S cash, the same

CHESEBROUGH=-POND’S INC.
Westport, Connecticut 06881-0851

: . ,f' January 21, 1987

Dear Stockholder: /7 77?;\

i : Thekencldsea Notice and Information Statement

- relate to a Special Meeting of Stockholders of Chesebrough-
‘Pond’s Inc. (the “Company”) to be held on Tuesday, February

10,1987, at the Company’s executive offices in Westport,
Connecticut. = 1 T

B e ‘The purpose of the Special Meeting is to consider

' the approval of the proposed merger of .an indirectly wholly
~owned subsidiary of Unilever United States, Inc. (”Unilever:
= Ue8:M), ~with ‘and into . the Company pursuant to an Agreement
“and Plan of Merger dated as of December 1, 1986 (the ”Merger

ngreement”).‘”Pursuant‘tO‘the Merger Agreement, the Unilever:
subsidiary acquired approximately 95% of the Company'’s

outstanding shares in a tender offer completed December 30,
1986. As a result of the merger, the Company’s shareholders:
“other than the Unilever subsidiary will receive $72.50 in

As) price paid in the tender offer, without

‘sinterest.

, ~Your Board of Directors has carefully reviewed and
‘considered the terms and conditions of the merger. 1In
‘addition, it has received the opinion of Shearson Lehman
Brothers Inc. that the $72.50 per share in cash to be
~received in the merger is fair to the Company’s. stockholders
;fromja,financialkpoint‘of view.. Your Board of Directors
believes that the terms of the merger are fair and in the
best: . interests of the Company’s stockholders and has
approved the Merger Agreement.

‘Details,of°the proposed transaction and other

: important information appear in the accompanying Information
~Statement, and we urge you tec give it your careful

- attention. In the Merger Agreement, Unileéver U.S. has

- agreed that the shares owned by its subsidiary will be voted

i in favor of the merger. Under New York law, .such shares

- represent a sufficient number of shares to assure approval

of the proposal without the vote of any other stockholders

of the Company. /Accordingly, proxies are not being

- solicited. ' Stockholders who do not approve the merger are

~ entitled to certain dissenters- rights as outlined in the.
Information Statement. o

RALPH E. WARD o
Chairman and Chief Execut}®

e P ot
Officer R vy



S CHESEBROUUH POND S INC. L
‘ff WFSTPORT CONNECTICUT 06881 0851

NOTICE OF SPECLAL MLETING OF STOCKHOLDERS
o ‘ TO BE HELD ON FEBRUARY 10, 1987 ,

ihTo the Stockholders of
}Chesebrough Pond 1 Inc

S G NOTICF IS HEREBY GIVEN that a Spetial Meetlng of -
Q%Stocknolders of Chesebrough Pond’s' ‘Inc. will be held at its:

“if;executlve offlces -2 Nyala Farm Road Westport Connectlcut

,f;on Tuesday, February 10, 1987 at10:30. 0’ clock in the
‘?'forenoon,kEas*an Standard Tlme ‘For the follow1ng purposes

;]llkﬂTo con51der and vote upon a proposal to approve the
fa;merger (the "Merger") of ‘Unilever Acquisition: Corp
LT ("UAC IIMY), a Delaware corporatlon and . an -
,71nd1rectly wholly owned subs1d1ary of Unilever

~United States, Inc., a Delaware corporation

'j("Unllever u. S‘")' with and ‘into Chesebrough-Pond’s .

- Inc., a New York corporation ("Chesebrough") ,
' ;,pursuant to an Agreement and Plan of Merger dated
; as of December ‘1, 1986, ‘among Unilever 'U.S:
. wholly owned sub51d¢ary of Unilever U.S. and
_QfChesebrough a copy.of ‘Wwhich is: attached to the
v accompanying Informatlon Statement as Annex I
. thereto. " Upon: consummatlon of the" Merger ‘each
; outstandlng share of  Common: Stock, $1 par value per;
- share, of Chesebrough (other than shares held by
. UAC II or its affiliates or by Chesebrough as
.‘f~treasury stock orheld by dlssentlng stockholders),
~ will be converted into the right to receive: $72.50"
~in cash, without interest thereon, 'all as more
1”fully described in the Informatlon Statement
‘Taccompanylng this Notice. ,

2. sTo transact such other bu51ness as:.may properly
‘ ,ycome before the Meeting or any adJournment thereof.

¥ 1 The date flxed by the Board of Directors as the
record date for the determlnatlon of stockholders entltled



'fto.§ote“at said meeting and any adjournment or adjournments
2 thereof is the close of business on the 19th day of January,
o 1eer e =08 DU

 ROBERT H. MANN
Senior Vice President, o
SeCretary‘and GeneralkCounsel',

 Dated: January 21, 1987




CHESEBROUGH POND S INC.
WESTPORT CONNECTICUT 06881-0851

INFORMATION(STATEMENT

SPECIAL MEETING OF STOCKHOLDEPS
TO BE HELD FEBRUARY 10 1987

INTRODUCTION

.« General ’_
o S Thls Informatlon Statement is belng furnlshed to.

. the holders of outstanding shares of Common Stock,: $1 par
mvalue ‘per share {the.: "Shares"), of: Chesebrough Pond s Inc.

a New York corporatlon ("Chesebrough"), in connection w1th a’
special meeting of stockholders of Chesebrough to be held on .
Tuesday, Febraary 10, 1987, at 10:30 o 'clock in the fore- ‘
noon, Eastern Standard Ilme, at the executive offices of
Chesebrough 2 Nyala Farm Road, Westport, ‘Connecticut, and

rany adjournment or. postponement thereof (the "Special:
Meeting"). ' WE ARE NOT ASKING YOU FOR' A PROXY AND YOU ARE

: 5 REQUESTED NOT IO SEND us A PROXY

e The pr1nc1pal execut1ve offlces of Chesebrough are
. located at 2 Nyala Farm ‘Road, Westport Connecticut 06881-0851.
VLIts telephone number is (203) 222- 3000

LR Thls Information Statement and the attached Notlce
' of Spec1al Meeting were first sent or given to the stock—
yholders of Cnesenrough on January 21, 1987.

‘7f_Matters to be Cons1dered at the Spe01al Meetlng

; At the Spec1al Meetlng, the stockholders of
~Chesebrough ‘are being asked to consider and vote upon a
proposal to approve the merger (the "Merger") of Unilever
~ Acquisition Corp. IT ("UAC II"), a Delaware corporation and
canindirectly- wholly owned subsidiary of Unilever United :
.-States, Inc., a Delaware corporation ("Unilever U.S. "y,
“'which is in turn a wholly owned subsidiary of Unilever N.V.
a Netherlands corporatlon ("Unllever N.V."), with and into



Chesebrou@h,4pursuant to an Agreement and Plan of Merger
dated'as,of;December 1, 1986, among Unilever U.5., Unilever
Acquisition Corp. ("UAC 1"), a New York corporation and a

‘~wholly,owned‘subsidiary of Unilever U.S., and Chesebrough

‘(the "Merger Agreement"), a copy of which is attached hereto
as ‘Annex ' T.. :

Sl In accordance with the terms of the Merger Agree-
~ment, on December 2, 1986, UAC I commenced .a tender offer
for all the outstanding Shares at a price of $72.50 per
~.Share: net to the selling stockholders in cash (the "Offer").
- On December 30, 1986, UAC I assigned to UAC II all its
‘rights and Obligations'under the Merger Agreement and
',Certain“Stock¢option agveements entered into in connection
with the Merger Agreemsnt and its right to purchase: Shares
pursuant: to the O<fer. The Offer expired immediately before
12:00 miduight on Decsmber 30, 1986, with UAC II’'s having
acquired 40,732,435 Shares‘(constituting'approximately 95%
of the currently outstanding Shares) pursuant thereto.
UAC 11 owns.sufficient Shares to' assure approval of the
Merger ‘Agreement at ‘the Special Meeting and Unilever U.S.
has agreed that it will cause UAC II toc vote such Shares in
‘favor . of the Merger: Accordingly, no affirmative vote of
any other‘stockholder'isfrequiredftO'approVe‘the'Merger

Agreement. “

: : The respective Boards of Directors of Chesebrough,
UAC 1 and UAC 1T have considered and duly approved the
Merger Agreement. The Merger Agreement has been approved by
Unilever U.S. as the sole stockholder of UAC I .and by.
-cértain‘wholly owned subsidiaries of Unilever U.S. which
constitute all the stockholders of UAC II. The Merger
Agreement provides that the Merger will occur following
completion of the Offer, subject to certain conditions.

Upon the consummation of the Merger, (a) Chesebrough will be
~the surviving corporation and an indirectly wholly owned
subsidiary of Unilever U.S, and (b) each outstanding Share
(other than Shares held by UAC II or its affiliates or by
Chesebrough ‘as treasury stock or held by dissenting stock-
holders),will‘automatically be converted into the right to
‘receive $72.50 in cash, without interest thereon.

, - The Offer and the Merger are sometimes collect-
ively referred to in this Information Statement as the
- "Transactions”. The term "Unilever" is sometimes used
herein to refer collectively to the Unilever Group of
 Companies. ‘



Voting at the Special Meeting

: The ‘Board of Directors of Chesebrough (the "Board
~of Directors”) has fixed the close of business on Janu-

ary 19, 1987, as the record date (the "Record Date") for
determining stockholders entitled to notice of, and to vote
- 2t, the Special Meeting. Only stockholders of record as of
the Record Date will be éntitled to notice of, and. to vote
at, the Special Meeting. As of the Record Date, there were
42,692,598 Shares outstanding and-entitled to vote at the

Special Meeting.

