorrectly stated in Section 2(B) that the quarterly
dividend amount was $1.00 per share and (ii) failed to
specify in Section 2(C) when dividends begin to accrue in the
event that there is no record date for the first Quarterly
Dividend Payment Date. The aforementioned Series D Certifi-
cate of Designation is hereby corrected accordingly teo
replace Section 2(B) and (C) with the following:

(B) The Corporation shall declare a dividend or
distribution on the Preferred Stock as provided in paragraph
(A) of this Section immediately after it declares a dividend
or distribution on the Common Stock (other than as described
in clauses (i) and (ii} of the second sentence of such
paragraph (A)): provided that, in the event no dividend or
distribution shall have been declared on the Common Stock
during the period between any Quarterly Dividend Payment Date
and the next subsequent Quarterly Dividend Payment Date (or,
with respect to the first Quarterly Dividend Payment Date,
the period between the first issuance of any share or frac-
tion of a share of the Preferred Stock and such first
Quarterly Dividend Payment Date), a dividend of $0.25 per
share on the Preferred Stock shall nevertheless be payable cn
such subseguent Quarterly Dividend Payment Date. '
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{C) .Dividends shall begin to accrue and be cumula-
tive on outstanding shares of Preferred Stock from the
Quarterly Dividend Payment Date next preceding the date of
issue of such shares unless (i) the date of issue cof such
shares is on or prior to the record date for the first
Quarterly Dividend Payment Date or there is no record date
for the first Quarterly Dividend Payment Date, in either of
which events dividends on such shares shall begin to accrue
from the date of issue of such shares or {(ii) the date of
issue is a Quarterly Dividend Payment Date or is a date after
the record date for the determination of holders of shares of
Preferred Stock entitled to receive a guarterly dividend and
before such Quarterly Dividend Payment Date, in either of
which events such dividends shall begin to accrue and be
cumulative from such Quarterly Dividend Payment Date.

Accrued but unpaid dividends shall not bear interest.
Dividends paid on shares of Preferred Stock in an amount less
than the total amount of such dividends at the time accrued
and payable on such shares shall be allocated pro rata on a
share~by-share basis among all shares of Preferred Stock at
the time ocutstanding. The Board of Directors may fix a
record date for the determination of holders of shares of
Preferred Stock entitled to receive payment of a dividend or
distribution declared thereon, which record date shall not be
more than 60 days pricr to the date fixed for the payment
therecf.

IN WITNESS WHEREOF, said Whitttaker Corporation has
caused its corporate seal to be hereunto affixed and this
certificate to be signed by Edward R. Muller, a Vice Presi-
dent of the Corporation, and Nadine D. Leonsky , an Assistant
Secretary this 7th day of March 1990.

WHITTAKER CORPO

By

Edwaré R. Muller
Vice President

Attest:

mi/&.géa Z | .

“Assistant Secretary
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RESTATED CERTIFICATE OF INCORPORATION
oF
WHITTAKER CORPORATION

FIRST: The name of the Corporation is Whittaker
Corpoeration.

S8ECOND: Thae address of the registered office of the
Corporation in the State of Delaware is 229 South 8tate Street, “
City of Dover, County of Kent, Delaware 19901. The name of its
registered agent at such address is The Prentice-~Hall Corporation
Systen, Inc,

THIRD: The purpose of the Corporation is to engage in any
lawful act or activity for which corporations may now or

hereafter be organized under the Genaral Corporation Law of the
State of Dalawvare.

FOURTH: The total number of shares of steck which the
Corporation shall have authority to issue is 43,000,000,
consisting of 40,000,000 shares of Common 8tock, par valug $1.00
per share (the "Common S8tock"), and 5,000,000 shares of Praferred
8tock, par value $1.00 per share (the "Preferred S8tock").

The Board of Directors is hereby empowered to authorize by
resolution or resolutions from time to time the issuance ¢f one
or more classes or series of Prefarred Stock and to #ix the
designations, powers, preferencea and relative, participating,
cptional or eother rights, if any, and the qualifications,
limitations or restriction therecf, if any, with respect to each
such class or serias of Praferred Stock and the number of shares
constituting each such class or series, and to increase or
decreass the number of sharas of any euch class or series to the
extent permitted by the General Corporation Law of the State ot -
Delaware, as amendad from time to time.

FIFTH: (a) The business and affairs of the Corporation
shall be managed by or under tha direction of a Board of
Diractors consisting of not lesa than five nor more than 12
diiectors, the exact number of directors to ba fixed in the
Bylaws.

(b) There shall bs cumulativae voting in the
election of directors. :

SIXTH: The following provisions are inserted for the
management of the business and the conduct of the affairs of the
Corporation and for the further definition of the powers of the
Corporation and of its directors and stockholders:
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(a) Tha directors shall have the concurrant power with
the stockholders to adept, amend or rapeal the bylaws of the
Corporation.

(b) Elections of diractors nead not ba by written
ballot unlass the bylaws of the Corporation so provide.

(c) The Corporation shall indemnify its diraectors and
officers and may indemnify any othar amployees or agents, in each
caea, to tha full extent permitted by the Ganaral Corporation Law
of the State of Delaware, as amended from time to time. No
amendment or repeal of this paragraph shall affact thae
obligations of the Corporation to indemnify any director or
officar of tha Corporation with raspect to, arising out of or
ralated to any event that occurred prior to suach amendmant or
repeal.

(d) The Corporation shall have power to purchase and
maintain insurance on behalf of any person who is or was a
director, officer, employee or agent of the Corporation, or is or
was serving at the request of the Corporation as a director,
cfficaer, employee or agent of anothar corporation, partnership,
joint ventura, trust or other anterprise againat any liability
asserted against him and incurred by him in any such capaaity or
arising out of his status as such, whather or not the Corporatien
would have the power to indemnify him against any such liability
under the provisions of the General Corporation Law of the Stats
of Dalawars, as amendsd from time to tinae.

SEVENTH: The Corporation reservaes the right to amend this
Restataed Cartificatae of Incorporation in any manner permitted
by the General Corporation Law of the State of Delawars, as
amanded from time to time, and all rights and powers gonferred
upon stockholders, directors and officers harein are grantad
subject to this reservation.
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BYLAWS
OF

WHITTAKER CORPORATION

* # Kk & %

ARTICLE I
OFFICES

Section 1. Registered Office. The address of the
registered office in the State of Delaware shall be 229 South
State Street, Dover, County of Kent, Delaware 19501, and the
name of its registered agent at such address is The Prentice-
Hall Corporation Systems, Inc.

Section 2. Other Offices. The corporation may
also have offices at such other places both within and
without the State of Delaware as the board of directors may
from time to time determine or the business of the corpora-
tion may require.

Section 3. Books. The books of the corporation
may be kept within or without of the State of Delaware as the
board of directors may from time to time determine or the
business of the corporation may require.

ARTICLE II
MEETINGS OF STOCKHOLDERS

Section 1. Time and Place of Meetings. All neet-
ings of stockholders shall be held at such place, either
within or without the State of Delaware, on such date and at
such time as may be determined from time to time by the board
of directors (or the chairman in the absence of a designation
by the board of directors).
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Section 2. Annual Meetings. Annual meetings of
stockholders, commencing with the year 1987, shall be held to
elect a class of the board of directors and transact such
other business as may properly be brought before the meeting.

Section 3. Special Meetings. Special meetings of
stockholders may be called by the board of directors or the
chairman of the board of directors, the president cr the
secretary of the corporation and shall be called by the
secretary of the corporation at the request in writing of
holders of not less than 10% of the total voting power of all
outstanding securities of the corporation then entitled to
vote. Such request shall state the purpose or purposes of
the proposed meeting.

Section 4. Notice of Meetings and Adjourned Meet-
ings; Waiver of Notice. (a) Whenever stockholders are
required or permitted to take any action at a meeting, a
written notice of the meeting shall be given which shall
state the place, date and hour of the meeting, and, in the
case of a special meeting, the purpose or purposes for which
the meeting is called. Unless otherwise provided by the
General Corporation Law of the State of Delaware ("Delaware
Law"), such notice shall be given not less than 10 nor more
than 60 days before the date of the meeting to each stock-
holder of record entitled to vote at such meeting. Unless
these bylaws otherwise require, when a meeting is adjourned
to another time or place (whether or not a quorunm is
present), notice need not be given of the adjourned meeting
if the time and place thereof are announced at the meeting at
which the adjournment is taken. At the adjourned meeting,
the corporation may transact any business which might have
been transacted at the original meeting. If the adjournment
is for more than 30 days, or if after the adjournment a new
record date is fixed for the adjourned meeting, a notice of
the adjourned meeting shall be given to each stockholder of
record entitled to vote at the meeting.

(b) A written waiver of any such notice signed by
the person entitled thereto, whether before or after the time
stated therein, shall be deemed equivalent to notice. Atten-
dance of a person at a meeting shall constitute a wvaiver of
notice of such meeting, except when the person attends the
meeting for the express purpose of cbjecting, at the begin-
ning of the meeting, to the transaction of any business
because the meeting is not lawfully called or convened.

Section 5. Quorum. Unless otherwise provided
under the certificate of incorporation or these bylaws and
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subject to Delaware law, the presence, in person or by proxy,
of the holders of not less than a majority of the total
voting power of all outstanding securities of the corporation
then entitled to vote at a meeting of stockholders shall
constitute a quorum for the transaction of business.

Section 6. Voting. (a) Unless otherwise provided
in the certificate of incerporation and subject to Delaware
Law, each stockholder shall be entitled to one vote for each
outstanding security of the corporation entitled to vote held
by such stockholder. Unless otherwise provided in Delaware
Law, the certificate of incorporation or these bylaws, the
affirmative vote of not less than a majority of the total
voting power of all outstanding securities of the corporation
present, in person or by proxy, at a meeting of stockholders
and then entitled to vote on the subject matter shall be the
act of the stockholders.

(b) Each stockholder entitled to vote at a meeting
of stockholders may authorize another person or persons to
act for him by proxy, but no such proxy shall be voted or
acted upon after three years from its date, unless the proxy
provides for a longer period.

Section 7. Action by Consent. Unless otherwise
restricted by the certificate of incorporation, any action
required to be taken at any annual or special meeting of
stockholders, or any action which may be taken at any annual
or special meeting of stockholders, may be taken without a
meeting, without prior notice and without a vote, if a con-
sent in writing, setting forth the action so taken, shall be
signed by the holders of outstanding securities of the cor-
poration having not less than the minimum number of votes
that would be necessary to authorize or take such action at a
meeting at which all securities entitled to vote thereon were
present and voted. Prompt notice of the taking of the cor-
porate action without a meeting by less than unanimous writ-
ten consent shall be given to those stockholders who have not
consented in writing.

Section 8. Organization. At each meeting of
stockholders, the chairman of the board, if one shall have
been elected, (or in his absence or if one shall not have
been elected, the president) shall act as chairman of the
meeting. The secretary (or in his absence or inability to
act, the person whom the chairman of the meeting shall
appoint secratary of the meeting) shall act as secretary of
the meeting and keep the minutes thereof.
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Section 9. Order of Business. The order of busi-
ness at all meetings of stockholders shall be as determined
by the chairman of the meeting.

ARTICLE III
DIRECTCRS

Section 1. General Powers. Except as otherwise
provided in Delaware Law or the certificate of incorporation,
the business and affairs of the corporation shall be managed
by or under the direction of the board of directors.

Section 2. Number, Election and Term of Office.
(a) The number of directors which shall constitute the whole
board shall be fixed from time to time by resolution of the
board of directors but shall not be less than five nor more
than twelve. Each director shall hold office until such
director's successor shall have been duly elected and
qualified or until such director's earlier death, resignation
or removal.

(P) No person may stand for election to, or be
elected to, the board of directors or be appointed by the
directors to f£ill a vacancy on the board of directors who is
70 years of age or older, who shall have made, or be making,
improper or unlawful use of the corporation's confidential
information, or who has interests which conflict materially
with the interests of the corporation. Directors need not be
stockholders.

Section 3. Quorum and Manner of Acting. Unless
the certificate of incorporation or these bylaws require a
greater number, a majority of the total number of directors
shall constitute a quorum for the transaction of business,
and the affirmative vote of not less than a majority of the
directors present at a meeting at which a quorum is present
shall be the act of the board of directors. When a meeting
is adjourned to another time or place (whether or not a
quorum is present), notice need not be given of the adjourned
meeting if the time and place thereof are announced at the
meeting at which the adjournment is taken. At the adjourned
meeting, the board of directors may transact any business
which might have been transacted at the original meeting. If
a quorum shall not be present at any meeting of the board of
directors, the directors present thereat may adjourn the
meeting, from time to time, without notice other than
announcement at the meeting, until a quorum shall be present.
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Section 4. Time and Place of Meetings. The board
of directors shall hold its meetings at such place, either
within or without the State of Delaware, and at such time as
may be determined from time to time by the board of directors
(or the chairman in the absence of a determination by the
board of directors).

Section 5. Annual Meeting. The board of directors
shall meet for the purpcse of organization, the election of
officers and the transaction of other business, as scon as
practicable after each annual meeting of stockholders, on the
same day and at the same place where such annual meeting
shall be held. Notice of such meeting need not be given. 1In
the event such annual meeting is not sco held, the annual
meeting of the board of directors may be held at such place,
either within or without the State of Delaware, on such date
and at such time as shall be specified in a notice thereot
given as hereinafter provided in Section 7 of this Article
I1T or in a waiver of notice thereof.

Section 6. Regular Meetings. Regular meetings of
the board of directors shall be held without notice at the
corporation's executive office or at such other place as the
board of directors may designate on the fourth Friday of each
fiscal month of the corporation's fiscal year at 9:00 a.m.,
local time; provided, however, that should said day fall upon
a legal holiday, then said meeting shall be held at the same
time and place on the next Friday thereafter ensuing which is
not a legal holiday. Notice of all such regular meetings of
the board of directors is hereby dispensed with.

Section 7. Special Meetings. Special meetings of
the board of directors may be called by the chairman of the
board, the president, the secretary or by any two directors.
Notice of special meetings of the board of directors shall be
given to each director in such manner as is determined by the
board of directors at least 48 hours before the date of the
meeting.

Section 8. Committees. (a) The board of direc-
tors may, by resolution passed by a majority of the whole
board, designate an executive committee, a compensation and
stock option committee, an audit committee and one or more
other committees, each committee to consist of two or more of
the directors of the corporation. The board may designate
one or more directors as alternate members of any committee,
who may replace any absent or disqualified member at any
meeting of the committee. Any such committee, to the extent
provided in the resolution of the board of directors, shall
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have and may exercise all the powers and autherity of the
board of directors in the management of the business and
affairs of the corpecration, and may authorize the seal of the
corporation to be affixed to all papers which may require it:
but no such committee shall have the power or authority in
reference to amending the certificate of incorporation,
adopting an agreement of merger or consolidation, recommend-
ing to the stockholders the sale, lease or exchange of all or
substantially all of the corporation's property and assets,
recomrending to the stockholders a dissolution of the cor-
poration or a revocation of a dissolution, or amending the
bylaws of the corporation:; and unless the resolution of the
board of directors cr the certificate of incorporation
expressly so provides, no such committee shall have the power
or authority to declare a dividend or to authorize the
issuance of stock. Each committee shall keep regular minutes
of its meetings and report the same to the board of directors
when required.

(b) The executive committee shall be the committee
of the board of directors, if one be appointed, to which is
delegated substantially all of the delegable power and
authority of the board other than the powers that it is
contemplated by these bylaws may be delegated to the compen-
sation and stock option committee and audit committee.

Unless the board of directors shall otherwise provide, spe-
cial meetings of the executive committee shall be held at the
principal exscutive office of the corporation or at any place
which has been designated from time to time by resolution of
the executive committee or by the written consent of all
members thereof, and may be called by the chairman of the
board, the president, the secretary or any two members
thereof; vacancies in the membership of the executive commit-
tee may be filled by the board of directors; three members of
the exscutive committee or such lesser number of members as
shall represent a majority of the members of the executive
comnittee then in office shall constitute a quorum for the
transaction of business.

(¢) The compensation and stock option committee
shall be the committee of the board of directors, if one be
appointed, to which is delegated a substantial pertion of the
povers and authority of the board with respect to the
remuneration of executive officers and employees of the
corporation. The compensation and stock option committee
shall be composed exclusively of directors who are not execu-
tive officers or employees of the corporation. Unless the
board of directors shall otherwise provide: regular meetings
of the compensation and stock option committee, notice of
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which is hereby dispensed with, shall be held, without call,
at the same place and on the same date as each meeting of the
board of directors but at a time one hour preceding the
commencement of the meeting of the board of directors; spe-
cial meetings of the compensation and stock option committee
shall be held at the principal executive office of the cor-
poration or at any place which has been designated from time
to time by resolution of the compensation and stock option
committee or by written consent of all members thereof, and
may be called by the chairman of the compensation and stock
option committee, the chairman of the board of directors, the
secretary or any two members of the compensation and stock
option committee; three members of the compensation and stock
option committee or such lesser number of members as shall
represent a majority of the members of the compensation and
stock option committee then in office shall constitute a
quorum for the transaction of business.

(d) The audit committee shall be the committee of
the board of directors, if one be appointed, to which is
delegated a substantial portion of the powers and authority
of the board with respect to auditing and accounting matters
including review of the performance of the corporation's
independent and internal auditors, the scope of audit proce-
dures, and the corporation's accounting practices. The audit
committee shall be composed exclusively of directors who are
not executive officers or employees of the corporation.
Unless the board of directors shall otherwise provide,
regular meetings of the audit committee, notice of which is
hereby dispensed with, shall be held, without call, at the
same place and on the same date as the meetings of the board
of directors scheduled in fiscal February, May, August and
December but at a time one hour preceding the commencement of
the meeting of the board of directors; special meetings of
the audit committee shall be held at the principal executive
office of the corporation or at any place which has been
designated from time to time by resolution of the audit
comnittee or by the written consent of all members thereof,
and may be called by the chairman of the audit committee, the
chairman of the board of directors, the secretary or any two
members of the audit committee; three members of the audit
committee or such lesser number of members as shall represent
a majority of the members of the audit committee then in
office shall constitute a quorum for the transaction of
business.

Section 9. Action by Consent. Unless otherwise
restricted by the certificate of incorporation or these
bylaws, any action required or permitted to be taken at any
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meeting of the board of directors or of any committee thereof
may be taken without a meeting, if all members of the board
or committee, as the case may be, consent thereto in writing,
and the writing or writings are filed with the minutes of
proceedings of the board or committee.

Section 10. Telephonic Meetings. Unless otherwise
restricted by the certificate of incorporation or these
bylaws, members of the board of directors, or any committee
designated by the board of directors, may participate in a
meeting of the board of directors or such committee, as the
case may be, by means of conference telephone or similar
communications equipment by means of which all persons par-
ticipating in the meeting can hear each other, and such
participaticn in a meeting shall constitute presence in
person at the meeting.

Section 11. Resignaticon. Any director may resign
at any time by giving written notice to the board of direc-
tors or to the secretary of the corporation. The resignation
of any director shall take effect upon receipt of notice
thereof or at such later time as shall be specified in such
notice; and unless otherwise specified therein, the accept-
ance of such resignation shall not be necessary to make it
effeactive.

Section 12. Vacancies. Unless otherwise
restricted by the certificate of incorporation, vacancies and
newly created directorships resulting from any increase in
the authorized number of directors may be filled by a
najority of the directors then in office, though less than a
quorum, or by a sole remaining director. Each director so
chosen shall hold office until such director's successor has
been duly elected and qualified or until such director's
earlier death, resignation or removal. If there are no
directors in office, then an election of directors may be
held in accordance with Delawars lLaw. Unless otherwise
provided in the certificate of incorporation, when cne or
more directors shall resign from the board, effective at a
future date, a majority of the directors then in office,
including those who have so resigned, shall have the power to
£111 such vacancy or vacancies, the vots thereon to take
effect when such resignation or resignations shall become
effective, and sach director so chosen shall hold office as
provided in filling of other vacancies.

Section 13. Removal. Any director or the entire

board of directors may be removed, only for cause, at any
time by the affirmative vote of the holders of not less than
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a majority of the total voting power of all outstanding
securities of the corporation entitled to vote.

Section 14. Compensation. Unless otherwise
restricted by the certificate of incorporation or these
bylaws, the board of directers shall have authority to fix
the compensation of directors, including fees and reimburse-
ment of expenses, provided, however, that no such compensa-
tion, fees or expenses shall be paid to directors who are
also employees of the corporation.

Section 15. Preferred Directors. Notwithstanding
anything else contained herein, whenever the holders of one
or more classes or series of preferred stock shall have the
right, voting separately as a class or series, to elect
directors, the election, term of office, filling of vacan-
¢cies, removal and other features of such directorships shall
be governed by the terms of the resolutions adopted by the
board of directors pursuant to the certificate of incorpora-
tion applicable thereto, and such directors so elected shall
not be subject to the provisions of Sections 2, 12 and 13 of
this Article III unless otherwise provided therein.

ARTICLE IV
OFFICERS

Saection 1. Principal Officers. The principal
officers of the corporation shall be a chairman of the board
of directors, a president, one or more vice presidents, a
treasurer and a secretary who shall have the duty, among
other things, to record the proceedings of the meetings of
stockholders and directors in a book kept for that purpose.
The corporation may also have such other principal officers,
including one or more controllers, as the board may in its
discretion appoint. One person may hold the offices and
perform the duties of any two or more of said offices, except
that no one person shall hold the offices and perform the
duties of chairman of the board and secretary.

Section 2. Election, Term of Office and Remunera-
tion. The principal officers of the corporation shall be
slected annually by the board of directors at the annual
meeting thereof. Each such officer shall hold office until
his successor is elected and qualified, or until his earlier
death, resignation or removal. The remuneration of all
officers of the corporation shall be fixed by the board of
directors. Any vacancy in any office shall be filled in such
manner as the board of directors shall deternine.
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Section 3. Subordinate Officers. In addition to
the principal officers enumerated in Section 1 of this
Article IV, the corporation may have one or more assistant
treasurers and assistant secretaries and such other subor-
dinate officers, agents and employees as the board of direc-
tors may deem necessary, each of whom shall hold office for
such period as the board of directors may from time to time
determine. The board of directors may delegate to any prin-
cipal officer the power to appoint and to remove any such
subordinate officers, agents or employees.

Section 4. Removal. Except as otherwise permitted
with respect to subordinate officers, any officer may be
removed, with or without cause, at any time, by resolution
adopted by the board of directors.

Section 5. Resignations. Any officer may resign
at any time by giving written notice to the board of direc-
tors (or to a principal officer if the board of directors has
delegated to such principal officer the power to appoint and
to remove such officer). The resignation of any officer
shall take effect upon receipt of notice therecf or at such
later time as shall be specified in such notice) unless
otherwise specified therein, the acceptance of such resigna-
tion shall not be necessary to make it effective.

Section 6. Powers and Duties. The board of direc-
tors may designate an officer as the chief executive officer.
The chief executive officer shall, subject to the direction
and control of the board of directors, be the general manager
of, and supervise and direct, the business and affairs of the
corporation and the conduct of the officers of the corpora-
tion. The other officers of the corporation shall have such
powers and perform such duties incident to each of their
respective offices and such other duties as may from time to
time be conferred upon or assigned to them by the board of
directors or the chief executive officer.

ARTICLE V
GENERAL PROVISIONS

Section 1. Fixing the Record Date. (a) In order
that the corporation may determine the stockholders entitled
to notice of or to vote at any meeting of stockholders or any
adjournment thereof, the board of directors may fix a record
date, which record date shall not precede the date upon which
the resolution fixing the record date is adopted by the board
of directors, and which record date shall not be more than 60
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nor less than 10 days before the date of such meeting. If no
record date is fixed by the board of directors, the record
date for determining stockholders entitled to notice of or to
vote at a meeting of stockholders shall be at the close of
business on the day next preceding the day on which notice is
given, or, if notice is waived, at the close of business on
the day next preceding the day on which the meeting is held.
A determination of stockholders of record entitled to notice
of or to vote at a meeting of stockholders shall apply to any
adjournment of the meeting; providing, however, that the
board of directors may fix a new record date for the
adjourned meeting.

(b) In order that the corporation may determine
the stockholders entitled to consent to corporate action in
writing without a meeting, the board of directors may fix a
record date, which record date shall not precede the date
upon which the resclution fixing the record date is adopted
by the board of directors, and which date shall not be more
than 10 days after the date upon which the resclution fixing
the record date is adopted by the board of directors. If no
record date has been fixed by the board of directors, the
record date for determining stockholders entitled to consent
to corporate action in writing without a meeting, when no
prior action by the board of directors is required by
Delaware Law, shall be the first date on which a signed
written consent setting forth the action taken or proposed to
be taken is delivered to the corporation by delivery to its
registered office in Delaware, its principal place of busi-
ness, or an officer or agent of the corporation having cus-
tody of the book in which proceedings of meetings of stock-
holders are recorded. Delivery made to tha corporation's
registered office shall be by hand or by certifried or
registered mail, return receipt requested. If no record date
has been fixed by the board of directors and prior action by
the board of directors is required by Delaware Law, the
record date for determining stockholders entitled to consent
to corporate action in writing without a meeting shall be at
the close of business on the day on which the board of direc-
tors adopts the resolution taking such prior action.

(c) In order that the corporation may determine
the stockholders entitled to receive payment of any dividend
or other distribution or allotment of any rights or the
stockholders entitled to exercise any rights in respect of
any change, conversion or exchange of stock, or for the
purpose of any other lawful action, the board of directors
may fix a record date, which record date shall not precede
the date upon which the resclution fixing the record date is

-11-
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adopted, and which record date shall be not more than 60 days
prior to such action. If no record date is fixed, the record
date for determining stockholders for any such purpose shall

be at the close of business on the day on which the beard of

directors adopts the resclution relating thereto.

Section 2. Dividends. Subject to limitations
contained in Delaware Law and the certificate of incorpora-
tion, the board of directors may declare and pay dividends
upon the shares of capital stock of the corporation, which
dividends may be paid either in cash, securities of the
corporation or other property.

Section 3. Fiscal Year. The fiscal year of the
corporation shall end on the Sunday nearest October Jlst of
each yvear.

Section 4. Corporate Seal. The corporate seal
shall have inscribed thereon the name of the corporation, the
year of its organization and the words "Corporate Seal,
Delaware". The seal may be used by causing it or a facsimile
thereof to be impressed, affixed or otherwise reproduced.

Section 5. Voting of Stock Owned by the Corpora-
tion. The board of directors may authorize any person, on
behalf of the corporation, to attend, vote and grant proxies
to be used at any meeting of stockholders of any corporation
(except this corporation) in which the corporation may hold
stock.

=12~
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All transactions were for purchases of drums for our usa.

Data lnvalea# Burshase Price Adj Said tn Bayonne

1- 4-80 €095 4740.15
1. 8.80 6108 3802.76

1-25.80 6076 1079.76
1-21-80 6294 3852.50

1-21-80 8087 1598.50
1-29-80 66823 106.40

2- 6.80 8661 350.00

2- 8-80 6551 360.00

2-11-80 a823 3902.75

2-11-80 6528 1518.70
2-18-80 6744 3787.50

3. 4.80 6884 3862.80

3-10-80 6768 1338.30
3-18-80 7207 3947.50

3-18-80 7015 1613.00
3-25-80 7312 3852.60

3-28.80 7066 2829.36
4- 8-80 7819 4422.00

4- 8-80 7634 1549.80
4.24.80 7774 3858.00

2-24-80 18243 1681.65
6- B-80 7819 4025.00

§-20.80 8270 3063.35

5-27.80 8028 CR 2946.80
§-30-80 80866CR 1478.60
5-30-80 8413 4205.00

5-30-80 8413 180.00

6-10-80 ata7 4025.00

6-20-80 8038 4139.00

6-25.80 8422CR 2769.80
7-10-80 8857 3866.10

7-16-80 8934 60.00

7-23-80 8026 4005.00

7-31-80 8788CR 2612.70
8- 5-80 83aicn 1182.96
B- 6-80 9181 3805.00

8. 8-80 19233 213.50

8-21-80 9430 4606.50

8-21-80 8012CR 1135.20
8- 8-80 pe3e 3885.00

8-11.80 8707 2891.00

8-23.80 9870 3966.40

9-30-80 227 3722.25
10- 8.80 10040 3840.00

1-8-80 10072 3797.50

10-17-80 10228 4025.00

10.28-80 10368 4887.50

10-31-80 20427 412.50
10-30-80  9752CA 2828.40
11- 7-80 10623 4025.00

11.19-8Q 10882 4082.50

12. 3.80 10884 3972.50

12.18.-80 11079 3886.00

12.29.80 21196 €113.30

IQTALS 1880 114883.35 849.90 42874.50
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Accounta Pavable Transacetione 1581

Dete Inyalca®
12.23-80 10918BCR
12.23-80 11189
1-23-81 11472
1-1-81 211839
2-13-81 11843
2-13-81  1254BCR
1.23-81  12544CR
3-2.81  12647CR
3.2.81 12089
3-18-81 12320
3-18-81 80182
4.68.81 12641CR
4- 8-81 12599
4-23-81 50183
4.23.81 127862
5-13-81 13188
5-13.81 12775
6- 4-81 12833
8- 4-81 13483
8- §-81 13637
8-10-81 12832
6-15-81 50387
8-23-81 13750
8-23-81 12928
7- 8-B1 13838
7-24-81 14104
7-8-81 14006
7-24-81 14006
8- 5-81 14237
8-6.81  14978CR
8-10-81 12979
8-10-81 14293
8.18.81 14406
8-26-81 14628
8-27-81 145845
8-26-81 14161CA
8-27-81  14169CR

- 9- 8-81 14868
9.21.81 14834
9-15.81 14822CR
9-21-81 14623CR
8-30-81  14824CR
9.30-81 14970
10. 7-81 14543
10- 7-81 15070
10- 8-81 15092
10- 8-81 14B61CR
10. 881 16082
10-22-81 15204
10-22-81 14577CR
10-23-81 18318
10-23-81 14581
10-28-81  14816¢cr
11- 6-81 15481
11. 681  14617¢ct
11.14.81 18584
11.18.81 15844
11-19-81 14844
11-20-81 16867
11-20-81 14846
11-24-81 62868
12-10-81 16876
12- 9-81 16858
12-8-81 15041¢r
Total 1981

Eurchasa Price Adi Said to Bayanne

3126.60
3412.50
4445.00
1664.16
3482.50
1527.25
1677.30
1117.20
4445.00
4667.50
1193.80
1336.00
3902.50
1478.00
4337.50
3887.50
1280.00
1486.76
4410.00
3377.55
778.80
100.00
4322.50
1169.35
3762.50
4287.50
1012.80
1163.36
3486.26
1283.40
950.10
4480.00
£7.90
4392.60
3481.00
1508.00
1126.36
3818.00
4201.850
1034.1
1150.35
1046.36
3661.76
1081.60
3909.26
4477.60
108.00
400.00
4130.00
760.60
3348.25
542.40
10.80
3860.00
1149,00
4425
4025.00
984.00
3392.50
660.00
224.00
3884.50
4482.50
~ L 712.36
118708.70  0.00 34718.38
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Date loxninas
1- 7.82 16068
1. 7-.82 16083
1-20-82 16189
1-20-82 15601¢r
2. 3.82 1566689¢cr
2- 3-82 16360
2-18-82 18568er
2-18-82 18369
3.24.82 16962
3.24.82 16762
3-26-82 36450r
4-21-82 17446
4.21-82 16784cr
4-30-82 64861
4-18-82 38758cr
5.10-82 17777
§-10.82 16871
5-28-82 18063
8- 7-82 54944
6-28-82 15584
6-28-82 47¢r
8.10-82 16836¢r
B-11-82 77
8-10.82 18300
8-22-82 18486
B-22-82 20542
7-12-82 18763
7-13-82 20607cr
7-20-82 129
7-26-82 726
7-28-82 18836
8-18-82 19278
8-27-82 20745
9.27.82 18818
9-27-82 19882
10- 1-82 20080
1Q- 1-82 18780
10-19.82 20114
10-29.82 18808
11- 8-82 20376
11-11-82 20419
11-18.82 310cr
11-11.82 18287
12-2-82 122
12- 2.82 20642
12. 8-82 20888
Total 1982

Purchame Price Ad) Soid to Bavanne

3237.50
1110.00
3683.00
948.50
1162.60
4817.60
823.20
3745.00
4025.00
1320.00
176,00
4077.50
608.56
30.00
210.00
3955.00
1366,00
4025.00
30.00
1290.00
282.50
1171.96
367.50
4042.50
3815.00
827.30
4820.00
996.26
192.50
203.20
3850.00
3805.00
475.20
4620.00
3849.75
1602.26
955.20
4305.00
768.80
4140.00
3867.80
2312.00
1938.60
824.01
207.50
~.3937.50
Zgggg.g; 0.00 2254001
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Agcgounte Pavahie Trageactions 1983

Data lnvoice# Euwrghess Prica Ady Sold to Bayonne
1- 4-83 20908 4140.00

1.14-83 386er 1870.30
1.25-83 19661 1314.00
2-483 21429 4802.50

2. 4-83 19972 1167.00
2.28-83 21684 3902.50

1-26-83 2123 3828.00

2-28-83 21170¢r 1197.00
3-10-83 21834 3805.00

3-10-83 21202 §82.50
3-20-83 21446 1435.10
3.20-83 22078 4560,00

4-20-83 22318 4025.00

4-20-83 20487 1351.25
5. 65-83 5.6 1760.00

€-17-83 22624 3045.00

5.17.83 20018 1278.00
5-31.83 226838 4696.00

8-10-83 22718 4620.00

6-23-83 6.23 1000.00
6-10-83 8-1Cor 3274.50

8-24-83 22888 1984.00

7-11.83 22074 3680.00

8- 3-93 23000 3832.50

8. 3-93 20036 1288.00
9. 1.83 9-1 192.60
7-11.83 23029 1454.60
6-27-83 23149 774.00
9-20.83 8-20 380.00
Iatal 1983 52160.6Q 327460 15686.15
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CE CATION OF ANSWERS TO REQUEST FOR INFORMATION

State of California

County of _ Ventura

I certify under penalty of law that I have personally examined
and am familiar with the information submitted in this document
(response to EPA Regquest for Information) and all documents
submitted herewith, and that based on my inquiry of those
individuals immediately responsible for obtaining the
information, I believe that the submitted information is true,
accurate, and complete, and that all documents submitted herewith
are complete and authentic unless otherwise indicated. I am
aware that there are significant penalties for submitting false

information, including the possibility of fine and imprisonment.

Lynne M. 0. Brickner
NAME (print or type)

Assistant General Counsel
TITLE (print or type)

SN

SIGNATURE

Sworn to me before this
O ELISE JULIE AUBE

= N COMM. #1062008
2nd day of February, 12986 3 @ Notary Public — California
A

L LOS ANGELES COUNTY
@(} o JWLUL AUW l RS~ My Comm. Expires JUN 15,1999 E
Notary Public

Elise Julie Aube
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WASTE INC.

November 16, 1995

James Cogentino, o0sC oy ¢ Ol
Removal Action Branch
Emergency and Remedial Response Division

U.S. Environmental Protection Agency, Region I1I
2890 Woodbridge Avenue

Edison, NJ 08837

Re: S&W Waste, Inc.’s Response to
CERCLA § 104 (e) Request For The
Bayonne Barrel & Drum Superfund
Site, 150-154 Raymond Boulevard,
Newark, Fssex County. New Jersey

Dear Sir:

1985, CERCLA § 104 (e) Information Request for the B
Drum Superfund Site as follows:

S&W Waste, Inc. ("S&W") responds to the USEPA’s September 28,
ayonne Barrel &

Definitions

As used herein, the terms "Bayonne Barrel & Drum" or the
"Site" shall refer to approximately fifteen acres of property
located at 150-154 Raymond Boulevard in Newark, Essex County,
New Jersey and identified as Lots 3 and 14 of Block 5002,

As used herein, the term "hazardous substance" shall have the
meaning set forth in section 101(14) of CERCLA, 42 U.s.c. §
9601(14). The substances which have been designated as
hazardous substances pursuant to Section 102(a) of CERCLA
(which, in turn, comprise a portion of the substances that

115 Jacobus Avenue South Kearny, New Jersey 07032
TEL- 201-344-4004 + SALES NO.- 201-578-4800
ADM. FAX- 201-344-1265 « SALES FAX-201-344-8652

BBB000031

@ PRINTED ON RECYCLED PAPER
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November 16, 1995 WASTE INC.

Page 5

Response:

Response:

Response;

Response}

S&W also removed containers containing sludge
from Bayonne Barrel & Drum and delivered empty

containers to Bayonne Barrel & Drum for sludge
collection.

i. If so, describe the relationship (nature of
services rendered or products sold to the Company)
between the Company and Bayonne Barrel & Drum;

See response to 2(a} above.

ii. Provide copies of any contracts or agreements
between the Company and Bayonne Barrel & Drum;

Ncone.

iii. For each such facility, state the nature of the
operations conducted at the facility, including the
time period in which the facility operated; and

S&W’s former facility, located at 53 Pennsylvania Avenue
South Kearny, N.J., was a hazardous waste transfer,

storage and treatment facility. This facility was in
operation from 1972 until 1984.

iv. For each such facility, state its name, address,
and current RCRA Identification Number.

See response to 2(a)(iii) above.
EPA ID No. NJD 096865837

In addition, if the Company transacted business with

Bayonne Barrel & Drum, provide the following information
for each transaction: :

115 Jacobus Avenue South Kearny, New Jersey 07032
TEL.- 201-344-4004 - SALES NO.- 201-578-4800
ADM. FAX- 201-344-1265 » SALES FAX-201-344-8652

@ PRINTED ON RECYCLED PAPER
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November 16, 1995 WASTE INC.
Page 6

i. Identify the specific dates of each transaction.
Where an exact date cannot be provided for a

transaction, provide an approximation by month and
year;

Response: See documents attached as Exhibit A. The documents
indicate that S&W transacted business with Bayonne Barrel

& Drum from approximately January 1980 until December
1982.

ii. 1Identify the number of Containers that were the
subject of each such transaction;

Response: S & W occasionally removed a container of sludge from

Bayonne Barrel & Drum. After that container was emptied

at an off-site location, it was returned to Bayonne
Barrel & Drum by S&w.

S§ & W sold and delivered an unknown quantity
of.empty drums to Bayonne Barrel & Drum.

iii. Generically describe each Container that was the

subject of each such transaction (example; closed-
head steel drums, ete.);

Response: The sludge container was steel. Most of the empty drums
were steel; some of the empty druns were plastic.

iv. 1Identify the intended purpose of each such
transaction;

Response: S&W sold enpty drums to Bayonne Barrel & Drum. Bayonne
Barrel & Drum reconditioned the drums for resale, reuse.
S&W delivered empty containers to Bayonne Barrel & Drum

which were used to collect waste from the drum
reconditioning process.

115 Jacobus Avenue South Kearny, New Jersey 07032
TEL.- 201-344-2004 - SALES NO.- 201-578-4800
ADM. FAX- 201-344-1265 + SALES FAX-201 -344-8652

@ PRINTED ON RECYCLED PAPER
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November 16, 1995 WASTE INC.
Page 7

V. State whether each Container that was the subject
of the transaction contained any substance at the

time of the transaction. As to each Container that
contained any substance:

(1) 1Identify each such substance, including its
chemical content, physical state, quantity by

volume and weight, and other characteristics;
and

Response: The containers removed from Bayonne Barrel & Drum by S&W
contained sludge from the drum reconditioning process,
Drums sold and delivered to Bayonne Barrel & Drum by S&W

were empty in accordance with USEPA and NJDEP
regulations. '

(2) Provide all written analyses that may have
been made for each such substance or which may
be in the custody or control of the Company
and all materjal safety data sheets, if any,
relating to each such substance;

Response: None

vi. If you contend that any such Container did not

centain any substance at the time of the
transaction:

(1) state whether such Container had previously

been used by the Company to contain any
substance, and if so:

Response: Yes

115 Jacobus Avenue South Kearny, New Jersey 07032
TEL- 201-344-4004 - SALES NO.- 201-578-4800
ADM. FAX- 201-344-1265 « SALES FAX-201-344-8652

® PRINTED ON RECYCLED PAPER
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(a) 1Identify all substances previously
contained within such Container,
including its chemical content, physical
state, and other characteristics; and

Response; The empty drums sold to Bayonne Barrel & Drum previously
contained paint, ink, dyes, adhesives, solvents and other

non-hazardous materials in liquid, solid, and semi-soligd
form.

(b) Provide as to such substances, all
written analyses that may have been made
for each such substance or which may be
in the custody or control of the Company
and all material safety data sheets, if
any, relating to each such substance;

Response: S&W has written analyses of the contents of certain drums
delivered to S&W’s former facility. S&W has no knowledge
whether such analyses correspond or relate to the empty
drums sold and delivered to Bayonne Barrel & Drum.

vii. Describe in detail any treatment of any Container
: that may have been performed by or on behalf of the
Company prior to the time that the Container was
transferred from the Company, including any process

-or procedure by which the Container was emptied or
cleaned;

Response: Each empty”container and barrel delivered to Bayonne

Barrel & Drum was emptied by S&W by pouring, dumping,
and/or pumping its contents into other containers at
S&W’s former facility in accordance with USEPA/NJDEP
regulations. The empty containers and drums were also

manually scraped and inspected prior to delivery to
Bayonne Barrel & Drum,

115 Jacobus Avenue South Kearny, New Jersey 07032
TEL- 201-344-4004 - SALES NO.- 201-578-4800
ADM. FAX- 201-344-1265  SALES FAX-201-344-8652

@ PRINTED ON RECYCLED PAPER
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viii.Provide copies of all documents relating in any way
to each transaction, including copies of delivery
receipts, invoices, or payment devices;

Response: See document attached as Exhibit A.

ix. 1Identify all persons who might ‘have Xknowledge of
the transaction or who had any responsibility
regarding the transaction; and

Response: William F. Moscatello
Robert Fixter

X. If you sent any Container by means of any third
party transporter, identify each such transporter,
including the name and address of such transporter,

and identify in which of the transactions such
transporter acted.

Response: Bayonne Barrel & Drun personnel transported some of the
empty drums sold by S&W to Bayonne Barrel & Drum.

3. . Identify any person (e.q., individual, company, partnership,
etc.) having knowledge of facts relating to the questions
which are the subject of this inquiry. For each such person
that you identify, provide the name, address, and telephone
number of that person, and the basis of your belief that he or
she has such knowledge. For past and present employees,

include their Job ‘title and a description of their
responsibilities.

Response: William F. Moscatello
President
S&W Waste, Inc.
115 Jacobus Avenue
South Kearny, N.J. 07032

Mr. Moscatello is responsible for day-to~day management

°%18"8c568PAVENue South Kearny, New Jersey 07032
TEL- 201-344-4004 - SALES NO.- 201-578-4800
ADM. FAX- 201-344-1265 « SALES FAX-201-344-8652

@ PRINTED ON RECYCLED PAPER
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Robert Fixter

Vice President, Compliance
S&W Waste, Inc.

115 Jacobus Avenue

South Kearny, N.J. 07032

Mr. Fixter is responsible for environmental compliance.

4. Identify each person consulted in responding to these

questions and correlate each person to the question on which
he or she was consulted.

Response: William F. Moscatello was consulted on question 2.
Daniel DiAngelis was consulted on question 5.

5. Provide a list of all insurance policies and indemnification
agreements held or entered into by you that may indemnify you
against any 1liability that You may be found to have under
CERCLA. Specify the insurer, type of policy, effective dates,
and state per occurrence policy limits for each policy. Copies
of policies may be provided in lieu of a narrative response.
In response to this request, Please provide not only those
policies and agreements that are currently in effect, but also

those in effect since your company began sending Containers to
the Site.

Response: See list attached as Exhibit B.

6. State whether there exists any agreement or contract (other
than an insurance policy) which may indemnify the Company,
present or past directors, officers or owners of shares in the
Company, for any 1liability that may result under CERCLA.
provide a copy of any such agreement or contract. Identify

any agreement or contract that You are unable to locate or
obtain.

Response: None to S&W’s knowledge.

115 Jacobus Avenue South Kearny, New Jersey 07032
TEL.- 201-344-4004 - SALES NO.- 201-578-4800
ADM. FAX- 201-344-1265 « SALES FAX-201-344-8652

@ PRINTED ON RECYCLED PAPER
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7. Supply any additional information or documents that may be
relevant or useful to identify other sources who disposed of
or transported Containers to the Site.

Response: None.

115 Jacobus Avenue South Kear ny, New Jersey 07032
TEL- 201-344-4004 - SALES NO.- 201-578-4800
ADM. FAX- 201-344-1265 + SALES FAX-201-344-8652

@® rrinvreo on recvoien paper
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James Cogentino, 0sc
November 9, 1993
Page 11

TO REQUES N 0

State of _M_t%i}Ldul

County of l”;ﬁ*L&LdO

=t

I certify under penalfy of law that I have perscnally examined
and am familiar with the information submitted in this document
{response to EPA Regquest for Information) and all documents
submitted herewith, and that based on my inquiry of those
individuals immediately responsible for obtaining the information,
I believe that the submitted information is true, accurate, and
complete, and that all documents submitted herewith are complete
and authentic unless otherwise indicated. I am aware that there
are ‘significant penalties for submitting false information,

including the possibility of fine and imprisonment.

b T SN e @

NAME (print or type)

X. “a»ce_ :
TITLE (print or type

ot N

BIGRATURE

Sworn to me before this /éii
day of } 199/5

" Notary Publice

. RUTH A. PANTE
My o Notary Public of New
y Commission Expires February 22, 1096
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November 17, 1995

VIA CERTIFIED MAIL
RETURN RECEIPT REQUESTED

Joseph Cosentino, OSC

Removal Action Branch

Emergency and Remedial Response Division

U. S. Environmental Protection Agency, Region Il
2890 Woodbridge Avenue

Edison, NJ (8837

Re: Bayonne Barrel & Drum Superfund Site, Newark, New Jersey

Dear Mr. Cosentino:

Attached is the response of the DuPont Company to the Request for Information for
the Bayonne Barrel & Drum Superfund Site. DuPont understands that it is under a continuing
obligation to supplement this response should it become aware of new information.

I arranged for the conduct of a good faith inquirty that is the basis of this reply.
Based on my discussions with the DuPont staff who gathered this information, I believe it is
true accurate and complete.

Please direct any correspondence related to this site to:

Bernard J. Reilly, Esq.
DuPont Legal, D-8068
1007 Market Street
Wilmington, DE 19898
(302) 774-5445

(800) 248-5260 (fax)

@ Printed on Recycled Paper | | ERRA-B-005971
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If you have any questions or need further clarification of this response, do not
hesitate to call.

Very truly yours,

Bernard J. Reilly

Attachment

cc: Marc Seidenberg, Esq.
Office of Regional Counsel
U. S. Environmental Protection Agency, Region II
* 290 Broadway, 17th Floor
New York, NY 10007

John Auger, DuPont Corporate Remediation
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DUPONT COMPANY
RESPONSE TO REQUEST FOR INFORMATION
BAYONNE BARREL AND DRUM SUPERFUND SITE

General Information About the Company

a. State the correct legal name of the Company.
E. 1. du Pont de Nemours and Company ("DuPo_nt")

b.  Identify the legal status of the Company and the state in which the Company was
organized.

DuPont is a corporation; it was organized in the State of Delaware in 1915,

c. State the name(s) and address(es) of the President and the Chairperson of the Board
of the Company.

Edgar S. Woolard, Jr.
Chairman

1007 Market Street
Wilmington, DE 19898

John A. Krol

Chief Executive Officer
1007 Market Street
Wilmington, DE 19898

d. If the Company has subsidiaries or affiliates, or is a subsidiary of another
organization, identify these related companies and the state the name (s).....

DuPont is a Fortune 500 company that has been in business nearly 200 years.
During that time, DuPont has been affiliated with many other entities through
acquisition or merger. DuPont has also subsequently divested itself of entities.
If the Agency has a particular affiliate that they are interest in, we will be
pleased to supply the requested information for that affiliate or former
affiliate,.

e. If the Company is a successor to, or has been succeeded by another company,
identify such other company and provide the same information .....

DuPont is not a successor to any other company nor is any other company a
successor to DuPont.
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If the Company transacted business with Bayonne Barrel & Drum in the name of an
entity not disclosed above, give the name of such entity and state its relationship to
the Company.

Not applicable.

2. Company's Relationship to Bayonne Barrel & Drum

a.

State whether the Company or any Company facility transacted any business with
Bayonne Barrel & Drum for the disposal, treatment, or storage of any barrels,
drums, or other containers (hereinafter collectively referred to as "Containers").

A diligent, "good faith" search of a business relationship between DuPont and
Bayonne Barrel & Drum was conducted of all DuPont plants located in the
northeastern United States and all DuPont Automotive plants. The result of
that search indicated that three plants conducted business with Bayonne Barrel
& Drum: Chambers Works in Deepwater, NJ, Parlin Plant in Parlin, NJ and
the Philadelphia Plant/Marshall Lab in Philadelphia, PA.

In addition, DuPont and other suppliers of paint to General Motors and likely
other automobile manufacturing plants often would request that empty drums
be returned to Bayonne Barrel or another drum conditioner for recycling.
This policy encouraged timely recycling; for each drum shipped GM would
receive a "credit". This practice was very common in the 1970's, but became
less common in the early 1980's as paint containers shifted from drums to
portable tanks (440 - 550) that were returned directly back to the paint
suppliers, like DuPont.

1. If so describe the relationship (nature of services rendered or products sold to
the Company) between the Company and Bayonne Barrel & Drum.

Chambers Works: For drum reclamation.

Parlin and Philadelphia Plants: For reconditioned steel drums. The majority
of the drums were used for paint thinners; many were stenciled "Property of
DuPont". See also the second paragraph in response to Question 2a.

‘ii.  Provide copies of any contracts or agreements between the Company and

Bayonne Barrel & Drum;
No copies of contracts or agreements were found.

ili. For each such facility, state the nature of the operations conducted at the
facility, including the time period in which the facility operated; and
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Chambers Works: Manufactures more than 600 different products; organic
intermediates used in herbicides, fibers and other products; specialty chemicals
including surfactants, textile finishing agents, inert and high performance oils
and greases; refrigerants, blowing agents and specialty products. Chambers
Works also manufactured dyes and pigments until the early 1980's. The plant
began its operations as a powder manufacturer during World War 1. After the
war, operations were expanded to include the other multi-purpose chemicals.

Parlin Plant: Manufactured paints and resins from early 40's until 1983.
Philadelphia Plant: Manufactured paints and resins from 1917 through 1981.

iv. For each such facility, state its name, address, and current RCRA
Identification number.

DuPont Specialty Chemicals

Chambers Works Plant

Rt. 130

Deepwater, NJ 08023

Current RCRA ID No.: NJD 002385730

DuPont Automotive

Parlin Plant

Washington Road

Parlin, NJ 08859

Plant closed in 1983. RCRA ID Nos. for this facility and the sister facility on

the same site were combined in 1987. The current RCRA ID No. is NJD
002444024.

DuPont Automotive
" Philadelphia Plant/Marshall Lab
3500 Grays Ferry Avenue
Philadelphia, PA 19146
Current RCRA ID No.: PAD 002311884

In addition, if the Company transacted business with Bayonne Barrel & Drum,
provide the following information for each transaction:

i.  Identify the specific dates of each transaction. Where an exact date cannot be
provided for a transaction, provide an approximation by month and year;

Chambers Works: It is the recollection of a knowledgeable employee that
business transactions took place from the late 1960's through the 1970's.
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Parlin Plant: An employee was able to confirm that Bayonne was being used
in 1965 when he began working there and was used until Bayonne went
bankrupt.

Philadelphia Plant: It is the collective recollection of knowledgeable employees
that business transactions took place from 1965 to 1981.

il. Identify the number of Containers that were the subject of each such
transaction;

Chambers Works: We have no records but employee recollections estimate
perhaps one box trailer (approximately 240 drums) per day were shipped to
Bayonne Barrel. '

Philadelphia Plant: We have no records but employee recollections estimate
perhaps two to three truck loads each week (250 drums per truck) were
shipped to Bayonne Barrel for reconditioning. Employees did not know the
details of any of the arrangements made with GM.

Parlin Plant: We have no records but employee recollections estimate perhaps
two to three truck loads each day (200 drums per truck) came to the plant
from Bayonne; many of these drums would find their way back to Bayonne
from the GM plants. We assume this is roughly the number of drums of
product shipped to automobile manufacturing sites by DuPont. These

customers, as noted, would ship thedrums to Bayonne for reconditioning, then
they would be shipped back to Parlin.

ii. Generically describe each Container that was the subject of each such
transaction (example: closed-head steel drums, etc.);

Chambers Works: Closed head steel drums.

Parlin Plant: The bulk (95%) of the transactions were for open head steel
drums.

Philadelphia Plant: Open and closed head steel drums.
iv. Identify the intended purpose of each such transaction;
Chambers Works: For reclamation.

Parlin and Philadelphia Plants: To have the drums reconditioned and then to
repurchase them.
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v.  State whether each Container that was the subject of the transaction contained
any substance at the time of the transaction. As to each Container that contained
any substance:

Chambers Works: The drums were empty.

Parlin and Philadelphia Plants: There would have been some residual left in
the drums from the plants. It would have been dried. We know from the
documents obtained from the Agency that there was also residual left in the
drums returned from GM.

(1) Identify each substance, including its chemical content, physical state,
quantity by volume and weight, and other characteristics; and

Chambers Works: The drums were empty and had been pressure rinsed.
Product contents of the drums was always in liquid form.

Parlin and Philadelphia Plants: The substance would be solid paint or resin in
the drums from the plant. To the best of our knowledge this would also be
true for the drums from GM.

(2) Provide all written analyses that may have been made for each such
substance or which may be in the custody or control of the Company and
all material safety data sheets, if any, relating to each such substance;

Chambers Works: There was no substances to analyze.

Parlin and Philadelphia Plants: There is no written analyses for the
substances.

vi. If you contend that any such Container did not contain any substance at the
time of the transaction:

(1) State whether such Container had previously been used by the Company
to contain any substance, and if SO:

(a) Identify all substances previously contained within such Container,
including its chemical content, physical state, and other
characteristics; and

(b) Provide as to such substances, all written analyses that may have
been made for each such substance or which may be in the custody
or control of the Company and all material safety data sheets, if
any, relating to each such substance;
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vii. Describe in detail any treatment of any container that may have been
performed by or on behalf of the Company prior to the time that the Container was
transferred from the Company, including any process or procedure by which the
Container was emptied or cleaned;

Chambers Works: Drums underwent a pressure rinsing procedure. They
were then up-ended and drained before the lids were put back on and they
were boxed for pick-up by Bayonne.

Parlin and Philadelphia Plants: There was no treatment to the drums prior to
pick-up by Bayonne.

viii. Provide copies of all documents relating in any way to each transaction,
including copies of delivery receipts, invoices, or payment devices;

No documents relating to transactions with Bayonne were found. DuPont is in
possession of the documents relating to the Company that were obtained from
the Agency's files in Edison.

ix. Identify all persons who might have knowledge of the transaction or who had
any responsibility regarding the transaction; and

No one has knowledge of a specific transaction, the parties listed in the
response to questions 3 and 4 were aware of the relationship between DuPont
and Bayonne Barrel.

x.  If you sent any Container by means of any third party transporter, identify
each such transporter, including the name and address of such transporter, and
identify in which of the transactions such transporter acted.

For all three plants, Bayonne used their own transportation trucks for the .
pick-ups; no other carrier was used.

The documents received from the Agency, indicate five different transporters
were used to bring drums from the General Motors' Baltimore, MD plant to
Bayonne: Berwick Sons, BRME, Jones Motor, Halls Motor Transit, and
Smith & Solomon.

3. Identify any other person (e.g., individual, company, partnership, etc.) having
knowledge of facts relating to the questions which are the subject of this inquiry. For each
such person that you identify, provide the name, address, and telephone number of that
person, and the basis of your belief that he or she has such knowledge. For past and present
employees, include their job title and a description of their responsibilities.
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General; .
Henry E. Burman, central Purchasing, Wilmington, DE

Chambers Works:

William Ravior, worked in the Warehouse and then the Truck Control
Center,

Robert Mills, worked in the Warehouse.

Richard Neuroth, worked in the Warehouse.

Parlin Plant: No additional names. See also the names in the following
response to Question 4. '

Philadelphia Plant:

Robert Kerwood, Purchasing Supervisor form 1960 - 1975, Not
interviewed due to hospitalization.

Harry Wallace, Receiving and Storage Supervisor from 1965 - 1975. Not
interviewed due to business commitments.

4. Identify each person consulted in responding to these questions and correlate each person
to the question on which he or she was consulted.

Chambers Works: Interviews were held with following people. All are current
employees at the Chambers Works. Each responded to the questions to the
best of their knowledge; no one person could respond to all the questions but
each knew many answers. There were no conflicting opinions in their
responses.

Alfred Pagano, Senior Environmental Coordinator

Vincent Gioia, Team Manager of the Waste Management Group

Paul Clements, Senior consultant in DuPont Environmental Treatment
business. Prior to that Paul worked in the Warehouse.

Philadelphia Plant: Interviews were held with the following people. All are
current employees at the Philadelphia Plant/Marshall Lab. Each responded to
the questions to the best of their knowledge; each had the same recollection
and response.

Joseph Montagna, worked in Receiving and Storage
Romaine Becker, worked in Purchasing

William Monaghan, worked in Receiving and Storage
Joseph Martorano, worked in Receiving and Storage
Robert Blum, worked in Purchasing

John Weldon, Warehouse Supervisor

Parlin Plant: Interviews were held with the following people. All are current
employees of DuPont Automotive now on other assignments.
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David Brown, worked at plant from 1978 - 1985, handled the problems of
the drum deposits, visited the Bayonne site twice.

James McGill, worked at the plant in the early 80's as Sales Planning
Services Manager.

Roger Hiss, worked as the supervisor in Paint from 1978 - 1979.

Robert Writer, worked as a Production Supervisor in the 60's and 70's.

George Osei, Environmental Coordinator

5. Provide a list of all insurance policies and indemnification agreements held or entered
into'by you that may indemnify you against any liability that you may be found to have under
CERCLA. Specify the insurer, type of policy, effective dates, and state per occurrence policy
limits for each policy. Copies of policies may be provided in lieu of a narrative response. In
response to this request, please provide not only those policies and agreements that are
currently in effect, but also those in effect since your company began sending Containers to the
Site.

DuPont is a Comprehensive General Liability self-insurer. DuPont carries or has
carried since 1967 excess liability coverage. From 1967 to 1972, the per occurrence
deducible on such policies was $2,500,000; from 1972 to 1978, the deductible was
$5,000,000; from 1978 to 1980, the deductible was $10,000,000; and from 1980 forward
the deducible was/is $50,000,000. We do not anticipate environmental liability to exceed
any of these amounts at this site. If such an event occurs, we will notify appropriate
carriers and provide a copy to EPA.

DuPont does not have a copy of any indemnification agreements that would apply to
any possible liability at Bayonne Barrel & Drum.

6.  State whether there exists any agreement or contract (other than an insurance policy)
which may indemnify the Company, present or past directors, officers or owners of shares in
the Company, for any liability that may result under CERCLA. Provide a copy of any such
agreement or contract. Identify any agreement or contract that you are unable to locate or
obtain.

Although we are unable so far to locate copies, it was common practice for DuPont
to require indemnities from its contractors in the relevant time period.

7. Supply any additional information or documents that may be relevant or useful to identify
other sources who disposed of or transported Containers to the Site.

DuPont does not have knowledge of any additional information or documents.
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ZENECA oot
‘ Envitonmental Law Department

1800 Concord Pike
PO Box 15438
Wilmington, DE 19850-5438

Telephone (302) 886-3000
Fax (302) 886-2952

Direct Dial (302)886-3748

November 10, 1995

VIA AIRBORNE EXPRESS

Joseph Cosentino, O0SC

Removal Action Branch

Emergency and Remedial Response Division

U.S. Environmental Protection Agency, Region II
2890 Woodbridge Avenue

Edison, NJ 08837

Re: Bayonne Barrel & Drum Superfund Site
150-154 Raymond Rd., Newark, NJ - Request for Information

Dear Mr. Cosentino:

I write in response to Kathleen Callahan’s letter dated
September 28, 1995 (*Information Request”) addressed to
wconverters Ink c/c Zeneca Specialty Inks,” 1301 South Park Ave.,
Linden, NJ 07036 (“Linden facility”), in which the Environmental
Protection Agency (“EPA”) requests certain information in regard
to the Bayonne Barrel & Drum Superfund Site. This letter is
submitted by Zeneca Specialty Inks, a business unit of Zeneca
Inc. (“Zeneca”) .

General Objections

1. Zeneca objects to the Information Request on the grounds
that it is overly broad, vague and duplicative. These objections
are made particularly insofar as the Information Request’s
instructions, definitions and questions, by operation of the
definition of “company” in Definition 6, seek to encompass the
entirety of Zeneca’s and its predecessors’ operations.

Throughout its history, Zeneca and its predecessors operated many
facilities around the world. In responding to this Information
Request, Zeneca has restricted its examination of information
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available to Zeneca to information concerning those Zeneca
Specialty Inks facilities located in New Jersey.

