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RELEASE AGREEMENT

As of August 26, 1999

Central Sprinkler Company
451 North Cannon Avenue
Lansdale, Pennsylvania 19446

Central CPVC Corporation
245 Swancott Road
Madison, Alabama 35758

Central Castings Corporation
2660 Old Gadsen Highway
Anniston, Alabama 36206

Ladies and Gentlemen:

Congress Financial Corporation("Congress"), Central Sprinkler Company ("Central”),
Central CPVC Corporation ("CPVC") and Central Castings Corporation ("Castings”, together
with Central and CPVC, each individually, a "Borrower" and collectively, "Borrowers") have
entered into financing arrangements pursuant to which Congress has made loans and advances
(collectively, the "Loans") and provided other financial accommodations to Borrowers as set
forth in the Loan and Security Agreement, dated September 16, 1998, among Congress and
Borrowers (as the same has been amended or supplemented prior to the date hereof, the "Loan
Agreement”, and together with all related agreements, documents and instruments, as each may
have been amended, modified, supplemented or extended, collectively, the "Financing
Agreements").

Concurrently herewith, (a) Tyco Acquisition Corp. VI ("Tyco") is acquiring Borrowers
and Guarantors (as hereinafter defined) by the merger of Alpha Acquisition Corp., a wholly
owned subsidiary of Tyco, with and into Central Sprinkler Corporation ("CSC"), the parent
company of Borrowers, with CSC as the survivor and in connection therewith is causing funds to
be advanced to Congress in the amount of $47,815,061.76 (the "Payoff Amount”) to repay all of
the Loans, other than the obligations, liabilities and indebtedness of Borrowers to Congress
arising pursuant to or in connection with the letters of credit arranged for by Congress for the
account of Borrowers or otherwise issued under the Financing Agreements and certain other
obligations, liabilities and indebtedness in connection therewith (collectively, the "L/C
Obligations") and (b) First Union National Bank ("First Union") and Congress are entering into
an agreement pursuant to which all obligations, liabilities and indebtedness in respect of any L/C
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Obligations that Congress may have had or may have to First Union are being terminated
pursuant to the letter agreement, dated as of the date hereof. by First Union in favor of Congress.

In consideration of the foregoing and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged. each of the undersigned hereby
agrees as follows:

1. Repayment. Borrowers shall pay or cause to be repaid to Congress, at Borrowers' cost
and expense. on the date hereof. by federal funds wire transfer the amount of the Payoff Amount
plus accrued interest and other charges for each day from (and including) August 26, 1999, in the
event that the Payoff Amount is not received by Congress by 5:00 p.m. New York City time on
such date, sent to:

The Chase Manhattan Bank
4 New York Plaza

New York, New York
ABA No. 021 000 021

For credit to:

Congress Financial Corporation
Account No. 322-001-293

Re: Central Sprinkler Company

2. Releases.

(a) Subject to the terms and conditions contained herein, (i) upon receipt of
the Payoff Amount, the Loans shall be deemed repaid in full, (ii) the Financing Agreements are
hereby terminated, cancelled and of no further force and effect and Congress shall have no
further obligation to make any Loans or provide any Letter of Credit Accommodations or have
any other obligations, duties or responsibilities in connection with the Financing Agreements,
other than the obligations of Congress hereunder, (iii) all security interests in and liens upon any
and all properties and assets of Borrowers and any other person or entity liable on or in respect of
the Loans, whether as guarantor, endorser, surety, or otherwise, including, but not limited to,
CSC and Central Sprinkler Export Corporation (each individually, a "Guarantor”, and
collectively, "Guarantors") heretofore granted by Borrowers or such Guarantor to Congress
pursuant to the Financing Agreements are hereby released and terminated, and (iv) Congress
hereby releases, discharges and acquits each Borrower and Guarantor, its officers, directors,
agents and employees and its and their respective successors and assigns, from all obligations to
each Borrower and Guarantor (and its or their respective successors and assigns), except for the
obligations of Borrowers and Guarantors hereunder, and, except as set forth herein, any and all
claims, demands, debts, accounts, contracts, liabilities, actions and causes of actions, whether in
law or in equity, that Congress at any time had or has, or that its successors and assigns hereafter
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can or may have against any Borrower or Guarantor. its officers. directors, agents or emplovees
and its and their respective successors and assigns in connection with the Financing Agreements.