Holders of record of Shares as of the Record Date

,aré.sﬁtitled to one vote per Share, exercisable at the
Special Meeting in person or by properly executed Proxy.

- “The presence,. in person or by properly executed proxy, of

~ the holders of a majority of the outstanding Shares entitled
‘to vote is necessary to constitute a quorum at the Special
Meeting. To the knowledge of Chesebrough, UAC II (and
indirectly Unilever U.S.), which owns 40,732,435 Shares
(cOnstitUting»approXimately 95% of the Shares outstanding as
of the Record Date), is the only record or beneficial owner
. of more than 5% of 'the outstanding Shares. See "The
- Merger--Background of the Transactions".

T Under New York iaw; theyvote of the holders of
. 66-2/3% of all the outstanding Shares entitled to vote at

~the Special Meeting is required to approve the Merger.

"UAC II has sufficient voting power to approve the Merdger:

without the vote of any -other stockholder, and Unilever U.S.

~has agreed in the Merger Agreement that it will cause UAC I
~to vote all its Shares in favor of ‘the Merger. See "The
‘ZMerger;4Background of the Transactions". Holders of Shares
- will be entitled to certain dissenters’ rights with respect
‘to their Shares provided that the Merger is consummated and
that such stockholders properly comply with certain statuto-
ry procedures. See "The Merger--Rights of Dissenting Stock-
. holders” and Sections 623 and 910 of the New York Business
Corporation Law, copies of which are attached to this
“Information Statement. as Annex III hereto.

, o The Board of Directors of Chesebrough has unani-
mously (with one director absent) approved the Merger. See
"The Merger--Recommendation of the Board of Directors;
Reasons for the Merger" and "The Merger--Opinion of Finan-
. clal Advisors".




Other Matters to ' be Considered

‘Chesebrough does not know of any matters, other

than as described in the accompanying Notice of Special
Meeting, which are to come before the Special Meeting.

: All;infbrmation-contained in this Information
Statement concerning Unilever, Unilever U.S., UAC I and
UAC II, the financing for the Transactions and the: plans for

Chesebroughkas‘the corporation surviving the Merger has been
supplied by Unilever U.S. Except as otherwise indicated,
all other information contained in thig Information State=
ment has been'supplied'by:Chesebrough;

Independent‘A¢COuntants

Chesebrough anticipates that a representative of
Arthur Young & Company, Chesebrough s independent accoun-
tants, will be present at the Special Meeting, will have an
opportunity to make a statement and will be available to
answer appropriate questions.

-.Other Business

~ : While the Notice of Special Meeting accompanying
this Information Statement provides for the transaction of
such other business as may properly be brought before the
Special Meeting, the Board of Diréctors has no knowledge of
any matters to be presented at the Special ‘Meeting other
 than those referred to herein.

e ‘ Chesebrough has no arrangement with any broker,

"~ ‘dealer, salesman or other person-to.solicit proxies. No
person is ‘authorized to give any information or to make any
Iepresentation not contained in this Information Statement
“and, “if given or made, such information or representation

. w-should not be relied upon as_having been authorized by
‘ Chesebrough, Unilever U.S. or UAC: II. This Information

Statement does not constitute an. offer to sell, or a solici-

»+ tation of an offer to purchase, any securities, or the

solicitation ¢of a proxy.




 SUMMARY

.y ~ The following Summary is furnished in order to
assist the holders of Shares in their review of this Infor-
‘mation Statement and is intended only to highlight certain
information contained in this Information Statement. This
Summary is not intended to be a complete statement of all’

 ‘,material‘features of the Merger and is qualified in its ;
. entirety by the more detailed information contained else-
where in this Information Statement, in the Annexes hereto

~and in the other documents referred to in this Information

":iStatement. Stockholders are urged to read this Information

';Statement and the Annexes hereto in their entirety.

*The: Merger
ES Subject to the approval of the Merger by the
stOckholders of-CHésebrough,and,the satisfaction or waiver
of certain other conditions, UAC II will be merged with and
~into Chesebrough, and each outstanding Share (other than
Shares held by UAC II or its affiliates or by Chesebrough as
. treasury stock or held by dissenting stockholders) will

‘automatically be converted into the right to receive $72.50
. in cash, without interest thereon. Upon the consummation of
~the Merger, CheSebrough will be the surviving corporation
and will become’an indirectly wholly owned subsidiary of -
Unilever U.S. See "Introduction--Matters to be Considered
at the Special Meeting" and "The Merger--General”.

Vote Required

: Under New York law, the vote of the holders of
66-2/3% of all the outstanding Shares entitled to vote at
the Special Meeting is required for the approval of the
Merger. UAC II owns 40,732,435 Shares (constituting approx-
. imately 95% of the Shares outstanding as of the Record Date)
- and therefore has sufficient voting power to approve the
Merger:  without the vote of any other stockholder.

~Unilever U.S. has agreed in the Merger Agreement to cause
UAC II to vote all its Shares in favor of the Merger.
Accordingly, ‘proxies ‘are not being solicited for approval of
the Merger at the Special Meeting. See "Introduction--
Voting at the Special Meeting", "The Merger--=Background of




the Transactions", and "The Merger——Recommendatlon of the
‘Board of Dlrectors,kReasons for: the Merger".

'DiSsenters"Rights,

If the Merger is consummated; holders of Shares
will have certain rights to ‘dissent ‘and: demand appraisal of
thelr Shares under New York.law: ‘Under New York: law;
‘dissenting stockholders who. comply with the requisite
statutory procedures will be entitled to receive a judicial
‘Vdetermlnatlon and payment of the "fair value" of their
Shares. The value so determined could be more or less than
the consideration to be paid to stockholders in the Mergetr.
See - "The Merqer——quhts of-Dissenting Stockholders™.

Effective~Time' Sutrender bf Certificates

i The Merger w1ll become effective 'as soon. as
practlcable after the approval of the Merger by the stock-
holders at the Special Meeting and the satisfaction or
waiver of ‘all- other conditions contained in the Merger
Agreement. ‘See "The Merger—eEffectlve Time of the Merger"
and "The Merger——The Merger Agreement". Instructions with-
regard to' the surrender of certificates, together with 'a
letter ‘of transmittal to be used for this purpose, will be
forwarded to stockholders of Chesebrough as promptly as
practicable following the Merger. Stockholders should
surrender certificates for Shares only after receiving such
instructions and a.letter of transmittal. See "The Merger--
Exchange of Shares".

Background of the Transactions

On December 1, 1986, Unilever U.S., UAC I and

| Chesebrough entered into the Merger Agreement, three stock

option agreements (the "Stock Option Agreements"), pursuant
‘to which Chesebrough granted UAC I certain options to
purchase Shares, and a stock option agreement (the "Sub-
sidiary Option Agreement"), pursuant to which Chesebrough
.granted UAC T .anoption to purchase all the outstanding
~capital stock of Chesebrough’s subsidiary Ragu Foods, Inc.
:Also on. December 1, 1986, Unilever U.S. and Chesebrough

.‘entered into a letter agreement (the "Letter Agreement")

- with respect to certain matters relating to the retention of
.certain members cf Chesebrough’s existing management after
the Merger, the participation of Chesebrough’s management



‘representatives in the review of possible restructuring
measures with respect to Chesebrough following the Merger,.
and an - agreement of Unilever U:S. with respect to mainte-
nance of Chesebrough’s currently existing severance pay
policy ‘and incentive, bonus: and similar plans after the
. -Merger. See "The Merger——Bac\ground of the Transactions

"

. On December 2, 16386, UAC I commenced the Offer.

-~ On December 30,1986, UAC T ‘assigned to 'UAC TII all its
~rights and obllgatlons under the Merger Agreement, the Stock
~Option Agreements and the Sub51d1ary Option Agreement and

. its right to purchase Shares pursuant to the Offer. Pursu-
~ant to the Offer, which expired immediately before midnight

on December 30, 1986, UAC II acquired a total of 40,732,435
“.Shares or approximately 95/ of the Shares outstandlng as-of
“the Record Date :

 Recommendation of the Board of Directors

‘The Board of Dlrectors of Chesebrough has unani-:
mously (w1th one director - absent) approved the Merger:.