2. 7eneca submits this response solely in connection with the
Bayonne Barrel & Drum Superfund Site. Zeneca objects to and
would oppose any intended or actual use by the EPA of the
information provided hereunder or for any other purpose.

3. Nothing herein shall constitute an admission of liability.
The information provided herein is based on information presently
available to Zeneca, except that any information protected by the
attorney-client privilege or work product immunity will not be
produced or disclosed. Zeneca reserves the right to supplement
this response in the event that it becomes aware of any
additional facts or information regarding this Site.

Subject to and without waiver or limitation of any of the

foregoing objections or other potentially available objections,
Zeneca responds to the Information Request as follows:

Specific Responses

la. Zeneca Specialty Inks, a business unit of Zeneca Inc. The
address of Zeneca Inc. is 1800 Concord Pike, Wilmington, DE
19897.

1b. Zeneca Inc. is a corporation organized under the laws of the
state of Delaware and incorporated on April 22, 1971.

1c. The Chairman of the Board of Zeneca Inc. is A. Keith
Willard. His address is 1800 Concord Pike, Wilmington, DE
19897. Zeneca Inc. does not have‘a President.

1d. Zeneca objects to question 1d on grounds of vagueness
insofar as “affiliate” is not defined. Without waiving that
objection, Zeneca responds as follows: Zeneca Inc. 1is a
subsidiary of Zeneca Holdings Inc. The Chairman of the Board of
Zeneca Holdings Inc. is A. Keith Willard. Subsidiaries of Zeneca
Inc. are Zeneca Delaware Holdings Inc., Atkemix Nine Inc.,
Atkemix Ten Inc., Zeneca Resins Heldings Inc., Corpus Christi
Holdings Inc., Atkemix Twelve Inc., Zeneca International Inc. and
Garst Research Farms Inc. All companies except Garst Research
Farms Inc. have as their address 1800 Concord Pike, Wilmington,
DE 19897. Garst Research Farms’ address is 615 Main Street, BoX
300, Coon Rapids, IA 50058. The president of all subsidiaries
except Garst Research Farms is Robert T. Kennedy. The President
of Garst Research Farms 1s Stephen Garst.
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le. Zeneca objects to question le by restating and incorporating
by reference General Objection 1, above.’ Without waiving that
objection, Zeneca responds as follows: The Linden facility was
originally owned by Converters Ink Company, a Delaware
corporation. Prior to 1985, Converters Ink was acquired through
a stock acquisition by Beatrice Companies Inc., a Delaware
corporation (“Beatrice”). 1In 1985, Imperial Chemicals Industries
PLC (“ICI”) purchased the stock of Converters Ink from Beatrice
and after an internal reorganization, Converters Ink Company was
made a subsidiary of ICI Americas, Inc., a Delaware corporation.
In December 1986, Converters Ink was merged into ICI Americas
Inc. (now known as Zeneca). As a result of the restructuring of
IcI and its subsidiaries, the name of ICI Americas was changed to
7eneca. The assets of the former Converters Ink Co. form part of
Zeneca Specialty Inks, which is a business unit of Zeneca Inc.

1f. See answer to le.

2a. Except as stated in response to question 2b(v), Zeneca has
no information evidencing the transaction of any business with
Bayonne Barrel & Drum for the disposal, treatment, or storage of
any barrels, drums, or other containers.

2a(i). See answer to 2a.
2a(ii). See answer to 2a.

2a{iii). See answer to 2a. The Linden facility was engaged at
all relevant times in the manufacture of custom-model inks.

2a(iv). See answer to 2a. The address of the Linden facility is
1301 South Park Avenue, PO Box 1512, Linen, NJ 07036-0005. Its
RCRA identification number is NJD000533877.

2b(i). Certain employees of the Linden facility (listed below)
recall that, on occasion, the Linden facility purchased enmpty
reconditioned drums from Bayonne Barrel & Drum between
approximately 1965 and 1980. ©No records of these transactions
exist. Based on employee recollection, it is estimated that
between 6 to 12 transactions took place per year over two or
three years within the 1965-1980 time period.

2b(ii). On those instances where the Linden facility purchased
empty reconditioned drums, it would purchase a truckload. A
truckload of drums would consist of approximately 200 to 225
drums.
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2b(iii). In the purchases discussed above, the Linden facility
purchased type “17h” or “Rule 40" drums from Bayonne Barrel &
Drum. These drums were open-headed phenolic-lined 55 gallon
drums.

2b(iv). The Linden facility would use the reconditioned drums to
hold or ship their custom-made ink products.

2b(v). At the time of purchase, the drums were physically
inspected on the delivery truck for imperfections. If faulty
drums {e.g., obviously dented) were discovered, the shipment was
not accepted, and the empty, reconditioned drums were not
unloaded from the Bayonne Barrel & Drum delivery truck. On one
or two occasions, Linden facility employees recall that after
acceptance of the delivery of reconditioned drums from Bayonne
Barrel & Drum, one or two drums were discovered to be leaking.
These defective drums were emptied of their contents, and scraped
or completely drip dried before being returned to Bayonne Barrel
& Drum for refund. No documentation or more specific information
exists as to these one or two instances.

2b(vi). See answer 2b(v).
2b(vii). See answer 2b(v).
2b(viii). Zeneca has been unable to locate any documents

evidencing a business relationship between the Linden facility
and Bayonne Barrel & Drum.

2b(ix) .. Phil Pierro, Branch Manager; Vince Giannicola, Customer
Service Manager; and Joseph Piccirillo, Plant Engineer. All of
these persons are employees at the Linden facility, Zeneca
Specialty Inks, 1301 South Park Avenue, PO Box 1512, Linden, NJ
07036-0005. Their telephone number is (908)486-5125.

2b(x). All containers were transported by Bayonne Barrel & Drum.
3. See answer 2b(ix).

4. For information with regard to all questions, see answer
2b(ix). For review of existence of Zeneca records at Zeneca's
record retention center and for preparation of this response:
Patrick J. Egan, Michael F. Reilly, 1800 Concord Pike,
Wilmington, DE 19850-5438, (302)886-3000.

5. Zeneca objects to question 5 on the ground that it is
irrelevant and unduly burdenscme. Because Zeneca is not aware of
the disposal of any waste at the Site, Zeneca is not aware of any
liability that may be covered under Zeneca’s insurance program.
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6. Zeneca objects to question 5 on the ground that it is
irrelevant and unduly burdensome. Because Zeneca is not aware of
the disposal of any waste at the Site, Zeneca is not aware of any
liability that may be covered under Zeneca’s rights to
indemnification. Without waiving that objection, Zeneca states
as follows: See attached agreement between Imperial Chemical
Industries PLC and Beatrice Companies, Inc.

7. None.

Very truly yours,

Michael F. Rellly,
Attprney

cc: Patrick J. Egan
Joseph Piccirillo
Gary S. Marini, Esquire
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CERTIF TION OF ANSW TO _REQU Q T

County of __ Union

I certify under penalty of law that I have perscnally examined
and am familiar with the information submitted in this document
{(response to EPA Request for Information) and all documents
submitted herewith, and that based on ny inquiry of those
individuals immediately responsible for obtaining the
information, I believe that the submitted informaticn is true,
accurate, and complete, and that all documents submitted herewith
are complete and authentic unless otherwise indicated. I an
aware that there are significant penalties for submitting false

information, including the possibility of fine and imprisonment.

Philip R. Plerro
NAME (print or type)

Branch Manager
TITLE (print or type)

Sworn to me before this

zA
/0" qay ot lnr, . 1995

Notary Public
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s
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STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT ("Agreement") dated e&s of
December 12, 1984 among Beatrice Companies, Inc., a Delaware corporation
("Beatrice"), LA Acquisition Corporation, a Delaware corporation ("Seller™), a-d

Imperial Chemical Industries PLC, an English public limited company ("Buyer").

RECITALS

~
pe

Beatrice owns all of the issued and outstanding capital shares of Seller.
Seller owns all of the issued and outstanding capital shares (the "Shares") of BEK | Ine.,
“a Delaware corperation ("BEK"). Prior to Closing (as hereinafter defined) BEK will
own all of the issued and outstanding shares (the "Transitory Shares") of Transitory,
Ine., a Delaware corporation ("the Company"). The Company owns all of the issued
and outstanding capital shares of B. Chemical, Inc., a Delaware corporation ("Chem"),
and Chem owns, directly or indirectly; ell, or such lesser amount as may be indicated
in the Letter (es hereinafter defined), of the outstanding capital sheres of those
corporations which are identified in the Letter as subsidiaries (collectively the

"Subsidiaries" and individually a "Subsidiary"; such capital shares of Subsidiary bei-

")

referred to as "St'ock"). Seller desires to sell the Shares to Buyer or one or more ¢irect
or indirect subsidiaries of Buyer designated by Buyer (Buyer and such subsidiary; or
subsidiaries of Buyer, if any, being referred to as the "Designated Purchaser" or
"Designated Purchasers”, as the case may be) and Buyer desires to purchase the
Shares, and may desire to purchase Stock of one or more Subsidiaries designated by

Buyer ("Designated Subsidiaries"), or to cause one or more other Designated
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Purchasers to purchase the Shares and any Stock of Designated Subsidiaries to be pu:.—

chased hereunder.

Notwvithstending the signing of this Agreement, Beatrice has asked Buyver
to consider structuring the transection contemplated by this Agreement in a manner
which would result in BEK owning all of the issued and outstanding shares of Esmark,
Inc., a Delaware corporation ("Esmark"), which now owns the Transitory Shares. iIn
that event all of Esmark's outstanding long-term indebtedness for borrowed money and
the indentures applicable thereto would be taken into sccount in adjusting the
Purchase Price (as hereinafter defined). Accordingly, Beatrié; will furnish Buyer with
information concerning Es:nark and such indebtedness and indentures and Buyer will
review such information and give consideration to Beatrice's proposal.

- "NOW, THEREFORE, in consideration of the warranties, representations,
covenants and agreements hereinafter set forth, Beatrice, Seller and Buyer covenant

and agree 8s follows:

ARTICLE ]
Transaction
1.1 On the terms and subject to the conditions herein expressed, Seller
shall, ard shall cause Chem and the Subsidiafies, as the case mey be, to, at the Ciosing
(as hereinafter defined), transfer and deliver to the Designated Purchases or
Designated Purchasers the Shares and any Stock of Designated Subsidiaries which
Buyer shall have designated not later than Januery 31, 1885. -
1.2 On the terms and subject to the conditions herein expressed, Buyer
shall, or shall cause the Designated Purchaser or Purchasers to, at the Closing, pey to

Seller (U.S.) §750,000,000 (the "Purchase Price") in exchange for the Shares and the
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Stock of any Designated Subsidiaries, which Purchase Price shall be 's;.xbject to
adjustment as provided in Section 1.4.

1.3 As soon as practicable, but in any avent within 60 days following the
Closing Date, Beatrice shall prepare and deliver to Buyer a combined belance sheet for
Chem and Subsidiaries e< of February 28, 1985 (the "Closing Balance Sheet") and a
combined statement of income for Chem and Subsidiaries for the fiscal year ended
February 28, 1985 (the "Closing Income Statement"), such Closing Balance Sheet and
Closing Income Statement being referred to collectively as the "Closing Financial
Statements". The Closing Flaancial Statements shall be prepared on a basis consistent
with, and in accordance with the accounting policies set forth in the notes to, the
September Financiel Statements (as hereinafter defined), spplied in a manner
consistent with those -applied in the preparation of the September Financial
Statementy. Beatrice shall cause such Closing Financial Statements to be examined,
in accordance with generally accepted auditing standards, by Peat, Marwick, Mitchell
& Co. ("Peat Marwick"), whose report with respect thereto shall acecompany such
Closing Financial Statements and state that such Closing Financial Statements present
fairly the combined financial position of Chem and Subsidiaries as of Februery 28,
1985 and the combined re.ults of operations of Chem and Subsidiaries for the vear
endec Februery 28, 1985, in conformity with generally acce_ptéd sccounting prineiples
(except as disclosed in the notes to the Closing Financial Statements, which exceptions
shall not be materially different from the exceptions set forth in the notes to the
September Financial Statements) applied on ; basis consistent with that used in the
preparation of such September Financial Statements. Beatrice shall cause Peat
Marwick to examine its calculations of Closing Net Income and Closing Net Book

Value, and Peat Marwick's report on the Closing Financial Statements shall state that
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such calculations present fairly the Closing Net lncqme and Closing Net Book Value in
aircordance with the provisions of this Agreement. As ised herein, the term "Closing
Net Pook Value" shall mean the amount of stockholder's equity in Chem and
Subsidiaries (excluding the equity of minority interests) less the amount of the
cumulative foreign currency translatica adjustment, as set forth in the Closing
Balance Sheet, which amount shall be increased or decreased, as appropriate, to
(i) include the amount of the net cha-nge (including any appropriate tax effect) in
equity in Subsidiaries (excluding the equity of minority interes;s) operating outside the
United States between December 31, 1984 wad the Closing/ Date, (iiXx) exclude the
amourt of the net change (ineluding any appropriate tax effect) in stockholder's equity
in Subsidiaries (excluding the equity of minority inte.rests) operating within the United
States between the Closing Date a;xd February 28, 1985, if the Closing Date occurs
prior to February 28, 1985, or (y) include such net change (including any appropriate
* tax effect) between February 2.8, 1985 and the Closing Date, if the Closing Date
‘. oceurs after February 28, 1985, and (iii) exelude any Excluded Assets and Liabilities
(as hereinafter defined) and any goodwill and other intangibles. As used herein, the
term "September Net Book Value" shall mean the amount of stockholder‘s equity in
Chem and Subsidiaries (excluding the equity of minority interests) less the amount of
the eumulative foreign currency translativa 'adjustment, as set forth in the Reviewed
September Financial Statements (as such term is defined in Section 4.2), which emount
shall be increased or decreased, as appropriate, to (i) exclude the effects of any assets
or liabilities that are to be retained by Beatrice which are set forth in the Letter (the
"Excluded Assets and Liabilities") and any reserves for liabilities for which Beatrice
has indemnified Buyer pursuant hereto and (ii) exclude any goodwill and other
intangibles, in each case to the extent reflected in the Reviewed September Finanecial

Statements. As used herein, the term "Closing Net Income" shal] mean the amount of

-4-
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combined net income of Chem and Subsidiaries for the year ended February 28, 195

set forth in the Closing Income Statement, which amount shall be increased or
decreased, 8s apprupric‘e, to (i) exclude the amount of the net char.ge, as compared to
the amount as of February 29, 1884, in the allowance for the valuation of inventories
un‘er the last=in, first-out (LIFO) method, to the extert that such net change has
‘entered into the determination of combined net income as presented in the Closing
Income Statement, (ii) exclude the effeet of the ditferen:.'e between the actual
currency translation rates used in the determination of combined net income as
presented in the Closing Income Statement and the currency tronslation rates set forth
in the Letter; (iii) include, to the extent not otherwise included in the determiration of
combined net income as presented in the Closing Income Statement, the effect of eny
reduction (not exceeding $1,480,000 in the ag&regate) in estimated liabilities or
reserves as specified in Schedule X to the Letter; (iv) exclude income end expense with
respect to Excluded Assets and Liabilities and (v) to take into account appropriate
income tax effects with respect to the foregoing inclusions and exclusions. Within 30
deys after receipt cf the Closing Financial Statements, Buyer shall inform Beatrice of
its acceptance thereof or any disagreements with respect thereto. In the Iatter.event,
representatives of Beatrice and Buyer sh;ll meet and a.tempt to resolve sueh
disagreements and agree upon the amount or Closing Net F ok Value and Closing Net
Incom:. Buyer shall cause Chem to provide to Beatrice full access to Chem's books,
records, facilities and employees, and Buyer shall cause Chem's employees to
cooperate fully with Beatrice in the preparation of the Closing Financial Statements.
Buyer shell have the right to cause Price Waterhouse to perform a review of the
Closing Financial Statements and of the report of Peat Marwick and Buyer and Price
Waterhouse shall be provided full aceess to the working papers prepared (ineluding

those prepered by Peat Marwick) in conneetion with the aforesaid examination, report

-5-
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and calculations. If Buyer and Beatrice agree upon the Closing Net Book_;Value end
Closing Net Income, such emount: shall serve es the basis for any adjustment to the
Purchase Price in accordance witl Section 1.4 hereof. If Buyer and Beatrice do not
sgree upon the Closing Net Book Value or Closing Net income and (i) the difference in
the Closing Net Bic': Values respectively determined by them is less then $500,000,
Closing Net Book Value shall be deemed to be the average of the Closing Net Book
.Va_lues respectively determined by Buyer and Beatrice or (ii) the difference in Closing
. Net Incomes determined by them is less than $100,000, Clo;ir'ig Net Income shall be
deemed to be the averuge of the Closing Net Incomes r;spective]y determi.;e;' by
Buyer and Beatrice, and such Closing Net Book Value or Closing Net Income, or both,
as the case may be, shall serve as the basis for any adjustment to the Purchase Price
in accordance with Section 1.4 hereof. If Buyer and Beatrice do not agree upon the
Closing Net Book Value or Closing Net Income and the difference in the Closing Net
Book Values respectively determined by them is $500,000 or more or the difference in
the Closing Net Incomes respectively de_termined by them is $100,000 or more, then &
firm of nationally known certified public accountants ("CPA") shall be selected by
Buyer aﬁd Beatrice (or, failing such selection within 30 days after delivery of the
Closing Financial Stalements, by the then president of the American Arb.tration
Association) and be »mployed to determine such Closing Net Book Value or Closing
Net Income, or both, as the case may be, CPA shall have access to all docum~nis and
facilities necessary to perform its funetion. CPA's determination, which shall be made
within 30 days after its selection, with respect to the Closing Net Book Value or
Closing Net Income, or both, as the case may be, shall be final and binding upor the
parties hereto and shall serve as the basis for any related adjustment to the Purchase
Price in aceordance with Section 1.4 hereof. Beatrice and Buyer shall each pay one-

half of the fees and expenses of CPA for such services.
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1.4 (a) In the event that Closing Net Book Value is less than September
Net Book Value or Closing Net Income is less than $39,250,000, the Purchase Price
shall be reduced by the greater of (i) the amount b; whinh September Net Book Velue
exceeds Closing Net Book Value and (ii) an amount (not exceeding $37,000,000) which
is equal to the product of (x) the : rount by which $39,250,000 exceeds Closing Net
lnco:ﬁe multiplied by (y) 18.5, and the amount of such reduction shall be refunded by
Seller to Buyer or such Designated Purchasers as Buyer may specify.

(b) In the event that Closing Net Book Value is greater than
September Net Book Value, the Purchase Price shall be mereased by the amount of
such excess, and Buyer shall pay or cause to be paid the amount of such increase to
Seller.

(c) Notwithstanding the provisions of subseections (a) ar-ud (b) above
to the contrery, in the event that the net amount of any such adjustments pursuant to
such Section 1.4(z) and (b) is not more than $500,000, the Purchase Price shall not be
adjusted. In the event that the net emount of any such adjustments is $500,000 or
more, the Purchase Price shall be adjusted by the full net amount of such acjustments,

(d) The net amount of any adjustment payment required by Section
1.4(a) or (b) above shall be paid by wie transfer within five (5) days following the
determination of the final Closing Net Book Velue and Closing Net Income, whether by
CPA or by agreement between the parties hereto, as the case may be. The net amount
of any adjustment payment shall bear interest from the Closing Date through the dete

{ payment at the prime interest rate of The First National Bank of Chicago in effect

from time to time from the Closing Date to the date of payment,
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ARTICLE 11
Closing
2.1 The completion of the transactions contemplated by thie Agreement
(the "Closing") shall take place on the Closing Date at the offices of Winston &
Strawn, Suite 5000, One First Nationa! Pleza, Chie. gy, Illinois, &t 10:00 A.M., local
time, or at such other place or time on the Closing Date upon which Buyer and Seller
mey agree. r
2.2 The Closing Date shall be:
(a) the date which is five (5) days (exciusive of Saturdays, Sundays
and national holidays} after the date on which the conditions set forth in Articles IX
and X hereof are satisfied; or
(b)  such other date as Buyer and Seller may agree upon in writing.

_ 2.3 The parties shall use their best efforts to effect the Closing on or
before February 28, 1985. If the Closing shall not occur on or prior to June 30, 1985,
or such later date upon which Buyer and Seller may agree in writing, this Agreement
shell terminate upon written notice of such termination given by either party hereto
not then in default hereunder in any material respect to the other at any time after
June 30, 1985, or such later date, as the ca.;»e may be, and thereupon this Agreement
shall become null and void and no party hereto w.ll have any further rights or
cbligations hereunder other than rights and obligations arising during or with respect
to any period prior to such termination. ’

2.4 At the Closing:
(e) Buyer shall deliver or cause to be delivered to Seller (i) the
peyment provided to be mede under Section 1.2 by wire transfer of immediately

available funds to an account designated by Seller prior to the Closing Date and {ii) the

opinions and certificates referred to in Article X; and
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(b) Beatrice and Seller shall deliver or cause to be delivered to
Buyer or the Designated Purchasers, as Buyer may have specified in accordance witl)
Section 1.1, (i) certificates representing the Shares and the Stock of all Des.gnatec.
Subsidiaries, as Buyer may have specified in accordance with Section 1.1, which
certificates shall be either duly endorsed in blank or accompanied 'y a stock power
duly executed in blank and shall be accompanied by an amount of eash or other funds
acceptable to Buyer equal to any transfer taxes required to be peid on the transfer of
the Shares; (ii) the opinions and certificates referred to in Article IX; and (iii) the
written resignation of aj) directors and officers of BEK and th'e Company :nd of each
director of Chem or &ny Subsidiary and of each officer of Chem or any Subsidiary who,
after the Closing, will be employed by Bestrice and each of whom is identifjed in the

Letter,

ARTICLE ]
Joint Covenants

3.1 Bestrice, Seller ar;d Buyer shall complete and file al] reports, forms
and supplements thereto as required by the Hart-Scott-Rodino Antitrust Improvements
Act of 1976 and the rules and regulations thereunder (the "197¢ Act™) s promptly as
practicable, ‘

3.2 Beatrice, Seller and Buyer shall, and Beatrice and Seller shall ceuse
BEK, the Company, Chem and the Subsidiaries to, Cooperate &nd use their best efforts
to prepare and file all applications and other instruments or documents as promptly as
practicable and to act thereafter with all reasonable diligence in order to obtain such
approvals, consents, authorizations, waivers and permits from any person, firm,

corporation or Bovernmental or other entity as may reasonably be necessary or

8ppropriate in order to enable Buyer and the Designated Purchesers to acquire the
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Shares and Stock of Designated Subsidiaries in the. manner provided herein and to
enable BEX, the Company, Chem and each Subsidiary to carry on and conduct their
respective businesses subsequent to the Closing in the same manner as they were
carried on and conducted prior to the Closing, without any conditions or restrictions
which Buyer might reasonably consider to be material and adverse.

3.3 (a) The Letter sets forth a list of each action or proceeding .
pexiding before any court or governmental or administrative authority to which
Beatrice (as regards the business of Chem and its Subsidiaries), BEK, the Company,
chem or any Subsidiary is a party. Effective upon th'ef(’ Closing, Beatrice shall
indemnify Buyer, the Designated Purchasers, BEK, the Company, Chem and
Subsidiaries (collectively, the "Indemnified Parties") against and shal]l be responsible
for defending,_ and shall at Buyer's request defend, all such actions and proceedings
pending on the Closing Date ("Existing Litigation™), to which Beatrice, BEK, the
Company, Chem or any Subsidiary is a party and, except as set forth below, for

satisfying all debts, obligations, losses, liabilities, attorneys' fees, costs, expenses,

fines, damages, settlements, judgments br similar liabilities (collectively, "Lisbilities
and Expenses") resulting therefrom as the same are incurred. Buyer shall causé Chem
and each Subsidiary to cooperate with Beatrice in its defense of such Existing
Litigation, to make available to Beatrice sucl; personnel and records as Beatrice may
reasonably request in connection therewith and to permit Beatrice access to the
property of Chem and the Subsidiaries for the purpose of inspecting the same aﬁd
conducting whatever tests it may reasonably deem necessary in éonnection therewitk..
If any judgment against Beatrice, Chem or any Subsidiary in any sueh Existing
Litigation requires that any modification be taken under any statute, rule or regulation
relating to health, safety or environmental standards or controls with respect to

Chem's or any such Subsidiary's current production process or that any device, system,
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facility or other process improvement be installed or made under any statdte, rule or
regulation relating to hea th, safety or environmental standards or controls with
respect to its current property. plant or equipment, in order to conform to regulatory
health, safety or environmental eontrols or standards in'e!‘fec: at the time, Buyer shall
cause Cherr rr any such Subsidiary, as the case may be, without expense to Beatrice,
to take such action or install or make such improvement.

| (b) Effective upon the Closing, the Designated Purchasers shall be
'responsible for defending, and Buyer shall defend or cause the Designated Purchasers,
BEK, the Compa..;, Chem or a Subsidiary to defend, all acti;ns and proceedings befare
any court or governmental or administrative authority relating to environmental,
environmental or occupational health or environmental or occupationel safeiy or
similar matters (including personal infury, nuisance and similar actions or proceedings
to the extent arising from eny such matters or similar matters) ("New Litigation")
commenced after the Closing Date whether or not the event or events or co-ndition or
conditions giving rise thereto occurred prior to, or existed on, the Closing Date, to
which Beatrice (as regards thg businéss of Chem and its Subsidiaries), BEK, the
Company, Chem, any Subsidiary, the Buyer or any Designated Purchaser is a party;
provided, howev.r, that Beatrice shall indempify the Indemnified Parties against all
New Litigatio:. Liabilities and Expenses, as the same are incurred, to the extent such
New Litigation Liabilities and Expenses are attributable to events or conditions
occurring or existing on or prior to the Closing Date except that Beatrice's
indemnifiecation obligation under this Seetion 3.3(b) shall not apg:ly to New Litigation
Liabilities and Expenses to the extent they are materially increased by and arise from
the exacerbation after the Closing Date by Chem or any Subsidiary of the event or

condition giving rise to such N ew Litigation Liability and Expense.
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(c) Effective upon the Closing, ‘Beatrice shall indemnify the
indemnified Parties against all Liabilities a 1d Expenses (as incurred) resulting from,
and shall be responsible for defending, and shall at Buyer's request defend, all actjons
and proceedings commenced after the Closing Date relating to product liability or
personal injury arising out o’ rroperty damage or personal injury caused by defective
or allegedly defective products of Chem or any Subsidiary for whieh the initia]
'causative event (other than manufacture or sale) oecurred on or prior to the Closing
Date ("Other Litigation"). '

(d) Beatrice o. Buyer, &s the case may 'L::e, shall give the other
prompt written notice of all Existing, New cr Other Litigation pending on, or
commencec after, the Closing Date which may result in an obligation being imposed
“Upon the other party under the provisions hereof. The party responsible hereunder for
defending any Existing, New or Other i.itigation shall defend same with counsel
reascnably satisfactory to the other party and sh_all not settle or compromise any such
Existing, New or Other Litigation for which the other party may be responsible
without the prior written consent of the other party (which consent shall not be
unreasonably withheld). Each party will cooperate with the other in defending al! such
Existing, New or Other Litigaticn and each shall permit the other to participate in
such defense.

3.4 On or before January 31, 1985 Buyer will inform Beatrice whether or
not it is willing to structure the transaction contemplated hereby in the manner
referred to in the second recital to this Agreement, If Buyer Ls so willing, prior to
Closing, the parties shall amend this Agreement on mutually beneficial terms as
Necessary to reflect such structuring and Beatrice will cause the necessary steps to be
taken in order to accomplish same. Among other things, such amendment and steps

will result in BEK owning all of the issued and outstanding shares of Esmark; BEK
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having no other ssset and no liabilities; Esmark having redeemed all of its presently
outs anding shares, other than those owned by BEK; Esmar«¢ having no assets other
than the Transitory Shares; and Esmark having no liabilities, cther than contingent
liabilities &s to which Beatrice will fully indemnify the Indemnified Parties against any
loss, damage or expense, other than cer.cin obligations relating to long-term
indebtedness for borrowed money.

If Buyer is not so willing .(in its sole discretion and for &Ny reeson
whatsoever), prior to the Closing, (i) Beatrice shall cause Esmark to redeem all shares
of Esmark owned by BEK in exchange for the Tmnsitor:;r'Shares end the terms and
provisions hereof shall not be amended and (ii) Beatrice shall reimburse Buver for
Buyer's out-cf-pocket expenses (not exceeding $250,000 without Beatrice's prior
consent) incurred in connection with its consideration of the matters referred to in

this Seetion 3.4.

ARTICLE IV
Covenﬁnts of Bestrice

4.1 Beatrice shall furnish Buyer with all documents, reports and other
information and data (including financial s;tateruents) covering BEK, the Company,
Chem or any Subsidiary es Buyer may reasonabl, request or be required to submit to or
file with any person, firm, corporetion or goverrmental or other entity in connection
with this Agreement or the transactions contemplated hereby.

4.2 Beatrice shall at all reasonable times prior to the Closing make the
plants, properties, books of account and records of BEK, the Company, Chem and each
Subsidiary available for examination and inspection by Buyer and its agents and
representatives and give Buyer aceess to the employees of Chem and each Subsidiary,

end Buyer and its sgents and representatives shall have the right to audit the books
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and records of BEK, the Company, Chem and each Subsidiary prior to th;z Closing
Date. Beatrice shall promptly cause Peat Marwick to conduct, in sccordane with
generally accepted aud:ting standards, an examination of the Financia: State ments,
other than the balance sheet at February 28, 1982 and the September Financial
Statein- n.s. Beatrice shall cause such report of Peat Marw.ck to be delivered to
Buyer no later than January 31, 1885 and such report shall state that such examined
financial statements (the "Audited Financial Statements") present fairly the combined
financial position of Chem and Subsidiaries as of the last day'; of February 1984 and
1983 and the combined results of operations for each of the years in the three-year
period ended February 29, 1984, in conformity with generally accepted accounting
principles (except as disclosed in the notes to the Audited Financiel Statemen:s, which
exceptions shell not be materially different from the exceptions disclosed in the
corresponding Financial Statements), applied on a basis consistent with that used in
the preparation of the Financiel Statements. Beatrice shall cause Peat Marwick to
conduct a limited review of the September Financial Statements, which limited review
shell be conducted in accordance with the standards established by the American
Institute of Certified Public Accountants for such review of interim financial
statements. Beatrice shall cause the report of Peat Marwick to be delivered to Buyer
no later wnan January 31, 1985 and such report snall state that Peat Marwick is not
eware of any material modit.‘ications that should be made to such September Financial
Statements (the "Reviewed September Financial Statements™; the reviewed Balance
Sheet forming a part thereof being referred to as the "Reviewed September Balance
Sheet") for them to be in conformity with generally accepted sccounting principles
(except as disclosed in the notes to the Reviewed September Financial Statements,
which exceptions shall not materially differ from the exceptions set forth in the

September Financis) Statements). No such examination, inspection, review or audit by
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Pest Merwick, Buyer or its agents and representatives shall in any way;diminish,
terminate or otherwise affect any of the warranties, representations, covenants or
sgreements of Beatrice or Seller conta nec¢ in this Agreement or in any certificate, or
other document furnished or to be furnished by Beatrice or Seller in connection with
this Agreement,

4.3 Pending the Closing, Beatrice shall cause Chem and each Subsidiary
to use its best efforts to preserve and protect its goodwill, business, rights, licenses,
permits, authorizations, properties and assets; to keep available the services of its
present employees, and to preserve and protect its relanonshxps with emploxee;,
creditors, suppliers, distributors, licensors, licensees, customers and others having
business relationships with it. Beatrice, upon becoming aware (and upon BEK's, the
Company's, Chem's or any Subsidiary's becoming aware) thereof, shall promptly notify
Buyer in writing of any material adverse change of the type described in Section
7.11(a) which may r;ereafter occur or become likely to occur, whether or not covered
by insurance, or with respect to rel.ationships between Chem or any Subsidiary and its
employees, creditors, suppliers, distributﬁrs, lieensors, licensees, customers or others
having business relationships with Chem or such Subsidiary.

4.4 Pending the Closing, Beatrice.shs.ll, subject to any exceptions thercto
set forth in the Letter,

(8) Cause Chem and each Subsidiary to conduct and Carry on trei-
respective business affairs only in the ordinary and regular course;

(b) Not permit Chem or any Subsidiary ;o alter or chenge
Meterially its method of operation or to amend or otherwise modify its charter or by~
laws;

(c) Not permit Chem or any Subsidiary to (i) sell, issue or otherwise

dispose of any shares of capital stock or any other securities of it or of eny Subsidiary,
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(ii} acquire (through redemption or otherwise) any shares of capital stock or ;ny other
securities of it or of any Subsidiary or (iii) sell, grant, issi e or otherwise dispose of eny
options, warrants or other rights to acquire any slares cf capital stock or any other
securities of it or of any Subsidiary;

(@) Not engage, or pe:mit any subsidiary or affiliate of Beatrice
(other than BEK, the Company, Chem or a Subsidiary) to engage, in any transactior.
with Chem or any Subsidiary except for (i) the payment of cash dividends and dividends
.of Excluded Assets, (ii) the furnishing of centralized processing' and management for
insurance, perscnnel, emplovee benefits and ot-er functions m the ordinary &nd reguler
course of business consistent with pest practice, (iii) those necessary to effectuate the
corporate reorganization described in the Letter and (iv) the provision, on terms no
less favorable to Chem and the Subsidiaries than at arm's length, of goods and services
in the ordinary course of business;

(e} Not permit Chem or any Subsidiary to purchase or otherwise
scquire or sell, mortgage, pledge or otherwise dispose of any of its properties or
assets, except for the purchase or other acquisition or sale or other disposition of
personal #roperty in the ordinary and regular course of business consistent with pas*
practice; provided, however, that in any ever t, Beatrice shall give Buyer prior notice
of any capital expenditure or eommitmeqt therefor, or group of related cap:te
expenditures or commitments, in excess of $100,000 and will not permit any such
expenditure or commitment without the consent of Buyer;

(f) Not permit BEK, the Company, Chem ;r any Subsidiary to
merge or consolidate with any other person, firm, corporation or other entity;

(8) Not permit BEK, the Company, Chem or any Subsidiary to enter
into or become obligated under any agreement or commitment, or to change, amend,

terminate or otherwise modify any agreement or commitment to which it is a party or
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by whi.ch it or its assets are bound, except agreements or commitments entered into or
obligated under or changed, amended, terminated or otherwise mod fied in the
ordinary and regular course of business consistent with past practice;

(h)  Cause BEK, the Company, Chem and each Subsidiary to afford
the Buyer full access to, but otherwise to preserve and pra‘set the confidentiality of,
gll proprietary and other confidential information of BEK, the Company, Chem and
‘each Subsidiary and not to waive or surrender any valuable right;

(i) Not permit BEK, the Company, Chem or any Subsidiary to
agree to take any of the actions specified in the preceding cl.uses (b) through (h) of
this Section 4.4; and

()  Maintain, and cause Chem and each Subsidiary to maintain, in

~ full force and effect policies of insurance and self-insurance arrangements of the same
type, character and coverage as the policies of insurance and self-insurance

arrangements presently in effect for the benefit of Chem or any Subsidiary.

ARTICLE V

Deliveries of Financial Statements,
The Letter and Other Documents

5.1 Beatrice and Seller jointly and severally represent and warrant to
Buyer and the Designated Purchasers that they have heretofore delivered to Buves:

(2) The unaudited combined balance sheet of Chem and Subsidiaries
as of the last day of February 1982, 1983 and 1984 and the related unaudited combined
statement of earnings and cash flow for the years then ended; and the unaudited
combined balance sheet of Chem and Subsidiaries as of September 30, 1983 and 1984
and the relsted unaudited combined statement of earnings and cash flow for the

periods of seven months then ended. The foregoing financial statements are herein,
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' together notes théreto, referred to as the "Financial Statements.” The unauditec
combined balance sheet of Chem and Subsidiaties as of September 30, 1984 is herein
referred to as the "Balance Sheet"; the term "Balance Sheet Date" as used herein shal
mean September 30, 1984; the term "September Income Statement" means the
unaudited combined statement of earnings of Chem and Subsidiaries for *he seven
months ended the Balance Sheet Date, and the term "September Financial Statements"

'means such financial statements as of and for the seven months ending September 30,
1984.

(b) A draft disclosure memorandum (s'ubject to Section 5.%, the
"Lecter") of even date herewith addressed to Buyer and signed by Beatrice and Seiler;
(¢) A copy of the Certificate of Incorporation (as now in effect) of
BEK, the Company, Chem and each Subsidiary incorporated in the United States, and
copies of all material documents effecting or otherwise relating to the reorgenization
referred to in Section 4.4(d)(iii); and
| (d) A copy of the by-laws (as now in effect) of BEK, the Company,
Chem and each Subsidiary incorporated in the United States.

5.2 Buyer has heretofore delivered to Beatrice and Seller a copy of al]
resolutions adopted by the Board of Directors of Buyer authorizing thé execut'on and
delivery of this Agreement by Buyer and‘ the consummai.on of the treasactions
contemplated hereby, certified by the Secretary of Buyer.

5.3 Beatrice shall deliver to Buyer, within 10 days after the date hereof,
8 definitive disclosure memorandum which, unless Buyer shall have notifjed Besrtrice
within 10 days after such delivery ‘that such memorandum differs in any material

respect from the draft disclosure memorandum delivered pursuant to Section 5.1(b),

shall for all purposes of this Agreement be deemed the Letter.
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ARTICLE V1

Warranties, Representations and
Co’enants Regarding Beatrice, Seller, BEK and the Compeny

Beatrice and Seller, jointly and severally, warrant and represent, subject to
any exceptions thereto specifically set forth in the Letter, to, and covenant with,
Buyer and the Designated Purchasers that:

6. (a) Each of Beatriée, Seller, BEK and the Company is a
corporation, duly organized, validly existing and in good standing under the laws of the
State of Delaware; and

(b} Each of Beatrice and Seller has all requisite power and
authority to enter into and perform and carry out this Agreement end the transactions
contemplated hereby, has taken all requisite action to authorize the execution and
delivery of this Agreement and the performance and consummation of the transactions
contemplated hereby and has duly executed and delivered this Agreement; and this
Agreement is binding upon and enforceabie against each of Buyer and Seller ir.
accordance with its terms. |

6.2 (a) The total number of shares of capital stock, and the' class and
par value therecf, which each of BEK and the Company is authorized to issue are set
forth in its Certificate of Incorporation; '

(b) The issued and outstanding shares of capital stock of esch of
BEK end the Company consist of 1,000 shares of common stock, all of which have been
duly authorized and validly issued, are fully paid and nonassessable, and have not been
issued in violation of, and are not subject to, any preemptive rights; and there are no
voting trust agreements or other contracts, agreements, arrangements, commitments,
plans or understandings restrieting or otherwise relating to voting, transfer, dividend

Or other rights with respeet to capital stock of the Company or BEK;
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()  As of the time of the Closing, Seller will own and hax;e the right
to transfer to Buyer and the Designated Purchasers hereunder the Shares, and upon
delivery of certificates representing the Shares and peyment therefor in accordance
with Section 2.;1 (assuming Buyer and the Designated Purchasers do not have
knowledge whiet :ould cause them not to be bona fide purchasers) Buyer or the
Designated Purchasers, es the case may be, will have acquired good and marketabie
title to the Shares, in each case free and clear of any lien, charge, encumbrance,
security interest, restriction {other than restrietions undgr Securities laws) or any
other right of others ¢. other adverse interest; and

(d) There are not outstanding any (i) seeurities of the Compeny or
BEK which are, or which may become, convertible into or exchangeable for any shares
of capital stock or any other securities of the Company or BEK or (ii) subseriptiors,

~ options, warrants or any preemptive or other rights which entitle any person, firm,
corporation or other entity at any time to ecquire from the Company c;r BEK any
shares of eapital stock or any other securities of the Company or BEK.

6.3 Neither the Company nor BEK is in default in any material respect
under aﬁy instrument or agreement to which it is e party or by which it is bound and no
event has occurred &ad is continuing under the provisions of any suéh instrument or
egreement which with the lapse of time or the giving of notice, or both, would
constitute such a default thereunder. The consummation of the transsction
contemplated hereby will not, with the lapse of time or giving of notice, or both,
constitute a default in any material respect under any instrument or agreement to
which BEK or the Company is a party or by whieh it or any of its assets is bound.

6.4 As of the time of Closing, (8) the only asset of BEK will be the
Transitory Shares which BEK will own, and have good and marketable title to, free and

clear of any lien, charge, encumbrance, security interest, restriction {other thsan

‘20-

TIERRA-B-006008




restrictions under securities laws) or any other right of others or othex: adverse
interest, (b) the only asset of the Company will se the outstanding capital shares of
Chem which the Company will own, and have good snd marl-etable title to, free and
clear of any lien, charge, encumbrance, security interest, restriction (other than
restrietion under securities laws) rr any other right of others or other adverse interest,
{c) there will be no liabilities of the Company or BEK of any nature (whether accrued,
absolute, contingent or otherwise and whether or not known) and (d) neither BEK nor
the Company will have any employees. v

6.5 Beatrice and Seller ~hall, jointly and severally, pay, honor and
discharge all liabilities of BEK and the Company of any nature (whether accrued,
sbsolute, contingent or otherwise and whether or not known) existing as of or arisiﬁg
during or with respect to any period ending at or before the Closing, as and when they
become due and peyeble and, jointly and severally, indemnify Buyer, the Designated
Purchasers, BEK, the Company, Chem and the Subsidiaries against all such liabilities
and any loss, damage or expense relating thereto.

6.6 Since the date of its organization, none of BEK, the Company or
Chem has conducted any operations or engaged in any business or transactions, other
than transactions necessary to effectuate the corporate reorganization referred to in
Seetion 4.4(d)(iii) ang, in the case of the Company, the acquisition of the capital stock
of Chem and, in the case of BEK, those relating to BEK's being one of the corporate
entities used by Beatrice to implement its acquisition in 1984 of al] of the outstanding
shares of capital stock of Esmark, Inc. pursuant to a tender offer and statutery merger
&nd BEK's acquisition of the Transitory Shares. None of BEK, the Company or Chem
has been required to file eny tax returns or has prepared any audited financial

slatements,
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ARTICLE vII

Warranties and Representations
Regaraing Chem and its Subsidiaries

Beatricl and Seller, jointly and severally, warrant and represent, subject to
eny exceptions thereto specifically set forth in the Letter, to Buyer and the
Desig.nated Purchasers that:

7.1 (a) Chem is a corpofation, duly organized, v.lidly existing and in
good standing under the laws of the State of Delaware, and is in good standing as s
foreign corporation and licensed and qualified to transact bu.'si‘ness in each jurisdiction
wherein the neture of the property owned by it or the business transacted by it
requires it to be licensed or qualified to do business as a foreign corporatior, except
those jurisdictions, if any, in which the failure to so qualify would not have a material
adverse effect on its property or business;

(b} Each Subsidiary is a corporation, duly organized, velidly
existing and in good standing under the laws of the jurisdiction of its incorporation set
forth in the Letter, and each is in good stending as a foreign corporation and licensed
and qualified to transact business in each jurisdiction wherein the nature of the
property owned by it or the business transacted by it requires it to be licensed or
qualified to do business as a foreign orporation, except those jurisdictions, if anv, in
which the failure to so qualify would not have a material adverse effect on its
property or business; and

(c) Chem and each Subsidia.ry have and hold the corporate right ans
power and all rights, privileges, franchises, immunities, licenses, permits, authoriza-
tions and approvals (governmental or otherwise) material to the ownership end

operation of their respective properties and the conduct of their respective businesses.
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7.2 '\_!a) The total number of shares of capital stock, and the class ang
par value thereof, which Ciem and each Subsidiary is authorized to issue, the num! er
and cless of such shares wh ¢h are issued and outstanding, the number and class of sych
shares owned by the Company, Chem or a Subsidiary; as the case mey be, and the
owner ther:c’, are set forth in the Letter;\ Holders (including, to t-e extent known,
beneficial holders) of outstanding shares of & Subsidiary not owned by Chem or another
subsxdmry, and the class and number of such shares so held, are identified in the
Letter; )

\b) There are not outstanding any (i) é;curities of Chem or anv
Subsidiary which are, or which :nay become, convertible into or exchangeable for any
shares of capital stock or any other securities of Chem or any Subsidiary or
(ii) subseriptions, options, warrants or preemptive or other rights which entitle any
person, firm, corporation or other entity to acquire at any time from Chem or any
Subsidiary any shares of capital stock or any other securities of Chem or any
Subsidiary; and

(¢} The issued and oﬁtstanding shares of capita! stock of Cher and
each Subsidiary have been duly authorized and validly issued, are fully paid and
nonassessable, re owned by the Company, Chem or a Subsidiary, as indicated in the
Letter, with good and merketable title \free end clear of ar; lien, charge,
encumbrance, security interest, restriction (other than restrictions under securities
laws) or any other right of others or other adverse interest, and have not been issued in
violation of, and are not subject to, any preemptive rights; uid there are no voting
trust agreements or other contracts, agreements, arrangements, commitments, plans
Or understandings restricting or otherwise relating to transfer, voting, dividend or
other rights with respect to the outstanding shares of capital stock of Chem or any

Subsidiary. I‘_The transferor or transferors at the Clesing of Stock of Designated
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Subsidiaries will 8t such time own and have the right to transfer to Buyer and the
Designated Purchasers hereunder such Sto:k of Designated Subsidiaries and, upon
delivery of the certificates for sueh Stock of Nesignated Subsidiaries and payment
therefcr in asccordance with Section 2.4 (assuming Buyer and the Designated
Purchasers do not have krowledge which would cause them not to be bona fj 1e
purchasers), Buyer or the Designeted Purchasers, as the case may be, will have
acquired good and marketable titie to such Stock of Designated Subsidiaries, in each
case free and clear of any lien, charge, encumbrance, secur:ty interest, restriction
(other than restrictions under securities laws) or any other right of others or o;her
adverse xnteresd

7.3 The Financial Statements were, except as otherwise disclosed in the
notes thereto, prepered in accordance with generally accepted accounting principles
'consistently applied and present fairly the combined financial position of Chem and its
Subsidiaries as of the dates thereof and the combined results of operations of Chem
and its Subsidiaries for the years and periods covered thereby.

7.4 [Chem and the Subsidiaﬁes have good and marketable title to, or a
valid leasehold interest in, all the properties and assets that they purport to owrﬂor
have a leasehold interest in, including, withoutylimitation. all the properties and assets
reflected on the Balance Sheet and all properties and assets purchased since the
Balance Sheet Date, subject to no liens, charges, encumbrances, security interests or
- any other rights of others or other adverse interests of any kind except (a) as
otherwise disclosed in the Financial Statements, (b) as to perso;ml property only, as
the same may have been sold or otherwise disposed of after the Balance Sheet Date in
the ordinary and regular course of business consistent with past practice, (c) the lien
of current taxes not yet due and payable and (d) such imperfections of title, liens and

eesements as do not materially detract from or interfere with the present or currently
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proposed use of the properties subject thereto or affected thereby or inaterially
detract from the value thereof, or otherwise materially impair present or currently
proposed business operations at suech properties.

7.5  Neither Beatrice nor any subsidiary or affiliate of Beatrice, or any
employee thereof, other than BEK, the Compiry, Chem and the Subsidiaries, nor any
employee of, BEK, the Company, Chem or any Subsidiary (a) has any direect or indirect
interest in any right, property or asset which is utilized or required by Chem or anv
Subsidiary in the conduet of its business or (b) has any contractual relationship with
Chem or any Subsidiary, except (i) normal trade relations'f;ips in the ordinarv and
regular course of business at arm's length and consistent with past practice and (ii) the
furnishing by Beatrice to Chem or any such Subsidiary of the centralized processing
and manegement and other functions referred to in Section 4.4(d)(ii), the charges for
which services, as set forth in the Financial Statements, reflect approximately the
aggregate fair marl;:et value thereof, recognizing that Beatrice's size gives it the
ability to spread administrative overheads over a larger grouping of businesses and
employees thereby possibly resulting in lower charges to Chem and any such Subsidiary
8s compared to charges which may be incurred if Chem or the Subsidiaries had
obtained these functions on their own. |

7.6 Except for the stock of Subsidi.ries, neither Chem nor any Subsicisry
owns any capita.l. stock or other securities, or any other direct or indirect equity
interest in, any person, firm, corporation or other entity (including any essociation,
trust, joint venture or partnership).

7.7 (a) The accounts, notes and other receivables which are reflected
On the Balance Sheet were acquired in the ordinary and regular course of business and
are coliectible in the ordinary course of business consistent with past practice subject

to the allowance for doubtful accounts on the Balance Sheet; and all accounts, notes
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and other receivables scquired by Chem or any Subsidiary since the Balance Sheet
Date and prior to the Closing have been or will be acquired in the ordinery and regular
course of business consistent with its regular credit practices, and will be coliect,'s
in the ordinary course of business consistent with past practice subject to the
allowance for doubtful eccounts in the Closing Balance Sheet; 2 10

(b) The inventories which are reflected on the Bslance Sheet were
‘purchased or acquired in the ordinary and regular course of business and in a manner
consistent with the regular inventory practices of Chem and eaéh Subsidiary and, with
only immaterial exceptions, have been or will be used or sold in the ordinary and
regular course of business and in a manner consistent with their regular inventory
practices. The inventories on the Balance Sheet were priced as disclosed in the notes
to the Balance Sheet and were (as to classes of items inventoried and methods of
accounting and prieing) determined in & manner consistent with prior years. The
inveniories which have been purchased or acquired by Chem or &ny Subsidiary since
the Balance Sheet Date were purchased or acquired in the ordinary and regular course
of business and in & manner consistent with its regular inventory practices and, with
only immaterial exceptions, have been or will be used or sold in the ordinary and
regular course of business and in a manner consistent with its regular inventory
practice,

7.8 (a) The Letter contains a schedule setting fc.th each significent
parcel of real estate in which Chem or any Subsidiary has any right, title or interest
(including leasehold interests) and the nature of such right, title or interest. Chem &nd
each Subsidiary enjoys peaceful possession of all such real estate owned or leased by
them; and

(b) None of the buildings, structures or improvements located on

87y parcel of real estate owned or leased by Chem or any Subsidiary, or any use
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{s the subject of any governmental complaint or notice of violation of any

thereof,

applicable health, safety, environmental, zoning or building code, ordinance, law or
regulation and. to the knowledge of Beatrice, Seller, BEK, the Company, Chem or any
Subsidiary, no such violation exists which materially detracts from or interferes with
the present or currently proposed use of such properties or materially detract: .rom
the value thereof or materially impairs the current or currentiy proposed operations
thereof; and there is no health, safety, environmental, zoning or building code,
ordinance, law or regulation, use or occupancy restriction or condemnation action or
proceeding or other development pending, or, to the know'l;dge of BEK, Beatrice,
Seller, the Company, Chem or any Subsidiary, threatened or affecting any such
building, structure or improvement on, or use of, any such parcel of real estate which
does or would materially detract from or interfere with the current or currently
proposed use of such properties or materially detract from the value thereof or
materially impair the current or currently proposed operations thereof.

7.9 (2) Chem and each Subsidiary own or have the right to use without
payment to or interference {from any other party all inventions, processes, know-how,
formulee, trade secrets, patents, trademarks, trade names, brand names and
copyrights utilized in the business of Chem or such Subsidiary, and no other inventiots,
processes, know-how, formulae, trade secrets, patents, trademarks, trade na.aes,
brand names, copyrights, licenses or applications are necessary for the conduet of the
business of Chem or any Subsidiary as now conducted. The interests of Chem and each
Subsidiary in and to all such inventions, processes, know-how, fo;mulae, trade secrets,
patents, trademarks, trade names, brand names and copyrights are free and clear of
any and all liens, charges, encumbrances, security interests or any other rights of
others or other adverse interests, and such inventions, processes, know-how, formulae,

trade secrets, patents, trademarks, trade names, brand names and copyrights are not
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currently being challenged in any way and are not involved in any pending, o;‘, to the
knowledge of Besatrice, Seller, BEK, the Company, Chem or any Subsidiary,
threstened, interference, opposi*ion or othér action or proceeding; and

(b) The manufacture, use and sale by Chem and each Subsidiary of
their r.spective products, the use by Chem and each Subsidiary of their respective
machinery, equipment and processes, the use by the customers of Chem and each
Subsidiary of their respective products for the purposes for which sold, and the use by
Chem and each Subsidiary of their respective invention;, ‘processes, know-how,
formulae, Jrade secrets, patents, trademarks, trade names, brand names, copyrights
end advertising, technical or other literature, do not infringe upon or confliet with any
patent, trademark, trade name, brand name, copyright or other proprietary right of
others; and none of Beatrice, BEK, Seller, the Company, Chem or any Subsidiary has
knowledge of any cleim of any such infringement or confliet, or any such infringement
of or confliet with, any rights of Chem or any Subsidiary by others.

7.10 All rights, properties and assets utilized or necessary in the conduct
of the business of Chem or any Subsidiary which are material to its eurrent operations
are either owned by Chem or the Subsidiary utilizing or requiring such right, property
or asset, ur licensed or leased to Chem or such Subsidiary, and all such properties and
assels wre, with only immaterial exceptions, fit for the purposes for which they were
intended and in good operating condition and repair, ordinary wear and tear excepted.

7.11 Since the Balance Sheet Date:

(2) There has been no material adverse change in the condition
(finencial or otherwise), results of operations, properties, assets, liabilities, rights,
business, operations or prospects of Chem or any Business Unit (as hereinafter defined)
nor has there been any adverse change in the relationships of Chem and the

Subsidiaries with respect to their respective employees, creditors, suppliers,
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distributors, licensees, licensors, customers or others with whom they have. business
relationships which would have such a material adverse effect on Chem or any
Business Unit, and none of Beatrice, Seller, BEK, the Company, Chem or any
Subsidiary hes knowledge of any existing or probable event or condition which may
cause any such materirl :dverse change;

{b)  The business and affairs of Chem and each Subsidiary have been
-conducted and carried on only in the ordinery and regular course consistent with past
practice; 4

(e) Neiti,.er BEK, the Company, Chem ';wr any Subsidiarv has
scquired (through redemption or otherwise) any capital stock or other securities of
BEK, the Company, Chem or any Subsidiary except pursuant to the reorgenizetion
referred to in Section 4.4(d)iii);

(d) Neither Chem nor any Subsidiary has purchased or otherwise
acquired or sold, mortgaged, pledged or otherwise disposed of any of its properties or
assets or eny interest therein, except for the purchase or other scquisition or sale or
other disposition of personal property in the ordinary and regular course of business
consistenf with past practice and exeept for transfers necessary to effectuate the
corporate reorganization referred to in Section, 4.4(a)iii);

(e) N.ither Chem nor any Subsidiary has materially altered or
changed its methods of operation or changed, amended or otherwise modified its
charter or by-laws;

(f) There has been no change made in the) rate or nature of
compensation payable by Chem or any Subsi-diary to any of its employees, except in
the ordinary and regular course of business, and there has been no material change in

&ny bonus, insurance, pension or other employee benefit plan or arrangement or

¢mployment or personnel policies of Chem or any Subsidiary; and
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(g) Neither BEK, the Company, Chem nor any Subsi&iary hes

agreed to take any of the actions specified in the preciding clauses (c) through (f) of

th's Section 7.11.
' 7.12 On the Balance Sheet Date, Chem and the Subsidiaries did not have

any liabilities of any nature (whethe: .ccrued, absolute, contingent or otherwise)
except for Excluded Liabilities and liabilities which were fully disclosed, reflected or
.accrued in the Letter or on the Balance Sheet or which were not so diselosed,
reflected or accrued in the Balance Sheet solely because of the differences, set forth
in the notes to the Financial Stetements, from gener;t/lly accepted accounting
principles followed in the preparation of the Balance Sheet or which are of a type not
required (other than by reason of contingency) to be reflected in a balance sheet {(or
the notes ther_eto) in accordance with such principles. Since the Balance Sheet Date,
Chem and the Subsidiaries have not incurred any liabilities of any nature (whether
sccrued, absolute, contingent or otherwise), except those incurred in the ordinary and
regular course of business consistent with past practice.

7.13 There is no litigation at law or in equity, no arbitration proceeding
and no vproceeding or investigation before or by any commission, ageney or other
sdministrative or regulatory body or authority pending, and, to ‘the knowledge of
Beatrice, ‘Seller, BEK, the Company, Chem and any Subsidiary there is no such
litigation, proceeding or investigation threatened or any basis therefor, against or
affecting the properties, assets, rights or business of Chem or any. Subsidiary which,
either individually or in the aggregate, if adversely determined,dmight materially and
adversely affect the business, operations, assets, liabilities, rights, business, prospects,
results of operations, properties or the condition, financial or otherwise, of Chem or
&ny Business Unit, nor is there any judgment, decree, injunction, rule or order of any

court, governmental department, commission, agency, instrumentality or arbitrator
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outstanding against Chem or any Subsidiary, having, or which, insofaer as can be
foreseen, in the future may have, either individually or in the aggregate, any such
effect or which wold apply to Buyer or any subsidiary or affiliate of Buyer (ather *han
Chem or eny Subsidiary). '

7.14 (a) Except for normal purchase .nd sale agreements and
commitments for personal property entered into in the ordinary and regular course of
. business consistent with past practice and other contracts, agreements and
arrangements entered into in the ordinary and regular course of business consistent
with past practice which individually and in the aggregzate a::; not material to Chem or
any Business Unit, neither Chem nor any Subsidiary is a party to or obligated under any
agreement or commitment, oral or written, of any nature, including, without
limitation, any relating to: any purchase or sale; any guaranty; any dealership;
distributorship or franchise; any power of attorney; patent, trademark or license,
either as a licensor or licensee; any lease, either es lessor or lessee; any indenture,
deed of trust, mortgage or chattel mortgege; any conditional sale; any labor or
collective bargeining; any deferred compensaticn; employment; or any right or option
to'purchase or sell or otherwise dispose of any rights, properties or assets or to
compete in any place or line of business or with any persun or entit&. All material
agreements and commitments to which Chem or any Subs.diary is a party or by which
CLam or any Subsidiary is obligated are valid and in good standing and are in ful] force
and effect; and

(b) Neither Chem nor any Subsidiary or, ;o the knowledge of
Beatrice, Seller, BEK, the Company, Chem or any Subsidiary, any other party thereto
is in breach of or default under or in any failure to comply with any material
agreement or commitment to which Chem or any Subsidiary is a party or under which

Chem or any Subsidiary is obligated; and, to the knowledge of Beatrice, Seller, BEK,
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the Company, Chem or any Subsidiary, there has not occurred any event whi-ch does or
which, after the giving of notice, or the lapse of time or otherwise, would constitute a
default under, or result in a breach o~ acceleration of, any such material agreement or
commitment.

' 7.15 e, Chem and each Subsidiary have filed all federal, f:reign, state
and local tax returns, reports and estimates for all years and periods (and portions
thereof) for which any such returns, reports or estimates were due and &ll such
returns, reports and estimates were prepared in the manner gequired by epplicable law
end all taxes shown thereby to be payable have been paid, And there is no Iiauilit_y for
any Taxes (as defined in Section 11.3 hereof) due in connection with any sueh return.
Except to the extent reflected in the Letter or the Closing Balance Sheet, no
deficiency for any such Taxes has been proposed, asserted or assessed against BEK, the
Company, Chem or any Subsidiary;

(b) The federa! income tax returns of Beatrice have been examined
by the Internal Revenue Service for all periods to and including the taxable year ended
February 29, 1976 and all deficiencies asserted as a result of such examinations have
been paid or finally settled. There are no liens for federal or state income taxes upon
the assets of Chem or any Subsidiary except liens for current federal l‘md sta.e income
taxes not yet due. Neither Beatrice, Seller, BEK, the Company, Chem nor any
Subsidiary has fiied a consent to the application of Section 341(f) of the Interns!
Revenue Code of 1954, as amended (the "Code"); and

(¢) Chem end each Subsidiary have withheld amounts from their
respective employees and heve filed all feders], foreign, state and local returns and
xleports with respect to employee income tax withholding and social security and
unemployment taxes, in compliance with the tax withholding provisions of the Code

and other applicable federal, foreign, state or local laws.
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7.16 Hours worked by, and paymentr mﬁde to, employees of Chem and
each Subsidiary have been in compliance in all materiel respects with the Fair Labor
Standards Act and other applicable federal, foreign, sta.2 or local laws.

7.17 There are no material controversies pending or threatened between
Chem or any Subsidiary and an of their emplovees, or any labor union or other
organization representing or claiming to represent such employees' interests. No union
organizing or election activities involving any non-union employees of Chem or any
Subsidiary are in progress or, to the knowledge of Beatrice, Seﬁer, BEK, the Company,
Chem or eny Subsidiary, threatened.