(b) Each Borrower and Guarantor hereby releases, discharges and acquits

Congress. its officers. directors, agents and employvees and its and their respective successors and
assigns. from all obhgations to each Borrower and Guarantor (and its or their respective
successors and assigns), except for the obligations of Congress hereunder. and from an\ and all
claims, demands. debts. accounts, contracts. liabilities, actions and causes of actions, whether in
law or in equity, that any Borrower or Guarantor at any time had or has, or that its successors and
assigns hereafter can or may have against Congress. its officers, directors, agents or employees
and 1ts and their respective successors and assigns in connection with the Financing Agreements.

3. Indemnification for Returned Items and Related Expenses. Each Borrower agrees
to pay Congress on demand all costs and expenses (including reasonable attorneys' fees and legal
expenses) incurred in connection with this letter agreement and any instruments or documents
contemplated hereunder.

4. Reinstatement. Notwithstanding anything to the contrary contained herein, in the
event any payment made to, or other amount or value received by, Congress from or for the
account of any Borrower is avoided, rescinded, set aside or must otherwise be returned or repaid
by Congress whether in any bankruptcy, reorganization, insolvency or similar proceeding
involving any such Borrower, the indebtedness intended to be repaid thereby shall be reinstated
(without any further action by any party) and shall be enforceable against any such Borrower and
Guarantors and their successors or assigns. In such event, Borrowers and Guarantors shall be
and remain liable to Congress for the amount so repaid or recovered to the same extent as if such
amount had never onginally been received by Congress.

5. Conditions Precedent. The effectiveness of the releases contained in Section 2(a)
above and any UCC termination statements or other release documents delivered in connection
herewith is subject to and conditioned upon the receipt by Congress of: (a) cash or other
tmmediately available funds of the Payoff Amount, (b) an original or facsimile photocopy of a
letter agreement by First Union in favor of Congress in respect of the termination of any
obligations that Congress may have to First Union in respect of all L/C Obligations and (c) an
original or facsimile photocopy of this letter duly executed by the parties hereto.

6. Further Assurances. At the request of Borrowers, at Borrowers' expense,
Congress agrees to execute and deliver additional termination statements and such other and
further documents and instruments reasonably acceptable to Congress, as may be reasonably
requested in order to effect or evidence more fully the matters covered hereby. If requested by
Borrowers and Guarantors, Congress agrees to promptly deliver to Borrowers and Guarantors,
UCC termination statements covering the financing statements previously filed by Congress
against Borrowers and Guarantors, and such other documents or instruments to effect the release
and termination of any other security interests or liens as provided herein.
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7. Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be deemed to be an original hereof and submissible into evidence and all of
which together shall be deemed to be a single instrument.

8. Governing Law. The vahdity, construction and effect of this Agreement shall be
governed by the internal laws of the State of New York (without giving effect to principles of

conflict of laws)

Very truly yours,
CONGRESS FINANCIAL CORPORATION
By s o ‘ét;,—-—

Title: !/P

ACKNOWLEDGED AND AGREED:

CENTRAL SPRINKLER COMPANY

Bv:

Title: WQL

CENTRAL CASTINGS CORPORATION

By:&%ﬂgii
(== 2
Title: ‘o

CENTRAL CPVC CORPORATION

By I .

Bawmad &,
Title: Wi Framiclen
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[SIGNATURES CONTINUED FROM PREVIOUS PAGE]

ACKNOWLEDGED AND AGREED

CENTRAL SPRINKLERCORPORATION

CENTRAL SPRINKLER EXPORT CORPORATION

-

By: /;QAﬁ:gjwi' /\‘\Ei‘:\l\

J

N\

. Gomexd
Title: [ 1
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