, rr‘he terms of the: Merger Agreement are the result
of ‘arm’s- length negotiations conducted prior to the: com-
‘mencement of ‘the Offer between representatives of Unilever

. and Chesebrough. :The Board of Directors believes that the

propoeed Merger is falr tc Chesebrough stockhclders. In
arriving at its recommendatlon,'The Board of Directors
considered a number of factors 1nclud1ng, among other i
things, (i) the historical, current and projected financial -
condition, results of operations, assets, liabilities and"
prospects of Chesebrough and the substantial premium:being
offered pursuant to the Offer in comparison to historical.
prices and earnlngs multiples, (ii) the terms of the- Merger
Agreement ‘and related agreements, (iii) the assurances which

~ Unilever was willing to make with respect to employees of

...Chesebrough and the operations of Chesebrough following the:
‘Merger, and (iv) the opinion of Shearson Lehman Brothers
Inc. ("Shearson Lehman"), Chesebvough’s financial advisor,
to the effect that .the ccnsideration to be received by the

istockholders. of -Chesebrough pursuant to the Offer and the

Merger is fair from a financial point of view. See "The
Merger--Background of the Transactions”™, "The Merger--
Recommendation of the Board of Directors; Reasons for the
Merger" and "The Merger--Opinion of Financial Advisors"”



' Opinion of Financial Advisors:

o o Shearson Lehman was retained by Chesebrough to act

. as its financial advisors and .in connectlon therewith

~ ‘Shearson Lehman has delivered its written opinion to the
~Board of Directors to the effect that, based on the matters.

kf?descrlbed therein, the cash consideration of $72.50 per
 Share to’ be received by Chesebrough stockholders pursuant to

“the Offer and the Merger is fair to such stockholders. For

- further information with regard to the opinion of Shearson

“‘Lehman and other related matters, including the fees to be

J*pald by Chesebrough to Shearson: Lehman, see "The Merger--

Opinion of Financial Advisors". A copy of the written
‘opinion of Shearson Lehman, which contains other information
regarding the matters corisidered and information relied upon

iiaby Shearson Lehman in rendering its opinion, is attached

hereto ‘as Annex Il and should be read carefully and in

‘;~'con3unct10n w1th the foreg01ng

~ﬁConditi6ns;to”theﬂmerqer

j : : The obllgatlons of Unllever U.s. UAC II and b
o Chesebrough to consummate the Merger are subject to. a number
?of condltlons See "The Merger--The Merger Agreement".

Tax,Consequences

I T The recelpt of cash for Shares pursuant to the
Merger or the exercise of dlssenters rights will be ‘a
‘taxable transaction for Federal income tax purposes and may

-~ also be a taxable transaction for state, local and other tax

purposes. Each stockholder is urged to consult his tax
advisor with respect to the tax consequences to him of the

-Merger, including the applicability and the ‘effects of
~state; local and other tax laws. See "Federal Income Tax-
‘Consequences of the Merger to Chesebrough Stockholders".




THE MERGER
Geheral
et forth below is a brief description of the

‘Mergerfand5its~background, Such description does not
‘purport to be complete and is qualified in its entirety by

- reference to the complete text of the Merger Agreement a

copy of whlch 1s attached hereto as Annex I.

T ~ The purpose of the Merger is-to complete the
vau151t10n by UAC: II (and indirectly Unllever u.s. ) of the
fentlre equlty 1nterest in Chesebrough. .

; ' L Pursuant to the Merger Agreement and subject to
ithe ~approval thereof by the stockholders of Chesebrough and
“the" satlsfactlon ‘or waiver of certain other conditions to
"the obligations of the parties thereto to consummate the
“Merger, UAC .II: w1ll ‘be merged w1th and 1nto Chesebrough

! Upon the filing of. the certlflcate of merger (the
~"Cert1f1cate of Merger") by the Department of State of the

"eState ‘of New York (the "Department of State") in accordance
with the New York Business Corporatlon Law (the "New York
“BCL™), each outstanding Share (other than Shares held by

UAC II or its affiliates or by Chesebrough as treasury stock
“or held by dissenting stockholders) will, by virtue of the '
Merger and without any ‘action on the part of the holder
‘thereof, automatically be converted into“the rlght to
recéive $72.50 in cash, without interest thereon. At the
effective time of the Merger (the “"Effective Time"), :
Chesebrough will become an indirectly wholly owned subsidi-
ary of Unllever U S

s It is expected that follow1ng the Merger, .the
“‘business and operations of Chesebrough will be continued by
Chesebrough, as the surviving corporation, substantially as-
they are currently being conducted with such changes thereto

A Unilever U. S deems. appropriate.

v Unllever has under consideration, following the

" Merger, the dlspo51tlon of -a significant part of

- Chesebrough’s Chemical Products Group and has. considered, on

. 'a preliminary basis, seeking to dispose of Chesebrough’s
"Prince tennis racquet ‘and Bass shoe segments. In light of
‘the synergies expected to result from the combination of the
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yoperatlons of Chesebrough and Unllever, Unilever has c¢on-
sidered, on a preliminary basis, the possibility of, follow-
~ing the Merqer restructurlng production and administration
fac111t1es and reducing over several years the number of
employees in the overall Unilever Group (including

k”f_Chesebrough)

1 Bacquound of the Transactlons;k'

T on Tuesday,kNovember 25 1986, ‘Mr. Edward W.
‘feWhlttemore Chairman and Chief Executlve Officer of American
‘Brands, Inc. ("American Brands") requested a meeting and '
subsequently met with Mr. Ralph E. Ward, Chairman and Chief

. Executive Officer of Chesebrough, and proposed that American.
" Brands acquire all the outstanding Shares at a price of $66

yfoper Share. Following such meeting, Chesebrough announced

~that. it had received a proposal from American Brands and
~that: Chesebrough had retalned legal and financial advisors @
~to review the proposal, as well as other alternatives to
max1mlze ‘stockholder value. In response to the announce-

~'ment, Chesebrough received indications of interest from

others to purchase.parts of Chesebrough but, in most ;
‘1netances, only if the transactlon could be completed before
,December 31, 1986 ‘

On November: 26, 1986 Mr Gordon K. G. Stevens,

‘Chalrman and Chief Executive Offlcer of Unilever U.S.
‘telephoned Mr. Ward to indicate Unilever’s interest’ 1n a
possible business combination with Chesebrough and to
‘suggest a meeting between representatlves of the tweo compa-
“"nies. "Mr. Ward responded that ‘he was willing to meet in
this regard but was unable to do so that day. Later that
fday Mr. Ward telephoned Mr. “Stephens. to suggest that the
- companies’ advisors meet. Commencing on November 26, 1986,
financial advisors for Unilever and Chesebrough spoke by ,
telephone to- dlscuss a possible business combination between

~othe two companies. On November 28, such financial advisors

met in person to dlscuss the possible combination.

On November ‘29, 1986, Mr. Michael R. Angus,

Chairman of Unilever PLC, a.company incerporated under the
- laws of Great Britain and registered in England
.7{"Unilever ‘PLC"™), telephoned 'Mr. Ward. Mr. Angus indicated

“that Mr. Floris A. . Maljers, Chairman of Unilever N.V., was
. traveling to the United States .and that Mr. Angus and

"Mr. Maljers would be willing to meet with Mr. Ward on

~ November 30, 1986. Later that day, Mr. Stevens telephoned

Mr. Ward to arrange that November 30 meeting.



11

: From Frlday, November 28; 1986, through Sunday,
: November 30, 71986, ‘senior officers and representatives of
'Chesebrough met with senior officers and representatives of
Unilever and American: Brands respectlvely During such
jmeetlngs, American Brands offered to .increase its price ‘from
~$66 to $69 per Share, while Unilever agreed to offer $72.50
“per Share. -American Brands rejected the opportunity to -
. proceed w1th a transactlon at-a prlce ‘0f $73 per Share.

Throughout November 30 and December 1, 1986,

. personnel from Unilever and Chesebrough, 1nclud1ng their
'TVrespectlve chairmen: and financial and legal advisors, met in
- person and by telephone to discuss and.negotiate a business

‘comblnatlon - These meetings included sessions at which
,~representatlves of Unilever: were afforded an opportunity to
oask representatlves of Chesebrough questions regarding the
;,bu51nesses ‘and operatlons of Chesebrough

s -On December 1 1986 Amerlcan Brands commenced a
tender offer (the "Amerlcan Brands Offer") to purchase any
© and all outstanding Shares at $66 per Share. At a meeting
of the Board of Directors . of Chesebrough held on December 1,
1986, the Board of Directors unanimously (with one director
‘absent) determlned that the terms of the American Brands
- Offer were not in the best interest of stockholders and
' recommended that Chesebrough’s stockholders reject the
. American Brands Offer. ~American Brands withdrew the
'Amerlcan Brands Offer on December 8, .1986.

: At the December 1 meetlng, the Board of ‘Directors
unanimously (with one director absent) determined that. the
terms of Unilever’'s Offer. and the Merger -are fair to and in
the best interests of Chesebrough and its stockholders and

- the Board of Directors approved the execution of the Merger

- Agreement and related documents. On-December 1, 1986,
~Unilever U.S., UAC I .and Chesebrough entered into the Merger
Agreement, the Stock Option Agreements, pursuant to which
‘Chesebrough granted UAC I options to purchase Shares at a
‘price of $72.50 per share in cash uhder various circum-
stances, and the Subsidiary Option  Agreement, pursuant to
‘which Chesebrough:granted UAC T an: option under certain
circumstances to purchase all: the outstanding capital stock
- of its subsidiary Ragi Foods, Inc. for a price to be agreed
‘between $790 million and $830 million. Also on December 1,

--1986, Unilever U.S. and Chesebrough entered into the Letter
Agreement: with respect te certain matters including the

- retention of .certain members of Chesebrough’s management

- after the Merger, the participation of Chesebrough manage-

‘ment representatives in the review of possible restructuring
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~mfmeasures with respect to Chesebrough following the Merger,
and an agreement of Unilever U.S. to generally: honor

kfﬁ;Chesebrough s currently existing severance pay pollcy and to

[substantlally maintain Chesebrough’s existing bonus, incen-

‘}"ftlve and similar: plans following the Merger. See "The
e Merger——The Stock Option Agreements, the Sub51d1ary Option
,':Agreement and the Letter Agreement Wi

b v One December 2 1986 UAC I commenced the Offer.
:On December 30; 1986, UAC I assigned to UAC IT. all its '
frlghts and obllgatlons under ‘the Merger. ‘Agreement, the Stock
Option Agreements and the Sub51d1ary Option Agreement and
Jdits right to purchase Shares pursuant to the Offer. A total
of 40 732,435 Shares, or approx1mately 95/ of the Shares:~"
outstandlng on the Record Date, were purchased by UAC IT:

:ff.pursuant to the Offer, which explred immediately before =
~ midnight on December 30, 1986 ‘Unilever U.S. agreed in the

Merger Agreement to cause UAC II to Vote all ‘such Shares in
favor of the Merger. New York law requires the vote of the .
holders of 66-2/3% of all the outstanding .Shares entitled to

 vVote at the Special Meeting. Accordingly, UAC II presently

‘owns a sufficient number of Shares to cause the Merger to be
~approved~at‘the'Special Meeting without the vote of any
other stockholder. See "Introduction--Voting at the Special
‘Meeting."  For add1t10nal information concerning the Offer;
~reference is made ‘to. the Tender Offer Statement on Sched-
“ule 14D-1 and - ‘amendments thereto and the Schedule 14D- 9
: relatlng to the Offer filed by UAC I and Unilever U.S. and
by Chesebrough, respectively, with the Securities and

‘:_Exchange Commission (the,"Commlss1on") Such documents-are

"avallable for inspection in the manner set forth in "Addl—
“tlonal Information--Current Informatlon"

\VnRecommendatlon of the Board of Dlrectors, Reasons for the
‘ Merger ‘ , ‘ ‘

: The Board of Directors of Chesebrough has Unani-
mously (with One director absent) approved tlie Merger and

. recommends that: stockholders vote for appreoval of - the

i"G,Merger

o The terms of the Merger Agreement are the result
of arm”s-length negotiations conducted prior to the com-
‘mencement of the Offer between representatives of _
Chesebrough and Unilever U.S. On December 1, 1986, the

. Board of Directors of Chesebrough, with one director absent,
s-unanimously voted to approve the terms of the Merger
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o Agreement, consented to the Offer and recommended that the
stockholders of Chesebrough accept the Offer.

S I In reaching its conclusions described above, the
" Board of DirectorS‘Considered, among other things, (i) the
historical, current and projected financial condition,
results of operations, .assets, liabilities and prospects of

- Chesebrough and the substantial premium being offered

pursuant to the Offer in comparison to historical prices and
earnings multiples, (ii) the inadequacy of the price offered
by American Brands pursuant to the American Brands Offer in
comparison to that offered by Unilever pursuant to the Offer
and. the Merger, (iii) the possibility that American Brands
might be successful in obtaining control of Chesebrough at
an inadequate price, (iv) the terms of the Merger Agreement
~and related agreements, (v) the assurances which Unilever
was willing to make with respect to employees of Chesebrough
“and the operations of Chesebrough following the Merger, and
(vi) ‘the opinion of Shearson Lehman, Chesebrough’s financial
advisor, to the effect that the consideration .to be received:
by the stockholders of Chesebrough pursuant to the Merger
 Agreement is fair from a financial point of view. See also
"Market Prices and Dividends", the consolidated financial
statements of Chesebrough and related notes thereto and
- Management s Discussion and Analysis which appear elsewhere
~in this Information Statement.

6 Opinidn'of Finahcial'Advisors

On December 1, 1986, Shearson Lehman delivered its

k”~ofalyopinion to the Board of Directors, which it subse-

. quently confirmed in writing, that, based upon the matters
-~ described in such written opinion, the cash consideration of
'$72 .50 per Share to be received by the holders of Shares in
~the Offer and the Merger is fair to such stockholders from &
financial point of view. In its written opinion, Shearscn
Lehman relied, without independent verification, on the
accuracy and completeness of all information reviewed by
them for the purposes of its opinion. A copy of the written
opinion of Shearson Lehman, which contains other information
regarding the matters considered and information relied upon
by Shearson Lehman in rendering its opinion, is attached
hereto as Annex II and should be read carefully and in
conjunction with the foregoing.

Shearson Lehman is a nationally recognized invest-
ment banking firm and is continually engaged in the valua-
tion of businesses and their securities in connection with
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mergers and acquisitions, leveraged buyouts, negotiated
underwritings, ‘secondary distributions of listed and unlist-
ed securities and private placements and in valuations for
estate, corporate and other purposes. Shearson Lehman was

fk,selected as financial advisor by Chesebrough because of its
©,expertise and its famlllarlty with Chesebrough-and the busi-

nesses in which it operates. ~-Shearson Lehman has: in the
fpast performed substantial investment banking and financial
‘adv1sory services for Chesebrough for which it has received
‘ customary compensatlon

Pursuant to a letter agreement dated November 26,

1986, Chesebrough retained Shearson Lehman to act as its
f1nanc1al advisor in connection with the American Brands
Offer and other matters arising in connection therewith. As
compensatlon for its services, Chesebrough agreed to pay
Shearson Lehman (i) a retainer of $1, 000,000, payable-upon
the signing of the letter agreement; (11) if the American
Brands Offer is withdrawn or otherw1se terminated prior to
its consummation, an additional fee to be determined by the
parties, and. (111) if during the term of Shearson Lehman’s
‘engagement;, an acquisition of Chesebrough occurs, an addi-
~tional fee of $10,000,000. Chesebrough has also agreed to
reimburse Shearson Lehman for its-out-of-pocket expenses
‘(1nclud1ng, but not limited to,: profe551onal fees and
disbursenents incurred by Shéarson Lehman) and: to indemnify
“Shearson Lehman against certain liabilities, including
certain llaDllltles arising under the federal securities
laws

. Effective Time of theuMerger

As ‘soon.as practicable after the Merger Agreement

. is adopted by the requisite vote of the stockholders of

Chesebrough and all other conditions to the Merger have been
. satisfied or:waived, the Certificate of Merger will be
~executed by UAC II and Chesebrough and delivered to the
~Department: of State of the State of New York for filing and
‘recording in-accordance with the New York BCL. The Effec-
tive Time will occur upon the filing of the Certificate of
Merger by the Depatrtment of State.

Exchange of Shares

In order to receive the $72.50 cash per Share to
which stockholders of Chesebrough will be entitled as a
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result of the Mérger, each holder of Shares will be required
to surrender his stock certificate(s), together with a duly
< executed letter of transmittal (the "Letter of Transmit-
tal"), to Bankers Trust Company of New York (the "Paying
Agent”). Upon the.surrender to the Paying Agent of such
certificate(s), together with a duly executed Letter of
.Transmittal, the holder thereof will be entitled to receive

' therefor, without interest thereon, an amount equal to

$72.50 in cash for each Share represented by such stock
certificate(s), and such certificate(s) will be cancelled.
If payment is.to be 'made to any person other than the person
~-in whose name‘a surrendered certificate is registered, it
“will ‘be a condition of such payment that the certificate so
surrendered shall be properly endorsed or otherwise in
proper form for transfer and that the person reguesting such
payment shall pay all applicable transfer or other taxes
required by. reason: of -the payment to a person other than the
,'reglstered holder of the certificate so surrendered. ’

Instructlons with regard to the surrender of
certlflcates together with a Letter of Transmittal to be
used for this purpose, will be forwarded to stockholders of
Cheésebrough as promptly as practicable following the Effec-
‘tive Time: Stockholders should not submit their certifi-

. cates: formerly representing Shares tec the Paying Agent until
“such instructions and Letter of Transmittal are received.

Each certificate which, prior to the Effective
Time; represented outstanding Shares (other than Shares held
by UAC II ox its. affiliates of by Chesebrough as treasury
stock:or held by dissenting stockholders) will, after such =~
time; ‘evidence only the right to receive $72.50 in cash
multiplied by the number of Shares evidenced by such certif-
icate, without interest thereon.

The ‘Merger Agreement provides that, at the Effec-
tive Time; Unilever U.S. will take all steps necessary to
enable and .cause the surviving corporation to provide the
Paving Agent with funds necessary to make the payments set
forth above.

After the Effective Time, there shall be no
transfers on the stock transfer books of the surviving
corporation of Shares which were outstanding immediately
prior to the Effective Time. If, after the Effective Time,
certificates are presented to the surviving corporation,
they shall be cancelled and exchanged for a cash payment of
$72.50 for each Share represented by such certificates,
without interest thereon.
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The Merger Agreement

: , The Merger Agreement prov1des that, subject to the
" terms ‘and: conditions. thereof, Chesebrough w1ll be merged.
“into UAC .II or. UAC II-will: be merged with and into
*Chesebrough at the election of Unllever U.S., and each then
outstanding Share (other than Shares. owned by UAC II or its
- affiliates or by Chesebrough or any subsidiary of
~Chesebrough ‘as: treasury stock or that are subject to dis-
‘senters’ rights) will be converted into the right to receive

l:,$72 .50 per Share in cash, without interest. As a result of

v the Merger Chesebrough will become an 1nd1rectly wholly ,
“kiowned subs1d1ary of Unllever v.s. ; :

: The Merger Agreement contalns representatlons and
5 warrantles ‘by: Chesebrough: regardlng, among other things, its
':cap1ta11zat10n authority with respect to the Merger Agree-
ment, filings with the Comm1ss1on, ‘information supplied in
fconnectlon ‘with the: Offer, certain employment and compensa-
tion agreements and.the absence of certain changes in its:
7bu51nesses, ‘and by Unilever U.S. and UAC I regarding, among
~other things, their authorlty with respect to the Merger