7.18 (a) The U.S. Subsidiary Plans, BRIP and the ESOP (as hereinafter
defined) and the plans referred to in the Letter are the only employee benefit plans
within the meaning of the Employee Retirement Income Security Act of 1974, es
amended, ("ERISA") that cover any employees of BEK, the Company, Chem or of any
Subsidiary. All such plans, other than Multiemployer Plans (as hereinafter defines),
that are subject to ERISA (the "U.S. Employee Plans") have been administered in
compliance with applicable laws and regulations in all material respeets, no civil or
criminal action brought pursuant to Part V of Title I of ERISA is pending or, to the
knowledge of Beatrice, BEK, Seller, the Company, Chem or any Subsidierv, is
threatened against any fidueiary of any U.S. Employee Plan in connection with any
transaction involving such Plan, anc neither Beatrice, BEK, Seller, the Company,
Chem or any Subsidiary nor the directors or employees of any of them have been
involved in any prohibited transaction with respect to such Plans. With respect to all
such plans th.at are subject to ERISA and which are multiemployer plans within the
mesaning of Section 3(37) of ERISA (the "Multiemployer Plans"), BEK, the Company,
Chem and each Subsidiary have fulfilled all of their respective obligations arising in

connection with such Plans and no legal proceeding is pending, or, to the knowlecge of
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Beatrice, Seller, BEK, the Company, Chem or any Sui:sidiary. threatened, _ag;ainst BEK,
the Company, Chem or any Subsidiary in connection with any such Plan.

(b) The U.S. Subsidiary Plans and BRIP (the "Fension Plans") and
the Beatrice Employees' Stock Ownership Plan (the "ESOP") have been determined by
the Internal Revenue Service to meet the requirarsents for qualified status under
Section 401(a) of the Code. No "accumulated funding deficiency", as defined in
Section 412 of the Code, has been incurred with respe‘ct to any Pension Plan, whether
or not waived, and no condition exists which constitutes or could constitute grounds
for involuntary termination of any Pension Plan under T::le IV of ERISA. Upon timely
smendment to bring such plans into compliance with applicable legislation, regulations
and rulings, effective as of the first days of the respective current plan years, which
amendments required to be made effective in 1984 will be made prior to the Closing
Dete unless Beatrice and Buyer agree otherwise, such plans will continue to meet such
requirements as of the Closing Date.

(c) The CRIP and SRPP (as hereinafter defined) are the only
pension‘ plans subject to the Pension Benefits Act of Ontario ("Act") that eover
employees of Chem and the Subsidiaries incorporated in Canada. The Retirement Plan
for the Employees of Stahl Finish Canada Division of Leatrice International (Canacde)
Ltd. (the "RPE"), the CRIP and the ShPP (such plans "eing referred to, individually, as
8 "Cenadian Plan" and, coliectively, as the "Canadian Plans") have been administered
in all material respects in compliance with applicable laws and regulations.

(d) The Canadian Plans have been filed and registered in
sccordance with applicable law. Such Plans continue to meet the requirements for
qualification under such laws.

(e) Each Benefit Arrangement (as hereinafter defined) has been

maintained in substantial compliance with the requirements prescribed by eny and all
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applicable statutes, orders, rules and regulations. The term "Benefit Arrangement"
means each plan or arrangement providing for employee insurance coverage (including
anv self-insured arrangements), workman's compensation, disability benefi:s,
supplemental unemployment benefits, severance pay, vacation pay, deferred
compensation, bonuses, stock options, incentive compensation /r post-retirement
insurance, compensation or other benefits which (i) is not a U.S. Employee Plan, Multi-
-employer Plan or Canadien Plan, (ii) is maintained by Beatrice, BEK, Seller, the
Company, Chem or any Subsidiary and (iii) covers any employee or former employee of
BEK, the Company, Chem or eny Subsidizary.

(f)  All contributions and obligations accrued under each US
Employee Plan (except for BRIP, as hereinafter defined), each Multiemployer Plan,
RPE and each Benefit Arrangement, determined in accordance with prior funding and
accrual practices but adjusted to the extent required to include proportional accruals
for the period from January 1, 1984 through the Closing Date, will be either (i) dis-
eharged and paid on or prior to the Closing Date or (ii) recorded as a liability on the
Closing Balance Sheet. Al compensation and other benefit expenses arising with
respect to’employees of Chem and the Subsidiaries have been charged appropriafely to
Chem and the Subsidiaries. Except as set fqrth in the Letter, there has been no
emendment to, or change in employee participation under, any U.S. Employee Plan
(except for BRIP, as hereinafter defined), or RPE which would incresse materially the
expense of maintaining any such Plan or Arrangement above the level of the expense
incurred with respect to sueh Plan or Arrangement for the fiscal year ended
February 29, 1984. Neither Beatrice, Seller nor any of their affiliates has incurred any
liability under Title IV of ERISA by re.ason of plan termination or complete or partial
withdrawal from a multiemployer plan which liability, or any portion thereof, could

constitute & liability of Buyer or any of its affiliates (including the Designated
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Purchasers, BEK, the Company, Chem and the Subsidiaries) on or after the Closing

Date.

7.19 Since at least the date of their respective direet or indirect
gcquisition by Beatrice, Chem and each Subsidiary have owned and operated their
respective propertfes and assets, and otherwise conducted and carried on ther
respective businesses and affairs, in compliance with all federal, foreign, state and
-local laws, statutes, ordinances, rules, regulations end court or administrative orders

‘ and processes (including without limitation any that relate tb securities, health and
safety in plants or work areas, environmental contrel, pricing, sales and distribution of
product:". and services, participation and cooperation in trade boycotts, collective
bargaining rights of emplovees, equal opportunity in employment, politieal
contributions or improper payments), except for violations, if any, whieh in any case or
in the aggregate, have not had since March 1, 1981, and will not have, & material
adverse effect on the business, operations, properties, assets, condition (financia) or
otherwise), liabilities, prospects or results of operations of Chem or any Business Unit.

7.20 (a) All material properties and risks of Chem and each'Subsidiary
are insured for their benefit, in amounts which are customary for such properties and
risks, against all risks usually insured against by persons operating similar businesses
and properties and, execept for risks self-insured by Beatrice, under valid and
enforceable policies issued by insurers of recognized financial responsibility; and
Beatrice agrees to cause al] such insurance to remain in force through the Closing;

(b) Since the Balance Sheet Date neither Chem nor any Subsidiary
has sustained any loss on account of fire, flood, sccident or other calamity which has
materially and adversely interfered with, or may.materimy and adversely interfere
with, the operation of its business, whether or not such loss shall have been insured

against,
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7.21 Beatrice and Seller have all requisife power and authority to enter
into and perform and ca'ry out this Agreement rnd the transactions contemplated
hereby, and have taken all retisite action to authorize the execution and delivery of
this A_greemem and the performance and consummation of the transactions
contemplated hereby and the transferors of Stoek of Designated Subsidiaries will prior
to the Closing have taken all requisite action to authorize the transfer thereof
pursuant hereto. This Agreement has been duly executed and delivered by Beatrice
and Seller and is binding upon and enforceable against them in accordance with its
terms. ‘

7.22 Neither the execution and delivery of this Agreement by Beatrice or
Seller nor the consummeation of the transactions contemplated hereby does or wiil,
after the giving of notice or the lapse of time, or both (i) econflict with, result in a
breach of or constitute a default under, the charter or the by-iaws of Beatrice, Seller,
Chem or any Subsidiary or any material federal, foreign, state or local law, statute,
ordinance, rule, regulation or court or administrative order or process, or any material
tgreement or commitment to which Beatrice, Seller, Chem or any Subsidiary is a party
or by which Beatrice, Seller, BEK, the Company, Chem or any Subsidiary (or any of
their rights, properties or assets) is subject or bound or any material license, permit or
euthorization applicable to BEK, the Company, Chem or any Subsidiary; (ii) result in
the creation of, or give any party the right to create, any material lien, charge,
encumbrance, security interest or any other rights of others or other adverse interest
upon any right, property or asset of Chem or any Subsidiary; (iii) terminate, impair or
give any party the right to terminate, amend, abandon, or refuse to perform any
material egreement or commitment to which Chem or any Subs-idiary (or any of their
rights, properties or assets) are subject or bound or any material license, permit or

8uthorization applicable to Chem or any Subsidiary; or (iv) accelerate or modifyv, or
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give 8Ny party thereto the right to accelerate or modify, the time within w}uich, or the
terms under which, Chem or any Subsidiar; is to perform any duties or obligations or
receive any rights or benefits under any material agreement or commitment.

7.23 Neither BEK, the Company, Chem nor any Subsidiary has incurred or
paid, or will incur or pay, any liability or expense (including, without limitatior,
prokers’, finders', investment bankers' or financial advisors' fees or attorneys' fees) in
connection with this Agreement or the transactions contemplated herein.

7.24 Neither Beatrice nor Seller has retgined any broker, finder,
investment banker or financiai advisor in connection with the Agreement or the
transaction contemplated herein; except for Salomon Brothers Inc and Lazard Freres &
Co., whose fees will be paid by Beatrice or Seller.

7.25 Neither this Agreement, the Letter, the Finencial Statements nor any
document delivered by Beatrice or Seller pursuant to the provisions hereof (all such
documents being taken as a whole) contains any untrue statement of a material fact or
omits to state any material fact necessary, in light of the ecircumstances under which
it wes made, in order to make the statements included herein or therein not
misleading.

7.26 As used in this Artiele VII, the term "Business Unit" shall mean any
group of Subsidiaries whose uperations are included under one of the entities listed in
the Letter, respectively, under the captions Fiberite Composite Materials, Fiberite
Molding Materials, LNP, Dri~Print Folls, Polyvinyl/Pegmuthane,- Stahl/Paule,
Converters Ink, Imperial Oil & Grease or Thoro Systems, as the case may be.

7.27 Beatrice, its subsidiaries and affiliates and Chem and each Subsidiary
have duly complied in all material respects with all applicable provis.ions of all
instruments and agreements relating to indebtedness of the Company, Chem or any

Subsidiary, interest on which is intended to be exempt from Federal income taxation
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and the proceeds of which have been or are to be used to acquire assets which are, or
are tc be, owned or leased by Chem or any Subsidiary ("IRBs"), or under which any such
IREs ha'¢ been or are to be issued. Neither Beatrice or any subsidiary or affiliate
thereof nor Chem or any Subsidiary has teken any action which would or might result
in interest on any IRBs becoming taxable to ihe recipients thereof under the Code or
knows of any existing or past circumstances which eould cause any such interest to
become so taxable, Neither any IRB nor any such agreement or instrument will be, or
become capable of being, required to be purchased by Begtrice. BEK, Seller, the
Company, Chem or any Subsidiary, or be acce:erated (or 'I;ecome capable of being
sccelerated) or otherwise be terminated or Aimpaired (or become capable of being
terminated), as a result of the transactions contemplated hereby; provided, however,
that for purposes of this Section 7.27 the transactions contemplated hereby shell not
include eny election by the Buyer under Code Section 338 and relevant state
provisions, and provided further, that neither the Buyer nor any related person to the
Buyer within the meaning of Code_Section 103(b)6)C) is or was during the period
beginning 3 years before the date of issﬁance of the relevant IRB and ending on the
date of the transactions contemplated hereby a principal user (within the meaning of
Code Section 103(b}{(6)(EXii)) of facilities in the same municipality (or same county
outside of incorporated municipalities) as the cacilities which the proceeds of the IRBs
were used to finance or in & municipality or coulty contiguous thereto.

7.28 Except for the applicable requirements of the 197§ Act, the Canadian
Foreign Investment Review Act and similar foreign investment‘ review laws and the
West German Federal Cartel Office, U.K. Office of Fair Trading and Monopolies
Commission and similar foreign eantitrust agencies, no filing or registration with,
uthorization, consent or spproval of, or notice to, any governmental authority is

Necessary for the execution or delivery of, or consummation of the transactions
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contemplated by, this Agreement by Beatrice or the Seller. No license, franchise,
permit, clearance or authorization material to Chem or any Business Unit is or will
pecome terminable or e terminated or impaired by reason of the transeetions

contemplated hereby.

ARTICLE VIlI

Warranties and Representations of Buver

Buyer warrants and represents to Beatrice and Seller that:

8.1 Buyer is 8 company duly organized, valiﬁly existing and in gosd
standing under the laws of England and has all requisite power and authority to enter
into and perform and¢ carry out this Agreement and the transactions contemplated
hereby.

8.2 Buyer has taken all requisite action to authorize the execution and
delivery of this Agreement by Buyer and the performance and consummation of the
transections contemplated hereby, and this Agreement has been duly executed and
delivered by Buyer and is binding upon and enforceable against Buyer in accordance
with its terms,

8.3 Neither Buyer nor any Desigqnted Purchaser has retained any broker,
finder, investment banker or financial advisor in connection with this Agreeme=: or
the trarsactions contemplated hereby, except Smith Barney, Harris Upham & Co.
Incorporated and Morgan, Lewis, Githens & Ahn, whose fees will t):e paid by Buyer.

8.4 Buyer and the Deéignated Purchasers are purchasing the Shares and
Stock of any Designated Subsidiaries for their own account for investment and not
with a view to or for sale in connection with any distribution of the Shares or Stock of

the Designated Purchasers.
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ARTICLE 1X
Conditions Applicable to Buver

The obligations of duyer sersrunder (including the obligation of Buyer to
consummate the transaction contemplated hereby) are subject to the following
conditions precedent:

9.1 The warranties and representations made herein by Bestrice and
Seller shall be true end correct in all material respects on and as of the Closing Date
with the same effect as if such warranties and representations had been made on and
as of the Closing Date, an. Beatrice and Seller shall have performed and complieu in
all material respects with all agreements and covenants contained herein on its part
required to be performed or complied with on or prior to the Closing Date. It shall not

~appear reasonably probable, in Buyer's reasonable judgment exercised in good faith,
that combined net income of Chem and Subsidiaries for the year ending February 28,
1985, determined on a basis consistent with that used in the determination of
combined net income in the Financial Statements, and excluding income and expense
with respect to Excluded Assets and Liabilities, will be less than $36,000,000.

9.2 On the Closing Date, there shall be no effective injunction, writ or
preliminary restraining orJer or any order of any nature issued by a court or govern-
mental ageney of competent jurisdiction (i) &irecting that any of the trensactions
contemplated hereby not be consummated as herein provided or (ii) the effect of which
would be, in Buyer's reasonable judgment exercised in good faith, to materially impair
the ability of Buyer and its subsidiaries to own, operate or control BEK, the Company,
Chem or any Subsidiary or any material portion of the business, operations or assets of
BEK, the Company, Chem or any Subsidiary or to materially restrict such ownership,

operation or control,
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9.3 All waiting periods, including any éxtensions thereof, which may be
applicable to the purchase of the Shares and Stock of Designated Subsidiaries by Buyer
under the provisions of the 1976 Act shall have expired or {>*minated.

9.4 At the Closing, Beatrice and Seller shall have delivered to Buyer:

(a) A certificate, Jated the Closing Date, executed by officers of
Beatrice and Seller to the effect that the conditions set forth in the first sentence of
Section 9.1 hereof have been satisfied; and

(b) The opinion of Winston & Strawn, counse! for Besatrice and
Seller, dated the Closing Date, in form and substance satisfactory to Buyer en¢ i's
counsel, to the effect that:

{i) Beatrice, BEK, Seller, the Company, Chem and each
Subsidiary are corporations duly organized, validly existing and,
except in the case of Subsidiaries not inecorporated in the United
States or Canada, in good standing under the laws of the respective
jurisdictions of their incorporation;

(ii) This Agreement has been duly authorized, executed
and delivered by Beatrice and Seller and is binding upen and
enforceable against them in accordance with its terms, eand Beatrice
and Seller have the requisite corporate power and suthority to enter
into this Agreement and ‘o perform their obligations hereunder;

(iif) All requisite action has been taken to enable Seller
and the transferors of any Stock of Designated Subsidiaries to legaiiy
enter into and consummate the transactions contemplated by this
Agreement;

(iv) The Shares and the Stock of any Designated

Subsidiaries have been duly authorized and validly issued and are fully
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paid and nonassessable and, upon delivery to Buyer or the D-esignated
Purchaser of certificates therefor and payment therefor in
accordance with Section 2.4, Buyer or the Designa.ed Purchaser
thereof will be the owner of, and (assuming the Buyer and Designated
Purchasers do not have knowledge whiih would cause them not to be
bona fide purchas;rs) the Buyer or De;ig’nated Purchaser thereof will
have acquired good and merketable title to, all the issued and
outstanding capital stoek of BEK and, except as set forth in the
Letter, of each Designated Subsidiary, free and cleer of any lien,
charge, encumbrance, security interest, restriction {other than
restrietions under securities laws) or right of others or other adverse
interest; and

(v) The issued and outstanding shares of eapital stock of
the Company and Chem have been duly authorized and validly issued

and are fully paid and nonassessable, and BER, in the case of the

éapital stock of the Company, and the Company, in the case of the
capital stock of Chem, is the owner of, and has good and marketable
title to, ell of such capital stock, free and clear of any lien, charge,

encumbrance, security interest, restrict.on (other than restrietions

under securities laws) or right of others or cther adverse interest.

In rendering the opinions in clsuses (i), (iii) and (iv) above, such counsel shall be
entitled to rely on opinions of local and foreign counsel, reasonably satisfactory to
Buyer and its counsel, as to matters governed by the laws of jurisdictions other than
the United States of America, Delaware and Illinois; provided that copies of such

opinions of local and foreign counsel shall have been delivered to Buyer and that such
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opinions are dated the Closing Date, sre addressed to the Buyer and Desigrated
purchasers or expressly authorize their relience thereon.

9.5 Buyer shall have received evidence, including c2inions of eounsel and
certificates of auditors, reasonsbly satisfactory to Buyer to the effect that the
ownership of Chem by the Company, of the Company by Esmark, of cr pital stock of
Esmerk and the Transitory Shares by BEK and the transactions contemplated by the
second parsgraph of Section 3.4 has not had and will not have an adverse effect, in any
respect, on the Buyer, any Designated Purchaser, BEK, the Company, Chem or any
Subsidiary or on the acquisition of Chem and the Subsidiaries contemplated hereby, or
any other transaction contemplated hereby or in connection herewith.

8.6 All proceedings to be taken in connection with the eonsummation of
the transactions contemplated by this Agreement, and all certificates, documents and
instruments incidental hereto, shell be reasonably satisfactory in form and substance
to Bﬁyer and its counsel, and Buyer and its counsel shall have received copies of all
such documents, resolutions and instruments as Buyer and its counsel may reasonably
request in connection with such transaetions.

8.7 Buyer shell have the right to waive any or all of the foregoing
conditions precedent to the obligations of Buyer; however. no waiver by Buyer of any
condition precedent to the obligations of Buyer shall constitute a waiver by Buver of

any other condition precedent.
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ARTICLE X

Conditions Applicabje to Beatrice and Seller

Thz ohligations of Beatrice and Seller hereunder (including the obligation

of Seller to consummate the transaction contemplated hereby) are subject to the
following conditions precedent:

10.1 The warranties and representations made by Buyer herein to Beatrice
and Seller shall be true and corréct in all material respects on and as of the Closing
Date with the same effect as if such warranties and representations had been meade on
anc 85 of the Closing Date, and Buyer shall have perfo'r:med and complied in all
material respects with all agreements and covenants on its part required to be
performed or complied with on or prior to the Closing Date.

10.2 On the Closing Date, there shall be no effective injunction, writ or
preliminary restraining order or any order of &ny nature issued by a court or govern-
mental agency of .competent jurisdiction directing that any of the transactions
contemplated hereby not be consummated as herein provided.

10.3 All waiting periods, including any extensions thereof, which may be
applicabie to the purchase of the Shares and Stock of Designated Subsidiaries by Buver
unJer the provisions of the 1976 Act shall have expired or terminated.

10.4 At the Closing, Buyer shall have delivered to Beatrice and seller:

(2) A certificate, dated the Closing Date, executed by an officer_of
Buyer, to the effect that the conditions set forth in Section 10.1 hereof have been
satisfied; and ’

(b) The opinion of V. O. White, Esq. Solicitor to the Buyer, deted
the Closing Date, in form and substance satisfactory to Beatrice and Seller and their

counsel, stating that:
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(i) Buyer is a company duly organized eand ‘validly
existing under the laws of England; and

(ii) This Ag-eement has been duly authorized, executed
and delivered by Buyer, and Buyer has the requisite corporate power
«nd authority to enter into this Agreement and to perform its
obligations hereunder.

10,5 All proceedings to be taken in connection with the consummation of

the transactions contemplated by this Agreement, and ali certificates, documents end
instruments incidental thereto, shall be reasonably satisfacton‘r in form and substance
to Beatrice and Seller and their counsel, and Beatrice and Seller end their course! shall
heve received copies of all such documents and instruments as Beatrice and Szller and
their counsel may reasonably request in connection with such transactions.

10.6 Beatrice and Seller shell have the right to waive any or all of the
foregoing conditions precedent to the obligations of Beatrice and Seller; however, no
waiver by Beatrice or Seller of any condition precedent to the obligations of Beatrice
or Seller shall constitute a waiver by Beatrice or Seller of any other condition

precedent.

ARTICLE Xl
Indemnification
11.1 Beatrice and Seller shall, jointly and severally, i_ndemnify and hold
Buyer, the Designated Purchasers, BEK, the Company, Chem and each Subsidiary
hermless against eny loss, liability, damege or expense (including reasonable attorneys’
fees) suffered by Buyer, the Designated Purchasers, BEK, the company, Chem or any
Subsidiary arising out of or resulting from (a) eny breach by Beatrice or Seller of this

Agreement, (b) any inaccuracy or misrepresentation in or breach of anv of the
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warranties, representations, covenants or agreements made by Beatrice- or Seller
herein or (¢) any inaccuracy or misrepresentaticn in the Letter or in any certificate or
document delivered by Beatrice or Seller in fceerdancs with the provisions of this
Agreement (collectively referred to as "Warranty Claims"); provided, however, that
except for Werranty Claims ar’siag with respect to breaches by Beatrice or Seller of
the representations, warranties or covenants contained in Sections 3.3, 6.5, 7.15 and
12.1 hereof, Buyer shall be entitled to indemnification hefeunder only when, and only
with respect to amounts by which, the aggregate of all such Warranty Claims exceeds
$1,500,000, -.

11.2 Except for the warranties, representations and covenants of Beatrice
or Seller contained in Sections 3.3, 6.5, 7.15, 7.18, 12.1 and 12.4 through 12.10 hereof,
which shall survive until the termination of all ligbilities erising from the subject
metter thereof pursuant to applicable statutes of limitation, the warranties,
representations and covenants of Beatrice or Seller contained in this Agreement, or
any certificate or document delivered pursuant to this Agreement, shall survive the
execution and delivery of this Agreement, the Closing and the consummation of the
transactions contemplated hereby until December 31, 1986; provided that if there shall
then be pending any Warranty Clai.n previoysly asserted, such Warranty Claim shall
eontinue to be subject to indemniZ.cation in accordance herewith.

11.3 Beatrice and Seller shall indemnify and hold harmless Buyer, BEK,
the Designeted Purchasers, the Company, Chem and each Subsidiary egainst any and
ell liabilities for all Taxes arising during or with respect to any period ending on or
prior to the Closing Date to the extent not reflected as liabilities in the Closing
Balance Sheet and any costs, expenses, losses and damages incurred in connection with
the assertion or defense of any claim or assessment for such Taxes. The obligation of

Bestrice to indemnify Buyer, the Designated Purchasers, BEK, the Company, Chem
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gnd each Subsidiary pursuant to this Section 11.3 shall survive for the fgu ‘period of
any foreign, federal, state or local statute of limitations. "Taxes" means all net
income, :apital gains, gross income, gross receipts, sales, use, nd valorem, franchise,
profits, license, withholding, payroll, employment, excise, severance, stamp,
occupation, premium, property or windfall profit: .axes, customs duties or other taxes,
fees, assessments or charges of any kind whatsoever (other than transfer taxes on
stock of eny Designated Subsidiary), together with any interest and any penalties,
sdditions to tax or additional amounts imposed by any taxing authority (domestic or
foreign) upon the Compeny, BEK, Chem, any Subsiaiary o'r': any affiliated group of
corporations or combined group of which BEK, the Company, Chem or any Subsidiary
js or was a member,

11.4 Bestrice end Seller shall satisfy their obligations for indemnification
hereunder within sixty (60) days after written notice thereof from Buyer to them.

11.5 Upoﬁ obtaining knowledge thereof, Buyer shall promptly notify
Beatrice and Seller of any claim or demand which Buyer has determined has given or is
likely to give rise to a right of indemnification against Beatrice or Seller under this
Agreement. If such elaim or demand relates to a claim of demand asserted by a thizd
party against Buyer, any Designated Pmchgser. BzK, the Company, Chem or any
Subsidiary, and if Beatrice and Seller acknowleuge in writing their obligations to
indemnify and hold harmless hereunder with respect thereto, Beatrice and Seller shall
have the right to employ such counsel as is acceptable to Buyer to defend any such
cleim or demand asserted against Buyer, any Designated 15urchaser, BEK, the
Company, Chem or any Subsidiary. Buyer, any Designated Purchaser, BEK, the
Company, Chem or any Subsidiary, as may be appropriate, shall have the right tc
participate in the defense of any said cleim or demand. So long as Beatrice or Seller is

defending in good faith eny such elaim or demand, Buyer sheall not settle such claim ¢:
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demand. Buyer shall meke available to Beatrice and Seller and their repré:;en:atives
a1l records and other ma erials required by them for their use in contesting any :laim
or demand asserted by a thiz4 party against Buyer, any Designated Purchaser, BEY.
the Company, Chem or any Subsidiary. Whether or not Beatrice or Seller so elects to
defend &'y such claim or demand, neither Buyer, any Designatec¢ Turchaser, BEK, the
Company, Chem nor any Subsidiary shall have any obligation to do so and Buyer and
the Designated Purchasers shall not waive any rights they may have against Beatriée
and Seller hereunder with respect to any such claim or demand by electing or failing to
elect, or if BEK, the Company, Chem or any Subsidiary elects or fuils to elect, to
defend any such claim or demand. Anything herein to the contrary notwithstanding,
Beatrice shall inform Buyer of the status of any audit, suit, action or proceeding
relating to Taxes which relate to BEK, the Company, Chem or any Subsidiary and
which may affect any Taxes with respect to them after the Closing and Buyer will
have the right to consult with Beatrice (which shall take such action as Buyer mey
propose and which is reasonable, in light of the effects on Beatrice, on the one hand,
and Buyer, the Designated Purchasers, BlEK, the Company, Chem or any Subsidiary, on
the other hand) with respect to any such audit, suit, action or proceeding.

11.6 Buyer shall, effective upon Fhe Closing, indemnify and hold Besatrice
and Selier harmiess against any loss, damege or expense (including reasonable
attorneys' fe :s) suffered by Beatrice or Seller arising out of or resu'ting from (a) eny
breach of any of the covenants made by Buyer in Sections 3.3, 12.1 and 12.4 through
12.10 hereof or (b) the failure by Buyer, BEEK, the Company, Chem or any Subsidiary to
pay or otherwise discharge any contractual or other obligation arising subsequent to
Ciosing relating to the assets or business of BEK, the Compeny, Chem or any
Subsidiary, for which obligation Beatrice or Seller is primarily, secondarily or jointly

and severally liable, whether as guarantor, sublessor, surety or otherwise to the extexn:
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(put only to the extent) the obligation for which Beatrice or Seller is iiat;le (i) is so
identified In the Letter and does not arite from any breach or default prior to the
Closing, (ii) has rot been increased by any act or omission after the date hereof by
Beatrice, Seller or any affiliate of either and (iii) is not a matter for which Beatrice
has indemnified Buyer her:Lader. The provisions of this Section 11.6 shall reme n in
full force and effect until the termination of all liabilities arising from the subject
matter of this Seetion 11.6 pursuant to applicable statutes of limitation.

11.7 Notwithstanding anything herein‘ to the contrary, Buyer shall
indemnify and hold Beatrice ha:mless against any loss, da?nage or expense (inzluding
reasonable attorneys' fees) suffered by Beatrice for any Taxes with respect to eny
taxable year arising as a result of an election made by the Buyer under Section 338 of
the Code anq similar provisions under relevant state law.

11.8 In calculating the amount of any indemnification payment made
pursuant to this Aéreement or any payment pursuant to Section 12.1{e) or (f) hereof,
{i) there shall be taken into account any income tax benefit received by Beatrice or
Seller, on the one hand, or by Buyer, any Designated Purchaser, BEK, the Company,
Chem or eny Subsidiary, on the other hand, by reason of the event or condition that
resulted in & cleim for such payment and (if) any Tax liability incurred by Beatrice or
Seller, on the one hand, or vy Buyer, any Designated Purchaser, BEK, the Compeny,
Chem or any Subsidiary, on the other hand, upon receipt of such payment. Unles:
counsel to the recipient is unable to advise the recipient that receipt of such a
psyment will be treated as an addition to or reduction of thé Purchase Price, each
such payment shall be so treated; provided that if any such payment is subsequen:ly
determined not to be a reduction of or an addition to the Purchase Price, then the
tmount of such payment will be increased or decreased in accordance with the

Provisions of the preceding sentence.
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ARTICLE XlI

Post Closing Obligations
12.1 (a) Beatrice shall include the results o op.rations of BEK, the

Compeny, Chem and the Subsidiaries through and including the Closing Date in its
consofidated federal income tax return an¢ in any consolidated or combined foreign,
state or local income tax returns required to be filed by Beatrice after the Closing
Date and will pay all federal, state, local and foreign income taxes (including interest
and penalties relating thereto) due for the periods covered by such returns with
respect to BEK, the Company, Chem and each Subsidiary.

(b) Buyer shall cause BEK, the Company, Chem and the
Subsidiaries to include the results of their respective operations through and including
the Closing Date in any separate (nonconsolidated) state income tax return for any
taxable year beginning before and ending on or after the Closing Date. Buyer shall
pay, or cause to be paid, all state income taxes (including interest and penalties
relating thereto) shown as due on any such return with respect to BEK, the Company,
Chem or any Subsidiary.

(¢) Buyer shall cause BEK, the Company, Chem and the
Subsidiaries to include the results of their respective operations through and including
the Closing Date in any separate (non-consolidated) foreign income tax return for any
txable year beginning before and ending after the Closing Date. Buyer shall pay, or
cause to be paid, all foreign income taxes (including interest and penalties relating
thereto) shown as due on any such return with respect to BEK, the Company, Chem or
any Subsidiary.

(d) Buyer shall be liable for all foreign, federal and state income
taxes payable with respect to the operations of BEK, the Company, Chem and the

Subsidiaries after the Closing Date, and Buyer shall be responsible for filing the
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necessary income tax returns and reports with respect to the operations of BEK, the

Compeny, Chem and the Subsidiaries for all taxable periods ending after tie Closing

Date.
(e)  Any refunds or credits of foreign, federal, state or local income

taxes (other than refunds or credits relating to taxes paid by Eayer in accordance with
the provisions of Section 12.1(b) or (¢) hereof) for any period or partial periods ending
on or before the Closing Date with respect to BEK, the Company, Chem or the
Subsidiaries shall be the property of Beatrice (except for refunds attributable to the
carryback of any credits, losses or deductions arising out of Ehe operetion of BEK, the
Compeny, Chem, the Subsidiaries, the Buyer, any Designated Purchaser or any
affiliate of the Buyer or any Designated Purchaser after the Closing Date) and Buver
shell forward to or reimburse Beatrice for any sueh refunds or credits (except es
aforeseid) s soon as practicable after receipt thereof, Any refunds or credits of
foreign, federal, state or local income taxes attributable to post-Closing Date
operations of BEK, the Company, Chem or any Subsidiary received by Beatrice shall be
forwarded to Buyer s soon as practicable after receipt thereof.

(f) To the extent that any election or other action by Beatrice or
an audit by the Internal Revenue Service or rglevant state revenue agency results in a
reduction in the federal or state income tax liability of BEK, the Company, Chem or
eny Subsidiary fbr which the Buyer is liable under this Agreement, Beatrice shall
notify Buyer of such reduction. Upon receipt of such notice, and of such reasonsble
supporting evidence and opinions as Buyer may require with respect to such reduction,
Buyer shall pay the amount of sﬁch reduction in income tax liability to Beatrice;
Provided, however, that in the event that a subsequent audit of the Buyer, eny
Designated Purchaser, BEK, the Company, Chem or any Subsidiary by the Internal

Revenue Service or relevant state revenue agency results in a reduction or elimination
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of the reduction in income tax liability that resu.lte‘d in any payment made ynder this
§:ction, Beatrice shall pramptly refund sueh peyment or portion thereof, as the case
may bte, together with interest thereon from the date of such payment through the
dete of such refund at the prime rate of The First National Bank of Chicago as in
effect from time to time during such period.

12.2 If at any time after the Closing Date Buyer shall consider or be
advised that any further assighments or assurances in law or any other things are
necessary or desirable to vest, perfect or confirm, of record or otherwise, in (a) Buyer

or the Designated Purchasers, as the case may be, title to the Shares or Stock of any

Designated Subsidiary, (b) BEK title to the Transitory Shares or (e) the Company,
Chem or one of the Subsidiaries, as the case may be, title to the shares of capital
stock of Chem or a Subsidiary which Beatrice and Seller have represented herein are
owned by the Company, Chem or one of the Subsidiaries, as the case may be, Beatrice
or Seller shall execute and deliver all such proper deeds, assignments and assurances of
law and do all things necessary and proper to vest, perfeet or confirm title to such
shares in Buyer, the Designated Purchasers, BEK, the Company, Chem or 6ne of the
Subsidiaries, as the case may be, and otherwise to carry out the purposes of this
Agreement.

12.3 Unless otherwise consented to in writing by Beatrice, Buyer shall not
cause or permit BEK, the Company, Chem or any Subsidiary to destroy or oth:.rwise
dispose of any of the existing books and records of BEK, the Company, Chem or any
Subsidiary, all of which shall have been turned over to the Buyer as of the Closing,
which books and records are less than ten (10) years old at the time of such proposed
destruction, and Buyer shall cause BEK, the Company, Chem or &ny Subsidiary to grant
Beatrice and jts representatives reasonable access thereto during normal business

hours, provided that Beatrice shall pay the costs incurred by Buyer, BEK, the
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company, Chem or any Subsidiary to furnish any materials requested by ﬁeatrice.
Thereafter Buyer : hall not cause or permit BEK, the Company, Chem or any Subsidiary
1o destroy or othurwise dispose of such books and records without first offering to
,urrender to Beatrice such books and records or any portion thereof. '

12.4 (a) The Subsidiaries incorporated in the United States maintain
seventeen (17) separate defined benefit retirement plans covering exclusively present
.mc former employees of the businesses they operate (the "U.S. Subsidiary Plans").
The U.S. Subsidiary Plans and the related trusts are listed in the Letter.

(b) Prior to the Closing, Beatrice shall ca;lse Chem to enter into &
trust agreement substentially in the form of the Beatrice Foods Co. Service Related
Pension Plans Master Trust, under which the trustee shall hold the assets of the U.S.
Subsidiary Plans (other than the LNP Corporation plans) only. Prior to Closin‘g, all
contributions accrued under the U.S. Subsidiary Plans (other than the LNP Corporation
plens), including contributions in respect of benefits acerued from January 1, 1984
through the Closing Date, shall be deposited in such separate trust. LNP Corporation
maintains the assets of the LNP Corporation plans in a separate trust and such assets,
including; without limitation, all contributions in respect of benefits accrue¢ from
January 1, 1984 through the Closing Date, shall be maintained in such ﬁut as of the
Clos.ng Date. Chem and the Subsidiaries incorporated in the United States shall, &s of
the Closing Date, be responsible for payment of all benefits (whether existing on the
Closing Date, or arising in the future) provided for in each of the U.S. Subsidiary
Plans as in effect from time to time. From and after the Closing Date, neither
Beatrice nor any of its affiliates shall have any right, title or interest in o-

responsibility for any of the assets which constitute a part of the U.S. Subsidiary

Plans,
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12.5 (a) Certain salaried employeés of Chem and the Su-bsidiaries
incorporated in the United States are covered by the Beatrire Retirement Income Plan
("BRIP"). Buyer shall use its best efforts to deliver to Beatrice within 90 days after
the Ciosing Date, but in any event shall deliver to Beatrice as soon as practicable
after the Closing Date:

(i) a certified copy of a pension plan adopted by Chem

(the "Successor Plan") providing all benefits acerued under BRIP on or

prior to the Closing Date by Active Employees, as hereinafter

defined, who have acerued benefits undel"/BRIP ("Chemical Group

Participants");

(ii) a certified copy of the trust egreement or group
annuity contract entered into by Chem &s the funding medium for the

Sugqessor Plan; and

(i) an opinion of counse] acceptable to Beatrice that
the terms of the Successor Plan ‘meet the requirements for
qualification under Sectibn 401(a) or 403(a) of the Code.

(b)  Upon receipt of same, and after expiration of at least 30 days
efter notices of transfer are duly filed with IR§, Beatrice sha]i cause to be transferred
to the Successor Plan the amount of assets of BRIP allocable to Chemical Group
Participants as deterr.ined below. Subject to the edjustments described below, the
tmount transferred shall be equal to the full actuarial accrued liability attributable to
Chemical Group Participants under the BRIP, determined as of th;: Closing Date using
the actuaria]l method and all of the actuarial assumptions used for purposes of
determining the basic funding standard account requirements as set forth in Schedule
B to the Form 5500 filed in connection with the BRIP for the 1983 plan year, a copy of

Which has heretofore been delivered to the Buyer. Such amount shall be calculated by
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the BRIP's enrolled actuaries, The Wyatt Company, and, within 60 days !‘ou;:wing the
date on which all necessary data is received from Buyer or Chem, the resulte of such
ccleulations shall be delivered to the actuary designa*ed by the Buyer for approval,
together with all information necessary to make such caleulations. If Buyer does not
object in writing to such computa i.a within 30 days following the receipt of such
results and information, such computation shall be binding on Beatrice, Seller, Buyer,
) BEK, the Company, Chem and the Subsidiaries. In the event of any material
disagreement which cannot be resolved between the respective actuaries, Seller and
Buyer agree to submit the matter to a tnird independent actuary whose decision shell
be binding on Seller, Buyer and their respective affiliates and to share equally the
expenses ?ncurred in retaining sueh third independent actuary., The amount so
determined shall be reduced by any benefits paid under the BRIP on or after the
Closing Date with respect to Chemical Group Participants and a pro rata share of
administrative expenses incurred by Beatrice Foods Co. Retirement Plans Master
Trust between the Closing Date and the date of transfer, and shall be increased by
interest on the amount so determined from the Closing Date to the date of transfer or
dates of ciistribution, if earlier, at the rate earned from time to time by the collective
short~term investment fund of The First Nationa! Bank of Chieago. |
(c) Buyer shall cause the retirement plan established under
(a) above to be operated in accordance with the requirements for qualification under
Section 401(a) or 403(a) of the Code. _
(d) Upon the transfer of assets to the Suceessor Plan as contem-
Plated under (b) above, Chem shall assume all obligations for benefits acerued by
Chemical Group Participants on or prior to the Closing Date under the BRIP, Neither

Buyer nor any of its affiliates (including the Designated Purchasers, BEK, the
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Company, Chem and the Subsidiaries) shall have any other obligation of liability
arising in coniection with the BRIP.

12.6 ») Certain employees of the Subsidiaries incorporatz4 in Cenada
are covered by the Beatrice Foods Co. Canadian Retirement Income Plan ("CRIP") and
the Beatrice Foods Co. Canadian Serviee Related P:nsion Plan (the "SRPP"). Buyer
shall use its best efforts to deliver to Beatrice within 80 days after the Closing Date,

but in any event shall deliver to Beatrice as soon as practicable after the Closing

Date: .

(1) certified copies of pension plans adopted by Chem
or its Subsidiary (the "New Canadian Plans™) providing all benefits
accrued under CRIP and the SRPP on or prior to the Closing Date by
Active Employees, as hereinafter defined, who have accrued benefits
under CRIP or SRPP ("Canadian Participants");

(ii} 8 certified copy of the trust agreement or group
annuity contract entered into by Chem or its Subsidiery as the
funding medium for the New Canadian Plans; and

(iii) an opinion of pension consultants or eounsel
acceptable to Beatrice that:the terms of the New Canadian Plans
meet the requirements for qualification under Canadian and On:zrio
law,

(b)  Upon receipt of same, Beatrice shall cause to be transferred to
the New Canadian Plans the amounts of assets of CRIP and the SRPP allocable to
Canadian Participants, as determined below. The amounts transferred shsll be
caleulated by CRIP's plan actuaries, The Wyatt Company, as if CRIP and the SRPP
were fully funded ongoing pension plans, using the actuarial assumptions and methods

contained in the January 1, 1984 actuarial valuation basis of the CRIP and SRPP,
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respectively, and assuming thet the Y.M.P.E. offset will increase by 12.5% per annum
for the three years beginning .January 1, 1984 and by 5.0% per annum thereafter. The
amounts transferred shall be red.>ed by any benefits paid under the CRIP and the
SRPP on or after the Closing Date with respect to Canadian Participants, and a pro
rata share of i1uministrative expenses incurred by the Canadian Retic.nent Trust of
Beatrice Foods Co. between the Closing Date and the date of transfer, and shall be
increased by interest on the net amounts transferred from the Closing Date to the
date of transfer, or dates of distribution if earlier, at the rate earned from time to
time by the collective short-term investment fund of the Caneadian trustee. Beatrice
shall furnish Buyer and the actuary designated by Buyer with the computations made
by The Wyatt Company, with supporting data, at least thirty (30) days before the
transfer of assets from CRIP and the SRPP to the New Canadian Plans. If Buyer does
not object in writing to sueh computations within twenty (20) days after receipt
thereof, such computations shall be binding on Beatrice, Buyer, and Seller, BEK, the
Company, Chem and the Subsidiaries. In the event of any material disagreement
which cannot be resolved between the reSpective actuaries, Seller and Buyer agree to
submit the matter to a third independent actuary whose decision shall be binding on
Seller and Buyer and their respective affilia.tes and to share equally the expenses
incurred in retaining such third independent actuary,

(c) Buyer shall cause the retirement plans estab'ished under
() above to be operated in aceordance with the requirements for qualification under
Canadian and Ontario law.

(d) Upon the transfer of assets to the New Canadian Plans as
contemplated under (b) above, Chem shall assume all obligations for benefits acerued
by Canadian Participants under the CRIP and the SRPP on or prior to the Closing

Date. Neither Buyer nor any of its affiliates (including the Designated Purchese:s,

-58-

TIERRA-B-006046



BEK, the Company, Chem and the Subsidiaries) shall have any other obligation or
lisbility arising in connection with either the C IP or the SRPP.
(e)  The assets of the RPE, us h.-etofore defined, are maintained in
8 group annuity contract and such assets, including, without limitation, an
contributions in respect of ben {its acerued from Januery 1, 1884 through the Closing
Date, shall continue to be so maintained by one or more Subsidiaries incorporated in
.CAnada as of the Closing Date. Such Subsidiary or Subsidiaries shall, es of the Closing
Date, be responsible for payment of all benefits (whether existing on the Closing Date,
or arising in the future) provided uncer RPE as in effect from time to time. From and
after the Closing Dete, neither Beatrice nor any of its affiliates shall have eny rfght,
title or interest in or responsibility for any of the assets which constitute a part of
RPE.
12.7 The full account balances of participants in the ESOP, as heretofore
defined, who are employees of BEK, the Company, Chem or any Subsidiary shall be

distributed to suech participants in accordance with the termination of employment

provisions thereof.

12.8 Except as otherwise provided in Seection 12.4 and 12.6(e) in respect of
certain defined benefit pension plans, Seller shall retain al} obligations and liabilities
under the U.S. Employee Plans, ihe Canadinn\Plans and the Benefit Arrangements in
respect of any employee or forme~ employee who, as of the Closing Date, is not an
Active Employee, as hereinafter defined. For these purposes, the term "Active
Employee" shall mean any person who, on the Closing Date, is actively employed by
BEK, the Company, Chem or any Subsidiary, or is on short-term disability, authorized
leave of absence, military service or lay-off with recall rights, but shall exclude ali
other inactive or former employees, including retirees and employees on long-term

disability, With respect to Active Employees (including &ny dependent or beneficiary
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thereof), Seller shall retain (i} all obligations and liabilities arising under Aany group
life, accident, medical, dental or disability plan or similar arrangement (whether or
pot insured) to the extent that any euch liability or obligation -elates to claims
incurréd (whether or not reported) on or prior to the Closing Date and (ii) all other
lisbilities and obligations arising under all oth¢r {.S. Employee Plans (excluding the
Pension Plans) and the Benefit Arrangements to the extent any such liability or
obligation relates to any period ending on or prior to the Closing Date and is not
refllected as & liability on the Closing Balance Sheet.

12.9 To the extent requested by Buyer 1n wr{;ing prior to the Closing
Date, Seller agrees to (i) continue to cover Active Employees after the Closing Dste
under the U.S. Employee Pians and Benefit Arrangements which provide for insurance

coversge until such time as Buyer has secured appropriate successor coverage and

(ii) continue to provide certain administrative services after the Closing Date in
respect of Active Employees as reasonably requested by Buyer, including but not
limited to payroll services, record-keeping services and claims processing services,
until such time as Buyer can assume responsibility for such services in an orderly
menner. Buyer agrees to reimburse Seller for Seller's direct costs reasonably incurred
in continuing to provide such insurance coverage and such administrative services.
Buyer agrees to use its best efforts to put substitute coverages into effect before, or
13 so0n as practicable after, the Closing Date.

12.10 Seller hereby indemnifies Buyer and its Affihates (including es of the
Clesing, the Designated Purchasers, BEK, the Company, Chem and the Subsidiaries)
egrinst, and agrees to hold them harmless from, eny and all damage, loss, liability and
¢Xpense (including, without limitation, reasonable expenses of investigation and
ttorneys' fees and expenses) in respect of any failure by Seller to satisfy and

discharge jts obligations under Sections 12.4 through 12.9 hereof. Buyer hereby
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indemnifies Seller and its Affiliates against, and agrees to hold them harmless from,
any and all damage, loss, liability and expense (including, without limi .ation,
reascnable expenses of investigation and attorneys' feess and expenses) in resgect of

any failure by Buyer to satisfy and discharge its oﬁligntions under Sections 12.4

through 12.9 hereof.

ARTICLE XIlI
Miscellaneous
13.1 Expenses. Buyer shall pay its own cosf; and expenses (including
sttorneys' fees and other professional fees and expenses) in connection with the
negotiation, preparation and execution and delivery of this Agreement end the
consummation of the transactions contemplated hereby. Beatrice and Seller shall pay
their own cos:s and expenses (including attorneys' fees and other professional fees and
expenses) in connection with the negotiation, preparation and execution and delivery
of this Agreement and the consummation of the transactions contemplated hereby.
13.2 Entire Agreement. Tﬁis Agreement, together with the Letter and
any certificates or other documents delivered pursuant hereto, contains the entire
ggreement between the parties with respect‘ to the transaction coutemplated hereby
and supersedes all negotiations, representations, warranties, cummitments, offers,
contracts and writings prior to the date hereof. No waiver. modification or
amendment of any provision of this Agreement shall be effective unless specifically
made in writing and duly signed by the party to be bound thereby.l
13.3 Seversbility. If any provision hereof shall be held invalid or
unenforceable by any court of competent jurisdiction or as a result of future
legislative action, sueh holding or action shall be strictly construed and shall not

effect the validity or effect of any other provision hereof.
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13.4 Buver_to Furnish Information. As soon as practicable following the

Closirg, but in no event later than ninety (90) days thereafter, Buyer shall deliver to
Beatrice seh information and data concerning BEK, the Company, Chem and the
Subsidiaries as Beatrice may reasonably request, including that required by Beatrice's
customary tax and accounting Questionnaires, in order to enable Beatrice to comp ete
and file &ll federal and state forms which it may be required to file and to otherwise
ensble Beatrice to satisfy its internal accounting, tax and other requirements.

13.5 Notices. All notices, requests, demands anq_ other communications
under this Agreement sha:u be in writing and delivered in person or sent by telex or
certified mail, postage prepaid, and properly addressed as follows:

To Buyer:

The Secretary '

Imperial Chemical Industries PL

Imperial Chemical House

Millbank

London SW1P 3JF

England ‘

Telex: 21324 Answerback: IMO IMPERIAL CHEMICAL

with a copy to:

Peter R. Douglas, Esg.

Davis Polk & Wardwell

1 Chase Manhatten Plaza

New York, New York 10005

Telex: (WU) 126834 (Answerback: STETSON NYK)
Telex: (ITT) 421341 (Answerback: STT UI)

To Beatrice or Seller:

Beetrice Companies, Inc.

Two North LaSalle Street

Chicego, Illinois 60602

Attention: General Counsel

Telex: 254080 (Answerback: BEATCO)
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with & copy to:

Winst>n & Strawn

Suite 5000

One First Nationil Plaza

Chicago, Illinuis 60603

Attention: M, Finley Maxson

Telex: 6871323 {Answerback: WSCGO UW)
All noiices and other communications required or permitted under this Agreement
which are addressed = provided in this Section 12.5, if delivered by telegraph, shall be
effective upon receipt; if delivered by telex, shall be effective upon receipt by the
sender of the answerback specified in or pursuant to this Seé;tion; and, if delivered by
meil, shall be effective 72 hours after deposit in the United States mail, postage
prepaid or, in the case of transatlantic mailings, five business deys after deposit in the
mail of the United States or the United Kingdom, airmail postage prepaid.

Any party may from time to time change Its .address for the purpose of
notices to that party by a similar notice specifying a new address, but no such change
shall Se deemed to have been given until it is actually received by the party sought to
be charged with its contents. )

" 13.6 Successors end Assigns. This Agreement shall be binding upon and
inure to the benefit of the parties hereto and their respective successors and assigns,
but this Agreement may not be assigned by either party without the written consent c -
the other.

13.7 Governing Law. This Agreement shall be governed by and construed
under the laws of the State of Illinois. The table of contents and eaptions herein are
included for eonvenience of reference only, do not form a part of this Agreement and

shell be ignored in the construction and interpretation hereof.

13.8 Confidentiality. Except for such documents, reports, information and

data (including finaneial statements) which are of a public nature, pending the Closing
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unds if this Agreement is terminated, at all times after the date hereof), Buyer s-hall
mest &s confidential and, except as otherwise required in connection with the
consummation of the transaction contemplated h.reby, or 'except as compelled to
gisclose by judicial or administrative process or, in the opinion of its counsel, by other
requirements of law, w1 not use, submit or disclose to, or file with, others, or permit
any person, firm, corporation or entity underr its control to use, submit or disclose to,
o file with others, any .document:., reports, information o;' data (including financial
statements) concerning BEK, the Company, Chem or any Subsidigry which Buyer may
¢otain from Beatrice, Seller, BEK, the Company, Chem or any Subsidiary; and, except
for such documents, reports and other written materials (including financial
statements), which are of & publie nature, if this Agreement is terminated, Buyer shall
return to Beatrice any and all such documents, reports and other writfen materials
{including financial statements) concerning BEK, the Company, Chem or any
Subsidiary- es Beatrice may reasonably request. Except for documents, reports,
iformation and data (including, without limitation, finaneial statements and data)
which are of 2 public nature and unless this Agreement is terminated, Beatrice and
Seller shall, and shall cause each person, firm, corporation and entity under their
control (ineluding, without limitation but only through the time of Closing, BEK, the
Company, Chem and the Subsidiaries) to, treat as confidential and, except as
otherwise required In coianection with the consummation of the transactions
contemplated hereby, or except as compelled to disclose by judicial or administrative
process or, in the opinion of its counsel, by other requirements of law, submit or
disclose to, or file with, others, or permit any person, firm, corporation or entity under
their control to use, or submit or disclose to, or file with, others, any documents,
reports, information or data (including, without limitation, financiel statements and

deta and all property of the types described in Section 7.9(a), and inf:~mation obtained
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pursuant to Section 3.3(a), 12.3 or 13.4) concerning BEX, the Company, Chem or any
tubsidiary. Prior to the Closing Date, Beatrice shall have substantially commencec to,
snd thereafter shall, use its best efforts to procure the ~eturn of all documents,
reports, written information and written data (including, without limitation, financial
statements and data) furnished sinece oeptember 1, 1983 to any person, firm,
corporation or entity (other than Buyer and its legal counsel, agents and investment
bankers referred to in Section 7.24) in connection with the possible sale of Chem or
any Subsidiary. Beatrice will not amend or terminate or waive any provision of any
confidentiality agreement relating to Chem or any Subsidiary and will, at Buyer's
request and expense, (i) take such action as is necessary to permit Buyer to enforce
compliance therewith or (ii) if such action is not possible, take appropriete action to
enforce such compliance.

13.9 Change of ldentification. Following the Closing, Buyer shall as soon

as practicable, cause Chem and each Subsidiary, if appropriate, (a) to amend their
respective charters in order to delete the word "Beatrice" therefrom and (b) cause
Chem and the Subsidiaries to refrain from using any trademark, trade narﬁe, logo or
other design of Beatrice in connection with their respective businesses wl-aich is

currently used generally by Beatrice or its other affiliates.
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IN WITNESS WHEREOF, Buyer and Seller shall have executed and _delivered

this Agreement as of the day and yeer first above written.

Beatrice Companies, Inec.

By: S/ Richard J. Pigott

LA Acquisition Corporation

By: lS/ Richard F. Vitkus

Imperial Chemical Industries PLC

By:”S/°_N.B. Smith
._/'
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BERNARD BRESSLER
BRIAN F. AMERY
LAWRENCE D. ROSS
DAVID W. REGER

J. MICHAEL RIORDAN
RICHARD V. JONES

RICHARD R. SPENCER, JR.

MARK T, MCMENAMY
DAVID P. SCHNEIDER
MARK M. TALLMADGE
EDWIN A ZIPF
THOMAS L. WEISENBECK
GEORGE R. HIRSCH
DANIEL BALDWIN
CYNTHIA J. BORRELLI
ERIC L. CHASE

DAVID H. PIKUS
EDWARD P, MCKENZIE

OF COUNSEL
DAVID J. OLESKER
ROBERT BRANTL
EDWIN W. ORR, JR.

MARTIN A, ROTHENBERG
1918-1588)

BRESSLER, AMERY & ROSS
A PROFESSIONAL CORPORATION
COUNSELLORS AT LAW
P. O. BOX 1980
MORRISTOWN, N. J. 07962
(201 514-1200

TELECOPIER: (201) 514-1660

HAND DELIVERY:
325 COLUMBIA TURNPIKE
FLORHAM PARK, N. J. 07932

NEW YORK OFFICE
17 STATE STREET
NEW YORK, NEW YORK 10004
(212) 425-9300

November 21,

VIA FACSIMILE AND CERTIFIED
MAIL RETURN RECEIPT REQUESTED

Mr. Joseph Cosentino, 0SC

Removal Action Branch

Emergency and Remedial Response Div.
U.S.E.P.A. - Region II

2890 Woodbridge Avenue

Edison, New Jersey 08837

RE: Bayonne Barrel & Drum
Newark, New Jersey
104 (e) Information Regquest

Dear Mr. Cosentino:

Enclosed please find BASF Corporation’s

the above site.

1995

JORDAN S, WEITBERG
GLADYS W. ORR

JOAN M. BEYER

DAVID J. LIBOWSKY
GENEVIEVE K. LAROBARDIER
MICHAEL V. COLVIN
CAVID F. BAUMAN

KEITH 5. BARBAROSH
DONALD J, CAMERSON, 1l
LISA A. BIASE

KEVIN B. WALKER

ERIC J. NEMETH

RANDY SAMUELS
JEFFREY W GERBER
LORI A. CONNORS

SEAN T. O'NEIL

SCOTT M. EDWARDS
CHARLENE C. MCHUGH
NOREEN M. BITETTO
SCOTT T. BURGESS
MICHAEL J. CONNOLLY
DOMINICK F. EVANGELISTA
ROGER V. JONES

DANIEL T. KOPEC
ANDREW H. SMITH
WILLIAM 5. HATFIELD
FRANK J. CUCCIO
DONNA M. MICHAEL-ZIEREIS
MILDRED A. JACOB
LINDA S. MIRSKY
FRANCIS J. HELVERSON

WRITER'S DIRECT LINE:

response to the
Request for Information previously forwarded by USEPA relating to

BASF's internal investigation of its alleged connection to

Bayonne Barrel & Drum is continuing.

BASF reserves the right to

amend or supplement its response if additional relevant information

is discovered.

To the extent any additional

information is

discovered, it will be promptly forwarded to your attention.
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BRESSLER, AMERY & ROSS

Mr. Joseph Cosentino, OSC
November 21, 1995
Page 2

If you have any questions concerning BASF’'s response, please
do not hesitate to call me.
Very truly yours,
BRESSLER, AMERY & ROSS,
David P. Schneider

Enclosure
cc: Marc Seidenberg, Esqg.

95111.1
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BAYONNE BARREL & DRUM COMPANY
104 (e) INFORMATION REQUEST

RESPONSE OF BASF CORPORATION

1. General Information About the Company

a. State the correct legal name of the Company.
BASF Corporation

b. Identify the legal status of the Company (corporation,
partnership, sole proprietorship, specify if other) and the state
in which the Company was organized.

BASF Corporation is a corporation incorporated in the
State of Delaware.

c. State the name(s) and address(es) of the President and
the Chairperson of the Board of the Company.

J. Dieter Stein

President & Chief Executive Officer
Chairman of the Board of Directors
3000 Continental Drive - North

Mt. Olive, New Jersey 07828

d. If the Company has subsidiaries or affiliates, or is a
subsidiary of another organization, identify these related
companies and state the name(s8) and address{es) of the President (s)
and the Chairperson(s) of the Board of those organizations.
Provide such information for any further parent/subsidiary
relationships.

BASF's principal subsidiaries are as follows:

BASF Bioresearch Corporation
100 Research Drive

Worcester, Massachusetts 01605
Robert Kamen, President

BASF Canada Inc.

345 Carlingview Drive

Toronto, Ontario

Canada M9W 6N9

Christoph von Krafft, President

Knell Pharmaceutical Company
3000 Continental Drive - North
Mt. Olive, New Jersey (07828
Gerald Bendele, President
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BASF Corporation, as it exists today, was formed December 31,
1985 as a wholly-owned subsidiary of BASF America Corporation. On
July 31, 1986, BASF America Corporation’s name changed to BASFIN
Corporation. The legal address for BASFIN Corporation is 3000
Continental Drive - North, Mt. Olive, New Jersey 07828.

e. If the Company is a successor to, or has been succeeded
by, another company, identify such other company and provide the
same information requested above for the predecessor or successor
company.

BASF Corporation is the corporate successor to BASF
Wyandotte Corporation and Inmont Corporation. In 1968, BASF
Corporation, a New York corporation, was formed. On December 31,
1570, BASF Corporation merged into Wyandotte Chemical Corporation,
a Michigan Corporation, whose name was simultaneously changed to
BASF Wyandotte Corporation, a Michigan Corporation. On December
12, 1973, BASF Wyandotte Corporation was purchased by Luchem
Corporation, a Delaware Corporation. Luchem Corporation’s name was
changed to BASF America Corporation (Del.)} on June 19, 1978.

The former Inmont Corporation, a Ohio Corporation, was created
on April 15, 1969 as a result of Interchemical Corporation’s name
change. MEW Corporation, a wholly owned subsidiary of Carrier
Corporation, was incorporated in Delaware on August 11, 1977 to act
as a vehicle into which Inmont Corporation (Ohio) would be merged.
On December 27, 1877, Inmont Corporation merged into MEW
Corporation whose name was simultaneously changed to Inmont
Corporation, a Delaware Corporation. Carrier Corporation, through
a merger on July 6, 1979, became a wholly-owned subsidiary of
United Technologies Corporation. On June 30, 1981, Carrier
Corporation transferred all issued and outstanding shares of Inmont
Corporation (Del.) to United Technologies Corporation.

On or about May 21, 1985, BASF America Corporation acquired
Inmont Corporation from United Technologies Corporation.
Thereafter, on December 31, 1985, BASF Wyandotte Corporation was
merged into Inmont Corporation, which simultaneously changed its
name to BASF Corporation, the current corporate entity.

£. If the Company transacted business with Bayonne Barrel &
Drum in the name of an entity not disclosed above, give the name of
such entity and state its relationship to the Company.

Not applicable.

2. Company’s Relationship to Bayvonne Barrel & Drum

a. State whether the Company or any <Company facility
transacted any business with Bayonne Barrel & Drum for the
disposal, treatment, or storage of any barrels, drums, or other
containers (hereinafter collectively referred to as "Containers").

2
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BASF’s internal investigation and the documents received
from EPA indicate that Inmont Corporation used the services of
Bayonne Barrel & Drum to recondition empty product drums. BASF
does not concede that these transactions constitute an arrangement
for disposal, treatment, or storage under CERCLA §107(a), or that
BASF otherwise has any liability with respect to environmental
conditions at the Bayonne Barrel site.

(i.) TIf so, describe the relationship (nature of services
rendered or products sold to the Company) between the Company and
Bayonne Barrel & Drum;

BASF's internal investigation and the documents received
from EPA indicate that Inmont Corporation offered its customers a
return for deposit arrangement pursuant to which customers received
a credit from Inmont in exchange for the return of their empty
Inmont product drums. These drums were then sent to a
reconditioner for reconditioning. ® Two procedures were employed.
Customers either sent their empty product drums back to the Inmont
facility from which the product had been purchased, or sent them
directly to the drum reconditioner. Drums returned to Inmont
remained at the facility until a full locad had been collected.
Inmont then either arranged for a third-party to transport the
drums to the reconditioner or called the reconditioner to pickup

the drums.

