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This Stock Purchase Agreement dated as of December §, 1997 1s made

entered into by and between The B.F. Goodrich Company,-a New, York corporation
("Purchaser”), Triarc Companies, Inc_, a Delaware corporation ("Trarc"), and TXL Ho mgs
(th

fnc., a Delaware corporauon (“Parent”). Capitalized terms not otherwise defined m-have thé

meanings set forth in Section 1.01 below. O
WHEREAS, Parent owns all of the common stock, par \)ah:‘ff > b ers

“Common Stock™), of C.H. Patrick & Co., Inc., a South Carolina corporation (tfe.” v,

WHEREAS, Purchaser desires 1o purchase Parth, Parefitdesires to sell
to Purchaser all of the issued and outstanding shares of Com.g}

d agreements
receipt and

COov

NOW, THEREFORE, in consideration of the fnu
set forth in this Agreement, and for other good and;valuabl¢ cond(derat;

sufficiency of which are hereby acknowledged, the{parsds e‘rw e as
NN
ARTICLET O
T{I ~/ \\/
DEFINITIONS ™\

1.01 Definitions. (a) Déﬁa?\:ﬁy)d in this Agreement, the
following defined terms have the meanings ifidigat -
* - /K @ )y\

\,
N

REDACTED

REDACTED

e ————
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REDACTED *
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“Disclosure Schedule” has the ’mcarss‘?ﬁg\g,ﬁt‘\@rﬁ@i\)\i@ 20

REDACTED

REDACTED
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REDACTED
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“Inteliectual Propeny™ means all patents and patent rights, trademarks m%

wrademark rights, rade names, service marks, service names, copyrights, and all p
applications for and registrations of patents, trademarks, service marks and copy gl’\k?

“Knowledpe of Parent” means the actual knowledge of ce\ | S an

employees of Parent and the Company as listed in nggu_uu_mzk

verse \‘mzs any change or effect that is matenally adverse to

ompany; provided, however, that Material Adverse Effect
shall exclude anx change e to (1) general business, economic or financial conditions
s

that are noruniquéo th t also affect other Persons who participate or are engaged
i the It l/ms of Busipessin which the ompany also participates or ts engaged and (ii) any
conundation of an adverse

the Business or ont?ﬂim
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REDACTED
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3.14  Intellectual Property Rights.

of the business of the Company. Except as disclosed in
the Company owns or possesses licenses or other nights to use all matenal Intellec

and all matenal inventions, know-how, discoveries, trade secrets, technology and te
and other proprietary information as is necessary to conduct the Compa
conducted; and there is no pending or, to the Knowledge of Parent, threa
of infringement upon the propnetary intellectual property rights relating t
business and there 1s no pending or, to the Knowledge of Parent, threat
infringement upon the rights of others therein which, individually or jn the aggregare;
have a Matenal Adverse Effect. &

-16 -
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IN WITNESS WHEREOF, this Agreement has been duly exccuted and.deliveged
by the duly authorized officer of each party hereto as of the date first above written.
_F. GOODRICH COMPANY(? S
ame: Joha A . bleawe 76?7/\)
Title' e, fresydea

By:

I3 ?
o

S/ 3118657
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Schedule 5.1 4

Intellectual Propenty Rights Q

Patepts: None

PATCO fr§\\\\>

Registered with the United States Office of’fr*dcma\rks and Paténts under
registration # 1,959,734; registered on Mareh 5, AR96+ ‘3

PATCO is also registered in Peru, Mcnco},cgm\? ea%n\dﬁgemma
AN
N AN

(regiswation pending in Brazil) R,\\

";l"'\:‘:\'éf\’rf
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