~f,Agreement and: 1nformatlon supplled 1n connectien with the

Offer

In the Merger Agreement ‘Chesebrough agreed that;

5 jamong other things, during the period from the date of the

fMerger Agreement until the Effective Time of the Merger
except as’ expressly contemplated by the Merger Agreement or

;'1to ‘the extent that Unilever U.S. shall otherwise agree:.in

'wrltlng (a) it will" (i) conduct 1ts business only in the
‘usual, regular and ordinary course, (ii) not declare or pay

:~_or propose to declare or pay any leldends on or other:
~distributions in respect of any of its capital stock other

than the $.52 dividend payable December 15, 1986, to holders
of record on December 1, 1986, (iii) ‘not split, combine or
“reclassify any of ‘its capltal stock or issue or authorize or
propose the issuance of any other securities in respect of,
in lieu of or in substitution for shares of its capital
“stock, or repurchase or otherw1se acquire, or permlt any of
its subsidiaries to purchase or. otherwise acqu1re any
‘shares of its capital stock, (iv) mot issue, deliver or
~sell, or authorize or propose the issuance, delivery or sale
of, any shares of its capital stock of any class, any debt

“.securities having the right to vote on any matters on which
Chesebrough’s stockholders may vote ("Voting Debt") or any

“securities convertible into, or any rights, warrants or
options to acquire, any such shares, Voting Debt or convert-
‘ible vsecurities (other than the issuance of Shares upon the



17

exercise of employee stock options ocutstanding on the date
~of the Merger Agreement or the options granted pursuant to
Vthe Stock Option Agreements), and (v) not amend or propose
to amend its Certificate of Incorporation or By-laws; (b) it
- will not, and will not permit any subsidiary to, (i) solicit
or .encourage (1nclud1ng by ‘way of furnishing 1nformatlon) or
take any other action to encourage any inquiries or the
~making of any proposal which constitutes, or may reasonably
~be expected to lead to, -any proposal for a merger or other
" business combination involving Chesebrough or any of its
351gn1f1cant subsidiaries or .any proposal or offer to acquire
in ‘any manner a substantial equity interest in Chesebrough
or any of its significant subsidiaries or a substantial
wportion of the assets of Chesebrough or-any of its signifi-
cant. sub51d1ar1eq, or agree to .or endorse any such proposal
or offer, provided that if Chesebrough receives such a
proposal or offer which was not solicited by it or any.of
its subsidiaries, Chesebrough may consider such proposal or
offer, ~discuss it with the party presenting such proposal or
offer and provide information with respect to Chesebrough to
such party, if and to the extent that Chesebrough’s indepen-
dent counsel has delivered a written opinion to the effeact
~ +that Chesebrough’ s directors:and officers have a f1duc1ary
~obligation to so cooperate with such party, (ii) acquire or
- agree to acquire by merging .or consolidating with, or by
~purchasing a substantial portion of 'the assets of, or by any
other manner,  any business or any corporation,~partnership,
association or . .other business .organization or division
thereof or otherwise .acquire or .agree to acquire any assets
“iwhich are material; individually or in the aggregate, to

V‘fChesebrougn and 1ts subsidiaries taken as a whole,

(iii) sell, lease or otherwise dispose of, or agree to sell,
lease or otherwise dispose of, any adssets which are mate
~rial, individually or in the agaregate, to Chesebrough and
its sub51d1ar1es ‘takeén as a whole, or which are the subject
of the Subsidiary Option Agreement, except in the ordinary
“course of business consistent with prior practice,

“{iv) “incur any: ‘indebtedness for borrowed money or guarantee
‘any such indebtedness or issue or sell any debt securities
of Chesebrough-or any of its subsidiaries or guarantee any
. debt securities of others other than in the ordinary course
of business consistent with prior practice, (v) adopt or
amend -in. any material respect any collective bargaining
agreement, or employee benefit plan, (vi) grant to any
‘executive officer any increase in compensation or in sever-
;. ~ance-or termination pay, or enter into any employment
~agreement with any executive officer, except as may be
required under employment or termination agreements in
effect on the date of the Merger Agreement or the ordinary
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course of business consistent with prior practice, or

(vii) take any action that would or might result in any of
the representations and warranties of Chesebrough set forth
in the Merger Agreement becoming ‘untrue or in any of the
conditions to the Merger not being satisfied.

~ Chesebrough also has agreed,: among other things,
thatiit will take all reasonable actlons necessary to. comply
promptly with all legal requirements which may-be imposed . on

'Chesebrough with respect to- the Offer and the Merger as well

. as cooperate with and furnish information to Unilever U.S.
-in’ connection with such requirements imposed on UAC I,
' Unilever U.S. or any of its subsidiaries in connectlon with -
' the Offer and the Merger &

: Unllever U.s. presently intends to maintain the
ex1st1ng employee benefit plans of Chesebrough and its:
subsidiaries in effect following the Merger, or to provide

;generally ‘comparable benefits to employees of Chesebrough
~and its subsidiaries. Unilever U.S. and UAC II have agreed.
that all rights to indemnification now existing in favor of

””the officers and directors of Cheqebrough and its 'subsidiar-

~ies under their Certificates of Incorporation or By-laws or
otherw1se, including pursuant to policies of directors’ and
officers’ liability insurance, will survive the Merger and
continue in full force and effect for a period of six years
from. the Effective Time of the Merger, provided that neither
UAC II nor Unilever U.S. will have any liability with
respect to any claim covered by Chesebrough’s current
policies of d1rectorsl and officers’ liability insurance if,
at.the time the claim is made, 'such claim would not be
covered under standard policies of directors’ and officers’
llablllty insurance then available in the marketplace.
‘Unilever U.S. has also agreed to guarantee the payment of

~ such indemnification for a period. of six years from the
 Effective Tlmebof the Merger.

The obllgatlons of the parties: to effect the

: Merger are subject to the satisfaction of other conditions,
including (a) the filing, occurrence or receipt of all
authorizations, consents, orders or approvals of, or decla-
rations or filings with; or expirations of waiting periods
imposed by, any governmental entity, including the Hart-
Scott-Rodino Antitrust Improvements Act of 1976 {(the "HSR

" Act"), necessary for the consummation of the Merger -{such

condition has ‘been satisfied--see "The Merger--Antitrust
. Matters), (b):'the absence of any temporary restraining
“-order, preliminary or permanent injunction or other order of

~any court of competent jurisdiction or other legal restraint
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‘or prohibition:preventing the consummation of the Merger and
“(c) with respect to each party the performance of all
‘obligations required to.be. performed by the other party
under the Merger Agreement, the Stock Option Agreements, the
“Subsidiary Option,Agreement and the Letter Agreement.

The Merger Agreement may be amended by a written
- 1nstrument pursuant to action taken by the boards of direc-
 tors of Unilever U.S., UAC 1T and Chesebrough at any time
before or ‘after adoptlon of 'the Merger Agreement by ‘the

g stockholders of Chesebrough; provided that after any such

- stockholder approval, no amendment shall be made which by
“law requires further approval by the stockholders of
Chesebrough without such further approval.

~ The Merger Agreement may be terminated at any time
_prior to the effective time of the Merger, whether before or
after approval of ‘the Merger Agreement by the stockholders
of Chesebrough (a): by -mutual. consent of Unilever U.S. and
 Chesebrough, (b) by either Unilever U.S. or Chesebrough if
~the Merger shall not have been consummated before March 31,
11987, (¢) by Unilever U.S. if it determines, in its sole
discretion,  that the Merger has become ‘inadvisable or

" impracticable by reason of the existence of any of the

-conditions described in paragraph (b) of Annex A of the

Merger Agreement or (d) by:either party if any required
‘approval of the ‘stockholders of Chesebrough shall not have
. been obtained. ‘

o I1f the Merger is consummated, stockholders will
+have certain rights to ‘dissent and demand appraisal of their
‘-Shares under Section 623 of ‘the New York BCL See "The
~Merger--Rights of Dissenting Stockholders.

k‘gThe Stock Option Agreements, the Subsidiary Option Agreement
and the Letter Agreement

Pursuant - to the first Stock Option Agreement,
Chesebrough granted UAC I an option to purchase up to a
number of authorized but unissued Shares representing 18.5%
of the currently outstanding Shares at a price of $72.50 per
“‘Share .in cash. ' Pursuant to the second Stock Option Agree-
ment, Chesebrough granted UAC I an option, exercisable after
Shares ‘have been accepted for payment pursuant to the Offer
and ‘UAC I owns at least 66-2/3% of the then outstanding
Shares, to purchase such number of Shares as would be
required so that after exercise of the option UAC I would
own 90% of the then outstanding Shares, at a price of $72.50
per Share in cash. The option under the second Stock Option
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,f}Agreement explred on December 31 1986 Pursuant to the
. third Stock Option Agreement Chesebrough granted UAC I an
‘~j‘opt10n exerc1sable if any person or group ‘acquires at least
. 20% of the outstandlng Shares other than pursuant to a '

"tender offer to acquire for cash' all the outstandlng Shares

xf'for a prlce in excess of $72.50, to: purchase up to a number
of authorlzed but unissued’ Shares equal to the number of

3jShares SO purchasea or agreed to be purchased by such other
‘jﬁperson or group, at a prlce of $72 50 per Share in cash

oy Pursuant to the Subsldlary Optlon Agreement S
“Chesebrough granted UAC T ‘an option to purchase all the f

‘ outstanding capltal stock of Chesebrough s subsidiary Ragu

Foods, Inc. at a purchase price between $790,000,000 and

'rjf$830 000, OOO to be determined by mutual agreement of the

‘prartles or, in the event the parties are unable to agree, by,f SR

if;an 1nvestment banklng flrm of natlonal reputatlon

L ‘ : Pursuant to the Letter Agreement Unllever U.s:
,fagreed that promptly after the Merger Mr. Ralph E. Ward,
~ will be elected as a member of the Board of Dlrectors of:

' Unilever U. S. and as an. Advisory Dlrector of 'Unilever N.V.
~and that if Mr ‘Robert M. Phllllps, Pres1dent and Chief
Operating Officer of Chesebrough becomes chief executive:
officer of: Chesebrough 'S bu51nesses, ‘he will be nomlnated asf

:“'a dlrector of: Unilever U.S. & Follow1ng the Merger, the

Letter Agreement prov1des that (i) the surviving corporatlonif

- in the Merger will retain the name "Chesebrough Pond’s Inc."