During BASF'’s investigation, several retired Inmont employees
indicated that Bayonne Barrel & Drum was one of several

reconditioners used by Inmont facilities. These same Inmont
employees recalled that Bayonne Barrel & Drum segregated drums by
customer and stored them in separate stacks in their yard. The

drums were stored until a sufficient number had been accumulated to
run a load through their reconditioning plant. The reconditioned
drums were then returned to Inmont.

(ii.) Provide copies of any contracts or agreements between
the Company and Bayonne Barrel & Drum;

No such documents were located. Had any of these
documents existed, they would 1likely have been destroyed in
accordance with BASF’s record retention policy.

(1ii.) For each such facility, state the nature of the
operations conducted at the facility, including the time period in
which the facility operated; and

(iv.) For each such facility, state its name, address, and
current RCRA Identification Number.

TIERRA-B-006059



(iii.) - (iv.) BASF’'s internal investigation has
identified the following former Inmont Corporation facilities which
may have used Bayonne Barrel & Drum for drum reconditioning
services:

International Printing Ink

Division Street

Elizabeth, New Jersey

Manufactured printing inks
Approximately 1940s to Closure in 1972

Inmont Corporation

L-5 Factory Lane

Bound Brook, New Jersey

Manufactured pigments and dispersions
Sold in 1987

Inmont Corporation

Finishes Division

McGuarter Street

Newark, New Jersey

Manufactured industrial finishes, wvarnish
Approximately 1944 to Closure in 1972

Inmont Corporation

200 Gregg Street

Lodi, New Jersey 07644
Manufactured gravure ink
1936 to 13993

Inmont Corporation

James Street

Belvidere, New Jersey 07823
Manufactures automobile refinish paint
1977 to Present

Inmont Corporation

150 Wagner Road

Hawthorne, New Jersey 07506

Manufactured pigments and ink bases; some dye
manufacturing pre-1985.

Closed 1986

Inmont Corporation
Finishes Division
Magnolia Street

Elizabeth, New Jersey
Manufactured adhesives and industrial coatings, varnish

Approximately 1940s to Closure in 1972
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No other Inmont facilities have as yet been identified as
having used Bayonne Barrel & Drum for drum reconditioning services.
However, several additiocnal Inmont locations, listed below, were
identified during BASF’'s investigation. These facilities appear to
have had no connection to Bayonne Barrel & Drum other than payment
of invoices through their central accounting departments on behalf
of the above listed facilities.

Inmont Corporation

1255 Broad Street

Clifton, New Jersey 07015

Offices and laboratories - research in inks, paints

and other products.

1964 to Present - Corporate headquarters beginning in
approximately 1981.

Inmont Corporation

1133 Avenue of the Americas
New York, New York
Corporate Headquarters

1952 to approximately 1981

Inment Corporation

59-35 Milford Avenue

Detroit, Michigan 48233

Manufactures coating; research and development lab from 1950

to 1992 when lab moved to Southfield location; and general

offices.
1966 to Present

Inmont Corporation

3221 W. Big Beaver Road
Suite 110

Troy, Michigan 48084

Inmont Corporation

18311 W. 10 Mile Road
Southfield, Michigan 48075
Automotive coatings research

h. In addition, if the Company transacted business with
Bayonne Barrel & Drum, provide the following information for each

transaction:

(i.) Identify the specific dates of each transaction. Where
an exact date cannot be provided for a transaction, provide an
approximation by month and year;

(ii.) Identify the number of Containers that were the subjéct
of each such transaction;
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(i.) - (ii.) Other than the documents provided to BASF
by EPA, which EPA alleges evidence specific transactions, BASF's
internal investigation failed to produce any documents evidencing

any transactions with Bayonne Barrel & Drum. That internal
investigation did indicate, however, that the Inmont facilities
identified in response to question 2(a) (iii) & (iv) transacted

with several drum reconditioners during various periods of tlme of
which Bayonne Barrel & Drum was one.

(iii.) Generically describe each Container that was the
subject of each such transaction (example: closed-head steel
drums, etc.); :

The Inmont facilities identified above used both open and
closed-head steel drums.

(iv.) TIdentify the intended purpose of each such transaction;

The intended purpose of Inmont’s transactions with
Bayonne Barrel & Drum was to obtain reconditioned drums.

(v.) State whether each Container that was the subject of
the transaction contained any substance at the time of the
transaction. As to each Container that contained any substance:

(1) Identify each such substance, including its chemical
content, physical state, quantity by wvolume and
weight, and other characteristics; and

(2) Provide all written analyses that may have been
made for each such substance or which may be in the
custody or control of the Company and all material
safety data sheets, if any, relating to each such
substance;

(vi.) If you contend that any such Container did not contain
any substance at the time of the transaction:

(1) State whether such Container had previously been
used by the Company to contain any substance, and
if so:

(a) Identify all substances previously contained
within such Container, including its chemical
content, physical state, and other
characterisgtics; and

(b) Provide as to such substances, all written
analyses that may have been made for each such
substance or which may be in the custody or
control of the Company and all material safety
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data sheets, if any, relating to each such
substance;

(vii.) Describe in detail any treatment of any Container
that may have been performed by or on behalf of the Company prior
to the time that the Container was transferred from the Company,
including any process or procedure by which the Container was
emptied or cleaned: ‘

(v. - wvii.) The Inmont facilities produced printing
inks, automotive paints, industrial coatings, and dispersions which
were sold in steel drums, tank wagons, and one and five-gallon
containers. BASF’s internal investigation indicates some empty
customer drums may have contained residual amounts of these
materials when they were sent to the drum reconditioner. BASF's
internal investigation has not revealed whether empty customer
drums returned to Inmont’s facilities were treated prior to
shipment to the drum reconditioner.

BASF's internal investigation has not produced written records
of any analyses which may have been performed on any residual
substances remaining in Inmont’s empty drums.

(viii.) Provide copies of all documents relating in any way
to each transaction, including copies of delivery receipts,
invoices, or payment devices;

See responses to Questions 2(a) (ii) and 2(b) (i) - (ii).

(ix.) Identify all persons who might have knowledge of the
transactions or who had any responsibility regarding the
transaction; and

Millie Bauman
Accounts Payable
Inmont Corporation
Detroit, Michigan

A. Beers
Inmont Corporation
Troy, Michigan

Benjamin D’Armiento
Manager Resins Division
Interchemical Corporation
Newark, New Jersey

James Dole

Purchasing Manager

Inmont Corporation

New York, New York and Clifton, New Jersey
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Gus Gagis

Plant Manager

Inmont Corporation
Hawthorne, New Jersey

H. Keller
Inmont Corporation
Lodi, New Jersey

Herman Kumm
Purchasing Agent
Inmont Corporation
New York, New York

Walter Mock
Project Engineer
Inmont Ccrporation
Lodi, New Jersey

Arthur Newman
Purchasing Agent
Inmont Corporation
Lodi, New Jersey

Dan C’Connor
Inmont Corporation

V. Pascale
Inmont Corporation
Detroit, Michigan

D. Simpson
Inmont Corporation
Detroit, Michigan

(x.) 1If you sent any Container by means of any third party
transporter, identify each such transporter, including the name and
address of such transporter, and identify in which of the
transactions such transporter acted.

Documentation provided by EPA indicates that during the
period January 1980 to December 1981, the following companies and
common carriers may have transported empty Inmont product drums
directly from customer facilities to Bayonne Barrel & Drum:

BAIR Transport, Inc.

P.O. Box 216

Riverside, New Jersey 08075
Branch Motor Express Company
114 5th Avenue

New York, New York 10011

8
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Chrysler Corporation
Newark Assembly Plant 04070
Newark, New Jersey

Ford Motor Company
Automotive Assembly Division
Metuchen Assembly Plant

P.O. Box F

Edison, New Jersey 08817

General Motors Corporation
GM Assembly Division.

1016 W. Edgar Road

Linden, New Jersey 07036

General Motors Corporation
GM Assembly Division

P.0O. Box 1512

Wilmington, Delaware 19899

General Motors Corporation

GM Assembly Division

Beekman Avenue

North Tarrytown, New York 10591

General Motors Corporation
Fisher Body Division
Parkway Avenue

Trenton, New Jersey 08605

General Motors Corporation

GM Assembly Division

63 Western Avenue

Framingham, Massachusetts 01701

General Motors Corporation
GM Assembly Division

2122 Broening Hwy.
Baltimore, Maryland 21203

Wocleyhan Transport Company
City Line and S. Heald Street
Wilmington, Delaware 19899

3. Identify any other person (e.g., individual, company,
partnership, etc.) having knowledge of facts relating to the
questions which are the subject of this inquiry. For each such
person that you identify, provide the name, address, and telephone
number of that person, and the basis for your belief that he or she
has such knowledge. For past and present employees, include their
job title and a description of their responsibilities:
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BASF’'s internal investigation has not identified any
other persons having knowledge of Inmont’s transactions with
Bayonne Barrel & Drum.

4. Identify each person consulted in responding to these
questions and correlate each person to the question on which he or
she was consulted.

BASF’'s response was prepared by outside counsel in
consultation with the following individuals:

Question 2.b.ix. Cynthia Neprash
Benefits & Retirement Office
BASF Corporation
3000 Continental Drive - North
Mt. Olive, New Jersey 07828

Questions 1 - 7 Heather Rash
Legal Department
BASF Corporation
300 Continental Drive - North
Mt. Olive, New Jersey 07828

Question 2 Benjamin D’Armiento (Retired)
Manager Resins Division
Interchemical Corporation
Newark, New Jersey

Question 2 Gus Gagis
Plant Manager
Inmont Corporation
Hawthorne, New Jersey

Question 2 Walter Mock (Retired)
Plant Engineer
Inmont Corporation
Lodi, New Jersey

Question 2 Arthur Newman (Retired)
' Purchasing Agent
Inmont Corporation
Lodi, New Jersey

Question 2.b.ix., 3 Dale Webster
Ecology
BASF Corporation
Wyandotte, Michigan

10
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Question 2 James Dole {Retired)
Purchasing Manager
Inmont Corporation
World Headgquarters
New York, New York and
Clifton, New Jersey

The remaining individuals identified above in response to
question 2 (b) (ix) as possibly having knowledge are either deceased
or could not be located.

5. Provide a list of all insurance policies and indemnification
agreements held or entered into by you that may indemnify you
against any liability that you may be found to have under CERCLA.
Specify the insurer, type of policy, effective dates, and state per
occurrence policy limits for each policy. Copies of policies may
be provided in lieu of a narrative response. In response toc this
request, please provide not only those policies and agreements that
are currently in effect, but also those in effect since your
company began sending Containers to the Site.

Pursuant to a Settlement Agreement with United

Technologies Corporation ("UTC") entered intc in 1991, UTC is
obligated to indemnify BASF for a share of any Inmont liability
arising out of the Bayonne Barrel site. BASF's right to

indemnification under policies of insurance applicable to Inmont
Corporation is currently under review. At present, BASF is unable
to identify what policies, if any, would respond to any liability
it may incur in this matter.

6. State whether there exists any agreement or contract (other
than an insurance policy) which may indemnify the Company, present
or past directors, officers or owners of shares in the Company, for
any liability that may result under CERCLA. Provide a copy of any
such agreement or contract. Identify any agreement or contract
that vou are unable to locate or obtain.

See response to Question 5 above.

7. Supply any additional information or documents that may be
relevant or useful to identify other sources who disposed of or
transported Containers to the Site.

BASF's investigation to date has not produced any other

information or documents that may be useful in identifying other
sources who may have transacted with Bayonne Barrel & Drum.

97064.1

11
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State of New Jersay

County of Moxyde : : ' .

I certify under penalty of law that I have personally examined and
am familiar with the information submitted !in this document
(responge to EPA Request for IXnformation) afmd all documents
submitted herewith, and that based on ny finquiry of those
individuals immediately respensible for obtainir:\g the information,
‘T believe that the subnmitted infomation is tfrue, accurate, and
complete, and that all documents submitted her:swit.h are complete
and authentic unless otherwise indicated. I alan aware that there
are significant penalties for submitting ﬁfalse information,

including the possibility of f£ine and imprisonment.

Nancy Lake Martin
NAME (print or type) |

Senior Attorumey ;

TITLE (print or type)|

SIGNATURE | I

Sworn to before ne this //57’ day.<'¢ "‘\ ~ %
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ENGELHARD CORPORATION

E"GE‘."IAIRD 101 WOOD AVENUE

ISELIN, NEW JERSEY 08830-0770
908- 205-5000

December 7, 1995

Mr. Joseph Cosentino

On-Scene Coordinator

Emergency and Remedial Response Division
U.S. Environmental Protection Agency
Region II

2890 Woodbridge Avenue

Edison, NJ 08837

Re: Request for Information Pursuant to
Section 104(e) of CERCLA for the
Bayonne Barrel & Drum Superfund Site

Dear Mr. Cosentino:

This letter is submitted on behalf of Engelhard Cor-

poration ("Engelhard") and in response to the September 28,
1995 request for information (the "Information Request") issued
by the U.S. Environmental Protection Agency ("EPA") to
Engelhard pursuant to Section 104(e) of the Comprehensive Envi-
ronmental Response, Compensation, and Liability Act of 1980, as
amended ("CERCLA") and with respect to the Bayonne Barrel &
Drum Superfund Site in Newark, New Jersey (the "Site").

The Information Request was received by Engelhard on
or about October 4, 1995. O©On October 26, 1995, Randye Beth
Stein, Esq. of Cahill Gordon & Reindel received approval from
Ms. Donna Murphy, an EPA contractor, to respond to the Informa-
tion Request through and including November 15, 1995. Marc
Seidenberg, Esqg. of EPA subsequently extended the response date
through and including December 8, 1995. These agreements were
memorialized in October 27, 1995 and November 14, 1995 letters
from Ms. Stein to Mr. Seidenberg. 1In addition, Mr. Seidenberg
authorized Engelhard to limit its inquiry under the Information
Request to those Engelhard plants referenced in documents pre-
viously provided to Engelhard and/or located within the "metro-
politan area". In the event EPA later requires information
with respect to other Engelhard plants, Engelhard understands
that EPA will provide it with adequate notice of such
determination.

To the best of the undersigned's knowledge, this
response accurately reflects the results of a diligent review
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ENGELMHARD

of available information relevant to the Information Request,
as conducted in the time permitted. Engelhard recognizes its
continuing obligation to supplement its response to the Infor-
mation Request should it identify additional responsive infor-
mation. Engelhard understands that EPA will not seek referral
to the U.S. Department of Justice for non-compliance with the
Information Request under 42 U.S. § 9604(e)(5) in the event
additional responsive information is identified and submitted
to EPA at some future date.

Submission of this response and accompanying docu-
ments is not intended and should not be construed as an
acknowledgment or admission of any responsibility, fault or
liability of Engelhard, or any of its affiliates, officers,
directors, employees, agents or representatives, relating to
the Bayonne Barrel and Drum Superfund Site or any other site,
or as a waiver of any rights, privileges or defenses with
respect thereto, or with respect to any documents or informa-
tion provided with this submission, including, without limita-
tion, any objection to the use of any document as evidence or
otherwise in any forum, all of which are expressly reserved.
Engelhard reserves the right to object on any basis or ground
to the use, in whole or in part, of any document or information
submitted herewith in any proceeding or for any purpose.

To the extent the Information Request can be con-
strued as asking for disclosure of privileged information or as
requesting information of a kind and/or in a form not autho-
rized by applicable law, Engelhard claims any applicable privi-
lege and objects to the Information Request. Any inadvertent
production of privileged material is not intended as a waiver
of the applicable privilege.

Each question in the Information Request is responded
to separately in Exhibit I hereto.
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Please direct any questions concerning the enclosed

to the undersigned.

Respectfully submitted,

y 3
o
B f ,/ 1T

Thomas S. Brown

Manager - Environmental Affairs

Corporate Environment, Health &
Safety

[Enclosures]

BY HAND

ccC:

Marc Seidenberg, Esq.

Assistant Regional Counsel

Office of Regional Counsel

U.S. Environmental Protection Agency
Region I1I

290 Broadway, 17th Floor

New York, NY 10007
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Bayonne Barrel & Drum Superfund Site

Engelhard Corporation

CERTIFICATION OF ANSWERS TO REQUEST FOR INFORMATION

‘State of New Jersev

County of __Middlesex

I certify under penalty of law that I have personally examined
and am familiar with the information submitted in this document
(response to EPA Request for Information) and all documents
submitted herewith, and that based on my inguiry of those

individuals immediately responsible for obtaining the

information, I believe that the submitted information is true,
accurate, and complete, and that all documents submitted herewith
are complete and authentic unless otherwise indicated. I am
aware that there are significant penalties for submitting false

information, including the possibility of fine and imprisonment.

Thomas S. Browp
NAME (print or type)

M irs

TITLE (print or type)

A L

SIGNATURE

Sworn to me before this

DONNA P. FOLIGNO
Notary Public of New Jersey
My Commission Expires May 5, 1999
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Exhibit I

BAYONNE BARREL & DRUM
INFORMATION REQUEST

General Information About the Company

a. State the correct legal name of the Company.

Response:

Engelhard Corporation

b. Identify the legal status of the Company (corpora-
tion, partnership, sole proprietorship, specify if
other) and the state in which the Company was orga-

nized.
Response:

Engelhard Corporation is a corporation organized in the
State of Delaware.

c. State the name(s) and address(es) of the President
and the Chairperson of the Board of the Company.

Res ponse:

L. Donald LaTorre
President

Orin R. Smith
Chairman of the Board

Engelhard Corporation
101 Wood Avenue
Iselin, NJ 08830

d. If the Company has subsidiaries or affiliates, or is
a subsidiary of another organization, identify these
related companies and state the name(s) and
address(es) of the President(s) and the
Chairperson(s) of the Board of those organizations.
Provide such information for any further parent/sub-
sidiary relationships.
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Res ponse:

Engelhard construes Question No. 1l.d. to require the iden-
tification of all current subsidiaries and affiliates of
Engelhard Corporation (the parent corporation) and, to
this end, is submitting Engelhard Corporation's Form 10-K
Annual Report Pursuant to Section 13 or 15(d) of the Secu-
rities and Exchange Commission for the fiscal year ended
December 31, 1994. (Document Nos. 0069 through 0127; see
in particular "Subsidiaries of the Registrant” at 0127)

Because it does not appear that the Engelhard subsidiaries
and affiliates listed therein transacted business with
Bayonne Barrel & Drum, Engelhard assumes that no further
information is required to be submitted at this time., If,
however, additional information is required, please notify
the undersigned.

e. If the Company is a successor to, or has been suc-~
ceeded by, another company, identify such other com-
pany and provide the same information requested above
for the predecessor or successor company.

Response:

Engelhard Corporation and its subsidiaries are the succes-
sors to the business previously operated by Engelhard Min-
erals & Chemicals Corporation ("EMC") through its
Engelhard Industries Division and Minerals & Chemicals
Division. After approval by the shareholders of EMC,
Engelhard stock was distributed in 1981 as a spin-off to
the shareholders of EMC, and Engelhard became a separate,
publicly held corporation. Following the spin-off, EMC
changed its name to Phibro Corporation, engaged in a vari-

ety of reorganizations, and is now Salomon Inc. If addi-
tional information is required, please notify the
undersigned.

£. If the Company transacted business with Bayonne Bar-

rel & Drum in the name of an entity not disclosed
above, give the name of such entity and state its
relationship to the Company.
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Response:
Not applicable.

Company's Relationship to Bayonne Barrel & Drum

a. State whether the Company or any Company facility
transacted any business with Bayonne Barrel & Drum
for the disposal, treatment, or storage of any bar-
rels, drums, or other containers (hereinafter collec-
tively referred to as "Containers”).

Response:
No.

Based on Engelhard's inquiry in response to this Informa-
tion Request, Engelhard has identified the following
matters:

(1) Engelhard appears to have sold empty 55-gallon
steel drums to Bayonne Barrel & Drum and, in separate and
unrelated transactions, also appears to have purchased
steel drums from that entity. (Documents Nos. 0001
through 0067)

(2) In addition, a one-page TRC summary provided to
Engelhard by EPA refers to two drums. (Document No. 0068)
Based on the limited information set forth on this data
sheet (reportedly taken from labels affixed to drums found
at the Bayonne Barrel & Drum Site), these two drums alleg-
edly originated at Engelhard's East Newark, New Jersey
plant and may have contained certain waste material at one
time. However, Engelhard has not identified information
indicating that it contracted with Bayonne Barrel & Drum
with regard to such waste material.

Item 7 of the definition section in the Information
Request states:

"(A) all terms not defined herein shall have
their ordinary meanings, unless such terms are
defined in CERCLA or RCRA, in which case the
statutory definitions apply."
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The terms "disposal", "treatment"” and "storage" are each
defined by reference to RCRA. 42 U.S.C. §6901. Engelhard
submits that in accordance with these statutory defini-
tions, the above-described matters do not constitute
transacting business with Bayonne Barrel & Drum for the
disposal, treatment or storage of Containers.

If EPA requires further information in this regard, please

notify the undersigned.

(i) If so, describe the relationship (nature of ser-
vices rendered or products sold to the Company)
between the Company and Bayonne Barrel & Drum.

Response:
Not applicable.

(ii) Provide copies of any contracts or agreements
between the Company and Bayonne Barrel & Drum.

Response:
Not applicable.

(iii) For each such facility, state the nature of the
operations conducted at the facility, including
the time period in which the facility operated.

Response:
Not applicable.

(iv) For each such facility, state its name, address,
and current RCRA Identification Number.

Response:
Not applicable.
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b. In addition, if the Company transacted business with
Bayonne Barrel & Drum, provide the following informa-
tion for each transaction:l

(i) 1Identify the specific dates of each transaction.
Where an exact date cannot be provided for a

transaction, provide an approximation by month
and year.

Response:
Not applicable.

(ii) Identify the number of Containers that were the
subject of each such transaction.

Resgohse:
Not applicable.

(iii) Generically describe each Container that was the
subject of each such transaction (example:
closedhead steel drums, etc.).

Response:
Not applicable.

(iv) Identify the intended purpose of each such
transaction. :

Response:
Not applicable.

(v) State whether each Container that was the sub-
ject of the transaction contained any substance
at the time of the transaction.

Engelhard construes Question No. 2.b. to seek information
relating to transactions with Bayonne Barrel & Drum, if
any, for the disposal, treatment or storage of Containers.
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Response:
Not applicable.

As to each Container that contained any substance:

(1) Identify each such substance, including its
chemical content, physical state, quantity
by volume and weight, and other
characteristics.

Response:
Not applicable.

(2) Provide all written analyses that may have
been made for each such substance or which
may be in the custody or control of the
Company and all material safety data
sheets, if any, relating to each such
substance.

Response:
Not applicable.

(vi) 1If you contend that any such Container did not
contain any substance at the time of the trans-

action:

(1) State whether such Container had previously
been used by the Company to contain any
substance, and if so:

(a) Identify all substances previously
contained within such Container,

including its chemical content, physi-
cal state, and other characteristics.

Response:
Not applicable.
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(b) Provide as to such substances, all
written analyses that may have been
made for each such substance or which
may be in the custody or control of
the Company and all material safety
data sheets, if any, relating to each
such substance.

ReSBOIlSE:
Not applicable.

(vii) Describe in detail any treatment of any Con-
tainer that may have been performed by or on
behalf of the Company prior to the time that the
Container was transferred from the Company,
including any process or procedure by which the
Container was emptied or cleaned.

Response:
Not applicable.

(viii) Provide copies of all documents relating in any
way to each transaction, including copies of
delivery receipts, invoices, or payment devices.

Response:
Not applicable.

{ix) 1Identify all persons who might have knowledge of
the transaction or who had any responsibility
regarding the transaction.

Response:
Not applicable.

(x) If you sent any Container by means of any third
party transporter, identify each such trans-
porter, including the name and address of such
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transporter, and identify in which of the trans-
actions such transporter acted.

Response:
Not applicable.

Identify any other person (e.q- individual, company, part-

nership, etc.) having knowledge of facts relating to the

questions which are the subject of this inguiry. For each
such person that you identify, provide the name, address,
and telephone number of that person, and the basis of your
belief that he or she has such knowledge. For past and
present employees, include their job title and a descrip-
tion of their responsibilities.

Response:

Refer to the response to Question No. 4, below.

Identify each person consulted in responding to these
questions and correlate each person to the question on
which he or she was consulted.

Response:

Mr. Thomas S. Brown

Manager - Environmental Affairs
Corporate Environment, Health
& Safety
Engelhard Corporation
101 Wood Avenue
Iselin, NJ 0B830
(908) 205-5000

Questions Nos. 1-7

* * *
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Ms. Sandra Bessaparis

Title During the Relevant Period:
Purchasing Agent - Engelhard
Industries, Metro Park

Current Bus. Add./Teleph. No.:
Engelhard/Clal

700 Blair Road

Carteret, NJ 07008

(908) 205-7413

Question No. 2
* * *
Mr. Al Krist

Title During the Relevant Period:

Supervisor - Petroprocess Department,
Engelhard Industries, Delancy Street

Current Bus. Add/Teleph. No.:
Engelhard Corporation

554 Engelhard Drive

Seneca, SC 29679

(803) 882-9841

* * *

Mr. Ed Molloy

Title During Relevant Period:

Production Manager - Petroprocess
Department, Engelhard Industries,
Delancy Street Plant

Current Bus. Add./Teleph. No.:
Engelhard Corporation

600 East McDowell Road
Jackson, MS 39204

(601) 948-3966

Question No. 2

* * *
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Mr. William Pinkasavage

Title During Relevant Period:

Production Manager - Petroprocess
Department, Engelhard Industries,
Delancy Street Plant

Current Bus. Add./Teleph. No.:
Engelhard Corporation

2655 U.S. Route 22 West

Union, NJ 07083

(908) 205-2700

Question No. 2

* * *

Mr. Frank Rock

Title During Relevant Period:
Security Manager - Engelhard Industries,
Delancy Street Plant

Mr. Rock, who is in retirement, has requested that any
efforts to contact him be conducted through
Mr. Thomas S. Brown.

Question No. 2

* * *

Mr. Edwin B. Fay

President

The Jet Pulverizer Company
1255 North Church Street
Moorestown, NJ 08057
(609) 235-5554

Question No. 2

* * *

Provide a list of all insurance policies and indemnifica-
tion agreements held or entered into by you that may
indemnify you against any liability that you may be found
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to have under CERCLA. Specify the insurer, type of pol-
icy, effective dates, and state per occurrence policy lim-
its for each policy. Copies of policies may be provided
in lieu of a narrative response. In response to this
request, please provide not only those policies and agree-
ments that are currently in effect, but also those in '
effect since your company began sending Containers to the
Site.

Response:

With respect to insurance policies, Engelhard construes
Question No. 5 to seek information relative to the finan-
cial ability of Engelhard to contribute to the cleanup of
the Site in the event Engelhard is subsequently identified
as a potentially responsible party in connection there-
with. 1In this regard, Engelhard submits the Engelhard
Corporation Form 10-K Annual Report pursuant to Section 13
or Section 15(d) of the Securities and Exchange Commission
for the fiscal year ended December 31, 1994. (Documents
Nos. 0069 through 0127) If additional information is
required, please notify the undersigned.

With respect to indemnification agreements, Engelhard has
not identified information responsive to Question No. 5.

State whether there exists any agreement or contract
{other than an insurance policy) which may indemnify the
Company, present or past directors, officers or owners of
shares in the Company, for any liability that may result
under CERCLA. Provide a copy of any such agreement or
contract. Identify any agreement or contract that you are
unable to locate or obtain.

Response:

Refer to the response to Question No. 5, above, as it per-
tains to indemnification agreements.

Supply any additional information or documents that may be
relevant or useful to identify other sources who disposed
of or transported Containers to the Site.
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Response:

Engelhard has not identified information responsive to
Question No. 7.
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BAYONNE BARREL & DRUM
INFORMATION REQUEST
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The following is a summary of information taken from label(s) affixed to drums found at the
Bayonne Barrel & Drum site:

Name: Englehard Corporation
Address: I West Central Avenue

East Newark, NJ 07029 -~
Description: Solvent Mixture Spent -
UN/NA CODE: 1993 -
Waste Type: F005
Generator ID No.: NID002141484
State Manifest No.: NJ0000000
Manifested Drum Quantity: 2

0068 TRC
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1 ‘ EXLIUTIVE DFFICE
f N 70 WOOD AVENUE SOUTH CN 770
FOO AT oUNT OF OUR b ISELIN WEW JERSDY G8EXC
L ENGERLFANE 0 Prone (201 3215006
Barch h-98 1 = o = & 3 o& & T e e Terea, 833147
DEPARTMENT —F BEMPRELHMARD SNDUBSTRIZER DHWISBIGN \
I ORIGINAL INVOICE
CUSTOMER'S ORDER NO AND fMTE ITEm or Dnogif-é”"* ¢ PLEASE REFER TO INVOICE NO IN
( ggx;uems REMIT TO ENGELHARD
44129 4/2B/82 {or customsrs omn 4/28/82 DUR ORDER | PORATION. NEAREST © 0 80X
R i P.O. Bax 7114 PO, Bex 71398
r j| N §Chewch Stroel Srenen cm‘.,,:xgm.‘“
“Fetw Te 3 Y., Y. 10008 o &04%0
1P ) . THHE Maamber | IMYDICE NUMBER L DAYE
70: Wman ,
~- Comeumications | 192-2116 R/28/82
) IDTuuLE . ! b
- . . - LR <4
: e HOM-TEXABLE - : D "
Bayonne Barvel & Drum Company o

1 EMPT CERT.®H FILE ~ - S0
150 Raymond Blwd. Dex CERT.SM FILE AP

DEBIT ' HOM-TAXABLE STATE DREXPORT
T0: Newark, NJ 07105 o ’f : -
L—m: ¥r. Sal Russomarmo (EAIPPED via: e S
YES o . ) o
058855 j A TERIAL PA.‘uw" ;.‘;f‘:::nf:mu§"aomy
CUST CODE ST SHP {SALESM] REN BNO OF NVl TAX EXPT, CERTIFICATION N BATE BHiFFLD 2::&:;'0?1&“';—;;
TEM SPEC| METAL NUMBER [ DESCRIPTION CUANTITY SHFPED UNIT PRICE AMOUNT
;
4 * 3
I
! Te cover the Sale of our Drums to Bayonne Barrel %
i Drum Company.
i
1
! inspection Report No. 15541 dated 2/9/82 175
! Inspection Report No. 15678 dated 2/24/82 111
' Inspection Report No. 15309 dated 3/4/82 183
[ Inspection Report No. 15719 dated 3/17/82 158
‘ Inspection Report Ho. 15753 dated 3/24/82 192
f Inspection Report No. 15729 dated 4/2/82 138
i
i
i TOTAL a57 2,00 1,914.00
f
i
i
|
!
{
i
t
i
| CREDIT A/C 554-00-192-0300
) PAYMENT DUE 3 /= /.82
{ O Dar M I "
ALL ORDERS ARE SUBJECT YO ENGELHARD'S STANDARD TERMS AND ' B SALES TAX 2 e e |
CONDITIONS WHICH ARE REPRODUCED DN THE REVERSE 81DE HEREOF. | _BHIPPING CHARGE ‘ R |
A CHARGE WiLL BE ASSESSED FOR EACH MONTH O FRAGTION THEREDF INSURANCE -
THIS ACCOUNT IS OVERDUE.
BALES OFFICES: SKOKIE, Il @ HMOUSTON, TX. & WASHINGTON, D.C ® SOUTHEIELD, M1 PAY LAST AMOUNT s 1,914.00
ANAHEIM, CA @ HAYWARD CA 8 AURCHA. CANADA & MEXICO -
EC-B72P

0041

TIERRA-B-006089



U

cOR ACCCUNT QF GUR

ENCELHA

FPED |

Batch 5-08 i o o~
DEPART;\AENT ENGELHARD INDUSTRIES DIVISION §
CUSTOMER S ORDER NO anND DATE g oF ORDﬂﬁngHY
44129 4/28/82 | cusvouens ono 4/28/82
—
| ]
SHIP
|
Bayonne Barrel & Drum Company
oESIT 150 Ravyvmond Blvd.
TO. Mewark, NMJ 07105
LATTN: Mr. Sal Russomanno J
| | ves
MATERIA
Q:ugggc?os ST MR ISALE SML BEN INO DF iNvOICES] TAX EXPT csm;;ac,wrow
PTEM SPECT METAL NUMBER [ DESCRIPTION
L
i i
[
% | To cover the Sale of our Drums to Bayonne Barrel g
| ' Drum Company.
o
! w inspection Report No. 15541 dated 2/9/82
.| | Inspection Report No. 15678 dated 2/24/82
* ¢ | Inspection Report No. 15309 dated 3/4/82
‘ . Inspection Report No. 15719 dated 3/17/82
., Inspection Report No. 15753 dared 3/24/82
| i Inspection Report No. 15729 dated 4/2/82

. | CREDIT A/C 3$54-00-192-0300

' |
L 1
' 1
L !

TOTAL

PAYMENT DUE

ALL ORDERS ARE SUBJECT 10 ENGELHARD'S STANDARD TEAMS AND
CONDITIONS WHICH ARE REFRODUCED ON THE REVEASE SIDE HEREQF

A CHARGE WILL B ASSESSED FOR EACH MONTH OR FRACTION THEREQF

THIS ACCOUNT 1S OVERDUE

SALES OFFICES SKOKIE 1L @ HOUSTON. TX & WASHINGTON DC & SOUTHFIELD, Mi
ANAMEIM, CA @ HAYWARD. CA. & AURORA. CANADA 8 MEXICO

EC-672P

il S

L SHIPPING EHARG R g

T

{ NSURANERERS R Ty
-t
‘ 2 S
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AGIMINERALS & CHEMICALS CORPORATION
NGELHARD, INDUSTRIES DIVISION

"% _Steadght Bill.of Lading—Short Eorm 652 116 DEPT.

-, o

Shipper: No.

Carnars Mo,

{Name of Carrieg).
T4 I 60 6T o T Gate of the sve af Ui B of Lagimg.

Engelbard Isdustries
- 429 DElsmncy Stresn
Hewnrk N.J. 071035

Bosark Yebroary 25 19 80 From

od betow, R ApPRrEAl $008 order, cxvept 35 Aoted (cantentsand condinon of contents of peckages unknownl marked \onsigned snd destined s indicated below wRich wed Catrier [Ihe w0rd arrer

« the progwTty ‘“’"mm Wt this cORLTECL 23 MEFMAG ANy PErION ot vorporalen in posstsnon ul the properly undes tho cOnTrat) spreds tu warry 1o +0s usual plave of dehivery 2t 12wl destination \f on o1ty rOute Other
bty wadorsood o A

w10 dekvar 16 eno(hef CorTir on the rou

iatervaed

Claamlcation i effect on the dat

te 10 sd deatinalian. [0k mutuslly agreed, 25 10 cavh certmr of all or any of %a:8 property over 3l or any portos of aid rodie to detLinson 3nd 4810 36N Parly sl aay Lime
M any of mid properiy. thal every sarvice 10 be performed hereunder shafl be subrect wo fl the torms end vonditiens of the Uniform DomesticSuaght 8l of Ladieg set forih i s Undorm Freghe

in wlh of MDY e hereol of this s 4 161l of rad-water shipmenl o1, 200 (he 4pphicable motor cariwt Llasselicatron of tandl f thay i1 & mator caener shapment

Shipper Reredy wertafics that he ax fomdiar wath al} the (grms and congiions of the sad Ml of fading. ciuding thos on the back thereof ser forih in the Classsfnaiion o5 1080 & fan gareins the

ranspartscon of (his shipment. and the ssed termiand condshons are horeby agiecd (0 by the shapper and suuepicd Tor hemsetl a6d his ssagnt

Consigned to
Destination = State __Had. County Delivery Address

Bavomme Barrel Co.

(Maud or street sddress of connignee—For putposes of notifcation only )

T# 1o be {illed 1n only when shipper desires and governing tanf{s provide for delivery thereat))

Route
Delivering Carrier Car or Vehicle Initials No.

No. . Kind of Package, Description of Articles, Special *Weight Class Checek et e et
Packages H.M. Marks, and E xceptions {Sut. or Cor.} or Rate | Column Bl o drdig ot hee Wogrin B 1 hes 06 3¢ hverea Ton

160

PO wALACE S (RTUE TSk OR INE Lafig At
ERE LOMBgme it AR SRR TRE EulGweng A1 itemEay

fub ihgeges

The arrec shati mon mate drheerr of thie shepe
Ewpty 55 gallon steel drums to Ry ot BENEN 0 N 106 o8 (DR e

ENLLLUARD INDUSTRIES DIV

from E.Molloy (PPD)

VS gneiuse al L vniwaois

R4
1f Chacger are 10 bx prepanl whil Of (eMP NEfe
‘Yo be Prepans
HMARKS:
SPECHAL feccoed 8
(NSTAUCTIONS o imply w4 prepsymens of tne (Rargeh wa M

proparty descobad hercon

Kpent 0 L et

Pee »
TR sgnarure herr auknow xdges Saly IRT pmount
preseist
Thiz & to cartify thet the shove-named materials are properly clemified,
Chotges adesnors
described, peckeged, marked and labeied and sre in proper conditon for
ranspoTiaion sccording 10 the spolicable regulstions of the Department
of Transportion per e e tares el o

WetLe € ommiimn

Customer Ordsr No. Engelthard Order No.

varbal lostrections

*11 the thipmant Moves BeTwedn Twa POILs by 3 CAITier by watst the lew reguires that the Bil of Lading shail siate whether 1t "carner’s of shippers weight ™
ROTE~Where the rate 1 gapendent an vatue, shippers are required o state specifically in writing the agreed oc dectared »
Tha sgresd or declaced velue of the property is hereby specifically staied by the shipper to be not exceeding 000 5

per

The fibre boxes usat 106 it shupmant conform 1o the speciiicatians set forthan the box maker's certiticate thereon ang s other ¢
quirerments of the Consalxdated Freght Clasnification,

/i S
! Iy #’/ -
*L— AL ,’/ f 7%
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fc/q, BAYONNE BARREL & DRUM CO.

UNLOADING INSPECTION

35 FRC W/8 18-18/20 GA.

55 FRC B/B/R,

35 FRC17H/17E

ﬁz C.
FINISHEDWAMMQ_:% N?..




T e,
ENGELHARD MINERALS & CHEMICALS CORPORATION

ENGELHARD INDUSTRIES DIVISION L
Streight Bili of Lading~Short Form §52— 110 DEPT

T :
& Shippars Na,
- A
R g ot Nvme s Comey T— - Carrier's No. P

‘ R;CWVE‘Q .mm Ta the cisme iemtions and (et i1 eHoct on the date of 1the wsus of 1My Bf of Lading D ~ St —

o Eagelhard Industries

: 429 Belamey St. e
- Howark H.J.07105

2-29-
at Hewark ) 19 From

the propefty desTibed beIOw. \N BPPLLEAL FOOE Order, eXCTPE 33 Na el (CORIENLS aRd CERTIl1on of conients of packages unknownt marked conngned and desnned a1 indwaied Below which 4318 warees {Lhe worg T
being underiood hrcughort (his CONIrEct &5 MCANING IRy Persan of VOfROLAtioNn if PosItion of the propeTiy undes the Ottt} sgzees to variy 10 s wiudl plave of delivery a0 3338 Gestination of on as toute other-
- wue (o debiver 10 EROIBL Callies On the foute 10 id destination. 1t mudually 2areed. 4310 ¢ach carrer of 31 ur ey ul wid Prapeily aver sltof zny pornon of wd roule [0 deIMINen 2nd 2315 rich party it 1Ay hime
wnterested in eli ot any of said properiy. that every seivice {0 be performed hereunder shall be subject {0 all ihe rerms snd Londstions of the Unilocm Dometin Steasght Buit of Lasiag set forth (1) in Lndorm Fregne
Classficstron i ellect or the date hereof of this s s 120 of rafewaier shipment of. {3 4n (he £PPliceble motor warniee Jlussifiation or tenilf of This s ¢ molor carrier shipment
Shepper heredy vertifies that he a1 famdiar with 31 the lerms and conditions of the sanf hadl of Ledeng, including those oA the back thereol st forth v INE ctatsil 1000 or tandf whe s foveras the
stanaporiation of this sipment. snd the sad Serme and condilions are hereby xareed o by rhe PPt 10 scvepied for hameed and fus gisgnt

Bil Bayonne Barrel & Drum Co.

Consigned 1o

(Mayl or street zddress of consignee - For purposes of nolification anty |

Destination o State  H®.J.  County Delivery Address %
(% Tobe lilled in only when shipper desiees and governung taniffs provide for delivery thereat))
Route
Delivering Carrier Car or Vehicle Initials No.
No, H M- Kindg of Package, Description of Articles, Special TWeight Class Check v s St~ 11 s )
Packages ERAAC Marks, and Exceptions Sub.or Corl | or Rate | Cotumn | .02 beee, dt e eyt
TRE Lafirgace o houl LG BA IRE \onag ror

IR L ORugA Bl sgn (he Fobigonng aieneent
195 enpty fifty-five gallon drums te be R Tarar hat wen st e o
AT B ROUE By meal sl (16 gRl and 4 tnner [pe-
ful charges
TNGLLIFARD INOLSFRILS DIV

reconditioned

‘Sensiurr ol Canignor!

Bl G Recgee are 10 Be propast Witd of wamp bere
“To be Prepant™

MARKS:
SPECIAL Rewgived 5
IMSTRUCTIONS @ s0ly w prepapmene DL the Lharger wa Ihe
PrOPary EOwHBES hrroon

“gens or Cavver

Tae wqnacure are e ke omi 188 smssunt
TeRad)
Thiz s to cartify that the ebove-named mgtarizls sre properly classified, e
4. rd Chargey Argnaed
described, peckaged, marked snd lsbaled and are in proper canditon fe?r T ; 2 r<d '
, o
Tangpaortation sccording to the licab e reguletions of the Departme 4 * L
wo 4 to the spplicsbia og el N s -
of Transpormtion per fﬁ /7“// //1 T A
“ terre (o

Customer Order No. /Wgelhargwg_mnwﬁ}/
/ ok

5;/ L : :
K74 . \ -
Fwratee zh'eAﬁv requuu)}tﬁw L

b
ue, shipperspre requued 10 uate specil

HMnlloy

te whngzr 111y } carrier’s of shepper's weight.”
g the agre ecizred value of the progedty

“it the shiprment moves between twa pOTts by 7 Ca7He0
NOTE-Whers the rate is depandent on
The sgraad or dectaced velue of the property 1 he

L/

g
; / . 7
- I 7 s v .
The fsbre nonet used for & shapepgin nfarm /;ha spechicatiging fet forn the box maker's reruficate thereon, and 20 other (¢
quiramants of tve Consolns Fregiy Clfinh - /

7 P
H v
V

: 0007

Shipper, Per ___ .7 .. . o - Aacent Per J—
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BAYONNE BARREL & DRUM CO.

UNLOADING INSPECTION

U S S ——

55 FRC N/B 18 GA. ORIGINAL
S5 FRC N/B 18/20 ORIGINAL

55 FRC N/B 18 GA. CUT DOWN

55 FRC N/B 18/20 CUT DOWN

55 FRC W/B 18-18/20 GA.

35 FRC B/B/R.

55 FRCITH/VZE

S5BT2x2/38

DATE UHLOA7£D

INSPECTOR
STARTED

FINISHED




ENGELHARD MINERALS & CHEMICALS CORPORATION

' N 26027 ENGELHARD INDUSTRIES DIVISION

Straight Bill of Lading—Short Form &WWDEPT.

Shipper's Ng,

Customer Pick Up
{(Name of Carmier) Carners No. _
RECIEVED, srrcs 16 the crematicatians 8t 1InHEin atfect an the de1a of (he «irue of this Ball of L ading.

Engelhard Industries
- 429 Delancy Street
Buliding 30
May 12, . 80 Newark Hew Jerseved

at 1 From

the properiy described below in apparent good order, txcept 51 noied {conicnts and <ond:lwon of vonlents of paukager unknownl marked onngned  ang destined a5 ndmaced be 1ow | wha R Sk Lt LEhe word Latreer
Beng undcr1feod {Aroughoul This CORLIATE Et MCININE ENY PEIIOR Of LOIPOrILIOA 10 POiicsnen of the Property uvadet the vORLIACE) AR1ETE 10 LATIY 10 s usuat place of Sehivery 31 wid destinatior o On M toule aiher.
wi¢ {16 Sehiver 1o anether cerrer on the route 1o 124d destindlron, iy muiuelly sgreed 25 to each career of sl g any Gl sd proprity over 34 or any portion of g routr 10 destnahon 0 er 10 €ach Pariy 8 18y ting
sarerested wn il ar any of waid property. thal every service (0 be performed hercunder shall be ubIeLt 16 il the (comy and condiniens of the Umiform Domeitn Steagbi Bt of Ladung st faninilhin vndorm Frewghe
Clunsification an effect on the dzie hereof f this o a rast of ravi-water shipment o (2} in (he 4pplntadle Mmoo varnes Jassdicaiien of tardl of this (5 2 MOLOs carrses shipment

Shipper hereny verlifies that he 8 famulizr with 431 the fesmy 208 conditions of the sk bl of feding. inlading 1hose on the back thercol set Forth i IRe Classdecat0n o1 JardE w Auh governy tae
trerapoarietion of the thipment end (he 1l termsand condiiong are hereby sgreed 10 By the shupper and dueptcd for hans!f snd his sssigas

Bayonne Barrel & Drum Co.

Consigned to
(Mad or street address of consignee -~ For purposes of notilivition anly )

Destination_dJersey City State_ N.J. County __Delivery Address %

{# To be lilled 1n only when shipper desires and governing tariifs provide log defivery thereat )

Route
Delivering Carrier Car or Vehicle Initials No.
Na. H M Kind of Package, Description of Articles, Speciat *Weight Class Check
Packaged -V Marks, and Exceptions {Sutz, or Cor,) or Rate | Cotumn ot S L T et e
W o g evenagnits
e L SAaet AT Vg e gt e

TRe a0t AN ROE Sbad Stinery of shes g

e Empty 55 Gallon Steel Drums e i 2o

ur g

o
S ENLLLOARD I%MDE 5TRiE Y Db

to be reconditioned

as per discussion with

SSwmaure 08 4 o gager

S8 . Regssasnariag & E Jungmann

1 CRargTu 4T 10 B pregul TS @1 semp here
Tate Prepau

MARKS:
SPECIAL feiemes §
METRUCTIONS 1O RPOIY A prefavmW Al Of INE (helges wA The

PrapEIty Qewbed Arrgpn

Agrnt ge L arhrer

rer
cTAY Sptaiure Rere 1 inomsedger only The 2AIOUtt
prepratt

This 8 to certify that the sbave-named materials are proparly clamified,

Chetars hdvan.ed

described, packeged, merked and labeled and are in proper conditon for

wensporwiion scoording to the spplicebls regulations of the Deperiment

TORMEHTE Y (TR B Smw B G UTE AUE 2 e i

of Transportion per Bi Bt Lidwng spprueed By the daTeislers Lame

gre @mmnoun

Customaer QOrder Na. Engeihard Order No.
verbal instructions

"I the thipment moves betwean bwo POrts by a carfiar by weier the law requures that the Al of Lading shall state whether o s “cartiec’s or shippes’s weight”
NOTE-Whars the rats 15 depandent on value, shippers are required (o state specilically i witing the gqeeed or deciar
The sgread or dectared valug of the property o heredy mecsdically stated Dy the shipaer 10 be aot excesding 0009

per

The hibra boxes uied for this stapment corform 10 the tpecilications sef larth on the bhox maker's certhcate thereon  pnd &1t prher re.

auirements of the Comtobdated Frawght Ciasnhication,
/ AL

) . .
Chinnar Par - ’1«/.'- [ e e e £ Aoent, Per
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BAYONNE BARREL & DRUM CO.

UNLOADING INSPECTION 7“?

NS

NAME: £ /e men Miwe2s) | ST

55 FRC N/B 18 GA, ORIGINAL

55 FRC M/B 18/20 ORIGINAL

55 FRC K/B 18 GA. CUT DOWN

55 FRC W/B 18.) ’20 G

55 FRC B/B/R.

55 FRC 17H/1VE

55 BT H/F 18 GA.

55 8T H/F 4N

DATE UNLOABED &[jmj:_,{)
INSPECTOR £~ 7

STARTED ... m_.__.___..._._

+

FINISHED \S ! Q O
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e e BAYONNE BARREL & DRUM CO. g &%ﬁ>

BAYKOGTE PROCESS  * RAYMOND BLVD. & ROUTE 1 NEWARK, N, J. 07108
CUSTOMER 0 4 it DELIVER TO \_{7/«!’//6/
5n3¢¢n/& AVG Dot imeen ) L
Chommiies Ceii= 2 Nuosmd, S

0049

_ L sl VL O
r:«:ﬁ: }3 _{O iDEPT’. TOUR ORDER NO. lYOUR REW t You&oczbfncl%oz *

DESCRIPTION

QUANTITY
a2/ 0 55 GAL. F.R.C. DRUMS, RECONDITIONED, LINED QLEAR . PAINTED

Blpcll Jupte NB __poc R8. dgieH. WSPorge GASIRE M
’ Ao i iFS doose.  G-ss 7k 710
|~

PAINTED

GAL. F.R.C. DRUMS, RECONDITIONED, LINED

;ﬁ;*@
=hId
e 25 _a

ﬁ%g%;m BT. DRUMS, RECONDITIONED, H.F./2x2,

o _ﬁé\;’%ﬁhm?go

A
AELERYAS LCKMOWLEDGED BUT WE RiS%ZR’Vi;. Tng 32 Hn oS
O lat] 10 FILL CLAiM AT R DA 1
R AN K N

TV WITH OUR SpEGFHGATIONS AFIER
?Sf;gfnuﬁ RC WN‘? = /hJ
e wcElHARD R usHREy, (AL

TOTAL RECEIVED BY . e 9‘5/

4 5 X - SIGN AND RETURN
DRIVER RECORD . e "
NAME 4{/ LEFT gLANT GUT | CHK'D. BY ARR., CUST.
THACTOR NO. _G‘g’mx_gﬁ Ng, ARR. PLANT N | SHX'D. BY WAIT TIME CUST.

// s 7 &

DELIVERY RECEIPT

FoORM 10} REYV, 8
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. ?A}L;‘W 201) $85-0110
BAYKOTE PROCESS
CUSTOMER = ~e ISR
Ao aaast e

C Ayt =
(13 Ascon S

OW/J

DELIVER TO

Y

NEWARK, N. Jd. 7108
S frr—a_

BAYONNE BARREL & DRUM CO.

RAYMOND BLVD, & ROUTE H

, Yovq Nl Araey Je

NM/}WV\«I\J“(

=

55 GAal. B.T. DRUMS. RECONDITIONED, H.F.] 2x2,

PO e vl oS =
w’:‘?E DEPY. QUR ORDER NO. YQUR REQ. O YOUR ORDER NO. m
Y = | T e < 8o | =
QUANTITY DESCRIPTION
2// 55 GAL. F.R.C. DRUMS, RECONDITIONED, LINED ey, . PAINTED
Y (éb{\—’z_,b« k/\)\’\‘rﬁ ~f\,\(b’ M{B(_"Me Q\Sﬁvﬁb NG
() )
03[\31@@\")"”""” Bow s (SN E 5 - 5’3‘—"){
SR ] ‘
- — 70
GAL. F.R.C. DRUMS, RECONDITIONED, LINED / , PAINTED
- - e e o F
}"i‘-&f,}'";-’! i) ﬁji‘p i
_ IR} U v |
S, Aug o r

PAINTED
nerElUER
‘\L&.U&mg'ﬂkuiﬁt‘t:» T — = . _
A N ETA Y4
Jandlieed - | ) QH :

i

H
i

TOTAL

RECEIVED BY pmerrviNG DE‘P.T’

’ ) g 3 S O
‘- IR [N R
490 oL ANDEL B mzer%w’ Pl e

SIGH AND RETURN

1

=
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3 55 GI FRC B/B/R

4 655 GI FRC 17H

s | '55 GI FRC JUNK B I 7{ ]/IV‘/ .

¢ 30 Gl FRC

W/

55 FRC,N/B 18/20 ORIGINAL

55 FRC N/B 18 GA. CUT DOWN

35 FRC N/B 18/20 CUT DOWN

55 FRC /B 18-18/20 GA

55 FRC B/B/R.

35 FRCATH/17E

30 FRC
‘@‘f// ’/ . L y L
73 SO

55 BT H/F 18 GA,

1 55 Gl BT HF UNL'ND

12 | 65 Gl BT HF LINED

13 | 55 Gl BT HF C/O

S5 BT H/F 18/20

14 | 86 Gt BT 2X21/C

15 | 55 Gl BT JUNK N j%[;z_ —

55 BT H/F 4N

S5BT2x2/38

55 BT AGIT.
16 | 30 GiI BT

35 BT CUT OUT-ALL

19

T T s

& M [IERRA-B-006109

“/!? —% g—/g{TOTAL
DATE UNLOAD . —_—
INSPECTOR[I 4 W

v VA%

L

STARYED __

\D\,;Z. 3¢ Ne 7312




E_E& PURCHASED
REC D FROM o

| 55, FRCW } o O
/3 aWeos, Co

~

BAYONNEBARRELANDDRUMCOl

0015
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Inthe box maker's

et cuniurm (o the specificationt set focth
wesvents of Rule 41 of the Consolidated Fre

Ve s

other requ

certilicate therean end all

Inht Claseiflcaiion

UNIFORM STRAIGHT BILL OF LADING

THIS SHIPPINC ORDER muti e begitly filed in, an Ink in Indelis' Femesl or 1 Cerhon. amd Shipper Mo
retasoed by 1ne Agen: o (,J’ - -—- - =
. - P '
‘Conoe 1AL E L D Company Agents Mo

RECEIVE subject to the classificat:ons and tanifs 1n cfiect on the date of 1ssur af thig Shipping Order

MTDoON COTo e, AT 1701184, Fom L LLHARD . INLD - TS giime p/nT
lhe preceny dewcTibed below In S pTearent t-odj-ric- SIrwp! a3 sated 6--""4 end rondition wof mrients o sactfa wnpnewr) mifked faogimned end DItipes 5, Indsicy ey b,,é 1l sy

HDEINY LT WD eampany Mg Wnderstecd Threuehoyt Il redtrAft &) ReLdine ARy peTIOE g TUTDRraUOn LB IXiiciilen of v DrODETTY wader Lhe CEULCD aprq,, “oATr Ll ogeeal gy

df”?:n a1 sald n-.uusm\r it -: 1 eon road o7 1L ewn walet Hne @therwise te deliter 14 anoute, car-ier w0 Lhe Femie W tatd Saiinutien I Iy Wulually 26rcr] oy 4 egen Arrier of ‘“::;w":
=0 121d proveny ETer Al ot any perilon of seld route 1 Gedtingtien and 41 Lo rach DarT 1 any time Lnterested 60 ail or amy o Sa}d PTODYNLY  (hat FYEY 3o 18 be perfermen Nereemaes gy,
Funirdt fe il Lhs canditien: mel protibiied U7 v Whetber aris{ed #F Triten  herrin CmUlaed Including lbe conlilien: em back bereal hich are BereNy tareed W by o LBIODET 4md gevvrnag

( Mall er 1T eet nddren of SO Mee—Pot paDanes o WIS cntian @iy )

Destination .._..._ _nd EA.UAK“K)..-.. A --'--;Ii‘__ ceemeSmteol . Countyof__ ___ -

ROUTe e T e e ettt e L
Delwvering Carner........... s s o Carlpitial ... __ _ CarNo .= . .
* WEIGHT CLASS | chEck
NO DESCRIPTION OF ARTICLES, SPECIAL MARKS AMND EXCEFTIONS { tSuhinctre Corraction) | o 2t | cHE, e S I

PACKAGES
,,Zéé’ fm/;‘;;/ STl L s - : E,ft:‘:"':-:m
S5 ?4//“/ Stde

i

Sgrmcwrs of Covengrar

i chatpey are 10 e perpaud
WTHO o sy box “Ts be

i

K

-1; Prevaud
Receved 3
18 applr in preparment o Un
4 m:::,.:: U proveery;  de
WYY fal ]
« i om gy ~2
/ Azent or Cashim
D~y 4 AF 1
= / I 4 / : . tae______
dﬂd"/‘%‘_’v / 5 6 Y Uemviere ey fanericdros
/I il L L IR
s o ehsll ofae whethel it 13 7 earrs, shipper ¢ welph: - )
e B L I L i et 0, o o o il 10 T o Charees Advanced
The agreed or declared value of the Property s by specfically stated by the shipper to be pot cxceeding §. ... . PET L ot e
- 7 - : P AGENT MUST DEYACH AND RETAIN THIS BHIPPING
%’;ff/;’/)éc-ﬁ:} 6_67‘/‘:?’ Shipper, PEY;& rél s , ;‘Rm:u AND MuBT II?N THEORIGINAL BILLOF LADING ®
) . -~ . o 2. L ‘é
Permanent postoffice address of shipper... . .- AL ;;.._,fza. e OV SRR VNS 212 =15 S
- . P - = 2 - - .

0016

TIERRA-B-006111



specHications set forth in the bon maker's

hls shipment conform to 1he

certillcate thereon and sll other require ments of Rule 41

Lhe {ibre Bunes used t

of the Consolidated Fceight Clasalllcation,

UNIFORM STRAIGHT BILL OF LADING
THIS SEIPPING ORDER maust ke leg:bly flied [a, 1n Ink. 1o Indelible Peneil, or 1m Carben, sad Shippers Ne
retained by t Agent -

L o€ BANAEL (o Sl A

RECEIVE  subject to the clashifications and tamfis i cfect on the date of ssue of this Shipping Order

A Tresesromal AN o0 F- 1882 From LSwpedHASD st TIEcon sto

Ut preperiy dmcribed Beirw e aplirfut good order elcrpt ks Apird (CBIED°L abd conditien o corlenis o & wetmown) marked cenilfmed and destined o Lalicstod Melme < hygn m
omsany (e wofd reEeaay being uAdert(aid lhroughiul this reatract ss MEADIAL ANy Orrioe & corporation i ~ FMULCT) SfTam 16 cArTT le Big Cival gf o

Gelitery st itid destinatica If of 14 T f04d 07 U ewn water line SUMTYIGe (e deliver o aacther rarrial om the route e said destination 1t 30 mUvAllY e1cvd 4y te swen HTler W g) :,“ hed
of 1l prepenty ever all o gy pection of ald route o destiaslion Ind 34 10 €26h DATLY 4t 4oy time interested L ail or any of Qid prepenty hal LTy 16Tty W Be CorTIOTIed S tvndes I.h.?‘:-:

sutject s ol the cwoditisas et Drelidiied By lLiw wrether prnted of <TITen hareis eottafned Lacluding (he remcitions s& BacY hermal shich sre hesedy Egrevd 16 Oy U snipoar ang ‘ud

for mimecl acd his arsipas

, ( Mai] oc atreet address of constgnee—F O durposss of accilestron g )

Consigned to...... Eq’)/ﬁﬂ,v( W/ng CD e s e e . .. e
A/G'WM/(/,A/LJ_: ...................... Stateof oo Countyof ... __ . e

Destination.

Route ...

Dehivering Carrier .

o - . WEIGHT trrect .
ac Q £ DESCRIPTION OF AXTICLES, SPECIAL MARXS AND EXCEPTIONS (Swbrectto Correction) | or RATE | COLUMM hj;_ i 5_:,‘;;'_:,1’{_ pieal
KAG detivered 10 (e cwam I wih-

Ot FTCCWEEC ¢R (e OO wor
H30 v 2, N o T e

The cormiet shall oot wwie
- delirvery of 1818 ehupren: oIl

55 ,QA//P/ ASED AR LTk

Srgmatwr e oA Cormipuce

Hooharees are 1o b preve o,
SNty or ram ke, “Te e
Frepaid =

N L ‘ Recewved $
¢ T8 APDIT ra prepeyIent of the
-4 charges on the proper) de
r whibed herem
at o
j { mf’\ Aavas o (ashies
! N Per
Thr wgaaiare kery BV dgry
T A s e
=1 the shioment mures between Twe DOTla WY 2 exrnier by sater he jaw requires that the Blll of ladimg shall stacs whedher It 40 CRITICr & of shipoer s welgul { harg:s Advanced
Neole —Where the rite L depesdent s8 ralue thiDDers sre required Ll stite 1Decifoally 18 writtog the agreed or OSeclared ralue of the prepesy.
The 1g-eed or declared valur ot the property 1s berebv specifically stated by the shipper to b= not exceeding § g et

- 4 =
e NTET LG A G Shiper, Pt ALY ™ /f“ oo “;**W«:Mu
At : 7 ey
Permanent postoffice address of shipper ..r’,.l,‘_,\,@/. 4-/3»---1::7,-‘26&2?/:( ./4/1- A QLGRS

0017
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[PLRAI N dere ot ey 2 o @ o bt e e r s oy

-~ v
Uniform Domestic Biraight Bill of Lading. adopted by Carriers in OMclal, Southern Weatern and liitnoly Classifcallion Tetritories, MyrhM

UNIFORM STRAIGHT BILL OF LADING .

-

]

THIS SHIPPING ORDER must be legibly filled in, In Ink, in Indelible Pencil, or In Carbon, and - P,;.,'. No ..

" BAYOWNE “BifRel (b Comy oo o

RECEIVE,, subject to the clasmfications and tariffs in effect on the date of 13sue o rder.

Yiha propsrty described balow {n appsr l good order, excepl ss noted (conlents and condition of econtents of packlges unknown) m"k’ [ estlined &
company {the word company being understood throughout this contract a5 meaning any parson or corporation In pg AR} tgress

preics Lo b

of 1ald property over sll or any portion of sald rouls te,destingtion snd as 10 each party st any time interestad In oll or any of sald prakl
(R spreed L

swubjsct 1o all the conditions not prohlbited by law W hether printed or writtan, hereln contained, including the conditlons on back hergd
for himpalf and his amigns L'

At //760/?&57?9#//1/ NN o7- 9~ 1982 From _£w NPGEL AR X Z3€Ln, />

deltvery sl exld desilnation I on (Is ewn road or Its own waler 1ine, otherwise 1o délives 10 another carrler on iLhe muh o said destinK{lN A sgreed, s {0 each carrisr of all ar any

s inlicated Gelow, which aald
to carry (o fls usual place of

4 performad hersunder ahall b
0 by the shipper snd sccopled

Mall {
. ot ( ) or:r

Consigned to E(])/OA//V( W/FFZ' .CD oL - '.\
Destination A/FWMX/M{T State of ;8

¥y of

R e—For purposss of notification only )

‘;30 Lmery sriee Dfes
5‘ 5~ 0/7//0/“ UIED

BOLUMN tiane, H 1hin shipment ts 1o he
Bt delivered 1o the consgnce with
aul fecourse un the consignor,
the conmignar shall mign the
fullowing stalement .

Route

Delivering Carrier Lo . _Car Initial . Car No
+ HNO . 7 * WEIGHT)- ¥ Y HECK
PACKAGES DESCRIFTION OF ARTICIES, SPECIAL MARKS AND EXCEPTIONS (sublactioConscin QY | !

dehvery of this shipment with.
aut payment of (reight and sl
uwihier lawlul charges

Sulipicl to Scetion ol condi

The carrier shall not muke

Slgnature of Conslynor

wrile or Hamp here, 'To e
Prepad ™'

(f charges are to Le prepsad,

tw apply i prepayment of the
vharges on the property de
acribed hereon

Received §

'

certificate thereoo and all otber requirements of Rule 41 of the Consoldated Freight Classdicanon.

The Fibre Boxes used for this shipment canform to the specificanons set forth 1n the box maker's

wnhy v smouni peenalsd b

Agent or Cashur

The slunelure here sakanaboiges

* Jf the atlpmenl moves belween two ports by a carrler by waier the law requires that the blll of isding shall state whethar it ls * carrl R p *7 0 welght *
Nets —Whera the rate |p dependent on valus shippars sre required to atata apecifically in writlng the agreed or declarsa pfll] -lt properly

The agreed or sleclared value ol the property 1s hereby specifically stated by the shipper to be not exceeding § - r.u..

( harges Advanced

e \TET /@@Ef/@fﬂhipper Per /.-.—.. PO AGENT wueT f
Permanent postpffice address of shipper /9,54;/ /2. ?,/ )//P/!

s b N ..a\.\.f'}';r

tﬁmwm
F LADING

@

~TIERRA-B-006113



. BAYDNNE BARREL & DRUM CO,

UNLOADING INSPECTION /7

NAME, £ s e fyar) TR

QTY.

55 FRC N/B 18 GA, ORIGINAL

55 FRC N/B 18/20 ORIGINAL

55 FRC N/B 18 GA. CUT DOWN

U
55 FRC N/B 18/20 CUT DOWN ¥ >

¥

55 FRC W/B 18-18/20 GA.

55 FRCW mfb f!

55 FRC 17H/Y7E

30 FRC

%’/g/ M_/{/ﬁ _,(‘4‘

55 BT H/F 18 CA,

558T H/F 18/20

55 BT H/F 4N !

55 BT 2 « 2/3B

55 BT AGIT.

55 BT CUT QUT-ALL

DATE UNLOADED/,&‘MZ
INSPECTOR __{, Aﬁ_}j}f}‘/
STARTED // ao

o )0 gg(

Vit
P

- o
VL L

- INSPECTION® REPO RT*mttuinsians D*‘*
PURCHASED RECONDITIONED
S C{//Z/MQ&M eV r-
ADDRESS ' / 15 5
co nnuuvvvps GR.1QTY ° |UNITPRICE | . AMOUNT
+ | 5561 FRCN/B BIO ' / '7'{ ‘2‘05 _35‘0/ 00
2 | §5GI FRC W/B B/O
3 | 5561 FRCB/BIR
4 55 Gl FR.C17H
s |,55 Gl FRCJUNK 3’:5/ /M/l// -—
s ‘ 30 Gl FRC i
7
.
9 O
=
10 o
tt 55 GI BT HF UNL'ND
12 56 G BT HF LINED
13 | 55 Gl BT HF C/O
14 | 55 Gt BT 2xX21/C
15 | 55GI BT JUNK W) ‘;(L
16 | 30 Gt BT ’
17
.
= —

“Rl(ﬂ

INSPECTED BY

LI TIL

Jjav |roT oAUME VTOT'AMY
'& 230| 350,90
({

TIERRA-B-006114



INSPECTION REPORT o
E PURCHASED RECON D

RESD. FRO%/} 4@ Y %M il £, 3159}/57 <

ADDRESS

co DRUM TYPE GR.1 QTY UNIT PRICE AMOQUNT

« | s5G1 FRCN/B B/O / 75 Q,Oa _250/00

z S5 Gl FAC W/B B/O

3 55 G| FRC B/B/R

4 55 GI.FRC17H

s | 55GI FRCJUNK 5’5/ A/l/ -

s 30 Gl FRC

43 ! F;,'

gg;?fgiéifézémf,——C§ZZﬁ¢aé;zz:;¥w‘22?Z
xw < INSPECTEGD BY arp sy |TOT. omvms{ S TOT. AT,
“BIT7, -~ WX 230l 350,00

BAYONNE BARREL AND DRUM CO. =

0020
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3 arer B L it

Tadeem O . evdic 3077 ght Lev o 90 _AGUAE $7200182 3T LAFT /P37 Wi r 4,

UNIFORM STRAIGHT BILL OF LADING

THIS SHIPPING ORDER must be leginis filled 1o Ink, in [ndelshbie Peacil, or ia Carbon awd Shiopers Mo . _  _

3 )/05»:‘(/-;4 y ‘fg;,;’b,‘pfz /‘5 Company Agents No _ __:

RECEIVE , subject 10 the dmxsu::cnpné tarfs 1z efect om the date of issge of this Shupping Order

At TIcakesTowe! A7 A-dY 8EL From ENGRAARD 1D LK AT off3e

" N rantl good emder &b BAted lcontents and waondKion of comtenis Of parkipes uskcowa) wmarked teulgned ssd AciUned INGICALIY et
mm ? ~ ...d.d kol o«uu:.:;dfﬂuﬂi !\N-tho:a‘lﬁn?ns COALIRCT 16 BHAISL 28] DoioE OF (rOers.i0n A Detiesslen o Une DreCrl) Ssder Lha cORLALCY) sffced w0 CUYY 1u a ..."hln LAk
sy (the mp;-;’ W oem (14 oW UG AT LU eww wateT 1B? SUNerWIIE 18 Srilver (0 eBGUARY CAITIET e ibe reule W 1eid detization  [f U motuslly epTovd as L3 mecn carrier of
dricery ot ",.lld d:,',"‘;:: s wny peetion ™ taid route ta dr.aidatios ARd AL T6 £1CD DY of zny lims Lateresied (o all 8¢ tnF of waid Pregarly LRl £1077 WHTICE 10 i reTlormed ne ¢ han) o
e T o htieas oet TORIBILIG BF taw whethar sriated oF WTILEE  hetrin coais(oadl LECLGiAf (he CHMA(IORT B DACh Ariest  ahich ATt Berehs serees oo or i iTrer 10 Leeese n

for dimsell amd Wi LTIESE

( Mail or sTeet aiETeLs o c00l CRae— P purposet of AsUA s e oy )

Consigned to..... Y Yesrtel LT A=~ e
/S- %’”W’b &d‘b e Stateof Couﬂty of

Destination.._.. .20 ALy T LT

Route MEVMA;MJT._ --------------------------------------------------------- . e e eeaees

Debivering Carrmi®r it eeee e eeimeeas Carlpatal ... ... LCarNo __.... ..
T WEIGHT CLASS CHECX

rd
/ucNO' . DESCRIPTION Of ATICLES, SPECIAL MARKS AND EXCEPTIONS- [Subjact 10 Correctron) | we RATE | COtUMM S T o Tl b

ISP S5 g4/ s7eee nevms | | [ COOTE it
_ LsED

~

The armer shull =% mare
Ve Sekeery of Ut shopment i
o resent of freaht aed Al
- arer iyl charges

- j Supnatvre of Coeme rocn

. Ll erarpes are to be preousd
write ar jigmy were "Ta b

= - Prepnd

:

shipment conform to tha specifications sat focth in the boa meher's
rrequiremante of Ryule 41 of the Consolidated Feelght Clastification

v
Recetved S
te apply 1n presayment of the
charges on the wrupariy  oe-
wrthed hetran

Agent @ { zdier

7 G ;
K] LT (037 | i

bill of lading shail Fate sheiher 30 10 cArTier & ¢F $hippar s weighl’ ¢ harges Advanced
the agreed or declared sslue of the oropery

thre Boxce vaed foe thle

certificate thereon and all otha

* If the sh'pment Mutes hetuers (ve DOrts BF 2 curTier by water the law reguires taat
Mote —\ihere tNe Fate L6 Jependen: oo vafus  $HIODETE are regulred & siale tpaciScally im wnuag

The agyred or declared value ot toe property 13 bhereby spectfically stated by the shipper 10 be not ¢xerzd.ng §

F AGENT MUST DETAGCH AND RETAIN THIE BHIFPING
%]fﬂ//&f/@(ﬁ Shlwg&Z/%Z oanzf;{zf?“.mffw%rorLAmnc @

Permanent postoffice address of shipper. ../ %4 W

T .

0021
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UNIFORM STRAIGHT BILL OF LADING
THIS SHIPPING ORDER must be legibly illed in, In Ink, in Indelible Pencil, or in Carbon, and

BAY o e Bhipes 2

Company

i

Uniform l)':kullc dirutght DI of Lading adopted by Carclers In OMclal Bouthern Westarn and 1itnolr Clsssification Terrhtorkes Mareh 15 1022 e amended Auguel 1,

Shipper’s No oo
Agent’s No,

1930 and June 13, 104]

At /T70fesTOWA! M7 A-dY 1962

the preperly described below, In apparent good order, except as noted (contents wnd ccmdl.llon of contanty of packsger unknown), marked, ronsigned,

for himeell and his seslgns

RECEIVE,, subject to the tluliﬁcauon?nd tariffs in effect on the date of issue of this Shipping Order

From EVGEHACD WD (&G,

and dmlned at Imllclud balow, which wsald
company {the word company belng undersiaod Lhroughoul thix contract s meanlng any peraon or corpotation in possession of the properiy under the contract)} agrees to carry to Ita usual plsea of
dellvery st ald destination If on Its own rosd or ita own water linw, otherwise to dellver to another casrler on the vouls to aald destination Tt 1y mutually ngreed,
of uald property over skl or any portion of asld reuta to destination and ae Lo cach party st eny tIme Intsrested in all or any of said Droparty Lhat every service to Lbe performed hersunder shall be
subject lo all the conditions not prohibited by law, whether printsd or written, heteln contained Including the conditions on back hereof which are hereby sgreed 1o by the shipper and sccepled

at to snch carrier of all or any

Consngneud to ﬁ/ﬁﬁ/ﬂ{ W/‘Z o
' /50 fAymond LD

EWALL, /f/ -

Destination State of

Route

Delivering Carrier Car Ipital

County of

( Mall or street address of constgnee—For purposes of notificetion only )

Car No 4

//,Ac’:&c“ DESCRIPTION OF ARTICLES, SPECIAL MARKS AND Exc:EPHONs/" (Sub...a\:'oEéGomuinn) Linss

CHECK
COLUMN

ISD | 55 g9l srexe nvas | {, COOTE

/ z/sfe'b \ 7

Sulycct 10 Scctien Tuf conli
tiong, 1l this shipment as to he
detivered tir the constgnee wih
sruf recuurse un the cunsignur,
she consignar shell sign the
following alatement

The earrrer shall nat make
deliveey of this shipment with
out payment of freight and all
ather fawlul charges

Signature of Canpignor

it charges ase tu be prepanl
write or stamyp here,  To he
Prepard

f he ||\|pmml mives hetween (wo |mrt| by » “earrler by waler the Iaw rcqulrcl hat

The Fibre Boxes used for this shipment conform to the specificanons set forth 10 the box maker's
certificate therecn and ali orher reqn‘-remenuoi-au\le 41 of the Conschdated Freyght Clasmficanon.

Ihe agpeed or declared value of the property 15 herehy sp:c:hc\lly stated by the 5h|p|>cr 10 be not vxceer

Lnlll ul Ia\lln: shall slal.c whelher ll |l carcier 1 o1 shipper 1 walghl
Hete —Where the rate is depencent on velus  shippers ure teoquired (o siate specifically In wrltng the aareed or <declured value of ths property
per

Received $
to apply 1n prepayment of 1he
Lharges on the property e
scrihedd herean

Arent or Caxhuwe

re here sihnomlolpee
smaunt peerals

t I\ar;,:s Advancod

/Zf_ o %

AGENT MUST DETACH AND RETAIN THIS SHIPPING

g Shlp ? ﬂ-‘ ORDERAND IGN OF LADING
Permanent postoﬁg address _Of shipper ' P’ 72/2ﬂ7 J /m; ”ﬁgmr F

@

TIERRA-B-006117



lé 3 PURCHASED

REC D FROM

ADDRESS
co DRUM TYPE g”rR 1QTY UNRIT PRICE AMOUNT
55 GI. FRC N/B 8/

‘ [l | R,00|4292.00
t | 55 GI. FRC W/B B/O

3 | 55Gi.FRCB/B/R e

¢« | 55GI FRC 17H i

3 | B5 Gl FRC JUNK 39 A// ——

[
& | 30 Gl FAC
7
Loy 1o Covees
r-=J

L

b 4

10

11 | 55 Gl BT HF UNL'ND

12 55 GI. BT HF LINED

13 55 GI BT HF C/O

14} S5G! 8T 2X2 (/¢

1s €5 G! BT JUNK

16 | 0GI BT z,;/

: 7

17 =

e

19
&4!??7 ——

JEr vl e izad /Do VALET O tn [ )
CARRIER lusr(ﬂru . hd APPRIN'D BY |[YTOT. DNuMS f ¥o'r. AM T,
c!
\ (50339, &

C

L I T O SRR — e

D

BAYONNE BARREL AND DRUM

(

CO.-

- AP
Admal, Lo At gt KT ST O

0023
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- - < IS . . :
INSPECTION REPORT
@PURCHASED o, A RECONDITIONEDD

REC'D. RROM;

ety /4
No.15678

cD DRUM TYPE GR 1 QTY, UNIT PRICE AMOUNT

1 | 8561 FRCNIB B/O /// AZIQOO?‘Q?Q?.M

2 85 Gl FRC W/B B/O

ADDRESS

N -~ — &
) :,;._ 7147 BAYONNE BARREL & DRUM CO.

UNLOADING INSPECTION

3 85 GI FRC B/8B/R

i EeHET Tl

55 RRC N/B 18 GA, ORIGINAL

4 55 GI FRC17H

5 { 55GI FRCJUNK 39 /\){‘/ —
I3
-

8 30 G FRC
I o,

’ ng\;fﬂ?’QVéfJ :

55 FRC N/B 18/20 ORIGINAL

55 F'RC N/B 18 GA, CUT DO

207N
55 FRC N/B 18/20 CO?LW/ (\/_’/’/ 74

55 FRC W/B 18-18/20 GAZ

55 FRC B/B/R.

35 FRC 17H/17E

30 FRC

/20,
/e/~?

55 BT H/F 18 GA

T 55 Gl BT HF UNL'ND

t2 | 55 Gl BT HF LINED

55 BT H/F 18/20

13 | 85 Gl BT HF C/0

55 BT H/F 4N

55 BT 2x2/38 14 | 85 Gl BT 2X21/C

15 | 65 GI BT JUNK

55 BT AGIT.

55 BT CUT OUT-ALL

- 7
l:—fc /,(Fl/\’ // ? A%‘
N

s
DATE UNLOADEDHg__,-_u_@/ TovAL 4-50 '
INSPLCTOR __J /‘) V/(h—-
SIAFHH)LO‘/ ! (\)P {_,/
r FINiSHED t[.‘ ;go N

16 | 30GI BT //

NI

v200

i9

SHIFPER

Jer Pulyere zed  ondcsroidns T

CARAIER ’msr:myo BY arralN oy [rov esuvmel FTor amr

o 150|393, &p
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UNIFORM STHAIGHT BILL OF LADING
. THI-SHIPPING OBRDER must be lagibly Gllad In, In Ink, in Indclible Pencil, or in Carbon, and
) retained by the Agent.

Company

Shipper's No
Agent's No

Usifbem Demastls Birsight DIl of Lading adopted by Carriers in OMcial Bouthern Western and lilinoly Cissstfication Terrltories, Mareh 13, 1922, a2 snisnded Augusi }, Iﬁr'g

2 Vo & B AR

the properiy described below, In appafent good order cxcepl ss noted {contenls and conditiop¥ol conten(s of packages unknown), marked
company (the word company being understood throughout thia
dellvery st asid Sestination, If on It4 own road or its own water line, otherwiae to dellver
of sald property over all or any perifon of aeld routy to dsatlnution, and 4¢ 10 tach psriy st say
subtect Lo al! the conditions not prohibited by lsw, whether printed or written, harsln contsfned,

coniract »s meanlng oy pecyon of eorporalion In possession of Lhe property unhd
10 snather catrier on the route lo sald destination

Ime interasted 1n sll or sny of sald proparly that svery service Lo be performed hareunder shall be
Including the condltions on back hereof which sre hereby streed to by the shipper and sccepted

consigned,

RECEIVE,, subject to the clasmfications and tariffs in effect on the date of 1asue ol this Shipping Order,

M 17 2ncesimmnl ald” 5~ 192 EON ENGLHALD 1040 LIELy s

and Jestined as Indicsted below,
o carry Lo Mo ususl place of

er the contraet) ugre
10 sach carrior of sil #r any

It i mulually agreed,

S

which said

Bl fonns” LTACREC S
A5 0. Ay v gf/z/o/’

Consigned to

bdared F ht Clasais

State of

County of

( Mail or sireet addreis of conslgnae—For purposss of notification only )

Y G 7

{“,:]fz,g/ el M s

- - B}

#1507 T+ 3 4

rrler by water (he law requires thal tie bIIL of lading ahall state wheiher it s

The Fibre Boxes used for thus sbmotnent conform to the spectficanons set forrh ta the box maker’
s

certiflicate thereon and all other requiretoents of Rule 41 of the C
;

* Jf tha shdpmenl fuvey Detween (WO parts LY # o
Nate —Wlhiere Lhe rate 1o dependent on value

[he agreed or declared value of the property 15 hereby spect

shippers sre requited to ptage apectficully tn uwriting the wyrev
fically stated by the shapper to be not exceeding 3

Destination

Route /(./c/]/l/,zﬁ/ﬂ’,é/‘/l/f

Delivering Carnier Car Iminal o ~Car Ne

fuc’ﬁcfs DESCRIPTION OF ARTICLES, SPECIAL MARKS AND EXCEPTIONS (Subrect o on) | o RATE R L Subey n Secuon 1l cnd
delivered Lo the conmgnct with

nul recourse un the consignor,
the consignor shall sign the
tllawing statement

The earrier shall not make
dehvery of this shipment with
wut payment of fraght snd all
wther lawiul charges

Signature of Cansignos

| charges arc ta be prepanl,
witlg ur stamp hae  To he
Propad ™

carrier s ur ahlpper s welght '’
d or declured ralue uf tle preperty

pur

Reccived § —
to apply wn prepayment ol the
ohiarges on the properey e
wrilied hereon

Ageni or [ pahicr

Per e
(The slinaturs here wrkiomd
It amuunt precal |}

Charges Advanced,

Pet

—T9E Jar o ewidae (o0 SiepeL.
Permanent postoffice address¥of shipper

f

AGENT MUST DETACH AND RETAIN THI8 SHIPPING

/7.'_-/_21)/ s ORDERANDMVUS sl T;(E RJIGINAL BILL OF LADING
Sy 21, AT e

@

TIERRA-B-006120
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reorM STEAIGHT BiLL OF LADING
I SHIPRING ORDER must be ler'tly flted in,

12 iak, (n ladelible Pomcil or Carban. and
retained by the Ageat

Shipper s ko o
4 e 5\- Y- Company Agant's Mo )
RECEINE | gubreer to tir clasmficationt ang anfly 1n effect om the dace of ssue of thus Shioping Crder
P i
- - N . — P o
o e= e TN 7 -7 192 From R AP — £l 4T ) 5
Oy descTibed below (m yppsremt food arder FIYDt s asted (rowtents smad Wirted cooiigmeq e
LEF (tNe ward coMOMNY Selny ubJeriped Throw ghoy Uy moUsel as mamal
T at sald Srsuestler If of ity ewn feed

Ind destined a3 Ing!
FONULCT) agries Lo ¢
Nt mutaalty igreed aa to
Wt rrery FerTicy 1o De D
woLoh are beewny Teed 10 b

SF 1T ewn water ilne herwise
TN W deattuaiton

Lew abetner prisras

2 proneriy orer 3l of any portioe of g
T @ all ihe cooditiont met prohibtoed by
Fuelf sad M3 sl gma

CHLeU Borirey

BITY o gy Ny
FAch carriyr o
Hermeg herewna,

DIODErLY aDGrr LUhe
M Lhe roulr W0 Wd drsriestion
123 10 all sr BNy of 13 Drwpery
the cenditions e8 Bact herso!

*hien ay
sl pucy o
' ar yny
toahsil pe

tany lme joterer

*f wTittam. hereiz oI Bed, Includiag

T the iAlpoer sga LOCTD et
. _ ( Wall e sTeet a3dTvey of rilmre—For purboses or ttidcitios onty
signed to S E OV O v o A e e e
tination ... ... ._*,"Q_A’fg/mz)ﬂf.ﬂa)/_ac?/, ....... State of e ~eeeeCounty of .
e /L/E}i,%a(/;(xz_ ............................................. e

vering Carrier v o oo .Car Imitial,
NO

XAGES DESCRIFTION OF ARTICLES, SPECLAL MARKS AND EXCEPTIONS ;susp;fécm ,
; — J ) -1
L/ Y oL, £LL £ 0 7

Los ST

Sahpct 10 Sectiew Jof comd-
Cornn, H they u e he
dehvered (o the O f e wethe
ilidaate ts "W TN LY coTMigTes
the cormgnor sasif mER the
ol anng Matower

The carmer whall mnt saghe
dehvery of 1hry shrpment wrih.
oL a3 yaat of (revrht pmd afl
other mwinl chargprs

|
Signarnre of Consguor
' -~
- - M charges are v Lo o e 1l
- e ot stamp here CTe be
Pornad =

Recetved g
10 BOBIY In prepayment o tle

- 7
7T 7/

;/ { Z{,ﬂ%ﬁo&__
A T34
NIoment Daotes betwaren twe Doy 52 & carrtar

DY witrr the law requires tnat the B} of ladis
—\Vhere the rute 1 deoendent on ralye hDDen sre requised te satp
=d or declared value of the Property 1

charges wn the properss de
=Titwd hetpor,

Ament e { pebu-

Per

——
L g I TP —" At ST T
W IRt s mnust wrermaf |

Uharges Advanced

- —
YT p s
4 ./{:/ /‘é>;blhf_.,(.,:7:... e

nent postoffice address of shipper

i3

0026
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Wl EZ] P‘JRCHASED; INSPECTION REPORT RECONDITIONED D
OO rg%szmmﬁ/y/éz
ADDRESS //’V 77 . No. 15309
cp DRU[::’TYPE GR.1 QTY, UNIT FRICE AMOUNT
BAYONNEMARREL & DRUM CO, . | 5501 FREN/B BIO /5 % AO0O\ 366,60
UNLOADING INSPECTION 2 | 56 GlI FRC W/B B/O . ' ‘1"'. +

3 L 55GI FRCB/B/R

55 FRC N/B 18 Gfs ORlGlNAL 4 | 55G1 FRC1MH

s | 55 Gl FRC JUNK //9 A '/

6 30 Gl FRC

35 FRC N/B 18/20 ORIGINAL

93 FRQ N/B 18 GA. CUT DOWN

55 FRC N/B 18/20 CUT DOWN

55 FR(;'W/B 18-18/20 GA.

35 FRC B/B/R.

55 FRC 17H/17E

" 556 GI BT HF UNL'ND

55 BT H/F 18 Ga,

CseTwrma T

SBYT H/F 18/20

12| 55 Gl BT HF LINED

13 | 55 Gl BT HF C/O
14 | B85GI BT 2Xx21/C ‘QMT

15 | 55 Gl BT JUNK

55 BT H/F 4N

S5B8T 2x2/38

35 BT AGIT,

S3BT CUT OUT.ALL 16 | 30GI BT

INSPECTOR

STARTED

Py
[tNSPE D BY AFPFROVIRY [TOY DRUMS 7072/

TIERRA-B-006122

“INISHED

.



»
OCRUM Trype [ SR 1 QTY, ]UN!T PRICE

SG! FRCANB B

Gi FRC W/B B'O

Gl FRC B/B/R *

Gl FRC 17H

Gi FRC JUNK

——

/A/;:f ic Elifﬁi

|
Gt FRC J
|
|

I BT HF UNL'ND

BT HF LinED

ET HF C'O

BT 2x7 ¢

BT JLNK

- -

BAYONNE BARREL AND DRUM CO(

s s e e e s L

e R O i S
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Oniform Domertlc Stratght BIH of Lading, adopisd by Carrlers In OMclal, Soulbern Western and Hlinots Cingslfiistion Terrhtories March 15 1021 a2 amended Auguel 1, 1930 and June 10, 4!
.

UNIFORM STRAIGHT BILL OF LADING

_THIS SHIPPING ORDER multl b:l llglb‘l\y f‘lklled in, in Ink, in Indelible Penci, or in Carbon, and Shipper's No ! R s
- retain the !
BAY ot e " S0P Tt S Company  AgenaNo ' g2 oemy

/a9 ad SV

At%d/@ﬁf?ﬂfﬂ//}/jff“/719 £ 2 From .%/é’//%raﬂ WP, SSEL AT ‘,

the property described below, In wplran%d order except s noted (conlents and condition of contents of packagea unknown), marked conalgned, and destined sa indlicated below, which sald

company (ths word company belng underdtood throughout this contract ws tneaning any person of corporation In possesslon of the property under the contract) agresn Lo curry (o s ususl place of /
delivery nt sald destination, 1f on It own road or Lly Own waler line atherwise to dallver 1o snother carrler on the routs to asld destinatlon 1t L3 mulually agreed a0 each carrler of all or sny
of sald properiy ovar all or sny portlon of sald route lo dedlinuijon, «nd s (o esch party i any tline intsresied In nll or any of sald properly that every service 10 Le performed hereunder shail be
sublecl to 8l Lhe conditions not prohibited by lsw, whether printed or wrltlen, hereln contained, Including the wonditions on back hereof which wie hercby agreed lo by Lhe shipper and sccepted

Consigned to 5/4)/&/\//\/( ?A’?/Pt’-é ; .
Destiation /50 /?A Y7707 O K/W(mf County of
Route /‘/67/1//4/104 ./V’ I’ .

/‘) ( Madl or street addreas of consignee—For purposa of notifeation only )
2

Delivering Carrier Car Initial Car No
NO * WEIGHT CLASS | CHECK et "
PACESGES DESCRIPTION OF ARTICLES, SPECIAL MARKS AND EXCEPTIONS (Subiect e Comaciior RATE | COLUMN |, Suimyet i Section Tuf comy
= (4 dehivered to 1he conmignee with

Tullawing stalement
/ The eneeier shall not make

delivery af thu shipment with
o _ out payment ol freight and sl

atlier lawlul charges

10| 55 o0/ ' reac D | /oo Ty s e Goonanr,
/7

Signature of Consgnor

1 charges are to be prepand,
B It e —— wiite or namp here, * To be
eepand

Recewed $ o
- . 10 apuly (n peepeyrment of the
Chatges on the propecny ol
wenticd heteun

/

TR e
W o

Ver
1 The 41on

IRaT

The Fibre Boxes used for this shipment conform to the speakcancos set fdrth 1a the box maker's
certificate thereosn and all other requirements of Rule 41 of the Consolidated Frelght Clastsficanon.

=11 tne |||_l|-u;ml uves bolween two ports by & currler Ly waler the law Jequlles 1hat the LI of Iading shall stsie whether V0 16 carrler v shlpper v welght ( |\-1er5 Advanced
Note —\Where the role |8 dependens on velus sbippers sre requlred 1o siate speclfically In writlng the ayreed or ddeclured sulue of 1he wroperty .

¢ pl the property |>_l|_c_rcby spectheally stated by the shipper 1o be 1_|u_l_r:xcced=nu’L_f

The agpepd or 4l red v,

frideiicee Stuppes, B AN T TR A NS
) TA N/ 717@/444;/,0 A/ /-
Permanent postoffice address of shipper . .

INERRA-B-006124



erd B Lot LIRS 23,0100 BF VITRETY o yriniar SUuUMER

ADING

B1ra

‘4 STRAIGHT BILL OF L
VG ORDER must ke legibiy filed in, ia Ink ia Indelible Peacil or ia Carbon, and

xS SlliTmE e tim e o nan

Shppers Na _ _ RO

Cemr.n,]r-,any

rnu--d)‘r‘hod;gi;/qﬂ/6< ’/’:‘f_’OC /g

Agenty No

Ay galn.c
Ject to the clagmficanons and tanflt 1in e

RECEIVE,

(% ST g S/ 71982 Fm

“bed bricw lm wppure
tead throughogy wpks com

stization i Gk if9 ewR rosd ar 1ts ewnm watet
Set £ e any pertm o asic route
coeditimms mel CEOMLM

1ract Li Geasing any

fect on ‘z d.au/o[ 183u€ ST by Shippiag Order G

TEHIEHEL) I, TSt AT
erder  Ticest As Aeitd (rontrsts wad comditiom of centasts of packagel USKDOwR) . AN i
of ervporatice im posrrisicr of Uhe
Ilme wlberwing tp Geliver ta ANCADEY Curtier o ibe route W waid &

deatineiien LBt Wi (¢ vack Dasly 3t ARy Uime Interested i all of any of 48
ttad Wy lew wiethsr printed of wTiNAS, Mertis costaised tactediag the coodiliaes em back

fvtae S il
ST

L
J
’

mark.

prepet . which eal

T “ﬁdll' the rRAITLEIY AfTves W evrry W St el 'Dlll":.:
1d },JIIHCI: tl mulually sETord L te weh carrier of 4l eT Aoy

Dreparty tAsl rrery service
e 2 bt DarfeTed
“ereol Walch wre Baredy eg7eed te vy the “IM“ mr:':; :h'“ °"

‘1 ssalpee
4 /;j ( ML 0 T et 4T ens O ORI Nt —Tof parposss o swiilcailon iy )
| <o PN AT D LR el S N
________ _"S.._.....m_._’._i.._....x SO e ~Countyof .. __.
L AMEWA L A
BT eeemaezaneearas ez _CarInmtial...occoemeeennnns -
7 Carmer e o e e CarNo... ... ...
DESCRIFTION OF ARTICLES, SFECIAL MARKS AMD EXCEFTIONS Sub to Correct CLASS CHECK
{Sublect 1o Cor RATE | COUMN | Soheste S et .

dadrvee ed tw 1 cOmR g -0 th
SNl FECOWTIMC Gn L Carres ETROF
the covmugnor shall mgn e

55 on/ sreEee D
‘sED>

/7000 "
/

folswing satermmt .
The carmer 3hall e make =¥

dedtvery of (hiy shrprmcit =1

cwt paymewt of freght and o8

wther Bwinl chargey :

Zegoature #f Cormegnor.
H charges are 1o b prepasd,

wnle or st hert. “To bx
Prroad”

Recrived L_____

is appiy tn preparment of the
tharges sm the prowevis e
weribed Brrewn

o SAH 63T T

Agens or {ashi

=

Pe . =
ITHE LIRMIATE Arer aett ey
wis b ammemani wreveid 3

or Gy water Uir lav fecalres thal the bill of lading sl atale
wuboers are rromired W gate specifesily b

herebv specaneally stated by 1he shipper to be not exc

At mores betwran (we Lartz by s am
cre the rate 11 Jepeodent e rulue

r declarcd 1aipe pi the propety u

A WTILiNg 1he arreed 7 Oeclar.

whethar it s
CArTIET' L Of MUDPAT 3 walpat”

“ed THIUE of e BRrODenty
eT . ..

Lharges Advanced

ecding $ -

7 7 )
7 / P m P AGENT MUSL_ oo
T e S B L T S S S
1t posmf-ﬁce address of shipper. . ... - B RGRRCORELLI c e MR /‘ e

0030
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P purcrasep,

RECD FROM Z=

/
ACDRESS
i NQ- ‘LS 31 9

(o & ] DRUM TYPE GR ' OTvy ]UNIT PRICE r AMOUNT

v | 526t FRCN/BB/O /{6 /") 0 7 o0

7 'O Dj_//

2 55 GI FRC W/B B/O

3 | 55GI. FRC 8/B/R

& | 55Gi FRC17H

rd
s | 55GI. FRCJ ,/
UNK \5:2} /Vr
% | 320G FRC
r
K78 Lube.

13

9

10

t1 | 55 Gl BT HF UNL'ND.

12 | 55 GI BT HE LINED

13| 55Gi BT HF C/O y

14 | S5G1 BT 202 1°C DR

1s 25 Gi 8T ruNe

w6 | 30GH et

17 v

18

19
o

G5

|
INIFECTES &Y

o

P proge am g
[¢

BY [TOT Omums

22,
O

To T

5

e T U S

}
\

{
BAYONNE BARREL AND DRUM CO.

(RIS ST T

B e -

. s

e

0031
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Lk el b .

- is vy _ vy -

INSPECTION REPORT
E PUF‘CHASED,\

Pt}

pe X

ADDRESS

L 4

co ODRUM TYPE GR 1 QTY UNIT PRICE AMOUNT

1 | 55 GI FRCN/B 8/0 ,/cﬁ,‘/ﬁ 200 J/éavo

2 55 GI FRC W/B B/O

SAYONNE BARREL & DRUM CO,

f// UNLOADING INSPECTION
Nane. 2 N 15 //ﬂj,/\ ary.
/

55 FRC N/B 18 GA, ORIGINAL

3 55 GI FRC B/B/R

4 55 G! FRC17H

. s | 55 GI FRCJUNK \5"8 /f/ll/ﬂ

€ 30 GI FRC

'\ KB Lube :

55 FRC N/8 18/20 ORIGINAL

55 FRC N/B 18 GA, CUT DOWN

55 FRC N/B 18/20 CUT DOWN

55 FRC W/B 18-18/20 GA,

55 FRC B/B/R.

55 FRC 17H/17E

3 FRC

11 | 55 Gl BT HF UNL'ND

55 BT H/F 18 GA, 12 | 55 Gi BT HF LINED

' 35
8T H/F 18/20 13 | 85 Gl BT HF C/O

55 BT H/F 4N
14 | 55 Gl BT 2X21/C

55BT2x2/3B

55 BT AGIT, 15 | 55 Gl BT JUNK

55 BT CUT OUT.ALL

I Ly NS 23

1¢ | 30 Gi BT

o

o —

w 18

N
DATE UNLOADE '/ ‘g —T—C)-Iﬁ K/O '

- [J - / 7 == SHAP | <
o LT 7 Gl 2200 Tk T
STARYED # s ) 4 INSPECTED BY are sy oHUMS T
FINISHED //' /\? NE t | 333 _ v "@ ;3{;‘?"-4
ma ®
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Dsiform Domestic Straight DIl of Lading adopted by Catriers in OMmeinl Southern Western and llLnols

... UNIMORM STRAIGHT BILL OF LADING
. THIYSHIP z ORDER must be legibly flled in, in Ink, in Indelibla Pencll, or in Carbon, and Shipper's No
»

YOVNE""BRRKE L (CO. Company  agent’s Ne

RECEIVE..?;;! to th/e clasnfications and tanffs in effect on the date of 1saue of this Shipping Order

WIIOORESTOW N, WT ZJ24 198 C FumENCELHARL /ND. | /JEL/"CW{OffW

the prooerty described below, in IDDINH/IOOG order excepl as noted (contents and conditlon of contents of packages unknown), marked consignell, and destined fndleated balow, which meid
compsny (ithe word company baing underttood (hroughout this conlracl ss meaning eny perion of corporation In posseaslon of the properly uhder the conlraet] afgi 10 carry 1o Hs usual place of
delivery st said dedllnation, it on lig own road or Ils own watsr line otherwiss Lo deliver te another carrier on the route 1o snld destination It is mutustly agreed a3 (o sach carvler of all or any
of sald propery over all or any portion of 1ald routs to dedtination, and s to each psriy At uny (ime interaried in all OF any of aald property that every service 10 be perforined hersunder shall be
subJect 1o #i} Lhe conditlons not prohibited by lew whether printed or written herein contalned including the conditions on back hereof, which dre hereby agreed to by the shipper and sccepted

for himaell snd hiy seslgns

gonsigned to 6/} YOA/NC—” 454/6/657.“ (D O "

Destination State of County of

( Mall or street address of consignee—For purposss of notifcation only )

Route

‘ Car Imtial Car No

Delivering Carner
® WEIGHT ClLASS CHECK Sulipsct 1 Scetion Tuf cands

NO
PACKAGES DESCRIPTION OF ARTICLES, SPECIAL MARKS AND EXCEFTIONS (Subisc to Correchian | or RATE | COLUMN [ i ifluns Shupmment 13 to he
delywered 1o the connignee with

G301 A5 e STEEL. _DIUM S [/, 0004 G

The currier shall not make

e — T
' \\ t_U delivery of this shipment with-
out payment of braight and all

wther lawlul charges

Recerved $o
to apply w0 prepayment ol the
charges on the propery e
el hergon

Agenl or { sahir

— - /_

- PO - — e e — A s nd

<11 the .|.|.....m(".3?5 between (v pores by w easrrler Uy waler iaw requires that 4 of Inding ehall stafs whether 3¢ la  carrier o or shlvper b welglit harges Advanced
Motle —Whers the raje ls dependent on vnlus  shinpers sre fenulied to state specifically in wridng the agreed or declured salue of 1he pruperly
T/t[ﬂxr:ﬂ or llcc!;y@ vajye of the, prupcrly;{hcrcby spcgnhc.A[ly stated by the shippur to be not exceeding 3 per e L

B v, =
- M TH
e pe (AL ; Shipper, Per . ... 7 )QGSEEAN%SJU'Z?QEH ?«"&nﬂgﬁﬂmﬂfoﬂ'ﬁmg
A4V, T2 /W erie s A

‘ot
'E
lg
L
4o
w3
2!
‘gu.
'“3
873
b
Ll
:
-
[
P
4+
e Y
sg
EFC
-
6P
eE
98
EE
EE‘
2
e 7
R
. .
P
£
-0
&
£
T
;-
PR
%8
ﬁg“
4
tu
I
2
E:
v
v

Permanent postoffice address of shipper
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Meegter Soraiprt B oy Lalist :Saptey L33 Catriar, in V., BOULAe Al s T SR Liiima, Cisesrmman .

ORM STRAIGHT BILL oF LADING

;[P?Ng ORDER must be loegibly Kileq % 1m lok, ia [adeble Peacyy, ,, i Carban, sand

r-tr_h"t by thy Apept,
1 DU L T Y 5

N R L . ) b ( H&Uuw%mdm:mn—hmduuuum Y]
vt o OAVKANE OHIICE . CO . ’
ton.. e T State Of e — Countyof . . -
AT Car Intial. . __. Sy = CarNo
; CECHITTION OF ANTICLES, SAECIAL aasxs areg BXcErnons ,Mhﬂf&,‘,‘:ﬂh, Srass COWMN [ Sebet 10 Secvom 10 o

trban, uf [y it 1y e e
M e o g wrr

Received

'® apDiy s PrERBArIICRt of the
€3 B8 (he progerys e

et heryon

Agewt o ( ashrer.

>, =T, o
Y/ The —
..ﬁiﬂ" A AT T s
' Dttwern e partr Wy 4 rarper DY Siter the Law requires Ihar tny W [3diag ahai] 51ed whather )g o CATTIOE 3 or shipoer tety, -
T r:;{ T ey T TANE IMDDEN sre required fo siars BTN 1 wriiag the spreeg Sl telue o ‘,hfo:,"k'::’m Uharkes Advanceq
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2 55 GI FRC W/B B/O o
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ﬂ
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BAYONNE BARREL_& DRUM CO.

N e
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35 FRC N/B 18 GA. ORIGINAL
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INTEROFFICE MEMORANDUM ENGELHARD iNDusT

RIES5 DIVISION

TO FROM . DATE

Lee Ogonowski Karyn Roth/Purchasing 12/21/82
SUBJECT CoFrY TO

Bayonne Barrel (1382 Purchase Orders) File

T wan

Listed below are 1982 Purchase Order Numbers on Baycnne Barrel
which were assigned to your Accounting location. Would you
please check these orders to see if they have been paid? If so,
pPlease supply our Check Number, and if pPossible, a copy of the
cancelled check relative to each individual order.

Your early response to this request will be greatly appreciated.

Thank vou.

Purchase Order No. 05354 -~ 1/8/82 --- (Dept. 192)
Purchase Order No. 05377 —-— 1/14/82 -- (Dept. 193)
Purchase Order No. 07043 -- 2/19/82 -- (Dept. 192)
Purchase Order No. 12161 -- 5/26/82 -- (Dept. 181)
Purchase Order No. 14545 -- 7/19/82 -~ (Dept. 193)

Purchase Order No. 19505 -- 11/18/82 - (pept. 193)

< . 7
N\ Ao kA
Karyn L. Roth
Purchasing Department

klr

0060
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INTEROFFICE MEMORANDUM N

ENGELHARD INDUSTRIES DIVISIO

FROM
Pat Rubolotta Karyn Roth/Purchasing

o

DATK

12/21/82

SUBJECT
Bayonne Barrel {1982 Purchase Orders)

CoORrRY TO
File

Listed below are 1982 Purchase Order Numbers on Bayonne Barrel

which were assigned to your Accounting location.

Would you

please check these orders to see if they have been paid? If so,

please supply our Check Number, and if possible,

a copy of the

cancelled check relative to each individual order,.

Your early response to this request will be greatly appreciated.

Thank you.

L
-

Purchase Order No., 09571 -

Purchase Order No. 15976 -
== Purchase Order No. 17317 -

3/25/82
Purchase Order No. 15939 —- 8/24/82
9/3/82
10/18/82 ~55pe,s oo -

cc o773 L
ooy 3¢ L¢ o¢
oCFE3G Gl e

rfre /e

\ P X FotA

Karyn L. Roth

Purchasing Department

klr

EC.a43

0061
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OFFICE MEMORANDUM / M ENGELHARD INDUSTRIES OIVISION

FrRCM < DATK
Karyn Roths=~ L. Ogonowski (83-002) January 3, 1983
CoPrY TO

Bayonne Barrel

Listed below is the information you requested. :;gbg‘,.~7"
- /1§53y *35f£ 00

1/8/82 - Processed on 1/22/82 "o T oim,

P.0. Number 05354 -

P.0. Number 05377 - 1/14/82 - Paid on check #138564 -~ 2/11/82 Aegliaotoc if’
P-0. Number 07043 - 2/19/82 - Processed on 3/12/87 €e————gp 33F. <0
P.0O. Number 12161 - 5/26/82 - Paid on check #004527 - 6/22/82 — e
P.Q. Number 14545 - 7/18/82 - Paid on check #152066 - 9/2/82

P.0. Number 19505 - 11/18/82 - Processed on 12/31/82

The two orders for Dept. 192 were paid, but I don't have the check copres
here. If you should need them please let me know and I will contact our
Huntsville office for the information.

. b}
L. Ogsnhowski

LO:ec

oy

b 0062
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ENGCELHAPRD

ENGELHARD INDUSTRIES DIVISsIioN

January 6, 1983

Bayonne Barrel & Drum Co.
150 Raymond Blvd.
Newark, NJ 07105 '

v Attention: Sal Russomanno
Gentlemen:

Confirming our telephone conversation of today, enclosed are copies

of my memorandums to our various Accounting Departments listing 3zll
- our purchase order numbers for the year 1982. Please note that
those orders, which have been paid, indicate our check number.
There are only three orders (17317, 19132 and 19566) which are in
the process of being paid. 1In view of this, my records indicate
that Bayonne Barrel & Drum Co. owes Engelhard the amount of
$1,914.00 (our Invoice No. 192-2116 dated 4/28/82) plus $378.00
on your Inspection Report No. 15034 and S412.00 on your Inspection
Report No. 20559. Total amount due $2,704.00.

I understand that you are in Chapter 11 and that the court allowed
You to contra outstanding debts however, when Engelhard purchased
drums from you, you in turn issued an invoice which Engelhard
processed for payment in full without taking any deductions.

I do not want the amount due Engelhard to get tied up. We would
prefer a check for the aforementioned amount rather than making
deductions against any future invoices. Please go over our account
and advise.

Very truly yours,

Engelhard Industries Division
ENGELHARD CORPORATION

T

S. R. Bessigﬁéfis
Purchasing#epartment

e

3
SRB/kr
Enclosures
cc: E. Roberts
L. Ogonowski
g
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[ STATEMENT B ENGELHARD

PAGE | OF 1

10064

CUSTOMER # 00058855 CLOSING STMT. DATE 06/25/82
G ENGELHARD INDUSTRIES DIVISIGN PAYMENTS CREDITED TO YOUR ACCOUNT
70 wWOGD AVE S0, KETRO PK PLAZA AFTER STATEMENT DATE WILL BE REFLECTED
1SELINs NeJ. 08830 ON YOUR NEXT STATEMENT

2 IMPORTANT
BAYONNE BARREL & DRUM CO . PLEA OB RN COPY E%Mgg)? G-zda

OF STATEMENT OR
SHOW INVOICE NUM- NEWARK , Noeda

L oNE B SSRAINBERE 70 01101
NEWARK _
NEN JERSEY 07105 :;ISURE PROPER CRED

PURCHASE ORDER NO. | DEPT |INVOICE NO. DOGUMENT DUE DATE TRANSACTION - CURRENT AMOUNT PASTIDLEAMQUNT

2116 192/ 002116| 04/728/782| 08728782 MISC. INVOICE A | ],914'00
. - et |

1

)
W !

b 1 [

|
I
I
]
!
]
1
|
|
|
|
|
o
|
|
b
]
!
|
!
|
|
|
|
|
t
'

T T

TELEPHONE INQUIRIES CALL CREDIT DEPT. TOTALS M| % .. 191:,,0(}
JUHN HALLCWELL 201-321-5963
: PAY THIS AMOUNT P

el 82
mw.m e

&
3
£
i
:
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[ STATEMENT _| ENGELMHARD
customaR# Q0058855
G , ENCELRARL JINCUSTRIES DIVISICH
- ) 70 KOGQOL AVE S0s FETR(C FK PLAZA

ISELENy Nodo QEEZ0

BAYCNNE BABREL & DRUM (L .3 L RemiT 10
OF  STATEMENT  OR G-288 .
S on Pavhents on  NEWARK, Aede )

150 RAYKONE BLVC
NEWARK

MNEW JERSEY 07105

PAGE 1 OF

CLOSING STMT DATE

PAYMENTS CREMTED TO YOUR ALCOU
AFTER STATEMENT DATE WILL BE REFLECTH]
ON YOUR NEXT STATEMENT

CORRESPONDENCE T0
INSURE PROPER CREDIT

02/25/83 |

T

01y

PURCHASE ORDER NO DEPT |INVOICENQ | DOSUMENT DUE DATE TRANSACTION CURRENT AMOUNT PAST DUE-AMJ '
2116 192|002116|04/28/€62 (08428782 MISC. INVCICE :

i [

i 1R

/ |

n

'

TOTALS P> .00

TELEPHGNE INQUIRIES CALL CRECIT CEP1.
ARt Be HAKL QIS 16 Engelnard's sBfdadddrmm 9 €3

and conditions which have been supphed previously.

PAY THIS AMOUNT P
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\ RAYMOND BLVD. and ROUTE 1
NEWARK, N. J. 07105

\

\

3-11-83

Date

Sold to Engelhard Industries
70 Wood Ave, -South
CN 770
Iselin, N.J, 08830

. BAYONNE BARREL anp DRUM CO.

No. 456

CREDIT

OUR ORGER NUMBEH| CUSTOMER S NO RECEIPT NO HOW SHIFFED SHIPFLDTO 1 O& TERA™MYS NLT 10D &
CUANTITY DLLCRIPTION T PrRICT AMOUNT

CREDIT YOUR ACCOUNTS FOR DRUMS

PURCHASED BY DAYONNE BARKIL:

CREDIT

C*WE HEHLBY CEHTIFY THAY THESL GUQDS WHRT PRUDUTED 1K T LMEPCIANCL M0l

o

STANDARDS ACT, A% AMENULD, AND ALL PROAPLI M LU ATIONS AHD QUDL R GE DI g o =i S Ay
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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20349

FORM 10-K

X ANNUAL REPORT PURSUANT TO SECTICN 13 CR 15(d!)
.- OF THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended December 31, 1994
CRr
--- TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from co
Commission file number 1-8142

ENGELHARD CCRPORATION
(Exact name of registrant as specified in its charcer}

DELAWARE 22-1586002
(Stacte or other jurisdiction of (I.R.5. Employer Identification No.)
incorporation or organization)

101 WOOD AVENUE, ISELIN, NJ 088130
(Address of principal executive offices) (Zip code)
Registrant's telephone number, including area code (908) 205-5000

Securities registered pursuant to Section 12{(b} of the Act:
Name of each exchange on

Title of each class which registered

Common Stock, par value $1 per share New York Stock Exchange
Securities registered pursuant to Section 12(g) of the Act: None

Indicate by check mark whether the registrant (l} has filed all reports
required to be filed by Section 13 or 15(d) of the Securities Exchange Act of
1934 during the preceding 12 months {cor for such shorter period that the
registrant was required to file such reports), and (2) has been subject to such
filing requirements for the past 30 days. Yes X . No . .

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405
of Regulation $-K is not contained herein, and will not be contained, to the
best of registrant's knowledge, in definitive proxy or information statements
incorporated by reference in Part III of this Form 10-K or any amendment to
this Form 10-K.

Number of shares of common stock outstanding as of March 2, 1935 - 95,400,983
Aggregate market value of common stock held by non-affiliates as of March 2.

1995 - S1,724,284,602
) DOCUMENTS INCORPORATED BY REFERENCE

part III incorporates certain information by relerence to the Proxy Statement
for the 1995 Annual Meeting of Shareholders.
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Engelhard Corporation and its Subsidiaries (collectively referred to
as the Company) are the successors to the businesses previously operated by
tngelhard Minerals & Chemicals Corporation (EMC). In 1981, the Company's Common
Stock was distributed to the shareholders of EMC, and the Company became a
separate, publicly-held corporacion. The Company's principal executive offices
ars locared at 101 Wood Avenue, Iselin, New Jersey, 08830 (telephone number
(908) 205-5000).

The Company develops, manufactures and markets technology-based
specialty chemical products and engineered materials for a wide spectrum of
industrial customers and provides services to precious metals customers.

In 1993 the Company provided for a plan to realign and consolidate
businesses, concentrate resources and better position itself to achieve ics
strategic growth objectives. See Note 2 "Special Charge” of the Notes to
Consolidated Financial Statements on pages 31-32 of this 10-K. This plan
resulted in a special charge of $148.0 million ($91.8 million after tax or $.95
per share) in 1993 consisting of a $118.0 million pre-tax restructure provision
for asset writedowns related to product lines or sites being exited together
with provisions for facility shutdown, rundown angd relocation and for employee
reassignment, severance and related benefits and a $30.0 million pretax
environmental reserve., See Note 15 "Environmental Costs" of the Notes to
Consolidared Financial Statements on pages 44-46 of this 10-K and the
"Environmental Matters® section below on pages 8-10 of this 10-K for a
discussion of environmental matters and the amount cf the Company's
snvironmental reserve.

The Company employed approximately 5,800 people as of January 1,
1995 and operates on a worldwide basis with corporate and operating
headquarters and principal manufacturing facilities and mineral reserves in the
United States with other operations conducted in the European Community, the
Russian Federation and the Asia-Pacific region.

The Company’s businesses are organized into three segments -
Catalysts and Chemicals, Pigments and Addirives, and Engineered Materials and
Precious Merals Management.

Information concerning the Company's net sales, operating earnings
and identifiable assets by industry segment and by geographic area; inter-area
transfers by geographic area; and export sales is included in Note 13 "Induscry
Segment and Geographic Area Data" of the Notes to Consolidated Financial
Statements on pages 41-43 of this 10-K.

Catalysts and Chemicals

The Catalysts and Chemicals segment comprises four principal product
groups: the Automotive Emission Systems Group (AES), serving the automotive,
off-road vehicle, and aircraft industries; the Stationary Source Emission
Control Group (SSEC) serving the power generation and process industries;
the Petroleum Catalysts Group. serving the petroleum refining industries; and
the Chemical Catalysts Group, serving the chemical, petrochemical,
pharmaceutical and food processing industries.
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Environmencal catalyscs, comprising AES and SSEC, are used in
applications such as the abatement of carbon monoxide, oxides of nitrogen and
hnydrocarbons from gasoline, diesel and alternate fueled vehicle exhaust gases
to meet emission control standards. These catalysts are also used for che
removal of odors, fumes and pollutants generated by a variety of process
industries including but not limited to the painting of auromobiles, appliances
and other equipment; printing processes; the manufacture of nitric acid and
tires, in the curing of polymers; and power generation sources. In the chird
quarter of 1994, the Company purchased the assets of General Plasma, Inc. a
supplier of thermal spray coating technology and services. This acquisition.
when compined with the Company's catalyst technology, provides for a broader
offering of emission control systems.

The Company also participates in the manufacture and supply of
automobile exhaust emissions control catalysts through affiliaces serving the
Asia-Pacific region: N.E. Chemcat Corporation (Japan} - 38.8 percent owned;
and Hankuk-Engelhard (South Korea) - 49 percent owned, both of which also
produce other catalysts and products. In the third quarter of 1992, the
Company and Salem Industries, Inc., formed Salem Engelhard, a jointly owned
partnership to produce and market products and services to abate, by catalytic
and non-catalytic methods, emissions of volatile organic chemicals and other
pollutants generated by a variety of process industries.

The petroleum refining catalyst products consist cf a variety of
catalysts and processes used in the petroleum refining industry. The principal
products are zeolitic fluid cracking catalysts which are widely used to provide
economies in petroleum processing. The Company offers commercially a full line
of fluid cracking catalyst based on patented technology including the DYNAMICS
(registered trademark) line which can be used to control selectivity and
cracking activity virtually independently of one another. This characteristic
permits custom catalysts formulation for a large number of users.

The Company manufactures petroleum catalysts used for catalytic
reforming and isomerization of hydrocarbons to produce nigher octane gasoline,
for isomerization of xylenes to produce paraxylene and orthoxylene and for
selecrive hydrogenation of alkylation feed stocks. The Company also
manufactures hydrotreating catalysts which are used in viscosity improvement
and aromatics saturation of lube oil feedstocks and for the removal of
contaminant sulfur, nitrogen and metals. These reforming, isomerization and
hydrotreating catalysts are marketed in North America and the Caribbean by
Acreon Catalysts, a jointly owned partnership formed by the Company and
Procatalyse. Process technologies developed by the Company are also offered
for license to the petroleum industry.

In March 1994, the Company completed its purchase of the assets of
the sorbents and moving bed catalysts businesses of Solvay Catalysts, GmbH, in -
Nienburg Germany. This acquisition expanded the Company’s moving bed catalysts
business and provided complementary product lines serving adsorbents
applications. Optimization cf these operations is being pursued.

The chemical catalysts products congist of catalysts and sorbents
used in the producticn of a variety of products or intermediates, including
syncthetic fibers, fragrances, antibiotics, vitamins, polymers, plastics,
detergents, fuels and lube oils, solvents, oleochemicals and edible products.
These catalysts are generally used in both batch and continuous operations
requiring special catalysts for each application. Chemical catalysts are based
on the Company's proprietary technology and many times are developed in close
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cooperation with specific customers. Scrbents are used to purify and
decolorize naturally occurring fats and oils for manufacture into shortenings,

margarines and cooking oils.

In early 1994, the Company and ICC Technologies, Inc. formed
Engelhard/ICC, a jointly owned partnership, to develop and commercialize air
conditioning and air-treatment systems based on a proprietary new desiccant
developed by Engelhard.

The products of the Catalysts and Chemicals segment compete in the
marketplace on the basis of product performance, technical service and price.

_No single competitor is dominant in the markets in which the Company operates.

The manufacturing operations of the Catalysts and Chemicals segment
are carried out in eight sctates in the United Staces. Wwholly-owned foreign
operations are located in Italy, The Netherlands, Germany, the United Kingdom
and South Africa with equity investments located in the U.S., Japan and South
Korea. The products are sold principally through the Company's sales
organizations or its equity investments, supplemented by independent
distributcrs and representatives.

1

The principal raw materials used by the Catalysts and Chemicals
segment include precious metals, procured by the Engineered Materials and
Precious Metals Management Segment; kaolin, supplied by the Pigments and
Additives Segment; and a variety of minerals and chemicals which are generally
readily available. For more information about precious metal supply contracts,
see the "Engineered Materials and Precious Metals Management” section below on
pages 6-7 of this 10-K.

As of January 1, 1995 the Catalysts and Chemicals segment had
approximately 2,250 employees worldwide, many of whom are hourly employees
covered by collective bargaining agreements. Employee relations have generally
been good.

Pigments and Additives

The Pigments and Additives segment comprises twoO principal
product groups: the Paper Pigments and Chemicals Group, serving the paper
induscry and the Specialty Minerals and Colors Group. serving the plastics.
coatings, paint and allied industries. )

Paper pigments and chemicals products consist primarily of coating
and extender pigments. The coating pigments provide whiteness, opacity and
improved printing properties for high-quality paper and paperboard. Other
products are used as extenders and/or combined with fibers during the
manufacture of paper or paperboard. Products for the paper market include
Ultra White 90 (registered trademark) pigment, a high-brightness material for
high-quality paper coating: Ansilex (registered trademark) pigments that
provide the desired opacity. brightness, gloss and printability in paper
products; Nuclay (registered trademark) specialized coating pigment for
lightweight publicaticn papers; EXSILON (crademark) structured pigment that
improves the printability of lightweight coated paper and carbonless forms; and
Spectrafil (trademark) pigments for the newsprint and groundwood specialties
marketcs. ‘
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Specialcy minerals and colors kaolin based products are used as
pigments and extenders for a variety of purposes in the manufacture of plastic,
rubber, ink, ceramic, adhesive products and in paint. Principal preducts
include Satintecne (registered trademark) products, ASP (registered trademark)
pigments and Translink (registered trademark} surface modified reinforcemencs.
Other specialty minerals and colors products which serve essentially the same
end markets as the Company's kaolin-based pigments and extenders comprise a
variety of organic and inorganic color pigments. The Group alsc produces
gellants and sorbents for a wide range of applications.

The products of the Pigments and Additives segment compete with
similar products as well as products made from other materials on the basis of
product performance and price. No single competitor is dominant in the markects
in which the Company operates.

Pigments and Additives operations are carried out in four states in
the United States and in Finland and Japan. The products are sold principally
through the Company's sales organization supplemented by independent
distributors and representatives.

The principal raw materials used by the Pigments and Additives
segment include kaolin and attapulgite from mineral reserves owned or leased by
the Company and a variety of minerals and chemicals which are generally readily
available,

As of January 1, 1995 the Pigments and Additives segment had
approximately 1,540 employees worldwide, many of whom are hourly employees
covered by collective bargaining agreements. Employee relarions have generally
been good.

Engineered Materials and Precious Metals Management

The Engineered Materials and Precious Metals Management segment
includes the Engineered Materials Group, serving a broad spectrum of industries
and the Precious Metals Management Group, which is responsible for precicus
metals sourcing and dealing and for managing the precicus metals requirementcs
of the Company and its customers.

The products of the Engineered Materials Group consist primarily of
metal-based materials such as temperature-sensing devices, crucibles, bushings,
gauze, precious metals coating and electroplating materials, conductive pastes
and powders, brazing alloys and precious metal wire, sheet, and tubing. These
products are used in the manufacture of automotive components, industrial
devices, glass and glass fiber, ceramics, chemicals, instruments, control
devices, fine jewelry, dental and medical supplies, hardware, furniture and air
conditioners. The Group also provides refining services t¢ internal and
external customers.

The products of the Engineered Materials Group compete with similar
products as well as products made from other materials on the basis of product
performance, technical service and price. No single competitor is dominant in
the markets in which the Company operates.