- and (ii) ‘in connection with the review by Unilever U.S. of .
“its total: bus1ness and operatlons following the Merger,~ o
. Unilever U.S. will establish a committee whose members will =

~include current management of Chesebrough and Unilever U.S.

 to consider: the most approprlate restructurlng measures:

‘:flncludlng but not limited to any desirable dispositions.

" The Letter Agreemenc also: provldes that Unilever U..s. will
(i) will generally honor ‘Chesebrough’s currently exlstlng
_.severance ‘pay policy for two. years following the Merger and’:
~ honor all incentive and bonus awards for 1986 under
I*Chesebrough =¥ ex1st1ng 1ncent1ve, bonus and similar plans to
[ the extent currently budgeted for and that ‘benefits under

certain of Chesebrough s employee benefit plans will be
‘accelerated and vested. Unilever U. S. -also agreed to

‘f'malntaln Chesebrough’s ex1st1ng employee compensation

: programs or to. prov1de alternatlve ‘compensation programs
including beneflts (excludlng any windfall arising out c¢f"
+the Merger) o Chesebrough 5 -employees:which, in the aggre-
£ gate, are no less favorable than, and qualltatlvely compar-=
able to, the beneflts prov1ded to ‘such employees immediately:




~,'pr10r to tne Merger,kalthough there will not- be any stock
= plans for Chesebrough employees after the Merger.

‘Source and Amount of Funds

R : The total amount of funds requ1red by UAC II to
,purchase all ‘the outstandlng Shares pursuant to the: Offer:
‘and the Merger and to pay: related fees and: expenses is:
;;expected to ‘be approx1mately $3.2 bllllon Such: amount

;iflncludes the total amount of funds required to acquire the
. approxlmately 5% of 'the ‘Shares not. presently held by UAC TI,

Twhlch 1s expected to be approx1mately $142 000,000.

g‘V : The amount requlred has been ‘and will be prov1ded_
“to UAC II by capltal contributions or loans from

‘VUnllever N.V., ‘Unilever PLC; - Unilever U.S. or one. or mole

“direct or: 1nd1rect sub51d1ar1es of ‘such corporatlons fA,‘

C~major portlon of such funds was and will be obtained from

.the: proceeds of the private placement by Unilever Capital
Corporation ("Unilever. Capltal"), a wholly owned subsidiary

- of Unilever U.S., of short-term commercial paper backed by fkﬂﬁ‘f;
‘.the Dual Currency Facllltles, MultluCurrency Fac111t1es andgc ig

*;”EuroNote Fac111ty descrlbed below.

Unllever N V and Unllever PLC have entered 1nto:

i;‘f;substantlally ‘identical Dual Currency Fac111ty Agreements

~with nine banks (collectlvely, the "Dual Currency Facili--
“ties"). . The Dual Currency Fac111t1es allow Unilever N.V.

Unilever PLC and certain: sub51d1ar1es ‘that are at least 75/;f:-“

.owned: by.-Unilever to. borrow funds aggregatlng £900, OOO 000
(£100, 000,000 from. each bank) for the purpose of acquisi--

tions by Unilever. Each Dual Currency Facility agreement is

divided 1nto Tranche One _consisting. of the initial :

. £50,000,;000 available under such Fac111ty, and Tranche: Two

S con51bt1ng of the remaining £50,000,000. The Dual Currency
Facilities prov1de for borrowings at a rate which, at

Unilever’'s option, can be either a dollar prime rate, a ratebi S

based on rates: for certlflcates of dep051t or a LIBOR- basedﬁ9

k‘,rate Unilever N.V. and Unilever PLC have guaranteed repay- I‘

.-ments under the Dual Currency Facilities. Each Dual Cur-
- rency. Fac111ty prov1des that the bank may; within 48 hours.
- of recelpt of ‘a request for activation of such Facility, be
_released from its commitment under the Facility by notifying
;‘Unllever that either. (a) in such bank’s option it has a
,materlal ‘conflict of interest or (b) such bank has serious
reservations about the impact of the proposed acquisition
- upon certain financial ratios and/or the cash flow of
;‘Unllever ,



o : Unilever N.V. and Unilever PLC have also entered
“into substantlally identical Multi-Currency Facility Agree-

k“‘ments with nine banks (collectively, the "Multi-Currency

;tFac111t1es") The Multi-Currency Facilities allow borrow-
ings by Unilever N.V. “and Unilever PLC and certaln subsidi-
~aries that are at least 75Y% owned by Unilever of up to

frf£900 000,000 " (SlOO 000,000 from each bank) for general
“flnanc1ng purposes or for acquisitions. The Multi-Currency

~-Facilities provide for borrow1ngs at a rate- which, at

‘Unilever s option, can be a dollar prime rate, a rate based
on rates for certlflcates of dep051t or: a LIBOR-baged rate,
as well as for acceptance by the banks of bllls of exchanqe
at then- prevalllng discount rates plus 0. 0625/ '

‘ILUnLlever N.V. ‘and Unllever PLC jointly and severally have

gueranteed repayments under the Mult1 -Currency Farlllty

Unllever Capltal has. a EuroNote Issuance Fac111ty

‘f(the "EuroNote Fac111ty") under which short term EuroNotes

("EuroNotes") of Unilever Capital may be offered by means of
“invitations: to tender made to a group of banks and other

ktulnstltutlons - EuroNotes not purchased by such banks and
~.other 1nst1tutlons will, subject to certain conditions and

limitations, be purchased by a group of 22 banks (the ;
"Banks") ‘that have committed. to purchase EuroNotes up to a
maximum: face amount.of $500 million at- any tlme outstanding

k'(the "EuroNote Commitment” ). EuroNotes purchased by the

l‘Banks under ‘the- EuroNote Commitment w1ll bear interest at

rfeLIBOR “ The EuroNote Facility allows Unilever Capital to-
‘flssue EuroNotes covered ‘by the EurcNote Commitment at a one,

V‘ftwo ‘three or six month maturity. Unilever Capital may also _

‘~,rece1ve same day funds payable within 14 business days-

. {"Advances") of up to $250 million at any time outstanding
- from the Banks. Advances are made at the Bank of. America
' National Trust and Savings: Assoc1at10n s reference rate.
The EuroNotes and all payment obligations of Unilever -

' Capital under the EuroNote Fa0111ty ‘are guaranteed jointly
o and severally by Unllever N.V., ‘Unilever PLC and

, ~Un11ever U

5 Addltlonal funds requlred to acquire the Shares
have been and may be provided to UAC II directly or indi-
rectly by loans or capital contributions from Unilever out
of its liquid funds, which, net of: short term borrowings, at
September 30, 1986, amounted to approximately $1.5 billion.

; Although no-determination has been made regardlng
the repayment or refinancing of borrowings by Unilever in
connection with the acquisition of Shares in the Offer and
.-the Merger, it is expected that such borrowings will be
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: repald by utilizing funds internally generated by Unilever
andiits sub51d1ar1es, which may include cash flow of Chese-
‘brough, by the issuance from time to time of securities of

'IUnllever N.V. or Unilever PLC or.their- respective subsidiar-

sies (including Unilever U.S.. or Unilever: Capital), in the
United States or foreign markets pursuant to public or
gpr;yate flnanclngs or by the sale of assets of Chesebrough.

f*Antltrust Matters

~ , ‘The Merger is subject to the requlrements of the
,jHSR Act ‘which provides that certain acquisition transac-
_tions (1nclud1ng tender offers and mergers) may not be

‘r,consummated until certaln 1nformat10n has been furnished. to

the Antitrust Division of the Department of Justice (the
,,"Antltrust Division") and the Federal Trade Commission (the
"ETC") and specified waiting-period: requirements have been

 satisfied. Both Chesebrough and Unilever U.S. have filed

‘the required. information and material with the Antitrust

' Division and the: FTC -and the requlred waiting period with
respect to the Offer expired on December 17, 1986, and early"
termlnatlon ‘of the requlred waiting period was granted on

) December 19, 1986. Neither Chesebrough nor Unilever U.S.