Engineered Materials manufacturing and refining operations are
carried out in four states in the United States and in facilities located in
the United Kingdom, France and Italy. The products are sold principally
through the Company's sales organization, supplemented by independent
distributors and representatives.
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The principal raw materials used by these cperations are precious
merals including those of the platinum §Troup {platinum, palladium, rhodium,
iridium and ructhenium), silver and gold, all of which are generally available.

As previously announced, the Company has encered into negociacicns
with CLAL for the establishment of a Paris-based precious metal fabricacion
joint venture. Consummtion of the joint venture is pending appropriate
approvals (see Note 2 "Special Charge” of the Notes tO Consolidated Financial
Sratements on pages 31-32 of this 10-K). The joint venture will combine most
of the assets of the Engineered Materials business with CLAL.

In January, 1993 the Company sold its 40 percent incerest in M&T
wvarshaw, an affiliate through which the Company had participated in the base
metal plating industry. In cthe fourth quarter of 1992, the Company formed
Heraeus Engelhard Electrochemistry Corp., a venture with Heraeus Inc.. The
venture, 46 percent owned, markecs electrochemical products in the Western
Hemisphere.

The Precious Metals Management Group is respensible for procuring
precious metals requirements of the Company's operations and its customers.
Supplies of newly mined platinum group metals are obtained primarily from South
Africa and the Russian Federation and to a lesser extent from the United States
and Canada, which four regions are the only known significant sources. Most of
these platinum group metals are obtained pursuant to a number of contractual
arrangements with different durations and terms. The contracts with one
supplier will expire in their present forms on December 31, 1996, the end of
the initial period. The Company is proceeding with arrangements to optimize
their replacement. Management believes that available supplies of such metals
will be adequate to meet the needs of the Company for the foreseeable future.
Gold and silver are purchased from various sources. In addition, in the normal
course of business, certain customers and suppliers deposit significant
quantities of precious metals with the Company under a variety of arrangements.
Equivalent guantities of precious metals are returnable as product or in other
forms.

The Precious Metrals Management Group also engages in precious metal
dealing operations with industrial consumers, dealers, central banks, miners
and refiners. It also participates in refining and marketing of energy-related
services. The group does not routinely speculate in the precious mecals
market. For more information regarding precious metals operations, see Note 12
"Financial Instruments and Precious Metals Operations® of the Notes to
Consolidated Financial Statements on pages 39-41 of this 10-K. Qffices are
located in the United States, the United Kingdom, switzerland, Japan and the
Russian Federation.

As of January 1, 13995 the Engineered Materials and Precious Metals
Management segment had approximately 1,370 employees throughout the world, many
of whom are hourly employees covered by collective bargaining agreements.
Employee relationsg have generally been good.

Major Customer

Approximately 11 percent and 12 percent of the Company's net sales
for the year ended December 31, 1994 and 1992, respectively, was generated from
a customer of both the Catalysts and Chemicals and Engineered Materials and
Precious Metals Management segments. Sales to this customer included both
fabricated preducts and precious metal and were therefore significantly
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influenced by fluctuations in precious metal prices as well as the quanticy of
mecal purchased. In such cases, che market price fluctuations and quantities
purchased can result in material variarions in sales reported but do not
usually have a direct or substantive effect on earnings.

Research and Patents

The Company currentcly employs approximately 320 scientists,
technicians and auxiliary personnel engaged in research and development in the
field of chemistry and metallurgy. These activities are conducted in the
United States and abroad. Research and development expense was $49.0 million
in 1994, $46.9 million in 1993 and $44.6 million in 19392.

Research facilities include fully staffed instrument analysis
laboratories, which the Company maintains in order to achieve the high level of
precision necessary for its various businesses and to assist customers in
understanding the performance of Engelhard products in their specific
application.

The Company owns or is licensed under numerous patents which have
peen secured over.a period of years. ItT is the policy of the Company to apply
for patents whenever it develcps new products Or processes considered to be
commercially viable and, in appropriate circumstances, tO seek licenses when
such products or processes are developed by others. While the Company deems
its various patents and licenses to be important to certain aspects of its
operations, it does not consider any significant portion or its business as a
whole to be materially dependent on patent protectiocn.

Environmental Matters

In the ordinary course of business, like most other industrial
companies, the Company is subject to extensive and changing federal, state,
local and foreign environmental laws and regulations, and has made provisions
for the estimated financial impact of environmental cleanup related costs.

The Company is currently preparing, has under review, or is
implementing, with the oversight of cognizant environmental agencies,
environmental investigations and cleanup plans at several locations which it
owns and/or operates, including. Plainville, Massachusetts; Salt Lake City,
Utah; Attapulgus, Georgia: and Newark, New Jersey. With respect tO Plainville,
in September 1993 the United States Environmental Protection Agency (EPA) and
the Company entered into a consent order under which the Company is
investigating contamination and will conduct site stabilization measures.
plainville is also included on the Nuclear Regulatory Commission (NRC)
"Existing Site Decommissioning Management Plan Sites" list and the Company is
currently conducting further investigations of the site pursuant to NRC
approved plans. With respect to Salt Lake City, in connection with obraining
an operating permit under the Utah Solid and Hazardous Waste Act, the Company
entered into an agreement in December 1993 with the Utah Solid and Hazardous
Waste Control Board under which the Company is currentcly investigating che
environmental status of the sice. Wwith respect to Attapulgus, in January 1334
the Georgia Department of Natural Resources, Environmental Protection Division
and the Company entered into a consent order under which the Company will
develecp and implement a reclamation program. With respect to Newark, the
Company is in the process of implementing a cleanup plan in coordination with
the New Jersey Department of Environmental Protection.
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The Company has been designated as a potentially resgons:ik
{PRP) by EPA under the Comprehensive Environmental Response, Compensa
Liability Act of 1980, as amended and by certain stace environmental
authorities under similar state laws (collectively referred to as Supertfund)
with respect to the cleanup of contaminacion resulting from the disposal of
hazardous substances at 16 sites tO which the Company, among others, sent waste
in che past. Superfund requires cleanup of certain sites from which there has
been a release or threatened release of hazardous substances and authorizes EPA
to take any necessary response action at such sites, including ordering PRPs to
cleanup or contribute to the cleanup of a site. Courts have interpretad
superfund to impose strict, joint and several liability. These claims are in
various stages of administrative or judicial proceedings, and include demands
for recovery of past governmental COStS and future investigative or cleanup
action. 1In many cases, the dollar amount of the claim is unspecified and
claims have been asserted against a number of other entities for the same
recovery or other relief as was asserted against the Company. Based on
existing information, the Company believes that it is a de minimis contributor
at most of the sites referenced above. Subject to outstanding scate claims or
the reopening of existing sectlement agreements for excraordinary circumstances
or natural resource damages, the Company has settled a number of other cleanup
proceedings. 1In several additional instances, PRPs designated by EPA or a
state equivalent have notified or sued the Company, claiming that the Company
should have been named a PRP and allocated a share of cleanup costs. The
Company has also responded to information requests from EPA at other CERCLA
sites, :

2 party
izn, and

|
r
-

The Company's policy is to accrue environmental cleanup related
costs of a noncapital nature when those cOsts are pelieved to be prcbable and
can be reascnably estimated. The quantification of environmental exposures
requires an assessment of many factors, including changing laws and
regulations, advancements in environmencal technologies, the quality of
information available related to specific sites, the assessment stage of each
site investigation, preliminary findings, and the length of time involved in
remediation or settlement. For the Superfund sites, the Company also assesses
the financial capability of other PRPs and, where allegations are based on
rentative findings, the reasonableness of the Company's apportionment. The
Company has not anticipated recoveries from insurance carriers or cther
potentially responsible third parties in its consolidated balance sheets. The
liabilities for environmental cleanup related costs recorded in the
consolidated balance sheets at December 31, 1994 and 1993 were $62.2 million
and $66.1 million, respectively, including $10.8 million and $11.8 million,
respectively, for the Superfund sites. These amounts represent those costs
which the Company believes are probable and reasonably estimable. Based on
currently available information and analysis, the Company's accrual represents
approximately 90 percent of what it believes are reascnably possible
environmental cleanup related costs of a noncapital nature. The estimate of
reasonably possible costs is less certain than the probable estimate upon which
the accrual is based.

During the past three-year period, cash payments for envircnmental
cleanup related matters were $4.5 million, §.3 million and $.7 million for
1994, 1993 and 1992, respectively. 1In 1994 and 1992, the amounts accrued in
confecrion with environmental cleanup related matters were not significant. In
1993, $30.0 million was accrued as 2 result of developments during cthact year
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which caused the Company to revise its estimates of environmental cleanup
related costs at sites being idled or affected by restructuring, where
condicions had recently changed, or where studies and cleanup plans had been
approved and the assessment of the likelihood or extent of remediation had

changed.

For the past three-year period, environmental related capital
projects have averaged less than 10 percent of the Company's total capical
expenditure programs and the expense of environmental compliance (environmental
testing, permits, consultants and in-house staff) was not significant.

There can be no assurances that the environmental laws and
requlations will not become more stringent in the future or that che Company
will not incur significant costs in the future to comply with such laws and
regulations. Based on existing information and currently enacted environmencal
laws and regulations, cash payments for environmental cleanup related matters
are projected to approximate $10.0 million for 1995, all of which has already
been accrued. Further, the Company anticipates that the future amounts of
capitalized environmental projects and the future expense of environmental
compliance will approximate current levels. While it is not possible to
predict with certainty, management believes that environmental c¢leanup related
reserves at December 31, 1994 are reasonable and adequate and that
environmental matters are not expected toc have a material adverse effect on
financial condition or on the results of operations.

The Company ownsg approximately 15 acres of land and three buildings
with a combined area of approximately 168,000 square feet in Iselin, New
Jersey. These buildings serve as the major research and development facilicies
for the Company's operations. The Company also owns a research facility in the
Cleveland, Ohio area. In 1990, the Company entered into a 15 year lease for a
271,000 square foot building in Iselin, New Jersey, proximate to its owned
facilities, which serves as the principal executive and administrative offices
of the Company and its operating segments. This lease provides for three
consecutive five-year-period extensions. The building is owned by a
partnership in which the Company holds a significant interest.

The Catalysts and Chemicals segment oOwns and operates a complex of
plants in Georgia that manufactures petroleum cracking catalysts, and other
domestic plants locared in Union, New Jersey: Huntsville, Alabama; Seneca,
South Carolina; Elyria,Ohic; East Windsor, Connecticut; and Jackson,
Mississippi. Foreign manufacturing operations are conducted at owned
facilities in Italy, The Netherlands, Germany and the United Kingdom. 1In
addition, the segment owns a mine in Mississippi and leases a mine in Arizona.

The Pigments and Additives segment owns and operates five kaolin
mines and five milling facilities in Middle Georgia which serve an 85 mile
network of pipelines to four processing plants. It also owns land containing
kaolin clay and leases, on a long-term basig, kaolin mineral rights to
additional acreage. The segment also owns and operates an attapulgite
processing plant in Attapulgus, Georgia near the area containing its
attapulgite reserves. It also owns and cperates a plant in Little Rock,
Arkansas. Management believes that the Company's crude kaclin and attapulgite
reserves will be sufficient to meet its needs for the foregeeable future.

The segment also owns and operates color pigments manufacturing facilities
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in Louisville, Kentucky, Sylmar, California and Elyria, Ohioc. Foreign
operations are conducted at owned facilities in Finland. In addicicn, the
segment owns mines in Florida.

The Engineered Materials and Precicus Metals Management segment owns
and operates manufacturing facilities in Carteret and East Newark, New Jersey;
Anaheim and Fremont, California; Lincoln Park, Michigan; and Warwick, Rhode
Island. Other manufacturing operations are conducted at owned facilities in
the United Kingdom, France and Italy.

The Company is currently restructuring its operations (see Note 2
"Special Charge" of the Notes to Consolidated Financial Statements on pages
31-32 of this 10-K). Management believes that the Company's processing and
refining facilities, plants and mills are suictable and have sufficient capacity
to meet its normal operating requirments for the foreseeable future.

Item 3. Legal Proceedings

The Company is a defendant in 2 number of lawsuits covering a wide
range of matcers. In some of these pending lawsuits, the remedies sought or
damages claimed are subsctantial. The Company is vigorously defending against
these claims. The Company is also subject to a number of environmental
contingencies (See "Environmental Matters"). While it is not possible to
predict with certainty the ultimate outcome of these lawsuits or the resolution
of the environmental contingencies, management believes, after consultaticn
with counsel, that resolution of these matters is not expected to have a
macerial adverse effect on financial condition or on the results of operations.

In January, 1995, the Company received and is reviewing a civil
investigative demand to produce documents and answer interrogatories in
connection with an investigation by the Anticrust Division of the U.S.
Department of Justice into "price coordination and market allocation by kaolin

producers”.

Submission of Matters to a Vote of
Item 4. Security Holders

Not applicable.
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PART II

Market for Registrant's Common Equity
Item 5. and Related Stockholder Matcters

As of March 3, 1995, there were 8,772 holders of record of the Company's
common stock, which is traded on the New York Stock Exchange (ticker symbol
"EC")., as well as on the London and Swiss stock exchanges.

The range of market prices and cash dividends paid for each quarterly

period were as follows:

1994

First quarter

Second quarter
Third quarter

Fourth quarter
1993

First guarter

Second quarter
Third quarter

Fourth quarter

<TABLE>

Item 6. Selected Financial Daca

Selected Financial Data

<S>

($ in millions, except per

share amounts)

Net sales

Net earnings (a)

Net earnings
per share(a)

Property, plant and
equipment, net

Total asgets

Long-term- debt

Shareholders' equity

Cash dividends paid
per share

Return on average
shareholders’
equity(a)

Current ratio

Net cash provided
by operating
activitcies

<C> <C>
1994 1593
52,385.8 52,150.9
118.0 .7
1.23 .01

$

$

540.4 $§ 494.4
1,440.8 1,279.1
111.8 112.2
614.7 $31.3

$ .46 $ .42
20.6% .1%
1.0 1.1

114.8 $ 130.4

-12-

NYSE

market price

High

$31 1/2
28 1/4
28 5/8
27 5/8

$29 7/8
28 5/8
27 3/8
28 3/4

<C»

1392

$2,399.7

$

10.6

.11

S514.
1,287.
113.
647.

[ ;S V. IR B S

1.5%

$ 169.5

Cash
dividends paid

per share

5.
L11
.12
.12

Low
$23 5/8
24 1/4
21 1/2
20 7/8
$22 7/8 S
19 3/8
25 1/4
22 3/4
<C>» <C>»
1991 1990
$2,436.4 $2,942.2
87.9 70.3
.87 .70
S 533.3 $ 563.4
1,279.4 1,343.3
114.5 119.4
756.6 709.8
S .33 S .30
12.0% 10.4%
1.5 1.3
$ 135.4 $ 150.0

0080
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.10
.11
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{a) Results in 1994 include a special credit of §5.0 millicn afrer tax {3.0
per share) representing the revarsal of excess restruccturing reserves; and
an after-tax net charge of $5.3 million (§.05 per share) for a change in the
Company's estimate of compensation expense relating to stock awards.

Results in 1993 include a special charge of $91.8 million after tax
($.95 per share) for realignment and consolidation of businesses and
environmental matters; an after-tax gain of $6.3 million ($.06 per share)
from the sale of the Company's interest in M&T Harshaw, a base-mecral plating
business; and an after-tax charge for the cumulative effect of an accounting
change of $16.0 million ($.16 per share) as a result of adopting the
provisions of Statement of Financial Accounting Standards No. 112,
"Employers' Accounting for Postemployment Benefits."

Results in 1992 include an after-tax charge for the cumulative effect of
accounting changes of $89.5 million ($.89 per share) as a result of adopting
the provisions of Statements of Financial Accounting Standards No. 106,
"Employers' Accounting for Postretirement Benefits Other Than Pensions," and
No. 109, "Accounting for Income Taxes."

Management's Discussion and Analysis
Item 7. of Financial Condition and Results of Operations

Management's Discussion and Analysis of Financial Engelhard Corporation
Condition and Results of Operacions ‘

Results of Operations

The Company reported net earnings before cumulative effect of accounting
changes of $118.0 million {$1.23 per share) in 1994 compared with $16.7 million
($.17 per share) in 1993 and $100.1 million (51.00 per share) in 1992. 19394
net earnings included a special credit (see nSpecial Charge"} of $5.0 million
{$.05 per share) representing the reversal of excess restructuring reserves and
a net charge of $5.3 million ($.05 per share) for a change in the Company's
estimate of compensation expense relating to stock awards (see "Selling,
Administrative and Other™). 1993 net earnings included a special charge (see
"Special Charge”) of $91.8 millicn ($.95 per share) and a gain on the sale of
an investment {see "Gain on Sale of Investment") of $6.3 million ($.06 per
share) .

In 1993, the Company adopted the provisions of Stacement of Financial
Accounting Standards No. 112, "Employers' Accounting for Postemployment
Benefits." The impact of this change on 1593 results was a one-time, noncash,
after-tax charge of $16.0 million ($.16 per share). 1993 net earnings after
the cumuilative effect were $.7 million ($.01 per share) .

In 1992, the Company adopted the provisions of Statements of Financial
Accounting Standards No. 106, "Employers' Accounting for Postretirement
Benefits Other Than Pensions® and No. 103, nAccounting for Income Taxes." The
impact of these changes on 1992 results was a one-time, noncash, after-tax
charge of $89.5 millicn {$.89 per share). 1992 net earnings after the
cumulative effect were $10.6 million ($.11 per share}.

Special Charge

In 1993, the Company provided for a plan to realign and consclidate businesses,
concehtrate resources and better position itself to achieve its strategic
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growch objectives. That plan resulted in a special charge of $148.0 millicn
(s91.8 million after tax or $.95 per share) in 1993, consisting of a 5118.0
million pretax restructure provision for asset wWritedowns related to product
lines or sites being exited together with provisions for facility shucdown,
rundown and relocation and for employee reassignment, severance and related
penefits and a $30.0 million pretax environmental reserve. See Note 15
"Environmental Costs" of the Notes to Consolidated Financial Statements for a
discussion of environmencal matters and the amount of the Company's
environmencal reserve.

The Company's restructuring reserve at December 31, 1993, consisted of the
$118.0 million 1993 special charge and $32.4 million of previously established
provisions associated with idled sites, as rundown costs continue to be
incurred at these sites and their disposition is pending completion of
environmental cleanup and/or consummation of sales. During the fourth quarter
of 1994, the Company reversed $8.0 million of its restructuring reserve because
its idle Canadian facility was sold earlier and at more favorable terms than
originally estimated and because of a revised, and less costly, approach to the
cleanup/disposition of its idle Newark, New Jersey site.

Generally, the 1993 restructuring plan is being implemented as originally
contemplated. The following table sets forth the components of the Company's
restructuring reserve and relaced activity for cthe year:

Restructuring Reserve

{in millions) Employee Asset

separation writedowns Other Total
Balance at December 31, 1993 $35.9 $72.2 $42.3 $150.4
Asset writeoffs/writedowns - (66.6) - {66.6)
Cash spending (8.8) - (8.4) {17.2)
Cash proceeds - 1.7 - 1.7
Reclassification - 7.5 (7.5) -
Reversal - - (8.0) {8.0})
Balance at December 31, 1994 $27.1 $14.8 $18.4 $560.3

In 19%4, the Company reconfigured certain production processes of che
Middle Georgia facility of the Paper Pigments and Chemicals Group, which
resulted in the writeoff of the associated assets. Two other Company-owned
sites, originally identified for closure, will remain open. One of chese
facilities, a part of the Engineered Materials Group, will continue to operate
because of improved econcmics and the lack of synergy to be achieved from
relocating the manufacturing process. The other facility, a part of the
Chemical Catalysts Group, will continue t£o operate because the precduct lines
are complementary to the Company's other businesses. The impairment of this
facility, as opposed to the originally planned shutdown and relocation,
resulted in a reclasgification of shutdown and relocation costs to agset
writedowns.

To date, the Company has been unable to implement two of the originally
planned restructuring projects. Delayed Department of Justice clearance has
impeded the completion of the Floridin acquisition which was formally announced
in June 1994 and is an integral part of the racionalization of the Company's
attapulgite business. Further, although negotiations began in late 1993 for
the establishment of a Paris-based precious metal fabrication joint vencure
with CLAL, consummation of the joint venture is pending appropriate approvals.
The Company anticipates implementation of both of these projects as soon as
appropriate approvals/clearances are obtained.
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As indicated in the table above, the reserve balance at December 31, 1394,
will pe used for severance and related beneficsg, asset writeoffs and other
expenses, primarily rundown costs at idle sites. The Company continues t©o
expect that approximately 600 employees will be impacted; currently, about half
of rthese employees have been separated or notified of their impending
rermination.

During 1994, restructuring savings of approximately $7.0 million were
realized, primarily as a result of reduced depreciation. Additional savings
will be realized in 1995, and by the end of 1996 the Company anticipates annual
cost savings of about $20 to §25 million as a result of lower manufacturing and
operating expenses, with annual cash savings of about §15 million.

Gain on Sale of Investments

In the first quarter of 1993, the Company sold its share of M&T Harshaw, formed
in 1990, to its partner, El1f Atochem North America, Inc., for $40 million in
cash with the buyer assuming all assets and liabilities. The Company realized
an after-tax gain of $6.3 million ($.06 per share) .

catalysts and Chemicals

1

The Catalysts and Chemicals segment develops, manufactures and markets a wide
range of catalysts and related products and processes for the automotive, off-
road vehicle, aircraft, power generation, petroleum refining, chemical,
pecrochemical, pharmaceutical and food processing industries, among others.
The Company's products are used by customers in these industries to reduce
emissions, achieve desired manufacturing yields and improve quality and/or
cost-efficiency.

Results of Operations

(in millions) 1994 1983 1992

Net sales $602.5 $541.1 $511.0
Operating earnings 96.9 81.9 70.9
Special charge - {79.1) -

1994 Compared with 1993

Operating earnings for the Catalysts and Chemicals segment rose 18 percent in

1994 while sales increased 11 percent over the prior year. Favorable factors

included strong volume gains for automotive and diesel truck catalysts and for
some petroleum refining catalysts. Lower manufacturing costs in the Chemical

Catalysts Group also contributed to the increase although volumes were lower.

Autometive Emission Systems

The newly named "Automotive Emission Systems® Group (which includes the mobile-
source emission control business of the former Environmental Catalysts Group)
posted higher sales and earnings in 1994. Brisk vehicle sales in the U.S.

more than countered continued sluggishness in vehicle sales in Europe and
Japan.

The Group's new plant in Nienburg, Germany. contributed to substantial
market share gains in Europe. After lagging behind expectations during the
first half of 1994, production increased during the second half of the year.
Certain European auto makers adopted the Group's new trimetal catalyst
technology, Trimax, more gquickly than anticipated.
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Similarly, ahonher new technology, the PdPLUS all-palladium catalyst, won

an award from Ford, the Group's largest customer and the co-developer of PdPLUS

catalysts. This technology offers greacter thermal stability, permitting che
catalyst to be placed closer to the engine and activate faster.

Production of catalytic converters for truck diesel engines, which started
in September 1993, reached full stride in 1994. As the sole supplier to the
world's leading maker of diesel engines, Engelhard has a large share of the
truck diesel catalyst market.

While automotive products account for a large part of its sales, Automotive
Emission Systems alsc made progress with its off-highway business.
Consolidation of manufacturing facilities is lowering costs and a new soot
filter for fork-lift trucks was launched.

Looking forward, the Group intends to expand its role as a supplier of
complete emission systems to the automotive, truck and bus industries. To that
end, Engelhard acquired the business and assets of General Plasma, a leading
North American supplier of thermal spray coatings that provide emissions-
control and fuel-economy benefits when applied to gasoline and diesel engines.

In early 1995, the Group further strengthened its geographic presence with
the opening of a small catalyst facility in South Africa. In February 1995,
the Group formed a joint venture with W.R. Grace to develop, manufacture and
market technologically advanced metallic-substrate catalytic converters that
will help automakers comply with regulations. This joint venture is not
expected to have a material impact on the operations or cash flows of the
Company in the near term.

The Group expects continued strength in 1995 through its efforts to work
more closely with customers, starting wich initial product design through
development of advanced technologies that meet increasingly stringent emission
standards.

Stationary Source Emission Control

Salem Engelhard, the Company's joint venture in controlling emissions of
volatile organic compounds, develcped new technology based on the capabilities
of both partners. Called Regenerative Catalytic Oxidation, this new technology
will be at the heart of systems ordered in early 1995 by a major forest
products company. Financial performance improved in 1994, but the joint
venture operated at a slight loss. Salem Engelhard has an improved outlook

for 1395 due to strong orders coming into the year.

Engelhard’'s business in NOx reduction from power-generating facilities is
still developing. While the Company has innovative technology, strong ‘
regulations are not yet in place. Progress in 1994 included two successful
demonstrations of a new cost-effective system to control NOx emissions from
coal-fired power plants. A third demonstration began earlier this year in
New England. . Engelhard also received several orders for NOx control systems
for gas turbine power plants in California.

Petroleum Catalysts
The Petroleum Catalysts Group also increased sales and profit in 1994. The
Group achieved increased volumes of fluid catalytic cracking (FCC) catalysts
in the Asia-Pacific region as new products developed especially for the market
were introduced. Heavier feedstocks are widely used in Asia-Pacific refineries
placing tougher demands on catalysts. In mid-19%4 Engelhard introduced
Millennium catalysts for this application and achieved its first sales in Asia
Pacific and in Europe by vear's end.

Increased volumes of moving bed catalysts (MBC) also contributed to the
Group's performance. MBC products are used in older refineries, many of which
are in Russia. For the most part the Russian petroleum industry manufactures
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its own catalysts. In 1994, Engelhard purchased a complemencary MBC nusiness to
augment its existing capabilities in chese products. As a result, tne Group
was able to place local catalysts at several Russian refineries. addicicnal
gains are anticipated in 1995 as well.

In the United States, where the refinery industry has been consolidating in
recent years, cost-effective products and excellent customer service are
the Group's emphasis. In 1994, Engelhard gained market share at several major
refiners by customizing products and services for their needs.

In addition to FCC and MBC products, the Group is involved in
hydroprecessing products and services through its joint venture company, Acreon
Catalysts. In 1994, Acreon operated at a loss due to poor market demand. The
Group is addressing strategies to imprcve this business.

In 1994, the Petrcleum Catalysts Group also upgraded a facility in
Savannah, Georgia, that was purchased in 1893. The plant is expected to be a
positive contributor to earnings in 1995. It also has allowed Engelhard to
develop a new FCC technology called Syntec. This technology combines benefics
from the production method used in Savannah and a propriecary Engelhard
production method. The first products arising from this new cechnology were
introduced in late 13994.

l
Chemical Catalysts
Operating earnings increased in the Chemical Caralysts Group on constant sales.
Consclidation and produCtivity,initiacives led to the profit growtih. Sales
growth in certain product lines and in Asia Pacific were balanced by sales
declines in other product lines. ’

The Group has not yet benefitted from the upturn in the overall chemical
industry because of adverse trends in some of its market segments. These
include lower caralyst consumption and declining end markets. New initiatives
begun over the last few years are helping to counter these trends and provide
growth opportunities for Chemical Catalysts.

The Group is maintaining its pressure on COSCS, pursuing cpportunities in
rhe economically thriving Asia-Pacific region, jeining forces with scme
customers to manufacture custom catalysts and building alliances to develop
new, more efficient manufacturing processes using advanced catalysts. In
1994, exports to its key markets in the Asia-Pacific region--Xorea, Taiwan,
Japan, Malaysia, Indonesia and India increased significantly. In 1993, a
large U.S. consumer products company chose Engelhard to supply 2 catalyst the
company formerly made for itself, and in 1994 the second such agreement was
made. The new agreement is with a leading European chemical company that will
pe working with Engelhard in the area of polymers.

The Group is pursuing alliances with engineering firms that are developing
new manufacturing processes. Working wicth the M.W. Kellogg Company. Engelhard
is participating in the design and construction of the first plant that will be
using a new ammonia process the two companies developed tcgether.

1993 Compared with 1992

Operating earnings increased 16 percent while sales increased six percent over
the prior year. Significantly higher earnings from the Petroleum and Chemical
catalysts Groups more than offset lower earnings from the Environmental
Catalysts Group.

Increased demand and favorable pricing in FCC catalysts produced
significantly higher results in the Perroleum catalysts Group. The Chemical
Catalysts Group benefitted from substantial reductions in manufacturing costS
as a result of its reenginéering programs. These more than offset lower volumes
caused by the timing of customer orders. The decline in the Environmental
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Catalysts Group earnings was due ro an increase in new prcduct development
sxpenses and lower non-auromotive volumes, which more than offset an increase
in U.S. and Eurcpean auto catalysc volumes, including the initial sales of

diesel truck catalysts.

1992 Compared with 1991

Operating earnings increased 27 percent in 1992. Sales increased 28 percent,
in part as a result of the acquisition of the remainder of the Company's
former German auto-catalyst joint vencure (see rInvestments”). The Petroleum
Catalysts Group generated increased sales and earnings mainly as a result of
favorable pricing and product mix for fluid catalytic cracking catalysts. Lower
Environmental Catalysts Group earnings were due toO reduced domestic auto
catalysts shipments, higher costs associated with the European auto catalysts
pusiness and increased new product development and marketing expenses,
partially offset by technology transfer income. The Chemical Catalysts Group
earnings benefitted from cost reductions, which were offset by the impact of
the recessicn on the chemical, construction and automotive industries.

Outlook
The cutlook for this segment in 1995 is favorable. The Automotive Emission

Systems business should benefit from a continued strong automotive industry and
from its initiatives in advanced technology and systems. Stationary Source
Emission Control should improve with strong orders coming in to Salem
Engelhard. Petroleum Catalysts is expected to take advantage of new capacity
and make further inroads in the growing Asia-Pacific market, while Chemical
Catalysts intends to continue cost management efforts, building close customer
alliances and pursuing opportunities in Asia Pacific.

pPigments and Additives

Engelhard's Pigments and Additives segment develops, manufactures and markets
coating and extender pigments for the paper industry and color pigments and
specialty minerals for a variety of industries. The Company's paper pigments
are used principally to make coating and uncoated papers. Its color pigments
are used primarily in paints and coatings, plastics, rubber and printing inks,
while specialty mineral products are sold to the plastics, rubber, wire and
cable, coatings, inks and adhesives industries.

Most of the minerals used by this segment are mined by the Company from
reserves it owns or has under long-term leases. Engelhard has sufficient
mineral reserves for its operations.

Results of Operations

(in millions) 1954 1993 1992

Net sales $376.0 $36%.0 $362.2
QOperating earnings 72.0 55.0 56.8
Special charge - (30.3) -

1994 Compared with 1993

Cperating earnings inceased 31 percent while sales increased two percent over
the prior year. Earnings increased for both the Paper Pigments and Chemicals
Group and the Specialty Minerals and Colers Group. Increased volumes of
calcined paper pigments and lower manufacturing costs in the Paper Pigments and
Chemicals ‘Group produced significancly higher earnings. The Specialty Minerals
and Colors Group experienced significantly higher earnings due to favorable
product mix and lower manufacturing costs.
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Paper Pigments and Chemicals

for the paper industry, 1994 started out as another difficult year, but signs
of economic recovery were evident by vear's end. The industry is anticipated
to stabilize and improve through 1995 with North America and Eurcope leading the
recovery.

The Company tock a number of steps to respond to the recovery in the paper
industry and to build competitive advantages.

In April 1995, a new calciner will go on stream in Middle Georgia to meet
the paper industry's increasing demand for calcined-kaolin products. This
additional capacity will also address growing demand for specialty mineral
products and intermediates for petroleum-refining catalysts.

To better serve the impertant Japanese market, Engelhard opened a new
distribution center close to some of that country's largest paper mills. In
addition to increased storage capability, the facility allows more flexible
packagirng options.

The drive for superior service is being extended into all areas of the
order-fulfillment process. After equipping a fleet of 1,100 rail cars with
quick disconnect firtings to simplify and speed unloading, the business
implemented its Quick-Trax system on a pilot basis. It tells customers exactly
where their shipments are at all times. In addition, electronic data
interchange is being applied to allow easier, faster order placement tracing,
invoicing and paymenct.

In early 1995, the Paper Pigments and Chemicals and the Specialty Minerals
and Colors Groups were combined under one management. This consolidation is
expected to yield cost and productivicy benefits in purchasing, manufacturing
and administration while separate sales, marketing and technical service
functions will continue to respond to the different customer requirements for
these product lines.

Specialty Minerals and Colors

The Specialty Minerals and Colors business also achieved growth in operating
earnings, primarily through effective cost management efforts, new products and
an improved product mix. Sales volumes overall remained about even with tche
1993 level.

Kaolin-based products introduced over the last few years helped fuel the
earnings increase. They include ASP extender pigments for high-gless paints
and Translink reinforcing agents for plastics. Toward the end of the year, the
Group intrcduced MetaMax additives for reinforcing concrete and received early
positive reviews from customers.

For attapulgite products, the planned acquisition of a more modern
manufacturing facility, from Floridin, will help this business to continue
cost-management efforts, while broadening product and service capabilities.
This acquisition was under review by the U.S. Department of Justice Anti-Trust
pDivision at the time of publication.

In colors, the Group experienced continued success with organic traffic-
grade pigments as more municipalities made the switch from lead-based preducts.
In addition, development work continued on the Company's low-VOC colorants. A
new line of low VOC colorants with better performance than competitive products
has been developed and is being commercialized in 1995.

Technology advances are playing an important part in new products for in-
store paint mixing. The new line is being developed with a leading manufacturer
of high-quality paint. It will offer consumers a much broader palette from
which to chocse than is available today.
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1993 Compared with 1992 _
Operating earnings decreased three percent while sales increased slighcly.
Earnings declined for both the Paper Pigments and Chemicals Group and che

Specialty Minerals and Colors Group.

The decline in the Paper Pigments and Chemicals Group was primarily due to
lower pricing and higher manufacturing and operating costs, these factors more
than offset increased volumes. The Specialty Minerals and Colors Group
experienced unfavorable attapulgite volumes and higher manufacturing costs in
its minerals business, which more than offsetr favorable volumes and pricing for
its colors business.

1992 Compared with 1991

Operating earnings and sales increased four percent in 13992. Higher volumes,
favorable sales prices and lower manufacturing costs, partially offset by lower
sales of commodity grades of attapulgite products. A decline in the Paper
pigments and Chemicals Group earnings reflected lower prices and higher energy
costs, partially offset by higher volumes and lower operacing expenses.
Outlook 4 ’

The Pigments and Additives segment should benefit from efficiencies gained as
its two core businesses are being combined under one management. Capacity
increases will allow the Group to take advantage of strengthening worldwide
economies and a recovery in the paper industry. A favorable product mix and
higher volumes are expected for Specialty Minerals and Colors.

Engineered Materials and Precious Metals Management

The Engineered Materials and Precious Metals Management segment develops,
manufactures and markets fabricated products and coatings based on precious
metals for a broad spectrum of industries. This segment also engages in
precious metals management on behalf of Engelhard businesses and customers that
use precious metals. It also participates in refining and marketing of energy-
relacted services.

Results of Operations

{in millions) 1994 1993 1992

Net sales $1,407.3 $1,240.8 $1,526.5
Cperating earnings 36.8 i1.0 42.0
Special charge - (38.6) -

Precious metals are included in the sales figures if the metal has been
supplied by Engelhard. In these cases, precious metal market price
fluctuations can result in material variations in sales. Often, customers
supply the precious metals for the manufactured product. In these cases
precious metals values are not included in the sales numbers. The mix
of such arrangements and the extent of market price fluctuations can
significantly impact the level of sales reported but do not usually have a
direct material effect on earnings. Purchase of metal for customers' products
are normally hedged. See Note 12, "Financial Instruments and Precious Metals
Operations,” of the Notes to Consolidated Financial Statements for further
information- about hedging activities.
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1994 Compared with 1993

This segment increased operating earnings 19 percent and sales 13 percent.
Higher earnings from the Engineered Materials Group more than offset slightly
lower earnings from the Precious Metals Management Group. Higher sales volumes
in the U.S. and Asia Pacific combined with lower manufacturing coscs produced
increased earnings in the Engineered Materials Group. The Precious Metals
Management Group experienced weak worldwide market conditions.

Engineered Materials

The Engineered Materials Group has the widest product line and broadest
customer base in Engelhard. The Group continued to adjust its operations and
products to market trends. Most of the Group's markets are classified as
mature and cyclical with modest growth rates.

In 1994, the Group's diversity was an advantage. Favorable market
influences in the United States balanced che impact of the lingering recsssion
in Eurcpe. In the United States, higher sales for applications in such casic
induscries as housing, glass and electronics have more than offset lower
sales to the defense industry. Sales of plating products for the electronics
industry and metal-joining products were Strong. Growth in Asia Pacific
also wasg achieved.

A planned joint venture with the French precious metals company CLAL (see
ncurrent Developments”) should provide significant efficiencies. The joint
venture, which is expected to be finalized in May 1995, will combine most of
the assets of Engelhard's Engineered Materials business with CLAL. Synergies
becween the geographic and technology positions of the two companies will help
expand market reach and new product development efforts.

Precious Metals Management

The Engelhard-CLAL joint venture also offers growth opportunities for
Engelhard's Precious Metals Management Group. The Group will provide virtually
all of the precious metals consumed by the joinc venture, while remaining the
supplier to all Engelhard business groups and many external customexrs that use
precious metals.

The Precious Metals Management Group reported somewhat lower earnings and
flat sales for 1994. The major causes were weak worldwide market conditions and
expenses asscciated with steps to diversify. To achieve consistent profit
growth, the Group is focusing on geographic expansion and ways to offer its
commodity management skills to a wider array of industries and customers.

Advances were made on both fronts during 1994. Business development
activities in Moscow, Tokyo and South America were advanced, while a subsidiary
was formed to market electric power in the United States. The Group assumed
responsibility fer platinum group metals refining and associated operations,
transferred from the Chemical Catalysts Group. The move groups related services
into a "full-loop" package for customers.

1993 Compared with 1992

Operating earnings decreased 26 percent as sales declined 19 percent. The drop
in sales was principally the result of lower volumes and pricing for certain
platinum group metals. Lower earnings from the Precious Metals Management
Group more than offset higher earnings from the Engineered Materials Group.

The Engineered Materials Group achieved cost savings and sales increases in the

U.S. market.
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1992 Compared with 1991

Cperating earnings decreased 12 percent and sales were down 11 percent. The
sales decline was principally the result of the acquisicion of the remainder C
the Company's former German joint venture (see "Investments") and lower
crecious metals prices. Earnings for the Engineered Materials Group were about
-he same as 1991, as higher volumes in the United States were partially offset
py the impact of weak European markets. Earnings from the Precicus Mecals
Management Group decreased as a result of generally weaker market conditions.

th

Outlook

This segment will be altered significantly by the formacion of the Engelhard-
CLAL joint venture. Most of che Engineered Materials Group will become part of
rhe new venture. Profit will be reported as egquity earnings. The joint
venture, and geographic and service expansions in Precious Metals Management,
is expected to lead to improved overall results in 1995.

Selling, Administrative and Other

selling, administracive and other expenses increased in 1994 to $244.6 million
from $213.0 million in 1993 and $224.1 million in 1992. In 1994, based on a
study of incentive compensation and in response to changing demographics, the
Company revised its estimate of current compensation expense relating to stock
awards to include the cost of shares where the risk of forfeiture by the
employee has been removed. The impact of this revised estimate was a net

- charge to 1994 earnings of $8.6 million ($5.3 million after tax $.05 per

share). See Note 14, "Stock Cption and Bonus Plans, " of the Notes to
Consolidated Financial Statements. In addition, the increase in 1994 reflects
increased spending on research and development as well as higher expenses
overall related to acquisitions and growth programs (see also "Investments").

Equity Earnings, Interest and Taxes

Equity in earnings of affiliaces decreased to $0.6 millicn in 1994 from $3.4
million in 1993 and 57.4 million in 1992. The decrease in 1994 was primarily
due to the startup losses of a new joint venture Engelhard/ICC and lower
volumes at Acreon Catalysts. The decrease in 1393 was primarily due to the
absence of M&T Harshaw {sold in January 13993).

Net interest expense was $22.0 million in 1994 compared with $13.7 million
in 1993 and $16.2 million in 1992. Gross interest expense and offsetting
contange income, which are components of net interest expense, reflect the
extent of precious metals financed by spot and forward transactions during each
year. The higher net interest expense in 1994 was primarily due to higher
interest rates and average debt balances as a result of acquisitcions of and
investments in businesses, capital spending and purchases of the Company's
common stock during the year. The lower net interest expense in 1993 was
primarily due to the expiration of an unfavorable interest rate swap agreement
in 1992 and the initiation of a then favorable interest rate swap agreement in
1993. See Note 12, "Financial Instruments and Precious Metals Operations, " of
the Notes to the Consolidated Financial Statements for further information
about these interest rate swap agreements. The lower net interest expense in
1992 resulted from the Company's planned debt reductions.

Incerest income, included as a component of net sales, was $1.1 million,

's2.0 million and $2.5 million in 1994, 1993 and 1992, respectively.

The Company recorded a $39.3 million income tax provision in 1994, a $521.4
million income tax benefit in 1983 {primarily as a result of the special
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charge) and a $33.7 million income tax provisicn-in 1992. Excluding the imgact
of the special charge, the effective income tax expense rate was 25.0 percent
in 1994 and 24.3 percent in 1%9%3 and 25.2 percent in 1992. The lower expense
rate in 1993 was primarily due to 19393 U.S. tax legislation which reinstated
the research and development credit and increased the U.S. 1income tax rate,
which had a favorable impact on the Company's net deferred tax asset. At
December 31, 1994, the net deferred tax asset included in the balance sheet was
$105.4 million and related primarily to the accrued postretirement and
postemployment benefit obligations, the restructuring reserve, the
environmental cleanup reserve and other accruals. Management believes that the
Company will generate sufficient taxable earnings and tax planning
opportunities o ensure realization of these tax benefits.

Investments

In July 1994, the Company purchased the business and assets of General Plasma,
Inc., a supplier of thermal spray-coating technology and services. The
acquisition when combined with the Company's catalyst technology aids the
develcocpment of complete emission control systems.

In March 1394, the Company purchased the assets of the sorbents and moving
bed catalysts businesses of Solvay Catalysts, GmbH, in Nienburg, Germany. This
acquisicion expanded the Company's moving bed catalysts business and provides
complementary product lines serving adsorbents applications.

In early 1994, the Company and ICC Technologies, Inc. formed
Engelhard/ICC, a jointly owned partnership, to develop and commercialize air-
conditicning and air-treatment systems based on a proprietary new desiccant
developed by Engelhard.

In the fourth quarter of 13992, the Company and Procatalyse formed Acreon
Catalysts, a jointly owned partnership that markets hydroprocessing catalysts
in Norcth America and the Caribbean.

In the fourth guarter of 1992, the Company formed Heraeus Engelhard
Electrochemiscry Corp., a venture with Heraeus Inc., 46 percent owned by
gngelhard, which markets electrochemical preducts in the Western Hemisphere.

In the third quarter of 1992, the Company formed Salem Engelhard with Salem
Industries, Inc., a Michigan-based supplier of air pollution control systems.
The jointly owned partnership markets products and services to abate emissions
of volatile organic chemicals and other peollutants.

In the first quarter of 1992, the Company acquired the remaining 50 percent
of Engelhard Kali-Chemie GmbH, an auto catalyst manufacturer and markecter in
Germany.

Current Developments

In November 1994, the Company formally announced that Engelhard Corporation and
Paris-based CLAL (Groupe FIMALAC}) had signed a letter of intent to enter into
discussions with the objective of establishing a 50/50 joint venture for the
purpose of refining, manufacturing and selling certain precious and base metal
containing products. Consummation of the joint venture is pending appropriate
approvals.

In June 1994, the Company anncunced that it intends to acquire certain
assets of the Floridin Company's Specialty Minerals operations. The assets
include a manufacruring facility and mineral rights. The proposal to purchase
the plant and certain related assets is contingent on several actions,
including the appropriate government approvals and a definitive agreement.
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Financial Condition and Liquidicy

At December 31, 1994, the Company had $24.9 million of working capital,
including $26.4 million of cash. The year-end market value of the Company's
precious metals exceeded its carrying cost Dy $71.0 million., At December 131,
1994, the Company's ratio of current assets to current liabilities decreased to
1.0 from 1.1 a year earlier, primarily due to increased borrowings.

Short-term bank and commercial paper borrowings increased to $179.7 million
at December 31, 1994, primarily due to the acquisition of General Plasma and
certain assets of Solvay, the formation of Engelhard/ICC. and the Company's
stock purchase program. In addition, short-term borrowings were used to
finance precious metals in excess of the Company's owned inventories needed for
manufacturing and refining operations, as well as for precious metals dealing
activities.

The Company's total debt to total capital ratio increased to 32 percent at
December 31, 1994, from 29 percent at December 31, 19%3, as a result of higher
short-term borrowings. The Company currently has available $605 million in
committed revolving credit facilities. The Company also has authorization from
irs Board of Directors to issue up to $200 million of commercial paper ($127.3
million outstanding at December 31, 1994) and $100 million of additional long-
term financing and has uncommitted lines of short-term credit exceeding $700
million. In 1996, management expects to call the $100 million 10% Notes due in
2000. Management believes that the Company will continue to have adequace
access to short-term and long-term credit and capital markets to meet its needs
for the foreseeable future. :

Net cash provided by operating activities was 5114.8 million in 1994
compared with $130.4 million in 1993 and $169.5 million in 1992. For the past
three-year period, cash and internally generated funds were adequate to fund
working capital requirements, support capital projects and sustain increased
dividend payments. For 1995, management anticipates that cash and cash flows
will again be adequate to fund operational and capital requirements.

Capital Expenditures, Committments and Contingencies

Capital projects designed to maintain capacity, expand operations, improve
efficiency or protect the environment amounted teo $97.5 million in 1994
compared with $107.1 million in 1993 and $54.1 million in 1992. Capital
expenditures in 1995 are projected to approximate $120.0 million. See also
Note 15, "Environmental Costs," and Note 16, "Litigation and Contingencies,” of
the Notes to Consolidated Financial Statements for further information about
commitments and contingencies.

Effect of Foreign Currency Transactions and Translacion

Generally, the Company does not speculate in foreign currency, but enters intco
foreign currency and transactions in the normal course of business and has
investments in a number of different currencies. As a result, the Company is
subject to transaction and translation exposure from fluctuations in foreign
currency exchange rates. The Company uses a variety of strategies, including
foreign currency forward contracts and internal hedging, to minimize or
eliminate foreign currency exchange rate risk associated with substantially all
of its foreign currency transactions. In selected circumstances, the Company
enters into foreign currency forward contracts to hedge cthe U.S. dollar value
of its foreign investments. See Note 12, "Financial Instruments and Precious
Merals Operations,"” of the Notes to Consclidated Financial Statements for
further information about foreign currency hedging activities. Precious metals
inventories are generally not impacted by foreign currency rate fluctuations
because they are denominated in U.S. dollars.
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Dividends and Capital Stock

In che third quarter of 1994, the Board of Directors approved a nine percent
increase in the quarterly dividend on common stock to §.12 effective as of
September 30, 1994. The annualized common stock dividend race ac the end of
1994 was 5.48 per share,

In the third quarter of 1993, the Board of Directors authorized a three-
for-two split of common stock effective as of September 30, 1993. In the fourth
quarter of 1993, the Board of Directors elected to retire 3.5 million shares of
stock previously held in treasury and approved a plan to purchase up to 2.4
million shares of common stock for delivery under its stock incentive and
employee benefit plans. At December 31, 1994, 1.1 million shares had been
purchased under this plan. The plan has now been closed.

In the third quarter of 13992, the Board of Directors authorized a three-
for-two split of common stock effective as of September 30, 1992. In the second
quarter of 1992, the Board of Directors approved two separace plans to purchase
up to 8.3 million shares of the Company's common stock. At December 31, 1994,
7.4 million shares had been purchased under these plans.

!
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Item 8. Financial Statements and Supplementary Data

<TABLES

Consolidated Statements of Zarnings

<5»
Year onded Deceaber 1.
{1n thousanda, sxXcept per share asounts)

Net sales
Cast of salas

Gross profit
Selling, administzative and othar expensss
Special charge {credit}

raraings (!oes) from operations
Caln on eale of lavescment

rzquity in earniogs of affliliates

lacerest expense, nat of capitallzed amgunts
Less contango on futures and forvard concraccs

Net LOL4Tedt expense -
farnings (loss) before lncome taxes and cumulative
affoct of accounting changes
Income Lax sxpense (beneflt)
Net sarnings belors cusulative effect of
- accounting changes
Cumulative effect of accounting changes
Net sarnings
Vet earnings per share of common stock
Sefore cusulative effect of acecouncing changes
Cusulative sffect of accounting changes

Net earnlage per share

Average nusber of shares cutstanding

See accompanylng Notes to Consolldated Flaanclial Scatements.

</TABLE>
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19%4

§2.385,003
1,970,363
413,239
24e, 831
(8,000)
178,628
6312

33,010
{1,056
21,984

137,306
38,324

5 117980

Engelhard Corporatlion

1992

$2,150, 045
1,794,438
354,427
213,010
149,008

(a,5%1)

10,143
3.433
17.292
{3.596)
13,696

{4,70%}
(21,381}

16,672
{16,000)
- 672

sssurmmme

$1.23 $.17

- {.14)

$1.23 .01

- .a -
46,067 %%, 792

«C>

19%3

5$2.399. 742
2.033,.012
316¢, 737
224,092

142, 644

7,448

19,067
[2.836)

16,20

133,858
33.732

100,126
{99,509}

H 12,817

$1.90
(.09}

$ .0t

100,287
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<TABLE»

Consclidated Balance Sheets
Corporation

«9>

Cecembar 11,

{in thousanda)
Assets

Cash

Raceivables
Inventoriss

Other current assets

Total curTent assetas

Investments

Property, plant and squipment, less accumulated
depreciation, depletion and amortization

Other noncurrent assets

Total asests

Liabilities and Sharsholders' Equaty
Short-term bank borruwings
Commarcial paper

Current maturities of long-term debt
Accounts payable

Accrued liabilities

Total current liabilities

Long-tarm debt
Othar noncurrent liabilities

Total liabilities

commitments and contingent liabilities
Prefarred stock, no par value, 5,000 shares authorized and unissued
Commen stock, $1 par value, 200,000 shares authoriiad

and 98,197 shares issued
Retained earnings
Treasury stock, at coet, 1,099 and 2,251 shares, respectively
Cumulative translation adjustment

Total shareholders’' equity

Total liabilities and shareholders’ equity

See mccompanying Notes to Consclidated Financial Statemsnts.

</TABLE>
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1394

s 26.404
165,639
243,439

18,158

$73,617

112,858

540,161
213,906
$1.440,759

H $3,342
127.2315
409

16,310
222,313

546,693

111,762
165,563

98,197

582,520
(74,054)

%,072

$1,440,7%9

Engelhard

1993

3 25,613
210.59%1
116.279

44,095

514,580
37,147

434,440
170,931

51,279,098

H 79,987
20,000

440

56,342
30S.9¢0

$1.279,098
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«cTARLE>

rsolldated Statements of lash Flows

<S>

Year ended December 11
{ia thousacds)

Cash f(lows from Ooperating activities

Net earmniags

Adjuscmentcs o reconclle nec ecarnings
ro net cash provided by operating activicies
Depreciacion, depletion and amortization
Speclal charge (credic)
Caln on sale of tnvestment
Cumulative effect of accounting changes
fquity earnings, net of dividends
Nat changse in sesets and liabilities

Nat cash provided Dy operaCing activities

Cash flows from lavesting activitiee
Zapltal expenditures. net of disposals
Acqulsition of businessss and lavestments
?Proceeds from sale of fnvestmenc
Other

Net cash wused !n lfvesting actlivitles

Caex flowe trom {inancing activities
IncTéass in shott-tars-borrovings
?raceeds from tssuance of long-term debt
Repayment of lorg-term debt
purchase af treasury stock
Stock bonue and option plan transactione
Otvidends paid

Net cash provided by (used in) financing accivicles
Effact of exchange rats changes on cash

Net increase (dscrease) in cash
Cash at begioning of year

Cash at end of year

See accompanying Notss to Consolidated Flnanclal Statements

</TAALE>
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L9%4¢

§ 117,990

89,104
(8,200}

3,291
(67,497)

(97.531})
(44,299}

f1.036)

{142,865)

7. 588

(a2%)
{41,200}
3}, 672
{44,170)
17,370

1,490

tngelhard Corporatioe

<C»

L3%3

£30,382

{Le7, 000
3%, 787
{2.749)

{10,050

49,2305

(1,935}
{30,640}

13,030
(40,4631}

(64,.879)
{1.146)
{$.713)
31,326
§ 25,613

<>

1992

“

10.617

73,798

16%, 4446

{54,112}
{11,1%2]
{22,096}

{87,340)

10,001

2.37y
(&,97%)
{66,409

14,204
{37.861)

{84,5%7)
(2,4460)
{a.911)
36,227
b 31,324
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<TABLE>

Consolid

ated Statements of Shareholders’

Engelhard Corporation

<S> <>
Common
scock

{in thousands, =xXcept per share amounts
3alance at December 31, 1931 545,200
Net earnings -
Cividends ($.17 per share) -
Three-for-two stoek split 22,600
Farelgn currency translation adjustment -
asury stock acqulred -
stoex bonua and option plan transaccions .
3alance at December 131, 1332 $7,200
Net sarnings -
Dividends (§.42 per share) .
Taree-{or-twe stock splic 33,097
Foreign curtency translacion adjuacsent -
Treasury stock acquired -
Stock bonus and option plan transactions -
Azt irement of treasury stock (3,500}
3alance at December 31, 1993 .ty
Net earnlags -
Dividends {§.44 per share) -
Fore=ign cucrrency translacion adjustment -
Treasury stock acquired -
Stock bonus and option plan traneactions -
3alance at December 131, 1994 598,197

</TABLE>

See accompanying Notes Co

Equity
«T» <C>
Addiztlonal
patd-in Recained
earnings
$ 63,407 $631,420
- 10,817
- (37,061}
{22.600) -
(3,433) -
37.324 $06.17¢
- €72
- (40.621)
{33,097} -
(3,427 (1.98%)
- (66.738)
. 497,490
- 117,990
- (44,178}
- 11,228
$ - 562,320

Treasuly
acock

§{10.556)

(66, 40%)
17,787
{59.2%4)
(90,648}
24,444
70,238
(53.318)
(41,200}
22.444
$074.084)

EYTY TS

<C»

Tumylacive
tranalation
adjuscment

5 15,143

(29,988)

(4.842)
{4.30Y)

{9.1351)

s #.072

Tocal

sharehalders’

equlty

$TS4, 414
19,617
(37,961}
(29,985)
(66,405
14,2304
$47,204
672
(40.631)
(4.309)
(10.648)
1%,030
$31,318
117,380
taa.170)
17.223
(41.200)
33,4672
S614, 738

ammansed

Consolidated Financial Statements.
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Notes to Consolidated Financial Stacements
1. Summary of Significant Accounting Policies

principles of Consolidation

The accompanying congolidated financial scatements include the accounts of
Engelhard Corporation and its wholly-owned subsidiaries (collectively referred
to as the Company) - All significant inter-company transactions and balances
have been eliminated in consolidation. Certain prior year amounts have been
reclassified to conform with the current year presentation.

Cost of Sales and Inventories

Inventories are staced at the lower of cost or market. The elements of cost
include direct labor and macerials, variable overhead and the full absorption
of fixed manufacturing overhead. The cost of preciocus metals inventories is
determined using the last-in, first-out {LIFO) mecthod of inventory valuation.
The cost of other inventories is principally determined using either the
average €OsSC Or first-in, first-out (FIFOQ) method.

The Company routinely enters into a variety of arrangements for the
sourcing and supply of precious metals. These arrangements are spread among a
number of counter-parties, which are generally major industrial companies or
highly rated financial institutions. The conduct of this business is closely
monitored and appropriate reserves for potential losses are maintained.

Depreciaticn, Depletion and Amortization

additions to property, plant and equipment are stated at cost. Depreciation and

amortization of plant and equipment are provided primarily on a straight-line

pbasis over the estimated useful lives of the assets. Depletion of mineral

deposits and mine development are provided under the unit of production methed.
When agsets are sold or retired, the cost and related accumulated

depreciation or amortization are removed from the accounts and any gain OT loss

is included in earnings.

amortization and Intangible Assets
Goodwill and other acquired intangible assets are recorded at cost and
amortization is provided on a straight-line basis over the estimated useful

lives of the assets, but not in excess of 40 years.

Accocunting Changes
Effecrive January 1, 1983, the Company adopted the provisions of Statement of

Financial Accounting Standards No. 112, "Employers' Accounting for
Postemployment Benefits.” This standard requires the accrual method of
accounting fer certain benefits provided to former or inactive employees after
employment but before retirement. As of January 1, 1993, the Company
recognized the full actuarially calculated amount of its estimated accumulated
postemployment penefit obligation. The charge to 1993 earnings was $26.0
million ($16.0 million after tax--S.16 per share). The after-tax amount has
peenn reflected in 1993 as a cumulative effect of an accounting change.

Effecrive January 1, 1992, the Company adopted the provisions of Statements
of Financial Accounting Standards No. 106 "Employers' Accounting for
Postretirement Benefits Other Than Pensions®” (SFAS 106) and No. 109
saccounting for Income Taxes" (SFAS 109). The cumulative effect of these
accounting changes was to reduce 1992 earnings by $134.5 million ($83.4 million
after tax--$.83 per share) for SFAS 106 and by $6.1 million ($.06 per share)

for SFAS 108. 0098
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2. Special Charge

In 1993, the Company provided for a plan to realign and consolidate businesses,
concentrate resources and better position itself to achieve its strategic
growth objectives. That plan resulted in a special charge of $148.0 million
($91.8 million after tax--$.95 per share) in 1993, consisting of a 5118.0
million pretax restructure provision for asset writedowns related to product
lines or sites being exited together with provisions for facility shutdown,
rundown and relocation and for employee reassignment, severance and related
benefits and a $30.0 million pretax environmental reserve. See Note 15,
nenvironmental Costs,” for a discussion of environmental macters and the amount
of the Company's environmental reserve.

The Company's restructuring reserve at December 31, 1993, consisted of the
$118.0 million 1993 special charge and $32.4 million of previously established
provisions associated with idled sites., as rundown costs continue to be
incurred at these sites and their disposition is pending completion of
environmental cleanup and/or consummation of sales. During the fourth quarter
of 1994, the Company reversed $8.0 million of its restructuring reserve because
ics idle Canadian facility was sold earlier and at more favorable terms than
originally estimated and because of'a revised, and less costly, approach to the
cleanup/disposition of its idle Newark, New Jersey site.

Generally, the 1993 restructuring plan is being implemented as originally
contemplated. The following table sets forth the components of the Company's
restructuring reserve and related activity for the year: '

Restructuring Reserve

(in millions) Employee Asset
separations writedowns Other Total

Balance at December 31, 1991 $35.9 $72.2 $42.3 $150.4
Asset writeoffs/writedowns - (66.6) - {66.6)
Cash spending {8.8) - (8.4) (17.2)
Cash proceeds - 1.7 - 1.7
Reclassification - 7.5 (7.5) -
Reversal - - (8.0} (8.0}
Balance at December 31, 1994 $27.1 $14.8 $18.4 $ 60.3

In 1994, the Company reconfigured certain production processes of the
Middle Georgia facility of the Paper Pigments and Chemicals Group, which
resulted in the writeoff of the associated assets. Two other Company-owned
sites, originally identified for closure, will remain open. One of these
facilities, a part of the Engineered Materials Group, will continue to cperate
because of improved economics and the lack of synergy to be achieved from
relocating the manufacturing process. The other facility, a part of the
Chemical Catalysts Group, will continue te operate because the product lines
are complementary to the Company's other businesses. The impairment of this
facility, as opposed to the originally planned shutdown and relocation,
resulted in a reclassification of shutdown and relocation costs Lo asset
writedowns.

To date, the Company has been unable to implement two of the originally
planned restructuring projects. Delayed Department of Justice clearance has
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impeded the completion of the Floridin acquisition which was formally announced
in June 1994, and is an integral part of the rationalization of the Company's
attapulgite business. Further, although negotiations began in late 1993 for
che establishment of a Parig-based precious metal fabrication joint venture
with CLAL, consummation of the joint venture is pending appropriate approvals.
The Company anticipates implementation of both of these projects as soon as
appropriate approvals/clearances are obtained.

As indicated in the table above, the reserve balance at December 31, 1994,
will be used for severance and related benefits, asset writeoffs and other
expenses, primarily rundown costs at idle sites. The Company continues ro
expect that approximately 600 employees will be impacted: currently, about half
of these employees have been separated or notified of their impending
termination.

During 1994, restructuring savings of approximately $7.0 million were
realized, primarily as a result of reduced depreciation. Additional savings
will be realized in 1995, and by the end of 1996 the Company anticipates annual
cost savings of about $20 to $25 million as a regult of lower manufacturing and
operating expenses, with annual cash savings of about $15 million.

3. Research and Development Costs

Research and development cOSts are charged to expense as incurred and were

$49.0 million in 1994, 546.9 million in 1993 and $44.6 million in 1992.

4. Beneficts

The Company has pension plans covering substantially all employees. Plans
covering most salaried employees generally provide benefits based on years of
service and the employee's final average compensation. Plans covering most
hourly, bargaining unit members generally provide benefits of stated amounts
for each year of service. The Company makes contributicns to the plans to the
extent such contributions are currently deductible for tax purposes. Plan
assets primarily consist of listed stocks and fixed income securities.

The components of the net pension credit for all plans are shown in the
following table:

Net Pension Credit

{in millions} 1994 1993 1992

Service cost S 9.3 $ 8.1 5 8.2
Interest cost 19.1 18.8 18.1
Actual return on plan assets (9.3) {26.9) {20.6)
Net amortization and deferral {21.0) {2.2) {11.1)
Net pension credit ‘ $ (1.9) $ (2.2) $ (5.4)

The weighted-average discount rate and rate of increase in future
compensation levels used in determining the actuarial present value of che
projected benefit obligations for the pension plans are 7.5 to 9.0 percent and
3.5 to 6.5 percent, respectively.. The expected long-term rate of return
on assets is 7.5 to 10.5 percent.
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The following table sets forth the plans' funded status:

funded Stactus
{in millions) 1994 1993

Actuarial present value of benefit cbligations

vested benefit obligaticn $206.9 $209.4
Accumulated benefit obligation $217.8 $220.2
Projected benefit obligation $254.3 $250.2
Plan assets at fair value $283.6 $280.9

" Plan assets in excess of projected benefit obligaticn $ 29.3 $ 30.7
Unrecognized net loss 39.8 34.8
Unrecognized prior service cost 6.8 6.3
Unrecognized transition asset, net of amortization (14.7) (19.7)
Prepaid pension expense $ 61.2 $ 52.1

The Company also sponsors two savings plans covering certain salaried and
hourly paid employees. The Company's contributieons, which may equal up to SO
percent of certain employee contributions, were $2.0 million in 19%4, 1993 and
1992.

The Company also currently provides postretirement medical and life
insurance benefits to certain retirees (and their spouses), certain disabled
employees (and their families) and spouses of certain deceased employees.
Substantially all U.S. salaried employees and certain hourly paid employees
are eligible for these benefits, which are paid through the Company's general
health care and life insurance programs, except for certain medicare-eligible
salaried and hourly retirees who are provided a defined contributicn towards
the cost of a partially insured health plan. In addition, the Company provides
postemployment benefits to former or inactive employees after empleyment but
pefore recirement. These benefits are substantially similar to che’
postretirement benefits but cover a much smaller group of employees.

The components of the net expense for these postretirement and
postemployment benefits are shown in the following table:

postrerirement and Postemployment Benefit Expense

{(in millions) ‘ 1994 1993 1592
Service cost $ 2.3 $ 2.1 $ 2.6
Interest cost 10.0 13.3 11.0
Net amortization (4.5) (3.2) (1.0)
Net benefit expense $ 7.8 sl2.2 $12.6

Annual cash spending for postretirement and postemployment benefics
averaged approximately $7 million for the past three-year pericd.
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The following table sets forth the components of the accrued postretirement
and postemployment benefit obligation, all of which are unfunded:

postretirement and Postemployment Benefit Obligation

(in millions) 1994 1991
accumulated benefit obligation
Retirees $ 72.3 $ 92.6
Fully eligible active participants 16.0 19.9
other active participants 33.1 39.2
121.4 151.7
ynrecognized prior service cost 37.1 39.6
unrecognized nec gain (loss) 7.1 (23.8)
accrued benefit obligation $165.6 $167.7

The weighted-average discount rate used in determining the actuarial
present value of the accumulated postretirement and postemployment benefit
obligation is 8.5 percent. The average assumed health care cost trend rate used
for 1994 is 12 percent, gradually decreasing to 5 percent by 2004. A cne’
percent increase in the assumed health care cost trend rate would increase
aggregate service and interest cost in 1994 by $1.9 million and the accumulated
postretirement and postemployment benefit obligation as of December 31, 1394,
py $15.8 million.

5. Related Party Transactions

The Company, in the ordinary course of business, has raw material supply
arrangements with enctities in which it is informed Anglo American Corporation
of South Africa Limited {(Anglo) has a material interest. Anglo indirectly holds
a significant minority interest in the common stock of the Company. The
Company's purchases from such entities amounted to $233.1 million in 1994,
$228.7 million in 1993 and $254.5 million in 1992, and metal leases to such
entities amounted to $49.7 million in 1994. These transactions were under
terms no less favorable to the Company than those arranged with other parties.
At December 31, 1994 and 1993 amounts due to such entities totaled $14.8
million and $3.4 million, respectively.
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6. Income Taxes
The components of income tax expense are shown in the following table:

Income Tax Expense (Benefit)
(in millions) 1994 1993 1992

Current income tax expense

Federal $13.3 $18 .4 $13.0
Scate - 1.3 1.6 1.0
Foreign 7.5 7.8 2.5
22.1 27.8 16.5
Deferred income tax expense (benefit)
Federal 13.2 (39.8) 11.5
Changes in tax rates 1.3 (1.6}
Scate . 2.7 (2.7) 2.8
Foreign 8.1 (L.2) 6.4
Loss carryforwards/tax credits (8.1) (3.9) (3.5)
17.2 {49.2) 17.2
Income tax expense (benefit) ) $39.3 ${21.4) $331.7

The foreign portion of income (loss) before income tax expense (benefit)
was income of $51.0 million in 1994, $20.9 million in 1993 and $36.4 million in
1992. Taxes cn income of foreign consolidated subsidiaries and affiliates are
provided at the tax rates applicable to their respective foreign tax
jurisdictions. Tax credits (charges) of $3.6 million in 1994, $6.2 million in
1993 and ($0.8) million in 1992, in connecticn with equity adjustments, are
included in such adjustments for those years and are not reflected in the
amounts shown above.

The following table sets forth the components of the net deferred income
tax asset which results from temporary differences between the amounts of
assets and liabilities recognized for financial reporting and tax purpcses:

Net Deferred Income Tax Asset .
(in millions) 1994 1993

Deferred tax assets

Accrued liabilities $ 78.1 $102.1

Noncurrent liabilities 66.4 68.1

Tax credits and carryforwards 41.3 30.3
Deferred tax liabilities

Prepaid pension expense {28.5) (24.5)

Property, plant and equipment (16.1) (22.6)

Other assets (35.8 ) {36.1)
Net deferred income tax asset $105.4 $117.3
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As of December 31, 1994, the Company had approximately $16.8 million of
nonexpiring alternative minimum tax credit carryforwards and approximately $5.8
million of research and development credits with expiration dates through 2009
available to offset future U.S. Federal income taxes. Also, as of December 31,
1994, the Company had approximately $11.6 million of foreign nonexpiring net
operating loss carryforwards and approximacely $6.0 million of foreign
invescment tax credits expiring in 2000 available to offsec certain furture
foreign income taxes.

A reconciliaticn of the difference between the Company's consolidated
income tax expense (benefit) and the expense (benefit) computed at the federal
statutory rate is shown in the following table:

consolidated Income Tax Expense (Benefit) Reconciliation

(in millicns) 1994 1393 1992

Income tax expense (benefit) at federal
statutory rate $55.0 $ (1.8) $45.5

Special charge \ - (4.4) -
Effect of tax law changes 1.3 (1.8) -
State income taxes, net of federal effect 2.6 2.8 2.5
Percentage depletion (11.6) (11.6) (10.0)
Equity earnings (.6) - (1.7
_ Effect of different tax rates on

foreign earnings, net : 2.3 {4.0) (3.1)
Benefit of tax credits (7.5) {1.0)
Foreign sales corporation (3.4) (1.4) {1.8)
Other items, net 1.2 1.4 2.3
Income tax expense (benefit) $39.3 ${(21.4) $33.7

At December 31, 1994, the Company's share of the cumulative undistcributed
earnings of foreign subsidiaries was approximately $251.8 million. No provision
has been made for U.S. or additional foreign taxes on the undistributed
earnings of foreign subsidiaries because such earnings are expected to be
reinvested indefinitely in the subsidiaries' operations. It is not practicable
to estimate the amount of additional tax that might be payable on these foreign
earnings in the event of distribution or sale; however, under existing law,
foreign tax credits would be available to substantially reduce, or in some
cases eliminate, U.S. taxes payable.

7. Inventories

Inventories censist of the following:

Inventories

{in millions} 1994 1993
Raw materials $ 62.9 $ 49.1
Work in process 24.1 31.1
Finished goods 103.0 B82.7
Precious metals 53.4 53.4
Total inventories $243.4 $216.3
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ci the Precious metals inventoriag exceeded cost by s$61.0 million and $35.7
million at December 31, 1994 and 1993, respectively. The Company also has a
long-term investment in Precicous metals. The combined market value of precic
mecals in inventorieg and the investment exceeded cost by $71.0 million and
$74.5 million at December 31, 1994 and 1993, respectively.

In the normal course of business, ¢ertain customers and suppliers depcsi
significanc quantities of precious metals with the Company under a variety o
arrangements. Equivalent quantities of Precious metals are returnable ag
product or jin other forms.

8. Invescments

(N.E. Chemcar), a 38.8 percent owned, Publicly-craded Japanese €orporation an
a leading producer of automotive and chemical catalysts, electronic Chemicals
and ocher Precious metals-based products. Ar December 31, 1994, the quoted
market valuye of the Company's investment in N.E. Chemcat was in excess of $2¢
million. The valuation represents a mathematcical calculation based on a closir
qQuotation publishedq by the Tokyo over-che-counter market and is not nNlecessaril
indicative of the amount thar could be realjzed upon sale. .

In the firse quarter of 1993, the Company sold its investment in M&T
Harshaw to irg partner for s4¢ million in cagh with the buyer assuming all
assecs and liabilities. As a result, the Company realjzed an after-rax gain of
56.3 million ($.06 per share) ,

Financial Information {unaudired)
{in milliong) 1994 1993 1992

garnings data

Revenue $348.1 $327.3 $445.5
Gross profic 62.0 55.4 120.3
Net earnings 5.4 10.4 18.3
Company' g equity in net earnings 6 3.4 7.4
Balance sheet data
Current assets $231.2 $222.3
Noncurrent assets 123.5 103.0
Current liabilitiesg 103.2 103.4
Noncurrent liabilities 18.8 15.8
Net assets 232.8 206.3
Company's equity in nec assets 105.5 %0.5

The Company has other investments, including an investment in precious
metal, chat are accounted for at cost.
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9. Property, Plant, and Equipment

Property plant and equipment consist of the following:

Property, Plant and Equipment
(in millions)

Land

Buildings and building improvements
Machinery and equipment

Construction in progress

Mineral deposits and mine development

Accumulated depreciation, depletion and amortization

Property, plant and equipment, net

10. Short-term Borrowings and Long-term Debt

At December 31, 1994, unsecured committed revolving credit agreements include a
$300 million facility with a group of North American money center banks and a
$30S million facilicty with a group of major foreign banks which expire in 1997
and 1398, respectively. Commitment fees are paid on unused portions

of these lines. In connection with its credit facilities, the Company has
agreed teo certain covenants, none of which is considered restrictive to the

operaticns of the Company.

At December 31, 1594 and 1993, short-term bank borrowings were $52.3
million and $80.0 million, respectively, at a weighted average interest rate of
6.3% and 3.7%, respectively. At December 31, 1994 and 1993, commercial paper
borrowings were $127.3 million and $20.0 million, respectively, at a weighted

average interest rate of 6.0% and 3.3%, respectively.

Additional unused lines of credit available exceeded $700 million at
December 31, 1994. The Company's lines of credit with ics banks are available
in accordance wich normal terms for prime commercial borrowers and are not

subject to commitment fees or other restrictions.

The following table sets forth the components of long-term debct:

Debt Informaticon
{in millions)

10% Notes, callable at par in 1996, due 2000
(net of discount)

Industrial revenue bond, 7.91% adjustable to
market in 1995, due 1997

Industrial revenue bonds 64.5% to 68% of
prime race, due 1997-199%9

Foreign bank loans with a weighted-average
interest rate of 7.0%, due 1955-1999%

Amounts due within one year
Total long-term debt
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As of December 31, 1994, the aggregate macurities of long-cerm debr
succeeding five years are as follows: $0.5 million in 1995, $0.5 millicen in
19%6, $6.8 million in 1397 and $4.5 million in 1999. In addition, managemenc
expects to call the $100 million 10% Notes in 1996. See Note 12, "Financial
Instruments and Precious Metals Operations," for a discussion about inrerestc
rate swap agreements.

11. Lease Commitments

The Company rents real property and equipment under long-term cperating leases.
Future minimum rental payments required under noncancellable cperating leases,
having initial or remaining lease terms in excess of cne year, are $3.6 million
in 1995, $7.6 million in 1996, $6.9 million in 1997, $6.5 million in 1998, $6.4
million in 1999 and $37.6 million thereafter. Rental/lease expense, including
all leases, amounted to $14.5 million in 1994, $13.5 million in 1993 and $12.0
million in 1992.

12. Financial Instruments and Precious Metals Operations

The Company does not generally speculate in or engage in the trading of
derivative financial instruments. Derivative financial instruments are used by
the Company primarily for hedging purposes to mitigare risk and include foreign
currency forward contracts and interest rate swap agreements. The Company's
nonderivative financial instruments consist primarily of cash in banks,
temporary investments, accounts receivable and debt.

The fair value of financial instruments in working capital approximates
book value. At December 31, 1994, the fair value of long-term debt was about
$114.2 million based on current incerest rates, compared with a book value of
$112.3 million.

The Company's financial instruments do not represent a concentraticon of
credit risk because the Company deals with a variety of major banks worldwide,
and its accounts receivable are spread among a number of major industries,
customers and geographic areas. In addition, a centralized credit commitrtee
reviews significant credit transactions before consummation and an appropriace
level of reserves is maintained. Provisions to these reserves were not
significant in 19%4, 1993 or 1992. Management believes that should a
counterparty fail to perform according to the terms of an agreement, it is
unlikely that any of the Company's off-balance sheet financial instrumencts
would result in a significant loss to the Company.

Foreign Currency Forward Contracts

In the normal course of business, the Company enters into transactions
denominated in foreign currencies. In addition, the Company has subsidiary and
nonsubsidiary investments in a number of different currencies. As a result, the
Company is subject teo transaction and translation exposure from fluctuations in
foreign currency exchange rates. The Company uses a variety of strategies,
including foreign currency forward contracts and internal hedging, to minimize
or eliminate foreign currency exchange rate risk associated with substantially
all of its foreign currency transactions. Gains and losses on these hedging
transactions are generally recorded in earnings in the same period as they are
realized, which is usually in the same pericd as the underlying or originating
transactions. In selected circumstances, the Company enters into foreign
currency forward contracts to hedge the U.S. dollar value of its foreign
investments. Gains and.lcsses on these hedging contracts are recognized as
cumulative translation adjustments. In limited and closely monitored
situations, for which pre-approved exposure levels have been set, the Company
may enter into speculative foreign currency transactions. Gains and losses on
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-hese transactions are recognized in earnings in the pericd of the change.

There were no speculative positions in foreign currencies as of December
31, 1994 and 1993, and there were no material gains or losses from such
vositions for any year presented. The follewing table sets forth, in U.S.
dollars, the Company's open foreign currency forward concracts used for
nedging: ‘

Foreign Currency Forward Contracts Information

{in millions) 1994 1993

Buy Sell Buy Sell
Deutschemark $ 17.3 $ 29.8 $ 4.6 $§25.6
Japanese Yen 68.9 99.9 16.8 38.2
found Sterling 38.9 15.8 11.5 14.8
South African Financial Rand 1.4 - - -

......................

Toral open foreign currency
forward contracts $126.5 $145.5 $32.9 $78.6

None of these contracts exceeds a year in duration and the net amount of
deferred income and expense on foreign currency forward contracts, which
will predominately be recognized as cumulative translation adjustments. was
$1.0 million expense in 1994 and $.3 million income in 1993.

Interest Rate Swap Agreements

The Company occasionally enters into interest rate swap agreements to modify
the characteristics of its outstanding borrowings from fixed to fleating rate
debt or vice versa. The intent of these transactions is to reduce interest
expense. The use and mix of such instruments can vary depending on business and
economic conditions and management's interest rate ocutlook. The Company uses
swap instruments only as hedges or as integral parts of borrowings. See Note
10, "Short-term Borrowings and Long-term Debt.® As such, the differential to be
paid or received is accrued and recognized in income as an adjustment to
interest expense. During the past three-year period, the Company used two
interest rate swap agreements intended to reduce interest expense on certain of
its outstanding debt. These swap agreements were based on amounts and
maturities which coincide with the debt agreements. There has been no
speculative trading in these instruments and of these two agreements, one was
held toc maturity and the other is intended to be held to maturity. In
connection with the $100 million 10% Notes due in 2000, callable in 1996, the
Company entered into a $100 million notional principal amount swap contract
running from May 11, 1993, to May 13, 1996, to receive 4.5% and to pay LIBOR.
in connection with the $100 million 11.7S% Eurobonds due in 1992, the Company
encered into a $100 million notional principal amount swap contract running
from June 9, 1986, to March 29, 1992, to receive LIBOR and to pay 11.15%Y. The
impact of these swap contracts was to increase interest expense by $.3 million
in 1994, to decrease interest expense by $.7 million in 1993 and to increase
interest expense by $1.3 million in 1992. The resulting impact on the Company's
weighted average borrowings rate was not material for any year presented.

Precious Metals Cperations

. Some of the Company's businesses use preciocus metals in their manufacturing
pany

processes.. In addition, sales ‘and purchases of precious merals to/from
industrial and refining customers are transacted through the Company's dealing
operations. Secondarily, and usually as a consequence of the above
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transactions, the Company also engages in precious merals dealing wich other
counterparties. Generally, all of these precious metals transacticns are hedged
on a daily basis, using spot, forward, futures o< option transactions, to
substantially eliminate the exposure to price risk. In limited and closely
monitored situations, for which pre-approved exposure levels have been set, the
Company holds unhedged precious metal positions. Changes in the market value of
unhedged (open) precious metal positions are recognized in earnings in the
period of the change by marking these positions to theilr current market value.

The following table sets forth the Company's open precious metal positions:

Precious Metal Positions Information

(in millions) 19%4 1993
Gross Gross
Position value Position value
Platinum group metals Long $5.8 Long $7.5
Gold Shorc (.6) Short -
Silver ' Long .1 Short (2.0)
Toral open precious metal positions $5.3 $5.5

The total mark-to-market adjustment relaced to the above positions was §.2
million expense in 1994 and §.1 million expense in 1933.

As a result of its precious metals transactions, the Company earned
contango income of $1.1 million in 1994, $3.6 million in 1993 and 52.8 millien
in 1992. Contango is a term common to precious metal transactions representing
the premium received or paid when settlement of the precious metal transaction
is in the future. This premium constitutes an offset to the financing costs
associated with carrying the precious metal that underlies the transaction. As
such, contango is reflected in the statement of earnings as an adjustment to
interest expense because it is an integral component of the Company's financing
costs.

13. Industry Segment and Geographic Area Data

The Company operates in three industry segments: Catalysts and Chemicals,
Pigments and Additives, and Engineered Materials and Precious Metals
Management.

The Catalyst and Chemicals segment develops, manufactures and markets a
wide range of catalysts and related products and processes for the automotive,
off-road vehicle, aircraft, power generation, petroleum refining, chemical,
petrochemical, pharmaceutical and food processing industries, among others. The
Company's products are used by customers in these industries to reduce
emissions, achieve desired manufacturing yields and improve quality and/or
cost-efficiency.

The Pigments and Additives segment develops, manufactures and markets
coating and extender pigments for the paper industry and color pigments and
specialty minerals for a variety of industries. The Company's paper pigments
are used principally to make coated and uncoatced papers and paper board. Its
color pigments are used primarily in paints and coatings, plastics, rubber and
printing inks, while specialty mineral preducts are sold to the plastics,
rubber, wire and cable, cocatings. inks and adhesives industries.
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The Engineered Materials and Precious Metals Management segment develops,
manufactures and markets fabricated products and coatings based on precious
metals for a broad spectrum of industries. This segment also engages in
precious metals management on behalf of Company businesses and customers that

use precious metals.

related services.

<TABLE>

The following table presents certain data by industry segment:

Industry Segment Information
{in millions)

<3>

1994

Net sales

Operating sarnings excluding
special credit

Special credit

Depreciation, depletion
and amortization

Identifiable assets

Capital sxpenditures, net

1993

Net sales

Operating earnings excluding
special charge

Special charge

Depreciation, dspletion
and amortization

ldentifiable assets

Capital expenditurss, net

1993

Net sales

Oparating sarnings

Depreciation, deplsticn
and amortization

Identifiable assets

Capita)l expenditures, net

Intersegment sales are not significant. In 1993,
millicn in Catalysts and Chemicals,

<C>

Catalysts &

Chemicale

9.
451 .
13.

$541.

s1.
(79.

7.
194,
1.

$511.
70,

.
401.
2.

5
2

the special charge reduced
$25.4 million in Pigmants and Additives and

<C>» <C>» «<C>»
Enginesred
Hateriale &
Pigmencs & Precious Corporats
Additives Hetals and Other
$376.0 $1,407.3 s -
72.¢0 3c.8
- 8.0
27.6 7.0 $.0
431.¢ 220.9 334.8
54.0 5.2 4.5
§3é3.0 $1,240.0 s -
55.0 ii.0 -
{30.3) (30.6) -
19 .7 7.1 4.4
393.5 212.7 179.5
18.2 7.5 1.4
$3€2.2 $1,52¢.5 $ -
5¢.8 421.9 -
%.2 7.9 s.0
409 .4 255.2 221.86
20.2 3.2 1.8

<C>

Consolidacad

$2,305%.8

208 .7

£9.
1,440,
7.

$2,150.

167.
(las.

.
1,279,
107,

52,398,
169,

T3,
1,287,
54.

identifiable aaseta by
$7.5 million in Engineered

7
1

$33.2

Haterials and Precious Matals Managemant while the related tax benefit increased identitiable assets by $48.)

million in Corporata and Cther.
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The following table presents certain data by geographiz ares:

geographic Area Data

(in millions} Special
set Inter-arsa Cperating (charge) Identifiable
sales sales sarnings crudat asseca
1394
United States $1.5¢68.¢ $ 32.%5 $164.7 H 1.0 $655.4
Forsign a17.2 77.0 41.0 $.0 450.6%
1993
United States 5§1.)96.8 § lo.9 5118.§ s$(120.3) $538.1
Fereign 7841 86.0 49 .4 (277} 402.5
1992 )
Unitead States $1,544 .2 $119.8% $134.0 § - $661.¢6
forsign ass . s 43.2 15.7 - 404.5
</TABLE>

Inter-area sales are generally based on market prices. In 1993, the special
charge reduced identifiable assets by $510.8 million in the Uniced States and
s7.0 million for foreign operations. Most of the Company's foreign operations
are conducted by European subsidiaries. United States export sales to customers
throughout the world were $237.0 million in 1594, $231.2 million in 1993 and

$316.3 million.in 19952.

The following table reconciles segment operating earnings with the earnings
pefore income taxes and cumulative effect of accounting changes as shown in the

Consolidated Statements of Earnings:

Reconciliation to Consolidated Stacements of Earnings

{in millions) : 1994 1993 - 1992
Operating earnings $213.7 $ 19.9 $169.7
Gain on sale of investment - 10.1 -
Zquity earnings .6 3.4 7.4
Interest and other expenses, net (57.0} (38.1) (43.2)

Earnings (loss) before income taxes and
cumulative effect of accounting changes $157.3 5 (4.7) $133.9

For the years ended December 31, 1994 and 1992, one customer of both the
Cacalysts and Chemicals and the Engineered Materials and Precious Metals

Management segments accounted for 11 percent and 12 percent, respectively, of
the Company's net sales.

<TABLE>
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14. Stock Option and Baonus Plans
The Company's Stock Option Plans of 1991 and 1981, as amended (the Key Option
Plans) generally provide for the granting to key employees of options to purchase
an aggregate of 11,250,000 and 4,556,250 common shares, respectively, at fair
market value on the date of grant. No options under the Key Cption Plans may be
granted aftrer June 30, 2001. In 1993, the Company established the Employee Stock
Option Plan of 1993, as amended, which generally provides for the granting to all
employees (excluding U.S. bargaining unit employees and key employees eligible
under the Key Option Plans) of options to purchase an aggregate of 1,875,000
common shares at fair market value on the date of grant. No options under cthis
plan may be granted after December 31, 1994. Options under all plans become
exercisable in installments after one year, and no options may be exercised afcer
10 years from the date of grant. Outstanding opticns may be cancelled and
reissued under terms specified in the plan documents. The effect of outstanding
stock options has been excluded from the calculation of the number of shares
outstanding used to compute earnings per share of common stock because it is not
significant.

Sctock option transactions under all plans are as follows:

Stock Option Information

<3> <C> <C>» «C» <C> <C> [1=53
1994 ' 1993 1992
Nuaber option price Number optlon price Numbar Option price
of sbares per share ol ehares per share

Ourstanding at beginning of year 4,431.352 $ §.01-28.50 3,333,427 S 6.81-23.04 3.20%,713 $ 6.21-14.1Y
Granted 1.900,763 21.31-20.50 1.830.647 22.04-20.58 1,004,578 17.17-23. 04
Cancalled {$3.305) 9.31-28.50 (%3,0¢7) 7.09-28. %2 (16,73e) T.0%-17.17
Exercised (449,542} 7.99-39.50 (659,6%%) €.01-172.17 (842,137} 6.91-12.28
Outscanding at end of year 5,731,247 $ $.91-28.50 4,458,352 5 6.01-20.50 3,353,427 $ 6.01-23.04
Exporcisible at sad of year 1.690,8042 § §.91-28.59 1,299,218 $ 4.81-33.04 1.183,832 5 4.91-14.19
Avatlable for Iluture grasts 7.7496,.232 7.32), Ty 9,404,209

The Company's Xey Employee Scock Bonus Plan, as smended {the Bonus Plan) provides {or the award of up to 11,.230.300 common
shares 20 key eaployses as compensacion for (uture services. Rot excesding 1,012,300 shares In any year (plus any canicelled
swazde or sharee avallable for avard, but not previously awarded). The Doous ?las terminaces on June 30, 1%%6. Shares avarded
vest tn flve sannual 1nstallesents, providing the recipienc is scll) eaployed by the Company on the vesting date. Compensacion
valus ls measured on the date the award ls granted.

Ia 19%4. based on a study of Incentive compensation and in response to changing demsographics, Cthe Company revised 3o
estizats of current coapensation expenss relating to stock awards te Include the cost of shares vhere the risk of forfeiture oy
the esployes has been ramoved. The impact of thie revised sstimate vae a net charge to %94 sernings of $8.¢ sllllon ($3.3
million afeter tax--$.0% per share). Excluding the abeve change N estlwate, 1 1994, compensacion expenss relating to stack
awarde wae $8.5 alllion in 199, $6.4 million tn 199 and $4.9 willlon in 1992, Sheres avarded. net of cancellstions, are
inciuded 1o average sharss outstanding.

</TABLE»
15. Environmental Costs

In the ordinary course of business, like most other industrial companies, the
Company is subject to extensive and changing federal, state, local and foreign
environmental laws and regulations, and has made provisions for the estimated
financial impact of environmental cleanup related COSCS.

The Company is currently preparing, has under review, or is implementing,
with the oversight of cognizant environmental agencies, environmental
investigations and cleanup plans at several locations which it owns and/or
operates, including Plainville, Massachusectts; Salt Lake City, Utah;
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Attapulgus, Georgia; and Newark, New Jersey. With respect to Plainville, in
September 1993 the United States Environmental Protection Agency (EPA) and the
Company entered into a consent order under which the Company is investigating
contamination and will conduct site stabilization measures. Plainville is also
included on the Nuclear Regulatory Commission (NRC) "Existing Sice
Decommissioning Management Plan Sites” list and the Company is currently
conducting further investigations of the site pursuant to NRC approved plans.
With respect to Salt Lake City, in connection with obtaining an c¢perating
permit under the Utah Solid and Hazardous Waste Act, the Company entered into
an agreement in December 1953 with the Utah Solid and Hazardous Waste Control
Board under which the Company is currently investigating the environmental
status of che site. With respect to Attapulgus, in January 1994 the Georgia
Department of Natural Resources, Environmental Protection Division and the
Company entered into a consent order under which the Company will develop and
implement a reclamation program. With respect to Newark, the Company is in the
process of implementing a cleanup plan in coordination with the New Jersey
Department of Environmental Protection.

In addition, the Company has been designated as a potentially responsible
party at 16 sites by EPA under the Comprehensive Environmental Response,
Compensation, and Liability Act of 1980, as amended and by certain state
environmental authorities under similar state laws (collectively referred to as
Superfund) . ’

The Company's policy is to accrue environmental cleanup related costs of a
noncapital nature when those costs are believed to be probable and can be
reasonably estimated. The gquantification of environmental exposures requires an
assessment of many factors, including changing laws and regulations,
advancements in environmental technologies, the quality of information
available related to specific sites, the assessment stage of each site
investigation, preliminary findings, and the length of time involved in
remediation or settlement. For the Superfund sites, the Company also assesses
the financial capability of other potentially responsible parties and, where
allegations are based on tentative findings, the reasonableness of the
Company's apportionment. The Company has not anticipated recoveries from
insurance carriers or other potentially responsible third parties in its
consolidated balance sheets. The liabilities for environmental cleanup related
costs recorded in the consolidated balance sheets at December 31, 1994 and 1993
were $62.2 million and $66.1 million, respectively, including $10.8 million and
$11.8 million, respectively, for the Superfund sites. These amounts represent
those costs which the Company believes are probable and reasonably estimable.
Based on currently available infcrmatcion and analysis, the Company's accrual
represents approximately $0 percent of what it believes are reasonably possible
environmental cleanup related costs of a noncapital nature. The estimate of
reasonably possible costs is less certain than the probable estimate upon which
the accrual is based.

During theé past three-year period, cash payments for environmental cleanup
related matters were $4.5 millicn, $.3 million and §.7 million for 1994, 1993
and 1992, respectively. In 1994 and 1992, the amounts accrued in connection
with environmental cleanup related matters were not significant. In 1993, $30.0
million was accrued as a result of developments during that year which caused
the Company to revise its estimates ¢f environmental cleanup related costs at
sites being idled or affected by restructuring, where conditions had recently
changed, or where studies and cleanup plans had been approved and the
assessment of the likelihood or extent of remediation had changed.
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For the past three-year period, envircnmental related capital projects have
averaged less than 10 percent of the Company's total capital expenditure
programs and the expense of environmental ccempliance (environmental testing,
permits, consulcants and in-house staff) was not significant.

There can be no assurances that environmental laws and regulations will not
become more stringent in the future or that the Company will not incur
significant costs in the future te comply with such laws and regulations. Based
on existing information and currently enacted environmental laws and
regulations, cash payments for environmencal cleanup related mactters are
projected to approximate $10.0 million for 1995, all of which has already been
accrued. Further, the Company anticipates that the future amounts of
capitalized environmental projects and the future expense of environmental
compliance will approximate current levels. While it is not possible to
predict with certainty, management believes that environmental c¢leanup relaced
reserves at December 31, 1994, are reasonable and adequate and that
environmental matters are not expected to have a macerial adverse effect on
financial condition or on the results of operations.

16. Litigation and Contingencies

The Company is a defendant in a number of lawsuits covering a wide range of
matters. In some of these pending lawsuits, the remedies sought or damages
claimed are substantial. The Company is vigorously defending against these
claims. The Company is also subject t¢ a number of environmental contingencies
(see Note 15 "Environmental Costs"). While it is not possible to predict with
certainty the ultimate outcome of these lawsults or the resolution of the
environmental contingencies, management believes, after consultation with
counsel, that resolutiocn of these matters is not expected to have a material
adverse effect on financial condition or on the results of cperations.

In January 1995, the Company received and is reviewing a civil
investigative demand to produce documents and answer interrogatories in
connection with an investigation by the Antitrust Division of the U.S.
Department of Justice into "price coordination and market allocation by kaolin
producers.”

17. Supplemental Information

The following table presents certain supplementary information to the
Consolidated Statements of Cash Flows:

Supplementary Cash Flow Information
{in millions) 1994 1993 1992
Cash paid during the year for

Interest, net of capitalized amounts

and contango $ 24.2 $ 17.9 $ 23.6
Income taxes 22.1 20.1 15.%
Change in assets and liabilities-source (use)
Receivables ${(27.5) $ 11.7 $ 27.0
Inventories (20.2) 17.0 7.7
Other current assets 6.0 (5.5) (3.4)
Other noncurrent assets {27.2) {60.0) 1.8
Accounts payable 28.1 (15.3) (4.5)
Accrued liabilities (19.4) (34.9) (54.0)
Accrued benefit obligation {2.2) 4.0 5.7
Deferred income taxes (5.1) (8.5) 19.6
Net change in assets and liabilities $i67.5) $(91.5) $ (.
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The feollowing table presents certain supplementary information o the

Consolidated Balance Sheets:

Supplementary Balance Sheet Information
(in millions)

Payroll-related accruals
Environmencal reserve

Restructuring reserve
Other

Accrued liabilities

-47-
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$ 36.4 $ 50.:
62.2 66 .1
45.5 78.:
138.2 121.4
$282.3 $306.C
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Report of Independent Accountants

To the Shareholders and Board of Directors cf Engelhard Corporation:

We have audited the accompanying consolidated balance sheets of
Engelhard Corporation and Subsidiaries as of December 31, 1994 and 1993, and
the related consolidated statements of earnings, shareholders' equity and cash
fiows for each of the three years in the period ended December 31, 1954. These
financial statements are the responsibility of the Company's management. Cur
responsibility is to express an opinion on these financial statements based on
our audits.

We conducted our audits in accordance with generally accepted
auditing standards. Those standards require that we plan and perform the audic
to obtain reasonable assurance about whecher the financial statements are free
of material misstatement. An audit includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements.
An audit also includes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall
financial statement presentation. We believe that our audics provide a
reasonable basis for our opinion. .

In our opinion, the financial statements referred to above present
fairly, in all material respects, the consolidated financial position of
Engelhard Corporation and Subsidiaries as of December 31, 1994 and 1993, and
the consolidated results of their operations and their cash flows for each of
the three years in the period ended December 31, 1994, in conformity with
generally accepted accounting principles.

As discussed in Note 1 to the consolidated financial statements, in
1993 the Company changed its method of accounting for postemployment benefits
and in 1992 the Company changed its methods of accounting for income taxes and
postretirement benefits other than pensions. '

Coopers & Lybrand, L.L.P.

New York, New York
February 2, 1995

-48-
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<TABLE>

Selected Quarterly Financial Data (unaudited)

<3>

{in millione, except per share amounts)

1994
Net sales
Grose profit
Earninge before incoms taxes
Net sarminga
Nat saimings per share of common stock
1993 :
Net salas
Gross profit
Earnings (loss} befors income taxes and cumulative effect
of an accounting change
Earnings (loas) before cumulative sffect of an accounting change
Net sarnings (loass)
Net earnings [loss) per share of common stock:
Before cumulative sffect of an accounting change
Net sarnings {loss)

<C>

Firet
quarter

$557.7
8.8
30.3
22.9

$490.2
8.6
9.7

2.2

.22
.08

<C>

Second

$563.2
9).4

je.t
28.5
8.5

.29
.29

$558.1
1.4

18 .2
27.6
7.8

.29
.29

$539 .4
93.0

t107. 7
L61.6)
(61.6)

(.¢4)
(.64}

Results in the fourth quarter of 19%4 includs a special credit of $3.0 million {$5.0 million after tax--$.0%
per share) representing the rsversal of excess restIucturing reserves and a net charge of $8.6 .million ($5.3
million after tax--3.05 per share) for a chasge in the Company's estimate of cospensation expense relating to

stoek awards.

Results in the firet guarter of 1993 include a $10:1 million gain on the sale of MAT Harshaw ($6.3 million
after tax--$.0¢ per share) and a charge for the cumulative effect of an accounting change ($16.0 million net
of tax--3$.l16¢ psr share). Results in the fourth guarter of 129) include a $i¢8.0 million special charge (321.¢
million after tax--3$.95 per share) for realignment and consolidation of businesses and environmental mazters
and $4.1 million of incoms from the sale of environssntal catalyst technology to Russia {approximately $1.4

million after tax).

Earnings per shars amounts are calculated independently for each of the quarters presented. The sum of the

quarters may not sgqual the full year earnings per share amounts.

</TABLE>

Changes in.and Disagreements with

Item 9. Accountants on Accounting and Financial Disclosure

Not applicable.

-49-

0117

TIERRA-B-006204



s

v

v

-r

PART III

Item 10. Directors and Executive Qfficers of the Registrant

(a) Directors -

Information concerning directors of the Company is included under
the caption "Election of Directors” and "Information with Respect ta Nominees
and Directors Whose Terms Continue® on pages 3 through 6 of the Proxy Statement
for the 199%5 Annual Meeting of Sharehclders and is incorporated herein by
reference.

{b) Executive QOfficers -

ORIN R. SMITH ~ Age 59. Chairman and Chief Executive Officer of
the Company since January 1995. President and
Chief Executive QOfficer of the Company from prior
theretc. Mr. Smith is also a director of Vulcan
Maceria1§ Company, The Summit Bancorporaticn, The
Louisiana Land and Exploration Company and
Perkin-Elmer Corporation.

L. DONALD LATORRE * Age 57. President and Chief Operating Officer of
the Company since January 1995. Senior Vice
President and Chief Qperating Officer of the
Company from June 1990 to January 1995. Vice
Pregident of the Company and President of the
Pigments and Additives Division from prior
thereto.

ROBERT L. GUYETT - Age 58. Senior Vice President and Chief
Financial Officer of the Company since September
1991. Senior Vice President and Chief Financial
Officer of Fluor Corporation from prior thereto.
Mr. Guyett is also a director of Smith
Environmental Technologies Corporation and
Newport Corporation. (Mr. Guyett has anncunced
his intention to retire from the Company).

MARTIN J. CONNOR, JR. Age 62. Controller of the Company from prior to

1990.
ARTHUR A. DORNBUSCH, II Age 51. Vice President, General Counsel and

Secretary of the Company from prior to 1390,

*Also a director of the Company
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WILLIAM M. DUGLE Age 52. Vice President, Human Resources of the
Company from prior to 19%0

ROBERT J. SCHAFFHAUSER Age S56. Vice President, Technology and Corporate
Development since January 1995. Vice President,
Corporate Development from prior thereto.

MICHAEL A. SPERDUTO Age 37. Treasurer of the Company since January
1593. Vice Pesident of Finance of the Precious
Metals Management Group from prior thereto.

FRANCIS X. VITALE, JR. Age 50. Vice President, Strategic Planning and
Corporate Affairs since January 1995. Vice
President, Investor Relations and Corporate
Communications of the Company from prior thereto.

1

Officers of the Company are elected at the meeting of the Board of
Directors held in May of each year after the annual meeting of shareholders and
serve until their successors shall be elected and qualified and shall serve as
such at the pleasure of the Board.

Item 11. Executive Compensation

Information concerning executive compensation is included under cthe
caption "Executive Compensation and Other Information® on pages 11 through 21
of the Proxy Statement for the 1995 Annual Meeting of Shareholders and is
incorporated herein by reference.

Security Ownership of Cerctain
Item 12. Beneficial Owners and Management

Information concerning security ownership of certain beneficial
owners and management is included under the captions "Informaticn as to Certain
Shareholders" and "Share Ownership of Directors and Officers" on pages 2
through 3 and page 7, respectively, of the Proxy Statement for the 1595 Annual
Meeting of Shareholders and is incorporated herein by reference.

Certain Relationships
Item 13. and Related Transactions

Information concerning certain business relationships of nominees
for director and directors and related transactions is included under the
captions "Informatieon as to Certain Shareholders”, "Information with Respect to
Nominees and Directors Whose Terms Continue®, "Share Ownership of Directors and
Officers® and "Compensation Committee Interlocks, Insider Participation and
Certain Transactions" on pages 2 through 3, pages 3 through 6, page 7, and page
10, regpectively, of the'Proxy Statement for the 1995 Annual Meeting of
Shareholders and is incorporated herein by reference.
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Item 14.

(a)

PART IV

Exhibits, Financial Statement
Schedules and Reports on Form 8-K

(1)

(2)

Financial Statements and Schedules
Report of Independent Accountants

Consolidated Statements of Earnings for each of the
three years in the period ended December 31, 19394

Consolidated Balance Sheets at December 31, 1994 and 1993
Consolidated Statements of Cash Flows for each of the
three years in the period ended December 31, 1994

Consolidated Statements of Shareholders' Equity for each
of the three years in the period ended December 31, 1994

Notes to Consclidated Financial Statements

Financial Statement Schedules

Consolidated financial statement schedules not filed herein
have been omitted either because they are not applicable or
‘' the required information is shown in the Notes to Consolidated

Financial Statement on pages 30-47 on this 10-K.

-52-
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(3) Exhibits

(3a)

(3b)

(30)

(3d)

(3e)

(10)

Certificate of Incorporation of the Company
(incorporated by reference to Form 10, as
amended on Form 8-K filed wich the Securities
and Exchange Commission on May 19, 1981).

By-laws of the Company as amended September 17, 1981
{incorporated by reference to Form 10-Q for the
quarter ended September 30, 1981) .

Certificate of Amendment to the Restated Certificate
of Incorporation of the Company {incorporated by
reference to Form 1G-K for the year ended December 31,
1987) .

Article XVII of the Registrant's By-laws as amended
on May 2, 1988 (incorporated by reference to Form 8-K
filed with the Securities and Exchange Commission on
May 21, 1988).

Certificate of Amendment to the Restaced Certificate of
Incorporation of the Company {Incorporated by reference
to Form 10-Q for the quarter ended March 31, 1993).

Material Contracts.

{a) Form of Agreement of Transfer entered into between
Engelhard Minerals & Chemicals Corporation and the
Company, dated May 18, 1381 (incorporated by
reference to Form 10, as amended on Form 8 filed
with the Securities and Exchange Commission on
May 19, 1381).

{b) Engelhard Corporation Non-Qualified Stock Option
plan of 1981 (incorporated by reference to the Proxy
Statement for 1981 Annual Meeting of Shareholders of
the Engelhard Minerals & Chemicals Corporation) .

{c) Amendment to the Engelhard Corporation Non-Qualified
Stock Option Plan of 1981 adopted January 7, 1982
{incorporated by reference to the Engelhard
Corporation Annual ReporC, Form 10-K for the fiscal
year ended December 31, 1981} .

(d) Supplementary Supply Agreement between Rustenburg
Platinum Mines Limited and Engelhard Minerals &
Chemicals Corporation, effective as of January 1,
1972 (incorporated by reference tO the Engelhard
Minerals & Chemicals Corporation Annual Report, Form
10-K for the fiscal year ended December 31, 1972).

» Incorporated by reference as indicaced.

v+ Incorporated by reference as indicated a
pursuant to an application filed by Enge

S 0121
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Location:

{e) Amendment to the Supplementary Supply Agreement ..

pbetween Rustenburg Platinum Mines Limited and

Engelhard Minerals & Chemicals Corporacion,

effective as of January 1, 1372 dated April 1,

1973 (incorporated by reference to the Engelhard

Minerals & Chemicals Corperation Annual Report,

Form 10-K for the fiscal year ended December 31,

1973).

(f) Addendum to the Supplementary Supply Agreement hid
between Rustenburg Platinum Mines Limited and
Engelhard Minerals & Chemicals Corporation dated
June 18 and July 5, 197¢ (incorporated by
reference to Form 10-K, as amended on Form 8
filed with the Securities and Exchange Commission
on May 19, 1981).

{(g) Amendment dated December 14, 1377 as supplemented it
January 10, 1978 to the Main Supply Agreement and
Supplementary Supply. Agreement between Rustenburg
Platinum Mines Limited and Engelhard Minerals &

Chemicals Corpecration (incorporated by reference

to the Engelhard Minerals & Chemicals Corporation

AnnualReport, Form 10-K for the fiscal year ended
- December 31, 1977).

{h) Amendment dated April 3, 1979 to the Supplementcal i
Supply Agreement between Rustenburg Platinum Mines
Limited and Engelhard Minerals & Chemicals
Corporation {incorporated by reference to the
Engelhard Minerals & Chemicals Corporation Annual
Report, Form 10-K for the fiscal year ended December
31, 1879).

(i) Main Supply Agreement between P.G.M. (Brakspruit) -
(Proprietary) Limited and Engelhard Industries
International Limited effective as of January 1, 1972
and supplementary lecter with respect thereto
{incorporated by reference to the Engelhard Minerals
& Chemicals Corporation Annual Report, Form 10-K for
the fiscal year ended December 31, 1972).

(j) Agreement between Rustenburg Platinum Mines Limited w
and Engelhard Minerals & Chemicals Corporation,
dated November 3, 1972 (incorporated by reference to
the Engelhard Minerals & Chemicals Corporation Annual
Report, Form 10-K for the fiscal year ended December
31, 1972).

(k) Amendment to the Engelhard Corporation Stock COpticn .
Plan of 1981 adopted January 6, 1983 (incorporated
by reference to the Engelhard Corporation
Registration Statement on Form $-8 dated June 15,
1983) . '
* Incorporated by reference as indicated.
** Incorporated by reference as indicated and granted confidential treatment
pursuant to an application filed by Engelhard Minerals & Chemicals Corp.
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(1) Form of agreement with elecrted officers with .
employment agreements in the event of an
acquisiticn of a concrol interest in the
Company (incorporated by reference to the
Engelhard Corperation Annual Report, Form 10-K
for the fiscal year ended December 31, 1983).

(m) Form of agreement with elected officers without -
employment agreemencs in the event of an
acquisition of a control interest in the Company
{incorperated by reference Lo the Engelhard
Corporation Annual Report, Form 10-K for the
fiscal year ended December 31, 1983).

{n) Amendment to the Engelhard Corporation Non- -
qualified Stock Option Plan of 1981 adopted
March 7, 1986 (incorporated by reference to
Engelhard Corporation Annual Report, Form 10-K
for the fiscal year ended December 31, 1986) .

(o) Key Employees Stock Bonus Plan of Engelhard r
Corporation effective July 1, 1986 (incorporated -
by reference to the Engelhard Corporation Annual
Report, Form 10-K for the fiscal year ended
December 31, 1986).

(p) Employee Agreement with Orin R. Smith, President *
and Chief Executive Officer of the Company, dated
May 21, 1986 (incorporated by reference to the
Engelhard Corporation Annual Report, Form 10-K
for the fiscal year ended December 31, 1986) .

(q) Amendment to the Key Employees Stock Bonus Plan of *
Engelhard Corporation adopted March 7, 1991
(incorporated by reference to the Engelhard
Corporation 1991 definitive Proxy Statement as
filed with the Securities and Exchange Commission
on March 27, 1991).

{r) Stock Option Plan of 1951 (incorporated by reference o
to the Engelhard Corperation 1991 definitive Proxy
Stacement as filed with the Securities and Exchange
Commission on March 27, 1991).

{s) Letters from Rustenburg Platinum Mines Limited *
daced March 13, 1992 advising that the Main Supply
and Supplementary Supply Agreement (Exhibits D
through J above) will terminate in their present
forms on December 31, 1996, the end of the inicial
periocd.

* Incorporated by reference as indicacted.
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(21)

(23)

(24}

(99)

Subsidiaries of the Registrant
Consent of Independent Accountants
Powers of Attorney

(a) Annual Report on Form 11-K of the Salary
Deferral Savings Plan of Engelhard Corporation
for each of the three years in the period
ended December 31, 1994.

(bYAnnual Report on Form 11-K of the Engelhard
Corporation Savings Plan for Hourly Paid Employees
for each of the three years in the period ended
December 31, 1994.

'

(b} Report on Form 8-K

P e e

Not applicable
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Signatures

pursuant to the requirements of Section 13 or 15(d) of the Securities
Exchange Act of 1934, the registrant has duly caused this report to be signed
on its behalf by the undersigned, thereunto duly authorized, in Iselin, New
Jersey on the 28th day of March 1995.

Engelhard Corporation

T L

Registrant

/s/0rin R. Smith
Orin R. Smicth
(Chairman and Chief Executive Officer)

Pursuant to the requirements of the Securities Exchange Act of 1934, this
report has been signed below by the following persons on behalf of the
registrant and in the capacities and on the dates indicated.

Signature Title Dace
/s/0rin R. Smith Chairman and Chief Executive March 28, 1995
---------------------- Officer & Director
Orin R. Smith - (Principal Executive Officer)
/s/Robert L. Guyett Senior Vice President and March 28, 1995
-------- R R P Chief Financial Officer
Robert L. Guyett & Director

{Principal Financial Officer)

/s/Martin J. Connor, Jr. Centroller March 28, 1995
--------------------------- (Principal Accounting Officer)
Martin J. Connor, Jr.
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Douglés G. Watson

D

Director

Director

Director

Director

Director

Director

Director

Director

irector

March

March

March

March

March

March

March

March

March

28,

28,

28,

28,

28,

28,

28,

28,

28,

1995

1995

1995

1995

1995

1985

1995

1995

1995

* By this signature below, Arthur A. Dornbusch, II has signed this Form 10-X
as attorney-in-fact for each persecn indicated by an asterisk pursuant to
duly executed powers of attorney filed with the Securities and Exchange
Commission included herein as Exhibit 25.

/s/Arthur A. Dornbusch,

O e e A T R

Arthur A. Dornbusch,

II

II
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Subsidiaries of the Registrant

wdame of Subsidiary

Engelhard West, Inc.

EC Delaware, inc.

Engeihard Metal Plating, Inc.
Engelhard Strategic Investments, Inc.
Engethard Supply Corporation
Porocel Corporation

Mustang Property Corporation
Engelihard Poilution Contral, inc.
Engelhard Export Corporation
The Harshaw Chemical Company
Engethard Australia Pty Lid
Engeihard Canada Limited

Engelhard Industries International Limited

Engelhard Technologies Limited
Engelhard Pyrocontrole S.A.
Engelhard S.A

Engelhard S.A.L.

Engelhard (taliana S.P.A.
Engelhard Holdings GmbH

Engelhard Technologies Verwaitsung GmbhH

Petroleum Catalysts GmbH
Engelhard (Hong Kong) Lid.
Engelhard DeMeem B.V.
Engelhard Temeuzen, B.V.
Engelhard Netheriands, B.V.
Engelhard (Singapore) Pte Ltd
Engelhard Metais A.G.
Engelhard Limited

Engelhard Metals Limited
Engelhard Sales Limited
Engelhard Technologies Limited
Tha Sheffield Smaeiting Co. Lid

EC Pigments OY
Engelhard Metals Japan Limited

Name of Affiiate

N. E. Chemcat Corporation
Hankuk-Engelhard Corporation

Salem Engelhard

Acreon Ca

HERAEUS Engeihard Electrochemistry
Engelhard/ICC

Metreon

Jurisdiction
Under Which
Incorporated
Qr Organized

California
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
U. S. Virgin Isiands
New Jersey
Australia
Canada
Canada

Hong Kong

The Netherands
The Nethertands
The Netherlands
Singapore
Switzerland
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United KIngdom
Finland

Japan

The names of other subsidiaries have been omitted since such subskiiaries, if considered in the aggregate
as a single subsidiary, wouid not constitute a significant subsidiary as that term is defined in Rule 12b-2

(17 CFR 240.12b-2) promulgated under the Securities Exchange Act of 1934,
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3M Environmental Technology PO Box 33331
and Services St. Paul, MN 55133-3331
612 778 6442

November 14, 1995

VIA FEDERAL EXPRESS

Mr. Joseph Cosentino

OSC Removal Action Branch
Emergency and Remedial Division
U.S. Environmental Protection Agency
Region II

2890 Woodbridge Avenue

Edison, New Jersey 08837

Re: Bayonne Barrel & Drum Superfund Site, 150-154
Raymond Boulevard, Newark, Essex County, NJ

Dear Mr. Cosentino:

Minnesota Mining and Manufacturing Co. (“3M”) is in receipt of the United States
Environmental Protection Agency (“EPA™) request for information pursuant to Section
104(c) dated September 28, 1995 and received by 3M on October 9, 1995. Pursuant to the
request, 3M had 30 days to provide EPA with its response. 3M’s outside counsel made a
request to Mark Seidenberg, Esq. of the Office of Regional Counsel for an extension of 30
days to provide its response. However, Mr. Seidenberg only agreed to extend the due date
for the response 15 days to November 15, 1995.

By letter dated October 10, 1995, 3M submitted a freedom of information request to the
EPA requesting any and all documents in its possession concerning 3M’s alleged nexus with
the Bayonne Barrel & Drum site. By letter dated October 25, 1995, the EPA advised 3M that
the Agency had 10 working days to respond to 3M’s request and that a reply should be
received shortly thereafter. As of the date of this letter 3M had not received any documents
pursuant to its FOIA request.

In addition to the above, 3M’s outside counsel made a request with the Bayonne Bar rel &
Drum hotline for any documents relating to 3M’s alleged use of the Bayonne facility. By
letter dated November 1, 1995 and received by our outside counsel on November 6, 1995,
the EPA provided 3M with documents which it alleged “connected 3M Company...with the
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Mr. Joseph Cosentino
November 14, 1995
Page 2

Bayonne Barrel & Drum Superfund Site...”.! All of the documents provided to 3M by EPA
evidences straight purchases of empty drums from Bayonne Barrel & Drum by 3M’s
Freehold and Newark facilities. There is no indication that any of the purchases were other
than straight purchases or involved any hazardous substances whatsoever. Accordingly, based
upon the documents, there is no alleged Comprehensive Environmental Response
Compensation Liability Act (‘CERCLA”) nexus or connection to the site.

It is always 3M’s objective to respond quickly to EPA information requests. However, as
noted above, 3M did not receive the documents requested from the Bayonne hotline until
November 6, 1995. Moreover, the company is still awaiting receipt of a response to its
FOIA request. 3M is diligently searching for any documents concerning its use of the
Bayonne facility. However, given 3M’s current retention policy, many, if not all documents
relating to any use of the Bayonne facility pre-1984? would most likely be destroyed.
However, as stated, 3M is diligently reviewing its files to determine whether any-
documentation exists. Of course, all non-privileged documents will be provided to the EPA.

Based upon the documentation received from the EPA, it appears that 3M’s Freehold and
Newark facilities were customers of Bayonne Barrel & Drum. With respect to the Newark
facility, 3M sold the operations in 1983 to Tony Stonis. 3M has attempted, and is in the
process of, contacting present employees of 3M as well as former employees who may have
worked at the Newark facility. Although 3M has confirmed that the Newark facility was a
customer of Bayonne Barrel & Drum, given the short time period in which 3M had to
respond, it has been unable to obtain any specific information concerning its operations and
its alleged connection with Bayonne Barrel & Drum. As such, 3M is continuing its
investigation and will supplement its responses as soon as possible.

As with the Newark facility, 3M has also terminated the operation of its Freehold facility.
3M is in the process of obtaining information concerning the operations of the Freehold
facility and is also attempting to contact present employees who may have worked at the
Freehold facility as well as former employees. As set forth above, 3M has confirmed that the
Freehold facility was a customer of Bayonne Barrel & Drum. However, 3M is continuing to
conduct its due diligence investigation and will supplement its responses accordingly.

|

! In the letter, the EPA stated that it could not ensure that there are not other documents which allegedly
connect 3M with the site. As such, it is in the process of scheduling an appointment with Donna Murphy of
the Bayonne Barrel & Drum Hotline to review the records at EPA’s Edison, New Jersey facility.

23M has been advised that Bayonne Barrel & Drum terminated operations in 1984.
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Mr. Joseph Cosentino
November 14, 1995
Page 3

The scope of many of the questions posed by the EPA in its request for information are
overly broad, irrelevant and not limited to scope of time. 3M objects to the 104(e) request on
this basis. However, subject to this objection, and with full reservation of any other
objections to the questions posed, 3M encloses its initial response to EPA’s 104(e) request.

If you have any questions, please do not hesitate to contact me.

Sincerely,

Russell A. Susag, Ph.D., P.E.

Director, Environmental Regulatory Affairs
RAS:lah

Encl.
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RESPONSE OF MINNESOTA MINING AND MANUFACTURING
COMPANY TO THE INFORMATION REQUEST OF
THE UNITED STATES ENVIRONMENTAL PROTECTION AGENCY
DATED SEPTEMBER 28, 1995 FOR THE
BAYONNE BARREL & DRUM SITE

In response to the Information Request of the United States Environmental Protection
Agency (“EPA™) relating to the Bayonne Barrel & Drum Site, dated September 28, 1995 and
received by Minnesota Mining and Manufacturing (“3M”) Office of General Counsel on
October 10, 1995, 3M responds pursuant to 42 U.S.C. § 9601 et seq. (“CERCLA™).

3M states that Russell H. Susag, Director, 3M Environmental Technology and
Services, and other staff of 3M, including in-house counsel, and attorneys with Bressler,
Amery and Ross, have been involved in preparing answers to these inquiries. Additionally,
3M refers EPA to Exhibit A for names of additional persons consulted. In further response
to these Requests, 3M answers as follows:

PRELIMINARY STATEMENT

The responses and objections set forth herein are based upon the information currently
available and known to 3M. 3M reserves all rights and objections to supplement or amend
these responses.

General Objections

Defedandants set forth their general objections in response to the 104(e) Request.
Each response by 3M to the Requests shall be subject to the general objections set forth
herein whether or not such objection is incorporated expressly into each response.

1. General Information About the Company

a.  State the correct legal name of the Company.

ANSWER: Minnesota Mining and Manufacturing Company (“3M?”)

b. Identify the legal status of the Company (corporation, partnership, sole
proprietorship, specify if other) and the state in which the Company was
organized.

ANSWER: 3M is a Delaware corporation.

c. State the name(s) and address(es) of the President and the Chairperson of the
Board of the Company.
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ANSWER: Objection. 3M objects to this request insofar as it is irrelevant.

Without waiving this objection, see attached Annual Report (Exhibit B).

If the Company has subsidiaries or affiliates, or is a subsidiary of another
organization, identify these related companies and state the name(s) and
address(es) of the President(s) and the Chairperson(s) of the Board of those
organizations. Provide such information for any further parent/subsidiary
relationships.

ANSWER:  Objection. 3M objects to this request insofar as it is irrelevant.
Without waiving this objection, see attached Annual Report
(Exhibit B).

If the Company is a successor to, or has been succeeded by, another company,
identify such other company and provide the same information requested above
for the predecessor or successor company.

ANSWER: Not applicable.

If the Company transacted business with Bayonne Barrel & Drum in the name
of an entity not disclosed above, give the name of such entity and state its
relationship to the Company.

ANSWER: 3M objects to this request insofar as the term “business” has not
been defined at this date. 3M has only confirmed that it
purchased empty drums from Bayonne Barrel & Drum.

Without waiving any objections and limiting its response to this
“business.” Not applicable.

2. Company’s Relationship to Bayonne Barrel & Drum

a.

State whether the Company or any Company facility transacted any business
with Bayonne Barrel & Drum for the disposal, treatment, or storage of any
barrels, drums, or other containers (hereinafter collectively referred to as
“Containers”™).

ANSWER: 3M objects to this request insofar as the term “business” has

been defined. Without waiving any objections, see cover letter
of Russell Susag, Ph.D., P.E. dated November 11, 1995.
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i If so, describe the relationship (nature of services rendered or products
sold to the Company) between the Company and Bayonne Barrel &

Drum;
ANSWER: Id.
ii. Provide copies of any contracts or agreements between the Company

and Bayonne Barrel & Drum;

ANSWER: 1d.

iii. For each such facility, state the nature of the operations conducted at
the facility, including the time period in which the facility operated;
and

ANSWER: Id.

iv. For each such facility, state its name, address, and current RCRA
Identification Number.

ANSWER: Id.

In addition, if the Company transacted business with Bayonne Barrel &

Drum, provide the following information for each transaction:

i Identify the specific dates of each transaction. Where an exact date
cannot be provided for a transaction, provide an approximation by
month and year,

ANSWER: Id.

ii. Identify the number of Containers that were the subject of each such
transaction;

ili.  Generically describe each Container that was the subject of each such
transaction (example: closed-head steel drums, etc.);

ANSWER: Id.
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Identify the intended purpose of each such transaction;

iv.
ANSWER: Id.
State whether each Container that was the subject of the transaction

. vi.

vii.

contained any substance at the time of the transaction. As to each
Container that contained any substances: Id.

(1) Identify each such substance, including its chemical content,
physical state, quantity by volume and weight, and other
characteristics; and

(2) Provide all written analyses that may have been made for each
such substance or which may be in the custody or control of the
Company and all material safety data sheets, if any, relating to
each such substance;

If you contend that any such Container did not contain any substance at
the time of the transactions: Id.

(1)  State whether such Container had previously been used by the
Company to contain any substance, and if so: :

(a) Identify all substances previously contained within such
Container, including its chemical content, physical state,
and other characteristics; and

(b Provide as to such substances, all written analyses that
may have been made for each such substance or which
may be in the custody or control of the Company and all
material safety data sheets, if any, relating to each such
substance;

Describe in detail any treatment of any Container that may have been
performed by or on behalf of the Company prior to the time that the
Container was transferred from the Company, including any process or
procedure by which the Container was emptied or cleaned;

Id.
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viii. Provide copies of all documents relating in any way to each transaction,
including copies of delivery receipts, invoices, or payment devices;

1d.
ix. Identify all persons who might have knowledge of the transaction or
who had any responsibility regarding the transaction; and

Id.