~~be11eves that the ‘Merger will violate the antitrust laws of
~the Un1ted States however,‘at any’ time before or after the
fconsummatlon ‘of ‘the :Merger,  the Antitrust Division or the

. FTC or some other person could seek to enjoin or rescind the

... Merger on antitrust grounds. There can be no assurance that
ffany‘such challenge, 1f made, will not be successful. ‘ '

- nghts of Dlssentlnq Stockhdlders

- The rlghts'of dissenting holders of Shares are
governed by Sections 623 and 910 of the New York BCL. The
following summary of the applicable provisions of Sec- '
tions 623 of ‘the New York BCL is not ‘intended to be a com-
s plete statement of such prov151ons and is qualified in‘its
~entirety by reference to the full text of Sections 623 and

910, coples of whlch are attached hereto as Annex IIT.

A holder of Shares as of the Record:Date who

o objects to the Merger and who has not voted in favor of the

- Merger Agreement is entitled under the provisions of Sec-

~ tions 910 and 623 of the New York BCL, as an alternative to

_receiving the’ consideration pursuant to the Merger for his
- ‘Shares, to a Jud1c1al determination of the fair value in
cash of his Shares. The following is a summary of the
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,procedural steps which must be: taken if the right of apprai-
' sal is to be valldly exerc1sed

Any. holder of Shares who- elects to exercise his
dlssenter s ‘rights with respect to the Merger must file with
Chesebrough before the Special Meetlng, or at the Special
~Meeting but before the vote on the Merger is taken, a
“written objection to the Merger which includes (a) a notice
. of his election to dissent, (b) his name and residence

‘1i”address, (c) the number of Shares as to which he dissents

and (d) a demand for payment of the fair value of his
“‘Shares.  ~Such objection is: not' required for any stockholder

 ‘;to whom Chesebrough did not give notice .of the Special

'Meeting. This written objection to the Merger must be in

.:~;add1t10n to and separate from any vote against the Merger
© . Agreement. Neither voting against notr . failure to vote for
. the Merger. Agreement will constitute the written objection

‘required to be filed by an objecting stockholder. ' Failure
to vote agalnst the Merger . Agreement, however, will not

"~ﬁconst1tute a waiver .of .rights under Sections 910 and 623 of

~the New York BCL provided that a written objection has’ been

. properly filed. A stockholder voting for the Merger Agree-

:;; ment ‘will be deemed to have waived hls dlssenter s rights.

. f’ A stockholder may not dlssent as to less than all
';Shares held by him of record, that he beneficially owns. - A

:fdnomlnee or fiduciary may not dissent on behalf of any

““beneficial owner: as to less than all the Sharas of such

' owner, as to which such nominee or flduc1ary has a right to

:,dlssent held of record by such nominee or fiduciary.

"Furthermore, if the stock is owned of record in a fiduciary

fcapac1ty, such as by a trustee, guardian or custodian, ‘the
“demand should be made in that capaclty, and-if the stock is
rowned of record by more than one person, ‘as‘in a joint
‘tenancy or tenancy in common, the demand should be made by
or for all owners of record. An authorlzed agent,. including
one of two or more joint owners, may execute the demand for
appraisal for a holder of record; however, such agent must
identify the record owher or owners: and expressly state, in
stiich ‘demand, that the ‘agent isacting as agent for the

- record owner or owners of such Shares.

: , A record holder; such as a broker, who holds
,Shares as-a nominee for benef1c1al owners, some of whom
desire to demand appraisal, must exercise appraisal rights
on ‘behalf . of such beneficial owners with respect to the
Shares held for such beneficial owners. All notices of
election to dissent should be addressed to Chesebrough-



r"Pond’s Ine.,kZ‘NyalafFarm'Road, Westport, Connecticut
0688140851~ Attention‘ Robert H. Mann, Secretary.

, Wlthin 10 days after the date of the stockholders’
,gvote author1z1ng the Merger the surviving corporation will

hfglve written notice of ‘such. authorization by registered mail
“to each holder of Shares who timely filed a written objec-

tion to the Merger or from whom written objection was not
_requlred and who: did not vote in favor .of -adoption and

Uhiapproval of the Merger Agreement

, , At the tlme of f111ng a notice of electlon to

. dissent or w1th1n one ‘month thereafter. a“dissenting ‘'stock-
_ holder must submit the certificate or certificates repre-
o sentlng ‘his Shares to. ‘the surviving corporation or its
‘~transfer agent, for: notatlon thereon of the election to
dissent, after which’ such certificates. w1ll be returned to

~ the stockholder Failure to submit the certificates may

;[result in ‘the 1oss of dlssenters rlghts

: : Wlthln 15 days -after the explratlon of the perlod
‘;w1th1n Wthh stockholders file thelr notices of an election
“to dissent, or within 15 days after the Effective Time, :
,jwhlchever ds later (but in no case: ‘later than 90 days after
" the stockholders’ vote authorizing the Merger),kthe surviv-

“filng corporatlon ‘is required to make a:written offer by

~ registered mail tc each stockholder who has filed a notice
of election to dlssent to:pay for such holder’s Shares at a-
: spe01f1ed ‘price which the. ‘surviving ‘corporation considers to
~be-their fair: value. ' The surviving corporation intends to
“make such :written offer '‘to each stockholder who has filed
-such notice of election ‘to dlssent but the surviving:
- corporation does not 1ntend to. offer to pay more than
t$72 50 per Share, the price. pa1d per Share pursuant to the
Offer ‘and ‘the Merger. and mlght offer less than $72.50,
depending on the circumstances which exist at such time. o
Such offer w1l be accompanied by ‘a statement settlng forth
the. aggregate number of Shares with respect.to whichinotices
of election to dissent from: the Merger have been received :
and the aggregate number of holders of such Shares. If the
-~ Merger has been consummated at the time such offer is made,
such offer will also be accompanied by (a) advance. payment

~to each dlssentlnq stockholder who has submitted his certif- -

icates to the surviving corporation for. notation thereon of
his election to dissent of an amount equal to 807 of the
amount of such.offer, or (b).as to each dissenting :stock-
‘holder who has.not 'yet submitted his certificates for.such
notation, a statement that advance payment to him of an
amount equal to 80% of the amount of such offer will be made:
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by the surviving:corporation premptly upon submission of his
certificates. The advance payment shall include advice to
‘the stockholder that acceptance of such advance payment by a
- dissenting stockholder will not constitute a waiver of his
dissenter s rights. 1f within 30 days after the making of
such written offer by the surviving corporaticn, the surviv-
ing corporatlon and any dissenting stockholder agree upon
the price to be paid for his: Shares, ‘payment therefor will
be made" w1th1n 60 days after ‘the making of such offer or the
‘Effectlve Time, whichever is later, upon:.the surrender of
-the certlflcates reptesentlng such Shares.

If the surv1v1ng corporatlon fails to make such an
offer within the 15-day period described in the: preceding
paragraph, or if it makes an offer but the surviving corpo-
ration and.a.dissenting- stockholder do not- agree within
30 days of the making of the offer upon the price to be paid
for 'such stockholder s Shares, the surviving corporation
must «w1th1n 20 days of such 15- or 30-day peried, .as the
case may be, institute a special proceeding in the New York

'Supreme Court, New York County (the "Court"), to determine
“the rlghts of dissenting stockholders and fix the fair value

cof thelr Shares. ;‘It is the current intention of Chesebrough

"~ to cause the surviving: coxporatlon to-institute such a
proceeding within the 20-day periocd; however, if the surviv-
ing «corporation does not institute:such a ‘proceeding within
the 20-day period, any dissenting stockholder may, within
.30 days-after such 20- day period, institute a proceeding for
-the same purpose:. ~If such proceeding is not instituted
within such 30- ~day perlod dlssentlng stockholders who have
not agreed with the surviving corporation as to the price to
be paid for their Shares, will lose their dissenters’
- rights, unless the Court, for good cause shown, shall
otherw1se dlrect

; : All dlssentlng stockholders, other than those who
'agreed with the surviving corporation as to the price to be
~paid for their Shares, will be made parties to such apprais-
~al proceeding. The Court will determine whether each
qdlssentlng stockholder is entitled to receive payment for

w’his Shares and will then determine the fair value of his

‘Shares as of the close of business on the day prior to the
~date the Merger was authorized by stockholders. In fixing
the fair value of the Shares, the Court will consider the
nature:of the transaction giving rise to the stockholder’'s
- right to receive payment for his Shares under the New York
-BCL, the effects of such transaction on the surviving
~corporation and its stockholders, the concepts and methods
then customary in the relevant securities and financial
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markets for determining the fair value of the shares of a

. corporation engaging in a similar transaction under compara-
:'ble circumstances and all other relevant factors. Within

60 days after the completion of any such Court proceeding,
“the surviving corporation will be reguired to pay to each
dlssentlng stockholder the amount found to be due him, with
‘interest thereon at such rate-ag the Court finds to be
‘equitable, upon the surrender to the surviving corporation
by such stockholder of the certificates representing his

*. Shares. If the Court finds that the refusal of any dissent-
ing stockholder to accept the offer- of the surviving corpo-
ration was arbitrary, vexatious or otherwise not in good
faith, no interest shall be allowed to such stockholder.

; The partles tc such appraisal proceeding will bear
,ohelr own costs and expenses, including the fees and expens-
es of their counsel and any experts employed by them, except
that the Court, in 'its discretion and under certain condi-
tions, may apportlon and assess all or any part.of the
costs, expenses, and fees incurred by dissenting stockhold-
‘ers against the surviving corporation or may apportion and
assess all or any part of the costs,: expenses and fees
incurrsd by the surviving corporation against any dissenting
stockholders, including any dissenting stockholders who have

 withdrawn their notices of election to dissent from the

‘Merger, who the Court finds were arbitrary, vexatious or
‘6therwise not acting in good faith in. refusing any offer of
payment the surviving corporation may have made.