X. If you sent any Container by means of any third party transporter,
identify each such transporter, including the name and address of such
transporter, and identify in which of the transactions such transporter
acted.

Id.

Identify any other person (e.g., individual, company, partnership, etc.) having
knowledge of facts relating to the questions which are the subject of this inquiry. For
each such person that you identify, provide the name, address, and telephone number
of that person, and the basis of your belief that he or she has such knowledge. For
past and present employees, include their job title and a description of their
responsibilities.

ANSWER: Charles Dabrowski
Ron North

Identify each person consulted in responding to these questions and correlate each
person to the question on which he or she was consulted.

ANSWER: See Exhibit A.

Provide a list of all insurance policies and indemnification agreements held or entered
into by you that may indemnify you against any liability that you may be found to
have under CERCLA. Specify the insurer, type of policy, effective dates, and state
per occurrence policy limits for each policy. Copies of policies may be provided in
lieu of a narrative response. In response to this request, please provide not only those
policies and agreements that are currently in effect, but also those in effect since your
company began sending Containers to the Site.

ANSWER: 3M objects to this request to the extent it requests information that is

irrelevant and not in accordance with law. 3M also objects to the extent it implies that
3M has any CERCLA liability with respect to the Site. Without waiving any
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objections, 3M is currently self-insured and 3M is reviewing its insurance policies to
determine which, if any, may relate to the Site. 3M is unaware of any indemnification
agreements which would indemnify it against any liability under CERCLA.

State whether there exists any agreement or contract (other than an insurance policy)
which may indemnify the Company, present or past directors, officers or owners of
shares in the Company, for any liability that may result under CERCLA. Provide a

copy of any such agreement or contract. Identify any agreement or contract that you
are unable to locate or obtain.

ANSWER:  Objection: 3M objects to this request to the extent it requests
information that is irrelevant and not in accordance with law. 3M also
objects to the extent it implies that 3M has any CERCLA liability with
respect to the Site. Without waiving any objections, 3M is unaware of
any such agreements or contracts.

Supply any additional information or documents that may be relevant or useful to
identify other sources who disposed of or transported Containers to the Site.

ANSWER: 3M objects to this request to the extent it seeks information that is
privileged. Without waiving any objections, 3M is unaware of any
information or documentation that is responsive to this inquiry.
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Mike Cooper
(Current 3M employee)

Charles Dabroski
(Current 3M employee)

Dwight Illk
(Current 3M employee)

Ed Getz
(Current 3M employee)

Joel Mickelson
(Current 3M employee)

Ron North -
(Current 3M employee)

Catharine Palm
(Current 3M employee)

Robert Paschke
(Current 3M employee)

Dan Schmid
(Current 3M employee)

Exhibit A’

* These persons were contacted during 3M’s investigations. If EPA determines that follow-up inquiries

are needed, 3M will assist in making these persons available.

-7-
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CERTIFICATION OF ANSWERS TO REQUEST FOR INFORMATION

state of MINNESOTA

County of RAMSEY

I certify under penalty of law that I have personally examined
and am familiar with the information submitted in this document
(response to EPA Request for Information) and all documents
submitted herewith, and that based on my inquiry of those
individuals immediately responsible for obtaining the
information, I believe that thg submitted information is true,
accurate, and complete, and that all documents submitted herewith
are complete and authentic unless otherwise indicated. I am
aware that there are significant penalties for subnitting false

information, including the possibility of fine and imprisonment.

RUSSELL H. SUSAG
NAME (print or type)

DIRECTOR, ENVIRONMENTAL
REGULATORY AFFAIRS
TITLE (print or type)

T e Q0

SIGNATURE

sworn to me before this

14th{d’éy of NoveTOOJ
/)

x/bfylPublldf/

...................... AAA D

. GEORGE ANN BIHOSE

o} NOTARY PUBLIC — MINNESOTA
8,/ HENNEPIN COUNTY

B AAAAAAINAS
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Public Service
PSI@G Electric and Gas
Company

80 Park Plaza, T5C, Newark, NJ 07101 MAILING ADDRESS / PO. Box 570, Newark, NJ 07101
Telephone Nao. 201/430-6124
Thomas A. Waldman Attorney Telecopy No. 201/802-1267

December 4, 1995

Joseph Cosentino, OSC Marc Seidenberg, Esq.

Office of Regional Counsel Removal Action Branch

U.S. Environmental Protection Agency Emergency and Remedial Response Div.
290 Broadway - 17th Floor U.S. Environmental Protection Agency
New York, New York 10007 2890 Woodbridge Avenue

Edison, New Jersey 08837

Re: Request for Information Pursuant to Section 104(¢e)
of CERCLA, 42 U.S.C. §9604(¢e); Bayonne Barrel &
Drum Superfund Site, 150-154 Raymond Boulevard,
Newark, New Jersey

Gentlemen:

Under cover of this correspondence, Public Service Electric and Gas Company
("PSE&G") provides its response to the above-referenced request for information.
PSE&G's response consists of a document entitled "Response by PSE&G to Request for
Information Pursuant to Section 104{e) of CERCLA - Bayonne Barrel & Drum Site"
("Response") and certain attachments referred to in the Response.

The enclosed response was prepared based upon a search of company records
from across all facets of PSE&G's business. It is the synthesized product of searches
performed by approximately twenty different line operating and support departments of
PSE&G.

PSE&G acknowledges its continuing obligation to provide additional relevant
and responsive information, by way of a supplement to the attached, when and if such
additional information comes to its attention.

e Aol

Thomas A. Waldman
TAW:amm
attachment

amm'sgeneratworkdisk#3IA NUSEPA TAW

The power is in your hands.
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Response by Public Service Electric and Gas Company to Request
for Information Pursuant to Section 104(e) of CERCLA - Bayonne
Barrel and Drum Superfund Site; Newark, New Jersey

Public Service Electric and Gas Company ("PSE&G") hereby provides its
response to the request for information served upon it by the United States
Environmental Protection Agency pursuant to Section 104(e) of CERCLA, 42 U.S.C.
§9604(e), relating to the Bayonne Barrel & Drum Superfund Site, 150-154 Raymond
Boulevard, Newark, New Jersey '

Response to Request for Infermation

1. General Information About the Company

a.

b.

Public Service Electric and Gas Company
Corporation - New Jersey

President: Lawrence R. Codey
PSE&G
80 Park Plaza
Newark, NJ

Chairperson: E. James Ferland
PSE&G
80 Park Plaza
Newark, NJ

PSE&G is a wholly-owned subsidiary of Public Service Enterprise
Group, Incorporated. See attached organizational charts for a complete
list of affiliated entities and requested officer information.

Not applicable for relevant time period (1940-1986).

Not applicable
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5/6.

Company's Relationship to Bayonne Barrel &‘Dmm

a. The search of company records conducted in response to this request for
information indicates that PSE&G did transact business with Bayonne
Barrel & Drum. It is unknown whether that business was for the
disposal, treatment or storage of barrels, drums or other containers.
Rather, company accounting records indicate that from time to time
PSE&G sold empty 55 gallon drums to Bayonne Barrel and Drum
during the period from 1971 through 1979.

i. See above.
ii. None located.

iii. Existing located records do not identify specific facilities.

iv. See response to iii. above.

b. To the extent that the information requested by subsections i. through x
of this request exists or is known, it is contained in the company
accounting documents produced herewith.

Searches and inquiries performed in response to this request for information
have not resulted in the identification of any other person with knowledge of
facts relating to the questions which are the subject of this inquiry.

A list of persons consulted is attached hereto.

In response to USEPA's request for insurance or indemnification information,
be advised that PSE&G has a significant self-insurance threshold. Should
PSE&G become aware that its potential liability, if any, under CERLA relating
to the Bayonne Barrel and Drum Site approaches or may exceed that threshold,
PSE&G will supplement this response with additional potentially relevant
insurance information.

Not applicable

[Required Certifications is attached.] ammisgeneraiworkdisk#1 A \RESPONSE. TAW
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- RECEIVED 11/1% 88:33 1995 AT
FiUH PSEtE OFFICE OF ENUIRONMENTAL COUHSEL

PAGE 16 (PRINTED PAGE 16) 1
11.14.1995 89214 P.16

(9] ES QR T TIO

stata of NZW J 2S¢V
County of 2 SS i X

I certify under penalty of law that I have personally examined
and am familiar with the information submitted in this document
(raesponse to EPA Request for Information}) and all documents
submitted herewith, and that based on my inquiry of those
individuals immediately responsible for obtaining the
information, I beliave that the submitted information is true,
accurata, and complete, and that all documents submitted herewith
are complete and authentic unless otherwise indicated. I am
aware that there are significant penalties for subnitting false

information, including the possibility of fine ana imprisonment.

{%owqu A \/\/ALDMA/\/

NAME (print or type)

Arroo ey

TITLE (print or type)

SIGNATURE

Sworn to me before this _
day of {/yj‘ , 1995 |
te/ |

Notary Fubl
5 /st Wers,

Aﬂﬂﬂvﬁmiuiﬁu
“r&nmwmmzumgA,::rina
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COMMUNITY ENERQY
MLTERHATIVES BC,

EMERGY DEVELOPMENT
COPP.

PSEQ CAPITAL
CORP

ENTERPIRSE GAOLP

| DEVELOPHENT CORP.

ENTERPIISE CAPITAL
FUNDING CORF

PUBLIC SERVICE
RESOURCER CORP.

MEW JERSEY
PROPERTIES, O

PSEEQ
FUEL LORP,

ENTERPRISE YENTURES
& SERVICES CORP,

PURLIC SERYICE
CONSERYATION
AESOURCEY CORP.

04 EXTRACTION
TECHNCLOGIES NG,

THE FRANCIS CORP.

| PUBLIC SERVICE CORP
OF NEW JERSEY
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NOTE——-wWHERE MATERIAL IS RETURNED, STATE REASON
HERK WITH X WHETHER TRANSPORTATION CHARGES ARE
THIS REPORT TO BE MADE !N TRIPLICATE, TWO COPIES TO HE SENT TO THE VICE PRESIDENT A

FUBLIC SERVICE L EC.RIC aiND SOmS woanil s, e
; : Electric

DEPARTMENT

PREPAID OR COLLECT, IF MATER)

AUDITORS CHARGE

-
. SHOW DATE OF smrP:ﬂ"‘_d"-.c.' AND COMPANY'S ORDER NUMBER UNDER WHICH MATERIAL WAS PURCHAS
AL RETURNED (S 7O BE REPLACED. NEW REGQUISITION MUST BE ISSUED To coy

ND COMPTROLLER. THE OTHER TO BE KEPT ON FILE IN THE LOCAL QFFICE,

DATE

June 7, 1972

cuarce  Bayonne Barrel £ Drum Co.

mstricybinden Generating Station

CRDOER NO.

SHIPPED TO

Same

DATE OF SHIPMENT

May 18, 1972 .,

Their Truck

ADDRESS

aooress Raymond Blvd. & U.S.

Rte. 1, Newar

Same

N.J. 0710

CHARGES COLLECT

PREPAID

QUANTITY | DESCRIPTION . | uNIT PRICE | AMOUNT
46 Empty Drums. 75 | 34,50
i
Scrap Drum Removal. i i
Shipping Memo No. 6015 |
i
]
r
Lot o owpas  cemmmeoo » :
?
]
i

(]

\JOTaN

77 7 34.50

CORRECT Dza. \7\%

AFPROVED /i\('/ : (/;-)‘/UCZ/QV:’

T/
-/
LOCAL OFFICE AUTH. NQO. AND/CR ; DISTRICT DIVISION GENERAL OFFICE |
NUMEBER ACCOUNT INDIVIDUALYOR COMPANY NUMBER I AMOUNT
x x i X x ; x x l x Cox | x x
............ A et SRR R DRIRS Rl SR tt SEREPRI) SRR I T e e
i i
i |
7 893 l ; E506 1513 | ! 34.50
= | H , ; i .
. ORI S U ALl..X < x_. s x WX X
Z X ; % X : T ' T A
!
i i
i : i i
....... L. S LT T Ty SO B T B % x P x x x x i x X
b x x ¥ ! T oo ¥ T x T O x X it % x
i i | !
! ! ! !
' i :
£ i
! ]
. X T K e e X x x : x x . x x
i x x x ! i . T x T [ T W TTTTTT s YT R
; !
| ]
| ! i
! h i
E : ' . H
x X i . R [ X ; F X R x X B x x x
b : : : H o R R S RERR R P e 2 : AR R ARTRTR
[ ]
i ] !
| Lo s
3 ol !
! i : :
______ ’!______,_l_______,:_,____,,___}__H b R ~ S L P ~ » x . x E
x x x 1 & ! l - - B = P ""‘ """"" y T x Tt x Tt [ X_ """"" x T
: ; i i . !
; b 3 oLt
; ! ! I AC38556
R, R - SO U3 L ~ x « x i x x ' x
,,,,,,,,,,,,,,, X . . KR ..
x x ! x 2 x ! P % X x b3 x
3UFF FCRM "WITH PUNCHING TN SIDE TC 2E SNE 2CCSOUNT GNLY ~
< 3 NE 1CCOUNT GNLY *O —— 34.50

CIED LS DUPLICATT GNLY

TACH CF TuzZ

ABCVYT ZL3CHUS
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5
3‘_.\

GENERAL STORES TRANSFER NO.

.ayUBLIC SERVICE ELECTRIC AND GAS COMPANY{

,¢ﬁg-smppme MEMORANDUM NO. Lotly

DEPARTMENT _oJ C WV & Y‘f.t.{ o

CONSIGNED TO

E"ah}uue /}a v\"e., Li

’D\t‘v\m

AT

VIA .—Ti

—

[

DATE

"1 €72

CARE OF

CHARGES

» ~ .
MATERIAL SHIPPED FROM L\ ' V\&e W € v, c f"\tl LW

ENERAL STORES CREDIT ORDER,

. I UDITOR'S CHARGE OR
REASON FOR SHIPMENT 'INTERCHANGE NUMBER
STOREROOM | TRANS. LOCATION j 2 / 2 S
ACCOUNT I
NUMBER CODE CODE ISSUED BY
TRANSFER TO S XXXXXX XXXXXX
APPRCVED
TRANSFER FROM i (ISBUING LOC.}
ISSUING LOC. REC'G. LOC.

(Trans, cone &)

{TRaNS. coDE B)

ASS CODE

CLASS

CODPE

DESCRIPTION

QUANTITY

UNIT PRICE

AMOUNT

—

Dv‘w wad

>

eply
{ 9

N RECEIPT OF THE ABOVE MATERIAL, CHECK CAREFULLY, MOTING ANY SHORTAGE OR BREAKAGE,

JATE MATERIAL RECEIVED

REMARKS

T-1%

-7

BY

APPROVED

c‘ﬂ

CﬁW

21638 180M 6.71

Loli
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EBNILGAS COMPANY
SRSARTMENT :° = 1o

RSt

et S T IR T A - - v oA BN
NOTE—WHERE MATERIAL IS RETURNED, STATE REASON Illo*‘ DATE OF SHIPPER'S BILL AND COMPANY'S ORDER NUMBER UNDER WHICH MATENIAL WAS PURGHA
P MARK WITH X WHETHMER TRANSPORTATION CHARGES ARE PREPAID OR COLLECY, IF MATER!AL RETURNED IS TO BE REFPLACED, NEW REQUISITION MUST BE ISSUED TO Co
TH'S REFORT TO BE MADE IN TRIPLICATE, TWO COPIZS TO BE SENT TO THE VICE PRESIDENT AND COMPFTROLLER. YHE OTHER TO BE KEFT GH FILE IN THE LOCAL OFFICE,

DATE Jnly 16' 1973 DISTRICT Linden &nerating StationORDER ';O.

charce__Bayonne Barrel & Drum Co. aooress Raymond Blvd. & U.S. No. 1, Newark
N.J.

SHIPPED TO Same ADDREsS Same

" DATE OF BHIPMENT 5-29-73 VIA Their Truck = cHarGEscoLLecT________pPrePAID

QUANTITY DESCR!FYION A UNIT PRICE AMOUNT

104 Miscellaneous Empty Drums 1.00 104.00

! _ TOYAL A\ /zﬁ_nn_
CORRECT QX_/D-\ %m APPROVED I/ll\("/ '03 -

1
LOCAL OFFICE AUTH. NO. AND/OR DISTRICT OR SION GENERAL OFFICE AMOUNT
NUMBER ACCOUNT INDIVIDUAL OR MPANY) NUMBER 3

BUFF FORM WITH PUNCHING ON SIDE TO BE ONE ACCOUNT ONLY TO TOTAL o
USED AS DUPLICATE ONLY, EACH CF THE ABOVE BLOCKS 104 . 0

98 2320 $OM 4.72 TIERRA-B-006234




DEPARTMENT G‘E"h,e YA\l

. .
CONSIGNED TO AN v 24
i

ar ’ o Thetr ook

CARE OF

CHARGES

MATERIAL SHIPPED FROM L"KAP H (;'f W Jtﬁ—t ieh

REASON FOR SHIPMENT

GENERAL STORES CREDIT ORDER.
AUDITOR'S CHARGE OR VOUCHER
FOR JOURNAL ENTRY NUMBER

ISSUED BY

STOREROCOM | TRANS. T LOCATION
NUMBER cobe ACCOUN CODE
TRANSFER TO 5 XXX XXX XXXXXX
TRANSFER FROM - 6

APPROVED
(1SSUING LOC.)

I1SSUING LOC, REC'G. LOC.
{TRanS, cODE o) {TRANS. CODE 8)

LASS CODE CLASS CODE

DESCRIPTION

QUANTITY. UNIT PRICE

AMOUNT

lo¥

H RECEIFT OF THE ABOVE MATERIAL, CHECK CAREFULLY, NOTING ANY SHORTAGE OR BREAKAGE,

2973 o

JATE MATERIAL RECEIVED

EMARKS

APPROVED

[0 GENERAL STORES TRANSFER NO.

/ /‘
O SHIPPING MEMORANDUM NoO. {7 3 _S'—.Z

£88-2168 180M B-72

O PSEG
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a7 Elec DE};,?%ENT
L ' AUDITORS CHAMGE o

’ v ee

NOTE—WHERE MATERIAL |S RETURNED. STATE REASON, SHOW DATE OF SHIPPER'S EBILL AND COMPANY'S ORDER NUMABFR UNDER WHICH MATERIAL WAS PURCHASE.
AARK WiTH X WHETHER TRANSPORTATICH CHARGES ARE PREPAID OR COLLECT. IF MATERIAL RETURNED L5 TO BE REPLACED. NEW REQUISITION MUST BE ISIUED TO COVE
-“HIS REPORT TO BE MADE IN TRIPLICATE, TWO COPMES TO OE SENT TQ THE VICE PRESIDENT AND COMPTROLLER. THE OTHER TO BE KEPT ON FILE IN THE LOCAL OFFICE.

PUBLIC SERVICE f;?’ﬁlc AND GAS COMPANY o
C

May 1, 1974 Linden Generating Station

ORDER NO. ___

DATE __ _ —_ DISTRICT
chance _Bayonne Barrel & Drum Co. =, ... Raymond Blvd. & U.S. Rt. 1, Newark,
N.J. 0710:
SHIPPED TO . Same ADDRESS Same i
DATE OF SHIPMENT 10-22-73 via Their Truck CHARGES COLLECT ________PREPAID
 QUANTITY DESCRIFTION ~ | uNIT PRICE AMOUNT

80 Empty Drums. . 1 1.00 80.00

| Sale of Empty Drums.

; 3 Shipping Memo No. 6818

. 2/ !
K ]
:
! {
!
e ;
i 1
%
e ToTAL L Ly o0 80,00
g @ . .
\ - KT Ly .
CORREC X4 ey S i APPROVED - : (§ /f(.——
I‘ LOCA‘L' OFFICE | AUTH. NO. AND/OR | DISTRICT OR DIVISION ‘ GENERAL OFFICE AMQUP}T
! NUMEBER i ACCOUNT ANRIVIDUAL ORCCMPANY] NUMBER
x X x ! x X X [ x x x X l x x
...... G e R T T T R S T S RAIRAA SREh
: i ,
FORENTRY 1 : ; i
. % 4 i i i 1
| rcer o Jf ! ' E506.10 . 151 ;
JJ_\,CT. &2 /L 1024 ; . ; 3 ! 80.00
. ¥ . s S S X * R ____‘_ R KA 1 x .. x . x x
/ x x « x % x X X x
4 | '
1
"‘F ]
: i
......... x . x * 1 x x x x : x x
v « x x T x x i 3 x B x x
! !
' b
|
i
< T ¢ Al x x a x x
. AS 4 oo .l x 1 Ay '. I VX. X
'
,,,,, x . N < x N x « - x ¥
T o l """"""""""" l. '[ Ay X 13
T T L3 L . x T LS x
x * v B « R 2 x x
1> - .
ACGLZU3S
LY t X x ) ..,,A. . L x 7.17‘ £
N ] f ¢ ) . - i ! x x % x x x
SUFFFTORM T4 100 Tt TN TTTIOTT D TME ASCTOUNT DONLY TGO T
T \ TEATESNNT NI L oL 80.00
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_ ANS. COODE @)

!PARTMENT G e v ° VOII 0%

}'?QYF'” b D'Vu,\m

: < .
INSIGNED TO [j' B, Oy e

¥
Ne Cooa vk

1.

DATE

JO~2%-773

CARE OF

ViA CHARGES
N ~q \{ -
TERIAL SHIPPED FROM L\l V\ J Q \'\ G (DM ' 2 f’ q [4 O V\
-~ . . GENERAL STORES CREDIT OQRDER.
: AUDITOR'S CHARGE OR VOUCHER \
ASON FOR SBHIPMENT o frers Ny FOR JOURNAL ENTRY NUMBER / ',
e et — et — j s
STOREROOM | TRANS. LOCATION ¢ ~ A
ACCOUNT 4 Qo_“ A ’
NUMBER | cooe CODE issuep By L , e n [ A
. f X ——
ANSFER TO 5 XXX XXX XXXXXX ( ~ /
ANSFER FROM 6 APPROVED
{(ISSUING LOC.)
SWUING LOC, REC'G. LOC.

(TRans. copE 8)
CLass COoDE

DESCRIPTION

cobDx

QUANTITY UNIT PRICE

AMOUNT

Lo

F-T\.A D‘L\., DV\AWJ’. ].0/0
I _ |

ZIPT OF THE ABOVE MATERIAL, CHECK CAREFULLY, NOTING ANY SHORTAGE OR BREAMAGE.

(O~ A2~ 25

MATERIAL RECEIVED

o i A 5%

\RKS

T q

APPROVED

] GENERAL STORES TRANSFER NO,

O SHIPPING MEMORANDUM NO.

7
rer

#8-2188 100M B-72

" PSEG

a4

¥

TIERRA-B-006237



PUBLIC SERVICE ELEGTRIC AND GAS COMPANY p;
‘ !\ : _ﬁﬁdﬂff_ﬂ,«_-_-DEEARTMENT t
AUDITORS CHARGE ’

NOTE—WHERE MATERIAL IS RETURNED, STATE REASON, SHOW DATE OF SHIPPER'S BILL AND COMPANY'S ORDER NUMNBER UNDER WHICH MATERIAL WAS PURCHASE:D
TARK WITH X WHETHER TRANSPORTATION CHARGES ARE PREPAID OR COLLECT, [F MATER!AL RETURNED IS TO BE REPLACED. NEW REQUISITION MUST BE ISSUED To cove:
HI8 REPORT TO BE MADE IN TRIPLICATE. TWO COPIES TO BE SENT TO THWE VICE PRESIDENT AND COMPTROLLER, THE OTHER TO BE KEPT ON FILE IN THE LOCAL OFFICE.

DATE //?/ /7 l/ ms-rmc-r&‘_as;@gwm‘ ORDER NO. féc 64/46(/

cuance&/ﬂiﬁ_ﬁ:ﬂ&im_‘ ADDRESS gﬁlml_m Pal )6["J NEL a2 c—/( V J

SHIPPED TO FFrn €., ADDRESS °X\a/77 L
DATE OF SMIPMENT /)////.5{/7J via _7he e T2o CE CHARGES COLLECT _____PREFAID

| ouanTiTY | 57T g A ALY DESCRIPTION N | vNIT PRICE | AMOUNT
| i ! |
Ao

G5~ - Emprny 56" GALLo DrecnS L /oo

: S e CLllAy T
: (B—/"0 F7/£33

;‘ /2 - P o. £75%53£
: 3 -Lpn PoIiog =
: 27 -~ 0. Go9F 2 ;
f (b - PO FaulEQF !
i L B2 O CR04L A3
! L L P O, SRI2Gs" i
/. - Jaeﬁ;d Droum :

¥ e
A T T A A , i
) e 7% :
/ TOTAL 7
CORRECT % (igﬁ_ﬂ 2 7 ) [/J-M ) ﬁovéu //{'ILW)’Z
//’ LOCAL OFFICE | I AUTH. NO. AND/OR | DISTRICT OR DIVISION | GENERAL OFFICE |
NUMBER ‘ i ACCOUNT INDIVIDUAL OR COMPANY! NUMBER : AMOUNT

[ SN I . . \ o~ : ® 1

L ‘ < 3 N x ¥ x < x =

ZUFF‘-"‘R l WITH FUNCHIINNG IN I0E T2 2E TNE ACCCUNT CON ‘o : — ’
=4 o UPELISAT S ‘,.L..( -3 HE 4BOVE ZLwuCK3
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ity AL A SO Pty — o WA IR SR L

AUDITORS CHARGE

NOTE—"WHER! MATERIAL 1S RETURNED, STATE REASON., SHOW DATS'MH’ BiLL AND COMPAMY'S ORDER NUMBER UNDER WHICH MATERIAL WAS PURCHASE
AARK WITH X WHMETHER TRANSPORTATION CHARGLS ARE PREPAID OR COLLECT, IF MATERIAL RETURNED i$ TO BE REFLACED, NEW REGQUISITION MUST BE ISSUED TO COVE
“His REPORT TO BE MADE IN TRIPLICATE, TWO COPIES TO BE SENT TO THE VICE PRESIDENT AND COMPTROLLER, THE OTHER TO BE KEPT ON FILE IN THE LOCAL OFFICE.

DATE -j/ /77‘ DISTRICT ‘7%«:/.—!4171 (éf) P’??lev ORDER NO. )S?ﬁ (?é: g’azg

CHARGEwﬂﬁé AI?A’«M d«-" ADDRESS Al/lﬂfl—/{% A/ J

SHIPPED TO ;13 N . ADDRESS “—Q%” A
DATE OF SHIPMENT Mﬂf VIA /7’& //6 772t C/C CHARGES COLLECT _________PREPAID
2.
i QUANTITY | >7/,y #7/,4:5’ DESCRIPTION ] UNIT PRICE . AMOUNT

.

Pl
H

i ‘5/‘_,7 C@?:ﬂ/ '9'_5—0/52& LRy S ) | ﬁﬁ)
? _ 2 & A CeloLs 7 e

Q/T‘a- CAFRE

CLG /R

/
2 Ll G,
A L o.

£ P, TN P !
3 Lfo. 336522
? /7 Lo. F69¢ 23 R e A WP

—

; st SO, oo APE LRI S o !

L s SO0 s o L0 E
i !
) | i

oy TOTAL_ |

l//'\ v yo ]
connch//Jz] /M/%’Od %__M/

/7 'g LOCAL QFFICE T AUTH. NO. AND/OR | DISTRICT OR DIVISION ] GENERAL OFFICE |
‘ i NUMBER ! ACCOUNT INDIVIDUAL OR COMPANY NUMBER , AMOUNT
x x | x x i x x| : x x x x . x x
- . ; ’ :
e T 7L, ! | 5 L 22 )
¥ Pt { H H | * -
i K%‘/ ‘ ! mgl SN R O
: B T T /]
N 3 7 x x H x x x X
‘;r;:".;'ﬂyj """""" x T R N AR N S R SRR SR DAL y
7717 T
//// Z O _
L) 93  Es5Ds | SsA 7. 0
— 7 "/ | ESTs S S/ o
X X X X ; x x x x x x I LS
x x T TT o y T T Ty Yy T i P x 0T 1 ---------- ‘XA.A--7'47-v, '''''''''''''''''''' x : " x

- x x x 1 x x ) x X x
. . Y . i BB iy el S SEERREE
i
i
i
i
x ; x l. T X x x
hd hd X :A V x 71 i X x ! x X
i
! -
! .
AC60812
LT A L X Y. x . 1, 77777777 7}7 ) X . ,,,‘ : X
x : x x , ¥ x | “ ] : 3 x
BUFF FORM WITH PUNCHING ON FIDE YO BE : CNE ACCOUNT ONLY TO : TOTAL 01}.
USED 28 CUPWLICATE -ZNLUY ZACH OF THE ABOVE ELOCKS ; )

=5 TI2D E3M 4 T2
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r

Nb‘l’:’—w"l“ MATERIAL 18 lu.'rumu:n. STATE REASON, SHOW

yhas

B e

ReRPUBLIC SERVICE ELECTRIG
; ~__EJectric

REPCILE O 0 b
DEPARTMENT

- AUDITORS CHARGE

IrrER'S BILL AND COMPANY'S OROER NUMBER ilﬂbln

DATE OF

AND GAS COMPANY 55
P8 DI

Sy
WHICH MATERIAL

'mARK WITH X WHETHER TRANSPORTATION CHARGES ARZ PREPAID OR COLLECT. IF MATERIAL RETURNED IS TO BE REFLACED, NEW REQUISITION MUST BE 1SSUED 1O cOv
TRIS REPORT TO BE MADE IN TRIPLICATE, TWO COPIES TO BE SENY TO THE VICE PREFIDENT AND COMPFTROLLER. THE OTHER TO BE KEPT ON FILE IN THE LOCAL OFFICE,

Sl
WAS PURCHA!

June 11, 1974

mistmicr_inden Generating Station

ORDER NO,

DATE
cuanae __Ba¥onne Barrel & Drum Co. aoporess RAymond Blvd. & U.S. Rt. 1, Newark
N.J. 071
SHIPPED TO Sam ADDRESS Sam )
pare or sriemeny _M2Y 13, 1974 via Their Truck CHARGES COLLECT PREPAID
QUANTITY DESCRIPTION ~ UNIT PRICE AMOUNT
120 Empty Barrels 1.00 120.00
Sale of Empty Barrels.
Shipping Memo No. 7168
Al
e A A OINGE BT '
) W v £

i

4

) N
connzcrm. 7 Oy /

zZ .
TOTAL ~ /' A £ ¥ 120,00

LOCAL  OFFICE AUTH. NO. AND/OR DISTRICT OR DIVISICN | GENERAL OFFICE
NUMBER ACCOUNT INDIVIDUAL OR COMPANY NUMBER AMOUNT
x x x x x = x X x x x
""" XU RS - S S R SRR EE 5 A TR I At A
.}}_‘.SRPREOVED 1033 ES506.10 1513 120.00

_____ X_»_'_____l________ .-...__-.A.A.'_-__....,.-. w_______‘_.X_____.______ P »l._‘ _X X m——— x x x x -X
3 X X x R B R DA A SR R %I A D AR T
_____ !_____'__l_________ . _!_ x x X x x X x x x
X X N R R (R X R MRt SIS St I R I RS A % T
z
______ '........‘........_...._.-..4__'“...._..,..........._._’E,_. X, L I SN l»_»_ x X . x N
x x X ’ ----------------- x Tttt O X_ —'<---—"<= --------------- -I ---------- '. ---------------- i -------- g T
. - -
ACG3527
XL S DU L SRS I SRS L. SR I SO L SUUUUURI PSS LSRR SRR FPOIPRIDI. SR X -
b 3 x x x x x x x x
BUFF FORM WITH PUNCHING ON SIDE TO BE ONE ACCOUNT ONLY TO ToTAL
USED AS DUPLICATE ONLY. EACH OF THE ABOVE BLOCKS 120.00

%5 3320 S9M 1.72
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N
[ES.

DEPARTMENT ' ;(;" e dllind o rt OJ

coNSIGNED TO __ B el EARMI | | cARE oF

AT /1/19 wangl o4 : Vo via : ! " chancEs
MATERIAL SHIPPED FROM L' ”J € »J & 0£’ A r:f‘l‘

: GENERAL S8TORES GREDIT ORDER,

AUDITOR'S CHARGE OR VOUCHER

REASON FOR SHIPMENT a i FOR JOURNAL ENTRY NUMBER

STOREROOM | TRANS. . ACCOUNT LOCATION T . d ‘ 9
NUMBER CODE CODE ISSUED BY ¢ ‘:t?uw ) ( *
TRANSFER TO 5 XX XXXX XXX XXX
TRANSFER FROM -] APPROVED
(ISSUING LOC.)
188UING LOC, REC'G, LOC.
TRANE, CODE @) (TRANS, CODE 8) DESCRIPTION QUANTITY UNIT PRICE AMOUNT
T cobx CLASS coDE i i
L A L
g i)—lZA £R¢ - $30 i
¥ . 4
, . ‘.
N RECEIPT OF THE ABOVE MATERIAL, CHECK CAREFULLY, NOTING ANY SHORTAGE OR BREAKAGE, ;
\ATE MATERIAL RECEIVED =) 7¥ BY é E ) R‘W
'EMARKS .
APPROVED
0 GENERAL STORES TRANSFER NO. O sHIPPING MEMORANDUM NO. 7 l 6 9

© PSEG

. TIERRA-B-006241



. o Slectrigc DEPARTMENT
L . -
“- AUDITORS CHARGE S
NOTE—WHERE MFTERIAL I3 RETURNED, STATE REASON. SHOW DATE OF SHIPPER'S BiLL AND COMPANY'S ORDER NUMRER UNDER WHICH MATERIAL WAS FURCHASE

ARK WITH X WHETHER TRANSPORTATION CHARGES ARE PREPAID OR COLLECT™ If- MATSRIAL RETURKED IS TO BE REFLACED, NEW REQUISITION MUST BE IS3UED TO COVE
-Y18 RLPORT TO BE MADE IN TRIFPLICATE. TWO COPIES TO BE SENT TO THE VICE PRESIDENT AND COMPTROLLER, THE OTHER TO BE KEFT ON FILE IN THE LOCAL OFFICE.

-

DATE 1-28=Th e oIsTRICT__ — Antbo-—Maints ORDER NO.

CHARGE Same ___/ADDRESS

ADDRESS _lS.O_Rag:mond—Bltdf,._NH_k_;_lL__J_-_ﬂlQE

S anme

smepep To __Bayonne _ba

DATE OF SHIPMENT 11-26'7h via T Man CHARGES COLLECT ______ PREPAID
| QuanTITY DESCRIPTION UNIT PRICE ! AMOUNT
] - - i .
10 ' 55 Gal. Drums 1.00 - 18.00
i :
i :
‘, ;
! :
‘ i Drums returned on shipping Memo ‘
‘ #8891 attached, ;
1 .
Check #3896 attached ;
f Al T T - 4 !
| * - kY B P(/ !
! ] H
§
; H
i : i TOTAL 1 :
/1
CORRECT Jm APPROVED 'VE,AJ/\’
I LOCAL OFFICE " TAUTH. NO. AND/OR DISTRICT OR DIVISION GENERAL OFFICE | MOUNT
NUMBER ' ACCOUNT INDIViDUAL OR CCMPANY NUMBER ; A N
! x x x x [ x x x x i % x
X x i 3 x ¥ 1 X x ¥ X
l : | |
Lo f | i
L7 A=6TL . E993.841 | 1181 | 18,00
¢ X 1 i
. L ‘ VVVVVVV x ~ x LY ' x X N x x . x x
R R SR T * N R o SO B . U
| 1
| :
‘ i
1 1 : '
i ' i
X o A ~ x x 1 X L 4 B x ¥ x *
¥ X T T P LT 'S T ! x 7 x x ]
: i
i ! j :
1
! |
x . L & x x X ; x X f x | = X ..
X " % v x . x x ¥ ~ I} x x
. ) ! . !
. . T : : . x : ‘ T - x P
x T LT Tt 0 A T T y T F x . x x
i ¥ » < . ® £ * o« x x x
----- l""'-'-‘-"--""--""' A ' x T VVVK crrttt X A} -‘VAV: V‘-.-.‘--r-l—--A-.‘--“
! i
; A} sPpr~y I
ACHL372,

R e N 2 o R LA . LI | ORI SRS A
x L ! < x . T x x B x x L x L]
SUFFFORM WITH PUNCHING ON 9IDE TG 8E ONE ACZOUNT SNLY TO - N
USED ax CUPLICATE 0L, ) TACM OF “4E ARCVE ZLOCKS FOTAL 3.8!__00 -
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Lot

vl ooy

L ol

‘-0l

-,

DEPARTMENT

CONBIGNED TO

B

Nt b’

ANAAL ﬂ(/

Ry

t)%wo mdf'«/

2] 73

CARE CF

CHARGES

MATERIAL SHIPPED FROM

RAEASON FOR SHIPMENT

DT Jr el u

) xﬁ‘/' )’I/ /c'-"/fé

GENERAL STORES cREDIT ORDER.
AUDITOR'S CHARGE OR VOUCHER
FOR JOURNAL ENTRY NUMBER

STOREROOM | TRANS. LOCATION
NUMBER CODE ACCOUNT CODE
TRANSFER TO s XXXXXX XXX XXX
TRANSFER FROM 6

APPROVED
{ISSUING LOC.)

ISSUED BY ?’“}( e/ ,:'__(‘F‘ e ;({2

ISSUING LOC,
(TRANS. CODK 8)

REC'G. LOC.
(TRANS. CODE 3,

© TcLass CODE

CLASS

coDE

DESCRIPTION

QUANTITY

UNIT PRICE AMOUNT

;_5 L/ /[ﬂlé(/u&s/

/8

| @Mf &mﬂnux/

Paansll A, B °°

f’w /?v//L(/LQ./

A‘féa ad

121

L’{ét’,@uﬁm

. ON RECEIPT OF THE ABOVE MATERIAL, CHECK CAREFULLY, NOTING ANY SHORTAGE OR DREARAGE.

DATE MATERIAL RECEIVED

(X ;,[2 L™ 4 4]

1\=2b-77

. REMARKS

APPROVED

[0 GENERAL STORES TRANSFER NO.

[] SHIPPING MEMORANDUM NO. RBE

O PSEG

»0-2160 1BOM B-72

TIERRA-B-006243



T PUBLIC SE

Rﬂ_IC‘Ecé:L.ECﬂEj‘C\,AND GAS COMPANY
E1€eCtriC, pePARTMENT

{" .
‘-

NOTE—WHERE MATYERIAL 1§ RETURNED, STATE REASO
tARK WITH X WHETHER TRANSPORTATION CHARGECS ARE FREPA!

‘445 REPORT TO BE MADE IN TRIPLICATE. TWO COPIES TO BE SENT TO

N. SHOW DATE OF SHIPPER'S BILL A

Kl I

-t

AUDITORS CHARGE

ND COMPANY'S ORDER NUMBER UNDER WHICH MATERIAL WAS PURCHASE
ETURNED 19 TO BE REPLACED. NEW REQUISITION MUST BE ISSUED TO COVE’

R COLLECT. IF MATERIAL R
QLLER. TH® OTHER YO BE KEPT ON FILE IN THE LOCAL OFFICF.

THE VICE PRESIDENT AND COMFTR

D o

DATE 8_15—74 D1

CHARGE

Bayonne Barrel & Drum Co.

Linden Generéting Station __ .. .-

STRICT

U.S. Hwy. No. 1 & Raymond Blvd.

ADDRESS

Same

SHIPPED TO

Newark, N.J.
Same

ADDRESS

7-18-74

DATE OF SHIPMENT

Via

Their Truck

CHARGES COLLECT FREPAID

DESCRIPTION ! UNIT PRICE AMOUNT

- QUANTITY |

84 Empty Drums.

1700 84.00

Drum Sale

 Picked up on 7-

18-74

. Shipping Memo No. 7283

L
i
1

t

=T 27

e

Y N . ) I
e

PN

i o
TOTALL / 4i /s 2 84.00

o

APPROVED

" It ‘_/'—_-— N
connscr_é/\y-f/;h % : !0"""\'\)«"

L SN =

| LOCAL QFFICE
i NUMBER

| DISTRICT OR
'NDIVIDUAL ©

IVISION
COMPANY

AUTH. NO, AND/OR
ACCOUNT

GENERA
L OFFICE - AMOUNT

NUMEBER

x x
* x

ACCCUNT TNLY TS
CF THE L0V E BLOCKS

84.00

TIERRA-B-006244



e

£ o—— -~ -
.
— - - :
JEPARTMENT 'f? £ v v "J-.f:i ¥ DATE
;  bavee) 4 £
{ONSIGNED TO ‘ 2 of Chyyt € PIEY A8 ais i £y 4 SeAs CARE OF

via “I" ¥ ;7'

f'rm 3 L

CHARGES

\T

-~

Il X P 5 ta,’-‘»s.t Lf.‘ 4

— -

AATERIAL SHIPPED FROM L-l vedton

Ore

Sof2,

GENERAL STORES CREDIT ORDER,
AUDITOR'S CHARGE OR YOUCHER
FOR JOURNAL ENTRY NUMBER

IEASCN FOR SHIPMENT e
STORERCOM | TRANS. LOCATIORN 4 3 - /.
ACCOUNT i . fr
NUMBER CODE CODE ISSUED BY § . aet - vovewiond, ¢ ob-
{RANSFER TO 5 XXXXXX XXXXXX
APPROVED
'RANSFER FROM 6 (1SSUING LOC.)
I88UING LOC, REC'G. LOC.
TRANS, CODX 6) (TRANS. CODE 5 DESCRIPTION QUANTITY UNIT PRICE AMOUNT
AS3 COBE CLASS CODE
.t £ 'A.Y
;:-l»-m,f‘t i Q'r Lo Vud § i‘f'
”~

SN RECEIPT OF THE ABOVE MATERIAL, CHECK CAREFULLY, NOT
~

DATE MATERIAL RECEIVED

ING ANY SHORTAGE OR

L

BREAKAGE,

BY

v

REMARKS

>~

APPROVED

[0 GENERAL STORES TRANSFER NO.

[J SHIPPING MEMORANDUM No. 7 Z %3

© PSEG

95-216% 150M 5-73
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ACCOUNTING ~
PERIOD
ENTRY SOURCE MO, YR, TITLE

o] Wep 2] ladad W63 0 © PSEEGE-  ourna voucHer
e N
HRE ' :
Ui A8 T4 11 | NENNAENEEY 1|§11!11§1 IL%lli]I[j//;)’]’alll NERRERRENISUEENETN
(1olil ol le] b ialal,irlo L etelgtel 1
Ly NI ERNNENA NNRANR AN 1|§||§11§| L g
Lp L
IR RNENNEN L lIItIIliilill;lIléllillilHIIIIIIIll!IJIIJIIHIIi
AN NN L e e e g
WA SENE NN ER RN NN N NN NN ANR A NN NN RN R NN RN NNNE
(NN RN NN NI SRNRENE AN AN ENEN Hiuuiil L gL
TENENREENREN NUSRRNINE SN ANENTEN 1151151151111111t|||u.,|u+ ARIPY:
Licheftn L L 11,|1§11§| Hglliu‘l L T
LI AN ASURENE AR AN AN 11:11!11|m1||.1u.|_u||1|||11|||1
NINREERRUREE N SNNNE ARR AN AN R AR AR SRR BT NN 1 7 I
AR ERENER NN ENENEN l!Ellill;ILJIIJEHEIIEIIIIIIIH‘H [ENEARESNEEE
Ll NI RERNENE BN TNE RSN SRR ANRANE NN ENTA N UNuE NERESNNNENY
TN ENUENE c e b o b bbb o e A o
NUEEEE NNTREY R ENENREE ENRARRRTEN IIEEH'II!Iilllll[//,%/llllllllllllll, :
NI NN NS TRNEN NN NSRS N NN ANR SRR N FTl FEN R ATRNRE RN RN,
N NENEENEARY RN NN N E RN NN TN AN N AR AR NN RN RN AN ENRNRRANE
[EEREENNNERN NNL RN AN ANE N AR NN ENE N1 NN AR R R RN e R R NN T
Boyerma Bavrl + Prurm Gevorae [\ 11| [ piotsiel 1111 | 14¢6d Ao el Bepl oare
expLanaTion: S H‘ylbwl‘f ”ﬂl?ﬁ\a/urx( Bl 7 L AN /'/0—?5’_
et 1) TR T " cueceee o | R/ (200 7)

17 = Sle i Asie drma s e sernoveomv| Mo TIERRA-B-006246



BOURCHE _:::'%%“"”““ LOCAL . 4 JOURNAL VOUCHER

OFFICE B R '
ENTRY ? 8 wo, YR, MUMBER TITLR Pubiic Sarvi C .
93 oLlAHD O PSEG:=sws
1 (j’ Ejectric and Gas PAGE
701 i A1, 0,06 4708 6 HAQ&E& L 4 Company
g WORK ACTIVITY 3 V- vENICLE NO.
s T L, M. 8- rau wo, ™
» '} SPECIFIC s .
8 El . c |8 acTiviTy § H P-riex aiza . AMOUNT rR Y
s N s = T M LOCATIONIE (G C-azar. & M
LI 5 g z 2 copg B
B & T W ACCOUNT 3 ¥ ITEM NO. o g
L T H
I man ] sus S ] pEsIT CREDIT R
M S " D
7 1 T ¥ ; 7 1 T T
H H { } § i
Q.L(::-]é‘r&DG;?ﬂ@OIG:O%H:: W SRR SN R L1, 38500 !
! I ! i W, i i i i
1///ﬂ:/ﬂ l/ff);/l/Plilli Lot [ W S : I D T SO T T O I Ll
| | i ] f i ! i ] i
! | ! ] i ! ! ] i ] i
i 1 \ | T S | I U . | S S N L i . i i | [ fod i id
T H i L ¥ 1 v H 1 1 ]
; i i ] ; i ! i i i 1
I O W PR T P T S I L) I T TS I I TN I T L O IS O S N WO VOO S WO W N O
i ! ! ! { ! § t ] ] |
e gop 1y U S N W B N B Pid NN NIRRT NS NN RN NN
] { ¥ H i H 1 { i i ]
1 i ! | | { ! i i i ]
it bogod P O O W NS T O L4 3 P00 O S I § S DY D U B Llp b 4 b 13t
; I ! i i i : : ; ] AR
4 S LS A A T | L 1 I LIS N WO WO OO0 | I N IR N L i CIO JOER N U WA TS S O I | iid
1 i i 1 i 1 } 1 ! } i
IR VLU I I N i I R ;;ésif;l;s 1!§aa-*;afs;!’
H &
TOTAL ! '{g/ﬁ;;, ! i i 2
ADDITIONAL Ll IJ} = 158;5‘: 0
INFORMATION: - APPROVED

%v@ Bt~ Dirnd & | FQR,ENTH\T;
Us Wﬂ: + WW AGCT. 131,

W]Mg

FREPARED BY

CHRCKED BY,

APPROVED BY

B A A

R R AL
TIERRA-B-006247



SOURCK ACCOUNTING LocaL JOURNAL VOUCHER

PERICD OFFLCE

ENTRY MO. YR, NUMBER TITLE
N Public Service !’
[ é/l WLiq? |: 0 . 3 - Q pgl@G Er;:c:nc anvt; Gas PAGE OF l
7,0 'ﬁl i1 ¢l 0211 AV, LTp0RS G HARG A 1 (4 Company
E WORK ACTIVITY 3 V- VEH|CLE NO.
s T L,M,5-rru NO. N
P 1 SPECIFIC it
s gl . E Bl ACTIVITY § u Pooire mze AMOUNT R :f,
PYl gy 3 O e EG.Concct. & o EXPLANATION
s El v~ ACCOUNT A e I 1TEM NO. D ¢
T 1
?I' LMA1N sU8 :0‘ N DEBIT CREDIT R .
v D D
1 T T T T T T T T
— I | [ J ' 4 ﬂ
0181' 7 |710 Jz&OIMOIOIO : | | [ | | W | 1 1 t [ | : | I | Ll t [ 1 1*135{[0 [ ! j-l 5/”/ KVMJ
I } 1 | 1 ! I | 1 | 5‘
01&] 71‘957|0 3151513101010 D S I | [ LIS T WY T O | oLt aty I | |413l5‘10 Pyl @ /t 0 EI"'CH
! | ] ! | | ! [ | | \
VAV 3 Z :Wn//?:xlnl I R lnlll:l&?ﬁnlglntliilllt
' ! I | I I | I 1 ' ' :
| 14 T I T T PR I 114 T I B U T W S I | L} N TN IS T T B B 11y ;‘if)’:ﬂ()V'[‘-,D Z)
! | | | | | : | | " i TR TINTHRY //
lll:l :11111 :1111 L 11 :111“ 11:||:t|=| |x:11{|1:1n: ACCT. 14311
| i | | ' | DATE /%
1ll;l §|111| 1 L1 U0 N T 0 VA U T G T W 11211:111111; 72
' i i i 1 | | f I ] ] i 7 (4 ®
11 L1 S W O | 111 | I T O W O | [T WL I I | ! [V T TS N TR | Lyt Ve "/ 5
] | 1 | i | : 1 1 1 [l C/ //’ bl -
T L Vo1t N i L 1|Ell!ll.| |l:|151|!|11| é
| 1 | | | "
TOTALY | | 1) 1 1/1)?/ i Ll 18”1 w

AcomioNAL ’ | TAX EXEMPT. |
7, bac K CiaRee Orionne BARREL 4 DRUM Co.. I5Y

Raymond OLVD. WeWARK 7.J. Folk 59 EMCTY DRUMS
Pieke0 vl O THEM own cuR S/m q534y NATZEH 94-23-76

IR

OFFICE WDSO \kﬁpG

orggm ST?‘"’IOI‘-) DATE
7-27-1,

FREPARED BY

CHECKED BY

¢-29-T%

APPROVED BY

TIERRA-B-006248



) 4 y

. SOURCE ACCOUNTING LOCAL JOURNAL VOUCHER
PERIOD OFFICE
ENTRY MO. YR, NUMBER TITLE N
Public Service
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Reichhold Chemicals, Inc.
Corporate Headquarters

PO. Box 13582

Research Triangle Park, NC 27709-3582

REICHHOLD

CERTIFIED MAIL
RETURN RECEIPT REQUESTED

November 14, 1995

Joseph Cosentino, OSC

Removal Action Branch

Emergency and Remedial Response Division

U. S. Environmental Protection Agency, Region II
2890 Woodbridge Avenue

Edison, NJ 08837

RE: REQUEST FOR INFORMATION FOR THE BAYONNE BARREL AND DRUM
SITE IN NEWARK, NJ

Dear Mr. Cosentino:

This letter is in response to the letter from Kathleen Callahan, Director, Emergency and
Remedial Response Division dated September 28, 1995 and sent to Cellomer Corporation
in Newark, NJ. Reichhold Chemicals, Inc. was granted an extension of time in which to
reply to November 15, 1995.

We submit the enclosed response to “Request For Information” for Cellomer
Corporation. We hereby request copies of any and all records of other documents
pertaining to Cellomer, Polychrome Chemicals Corporation or Reichhold Chemicals, Inc.
(“Reichhold”) in the possession of EPA or any of their contractors or consultants with
respect to the Site. In addition, we ask that any future communications with Reichhold
with respect to the Site be directed to my attention at the address above.

Very truly yours, .
(s

Newey / P

Nancy J. Armisto
Manager - Superfund

cc: Marc Seidenberg, Esq. - EPA. Region I
Attachments

Tel: (919) 990-75C0
Fax: (919)990-7711
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BAYONNE BARREL & DRUM SITE
REQUEST FOR INFORMATION

1. General Information About the Company
a. State the correct legal name of the Company.

Reichhold Chemicals, Inc. This information request was sent to “Cellomer
Corp.” in Newark, NJ. Cellomer Corp. (“Cellomer”™) no longer exists. Cellomer
was a subsidiary of Polychrome Chemicals Corporation (“Polychrome Chemicals™)
that was merged into Polychrome Chemicals on July 1, 1983. Ownership of all the
shares of Polychrome Chemicals was transferred to Reichhold on April 2, 1988.
Polychrome Chemicals was then merged into Reichhold in March 1989.

B. Identify the legal status of the Company (corporation, partnership, sole proprietorship,
specify if other) and the state in which the Company was organized.

Reichhold Chemicals, Inc. is a corporation incorporated in the state of
Delaware.

C. State the name(s) and address(es) of the President and the Chairperson of the
Board of the Company.

Phillip D. Ashkettle is the President & Chief Executive Officer of Reichhold
Chemicals, Inc. Hiroshi Maeda is the Chairman of the Board of Directors. They
can be reached through Reichhold Chemicals, Inc.

D. If the Company has subsidiaries or affiliates, or is a subsidiary of another
organization, identify these related companies and state the name(s) and address(es) of
the President(s) and the Chairperson(s) of the Board of those organizations. Provide such
information for any further parent/subsidiary relationships.

See Attachment #1.

E. If the Company is a successor 10, or has been succeeded by, another company,
identify such other company and provide the same information requested above for the
predecessor Or Successor company.

Not applicable.

F. If the Company transacted business with Bayonne Barrel & Drum in the name
of an entity not disclosed above, give the name of such entity and state its relationship to

the Company.
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To the best of Reichhold’s knowledge and belief, the facility located on
Albert Ave., Newark, NJ (“Albert Ave.”) transacted business with Bayonne Barrel
& Drum prior to Reichhold’s acquisition of the facility. See Question 1a.

2. Company’s Relationship to Bayonne Barrel & Drum

a. State whether the Company or any Company facility transacted any business
with Bayonne Barrel & Drum for the disposal, treatment, or storage of any barrels,
drums, or other containers (hereinafter collectively referred to as “Containers™).

Yes.

1. If so, describe the relationship (nature of services rendered or products sold to
the Company) between the Company and Bayonne Barrel & Drum;

To the best of Reichhold’s knowledge and belief, the Albert Ave. facility
purchased reconditioned drums from Bayonne Barrel & Drum and sent empty
drums to Bayonne Barrel & Drum for reconditioning prior to Reichhold’s
acquisition of the facility.

II. Provide copies of contracts or agreements between the Company and Bayonne
Barrel & Drum;

None have been located.

III. For each facility, state the nature of the operations conducted at the facility,
including the time period in which the facility operated; and

Upon information and belief, Vita-Var Paint Manufacturing began
operations in the 1930’s which continued through 1966. In 1966 Cellomer
purchased the facility from the Vita-Var Company, Division of Textron, Inc.
Cellomer manufactured synthetic resins and polymer coatings at the facility
beginning in 1966 until 1983. This activity was continued by Polychrome Chemicals
from 1983 through 1989. Reichhold continued such activity to the present

[V. For each such facility, state its name, address, and current RCRA
Identification Number.

Reichhold Chemicals, Inc. 46 Albert Ave., Newark, NJ 07105.
NJD048797195.

B. In addition, if the Company transacted business with Bayonne Barrel
& Drum, provide the following information for each transaction:
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I. Identify the specific dates of each transaction. Where an exact date cannot be
provided for a transaction, provide an approximation by month and year;

Reichhold has no information regarding specific dates of transactions with
Bayonne Barrel and Drum. To the best of Reichhold’s knowledge and belief, all
transactions took place prior to Reichhold’s acquisition of the facility.

I1. Identify the number of Containers that were the subject of each such
transaction;

Reichhold has no information regarding the number of Containers that were
the subject of each such transaction. To the best of Reichhold’s knowledge and
belief, all transactions took place prior to Reichhold’s acquisition of the facility.

I1I. Generically describe each Container that was the subject of each such
transaction (example: closed-head steel drums, etc.);

Reichhold has no information regarding the type of Containers that were the
subject of each such transaction. To the best of Reichhold’s knowledge and belief,
all transactions took place prior to Reichhold’s acquisition of the facility.

IV. Identify the intended purpose of each such transaction;

To the best of Reichhold’s knowledge and belief, the Albert Ave. facility
purchased reconditioned drums from Bayonne Barrel & Drum and sent empty
drums there for reconditioning prior to Reichhold’s acquisition of the facility.

V. State whether each Container that was the subject of the transaction contained
any substance at the time of the transaction. As to each Container that contained any
substance:

Reichhold has no knowledge regarding whether or not any Container
contained any substance at the time of any transaction. To the best of Reichhold’s
knowledge and belief, all transactions took place prior to Reichhold’s acquisition of
the facility.

(1) Identify each such substance, including its chemical content, physical
state, quantity by volume and weight, and other characteristics; and

Not applicable.

(2) Provide all written analyses that may have been made for each such
substance or which may be in the custody or control of the Company and all material
safety data sheets, if any, relating to each such substance;
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Not applicable.

vi. If you contend that any such Container did not contain any substance at the
time of the transaction:

Reichhold has no knowledge regarding whether or not any Container
contained any substance at the time of any transaction. To the best of Reichhold’s
knowledge and belief, all transactions took place prior to Reichhold’s acquisition of
the facility.

(1) State whether such Container had previously been used by the
Company to contain any substance, and if so:

Reichhold has no knowledge regarding whether or not any Container had
previously been used to contain any substance. To the best of Reichhold’s
knowledge and belief, all transactions took place prior to Reichhold’s acquisition of
the facility.

(a) Identify all substances previously contained within such Container,
including its chemical content, physical state, and other characteristics; and

Not applicable.

(b) Provide as to such substances, all written analyses that may have been
made for each such substance or which may be in the custody or control of the Company
and all material safety data sheets, if any, relating to each such substance:

Not applicable.

vii. Describe in detail any treatment of any Container that may have been
performed by or on behalf of the Company prior to the time that the Container was
transferred from the Company, including any process or procedure by which the
Container was emptied or cleaned;

Reichhold has no knowledge regarding any treatment of any Container that
may have been performed prior to the time that the Container was transferred
from/to the facility. To the best of Reichhold’s knowledge and belief, all transactions
took place prior to Reichhold’s acquisition of the facility.

viii. Provide copies of all documents relating in any way to each transaction,
including copies of delivery receipts, invoices, or payment devices;

Reichhold has been unable to locate any documents relating in any way to
any transactions with Bayonne Barrel and Drum.
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ix. Identify all persons who might have knowledge of the transaction or who had
any responsibility regarding the transaction; and

To the best of our knowledge and belief, Lou Caplan, a manager at
the facility, had responsibility for all transactions with Bayonne Barrel and Drum.
Mr. Caplan is deceased.

x. If you sent any Container by means of any third party transporter, identify each
such transporter, including the name and address of such transporter, and identify in
which of the transactions such transporter acted.

Reichhold has no information regarding any third party transporters
who may have sent containers to the Site. To the best of Reichhold’s knowledge and
belief, all transactions took place prior to Reichhold’s acquisition of the facility.

3. Identify any other person (e.g., individual, company, partnership, etc.) having
knowledge of facts relating to the questions which are the subject of this inquiry. For
each such person that you identify, provide the name, address, and telephone number of
that person, and the basis of your belief that he or she has such knowledge. For past and
present employees, include their job title and a description of their responsibilities.

Mik Gasparik, who was employed at the facility from 1978 to 1988 recalled
that the Albert Ave. facility purchased drums from Bayonne Barrel and Drum and
sent empty drums to Bayonne Barrel & Drum for reconditioning sometime during
that period. He has been unable to provide any other specific information regarding
any transactions with Bayonne Barrel & Drum. Mr. Gasparik is currently a
Production Manager for Reichhold Chemicals, Inc. and can be reached through
Reichhold. Reichhold has no knowledge of any other person who has knowledge of
facts relating to these questions.

4. Identify each person consulted in responding to these questions and correlate each
person to the question on which he or she was consulted.

All persons consulted in responding to these questions were consulted
regarding the entire questionnaire. In addition to Mik Gasparik, the following
persons were consulted though none of them had any information regarding
Bayonne Barrel and Drum:

Paul Brustofski - Regional Environmental Engineer
Ron Kurtz - Environmental Manager

Eric Lau - Chemist/Safety Coordinator

Greg Lodato - Material Purchasing Supervisor
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Mike Baxi - Previous Environmental Engineer for the Albert Ave. Facility
Lena Bridgeman - Previous Controller for the Albert Ave. Facility

All of these individuals are employed by Reichhold Chemicals, Inc. and can be
reached through Reichhold.

5. Provide a list of all insurance policies and indemnification agreements held or entered
into by you that may indemnify you against any liability that you may be found to have
under CERCLA. Specify the insurer, type of policy, effective dates, and state per
occurrence policy limits for each policy. Copies of policies may be provided in lieu of a
narrative response. In response to this request, please provide not only those policies and
agreements that are currently in effect, but also those in effect since your company began
sending containers to the Site.

See Attachment #2.
6. State whether there exists any agreement or contract (other than an insurance policy)
which may indemnify the Company, present or past directors, officers or owners of
shares in the Company, for any liability that may result under CERCLA. Provide a copy

of any such agreement or contract. [dentify any agreement or contract that you are unable
to locate or obtain.

Reichhold knows of no such agreement or contract.
7. Supply any additional information or documents that may be relevant or useful to
identify other sources who disposed of or transported Containers to the Site.

None known.
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