, Aqy stockholder who has filed a notice of election
- to dlssent will mot, after the Effective Time, have any of
the rights of a stockholder with respect to his Shares,
‘other than the: rlght to be paid the fair value of his Shares
under the New York- BCL and any other right provides under
“the New York BCL forystorkholders who have filed such a
‘‘notice. Any notice of election to dissent may be withdrawn

B by a dissenting stockholder at any time prlor to his accep-

tance in.writing of ‘an offer by the surviving corporation
“made as described above but in no case later than 60 days
‘after the Effective Time (or if the surviving corporation
“fails to make a timely offer to pay such stcckholder the
fair value of his Shares as described above, at any time
within 60 days . after any date such an offer is made), or
thereafter with the written consent of the surviving corpo-
ration. In order to be effective, withdrawal of a notice of
election to dissent must be accompanied by the return to the
surviving corporation of any advance payment to the stock-
holder made by the surviving corporation as described above.
Any dissenting stockholder who withdraws his notice of
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ﬁelectlon to dlssent or otherwise loses his dissenter’s

. rights shall thereupon have only: the right to receive the
N1cons1deratlon for each of his Shares prov1ded in the Merger.
'zAgreement S

L t Any stockholder contemplatlng the exerc1se of ;
“dxssenters rights is urgéd to review carefully the provi-
sions of Sections 623 and 910 of the New York BCL, copies: of

“‘“whlch are attached to this Informatlon Statement as An-

nex III hercto Fallure by a: stockholder to follow precise~.
1y all of the steps required by such sections for perfecting
1.fdlssenter5‘ rights w1ll result in'the loss of those rlghts

“FEDERAL INCOME'TAX CONSEQUENCES OF THE
- MERGER TO CHESEBROUGH STOCKHOLDERS

i The recelpt of cash for Shares: pursuant to the
Merger or ‘the exercise of dissenters’ rights will be taxable
transactions for Federal income .tax purposes and may alsoc be:
,“taxable transactlons unider applicable state; local and other
tax laws. For Federal income tax purposes, a stockholder
“will reallze gain or loss equal to the difference between
“the amount of cash received and his tax basis for the
Shares. 'Such gain or loss will be capital gain or loss if
such stockholder holds his' Shares as-a .capital asset, and
S will be long= term capltal gain-or loss if, on the date of
sale, the. stockholder 's holding period. for the Shares is
c-more’ ‘than .5ix months. Otherwise, such capital gain or loss
; will be short term. e : o “ :

RN o - The foreg01ng descrlptlon may not be appllcable to

_‘~stockholders whoacquired their Shares pursuant to the
exercise of employee stock optlons, oryotherw;se as:
~compensat10n S

THE FEDERAL INCOME TAX DISCUSSION SET FORTH ABOVE :
IS INCLUDED FOR GENERAL INFORMATION ONLY. IN VIEW OF THE
 INDIVIDUAL NATURE OF TAX CONSEQUENCES, EACH STOCKHOLDER IS

URGED TO CONSULT HIS OWN TAX ADVISOR AS TO THE PARTICULAR

~TAX CONSEQUENCES OF THE MERGER TO HIM, INCLUDING THE EFFECT;i
AND- APPLICABILITY OF FEDhRAL STATE, LOCAL. AND OTHER .TAX
LAWS :

CERTAIN INFORMATION CONCERNING: UNILEVER

Unllever is one- of the world’'s largest manufactur-
ers of branded and packaged consumer goods. Based on its
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1985 total sales of approximately £16.7 billion, Unilever is
one of the largest nonpetroleum industrial enterprises in
the world. At present, substantially the greater part of
Unilever s sales throughout the world comes from goods for
common household use. Unilever companies employ about
300,000 people and operate in some 75 countries.

; : Unilever U.S. owns all the outstanding capital
‘stock of a number of U:S. corporations, inciuding Thomas J.

 ,L1pton,‘Inc (aleading manufacturer and marketer of a

variety of food ‘and beverage .products), Lever Brothers
Company (a Teadlng manufacturer and marketer of a variety of
detergents and other cleaning products, personal products,
margarine and some other foods) and National Starch :and
1Chem1cal Cozporatlon (a leading manufacturer of adhesives
and specialty starches and alsec .a manufacturer of resins and
other chemicals products).

, UAC I wag incorporated in New York in 1985 and is
not engaged in any business . activities other than the
activities relatlng to the Cffer and the Merger. UAC II was
incorperated in DelawaLe in December 1986 and. is not engaged:
‘in any business activities other than the activities relat-
ing to the Offer and the Merger. The principal offices of
‘Unilever U.S. are located.at 10 East 53rd Street, New York,
'New York 10022. The principal offices of UAC I and UAC II
are located at 10 Finderne Avenue, Bridgewater, New Jersey
08807. “Unilever N.V. owns -all the outstanding stock of
‘Urilever U.S., which in turn owns all the outstanding stock
: of UAC I and indireCtly, of UAC II.

L Unllever N.V. and ‘Unilever PLC-are linked by
‘agreements, have identical Boards of Directors and operate

. as nearly as possible as if they were the single parent of

~the Unilever Group of Companies. The principal agreement
~1linking Unilever N.V. and Unilever PLC is the Equalisation

“+Agreement, ‘which is designed so that the position of stock-

holders of -Unilever N.V. and Unilever PLC is as nearly as

- possible the same as if they held shares in a single com-

- pany. -The principal office of Unilever N.V. is located at
Burgemeester s’ Jacobplein 1, 3015 CA Rotterdam,

The ‘Netherlands, and the principal office of Unilever PLC is
located at Unilever House, Blackfriars, London EC4P 4BQ,

United Kingdom.
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' CERTAIN INFORMATION. CONCERNING CHESEBROUGH
General
Chesebrough s Annual Report on Form 10-K for the

fiscal year ended December 31,.1985, and its Reports on
Form 10-Q for the three months ended March 31, 1986, the six

";months ended June 30; 1986, 'and the nine months ended

‘September 30, 1986, are incorporated herein by reference.
All other reports flled by :Chesebrough pursuant to Sec-
tions (13(a}) or 15(d) of the Exchange Act of 1934 since
‘December 31, 1985 shall be deemed to be 1ncorporated herein
_by reference i

‘ ““During the thlrd quarter 1986 Chesebrough sold
'1ts Polymer Division and signed a deflnltlve agreement to
sell its Hospital Products Division in transactions which
are discussed in the Form 10-Q for the nine months ended.

‘September 30, 1986. The results of operations for these

~divisions, 1nclud1ng the loss on the disposal of Polymer

Division, are included in d*scontlnued operations :for the
nine months ended September 30, 1986 and 1985, as reported .-
in the ‘Form 10-Q. : The flnanelal statements 1ncluded in the -
Form 10-K' for the year ended December 31, 1985, 1ncorporated,

‘herein by reference have not been reclas31f1ed to reflect
these dispositions as: d:scontlnued operations. - For informa-

- tlon purposes, reclassified income statements for each of

the years ended December 31, 1985, 1984 and 1983, ‘reflecting
‘the reclassification of the Polymer and Hospital Products
Divisions as discontinued operations, have been included
hereln The reclasslflcatlons of certain key components of
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: ¢~th'e }repbfted incéme statements have been summarized belov:

s Reclassi-~ As Re-
“Reported:. fication ¢lassified

“‘(in,millionsskexéept per share data)

““Net sales S . $ 2,699 S (193} S 2,506
Income from:continuing S O :
, Wi operations §:0 6880 (10) - -8 58
+.-Discontinued. operations - 14 v 10 24
“‘Net  Income: - : 8 82 8 T - 3 82

Earnings per share e

L Continuing operations = §-. 1.94 (.29) . § 1.65
. ~Discontinued operations ' .4l 29 : 70
I L ',(7;“,5 2.35 8 e Ll

1984 ; : :
- Net ‘'sales .. i $ 1522
Income from continuing - i i

. operations. $ 93
".Discontinued operations L 27
“"Net Income o0 uielioio§ 120

(127) $1,395
9 s 8
-~ 3 120

“an

o Hm

i"Earnings per share =~ CEn Lo ey
- Continuing operations .. §  2.63 -~ g; (.25) - 2.38
. Discontinued operations . 3.28  :$ - .25

19830 S e
i Ner matas o §1,385 5§ (70) $.1,315
“SiIncomerfrom continuing oo e B :
St coperations. % 99§ () % 33
Discontinued operations 29 T 6

~ Net Income S B 128003 T
~%}Eéfningsfper share S e - .
;Continuing.operations § 2,76 $C.17) 2.59;
Discontinued operations .82“;2 © .17 .99
, : § 3.58 ; :
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Chesebrough-Pond's Inc. and Subsidiaries

Year Ended December 31,

ldollarsfin”tnousands except per share data) 1988 1984 1983
V'kNet Sales ,..;.;..;..;..;..;‘ ...... Cie el 1$2,505,883  $1,394,999  $1,314,940
Cost ot products sold Gid e e e e i,448,821 612,219 556,589
Selling, advertxsing ‘and administrative S e o B
TOXPONBOY i e R e e e e e [N 860,021 £16,618 v 5B9,636
Operating costs and expenses tesiaees . o -22308,862 1,228,837 1,146,225
sIncome From. Operations .;_f.......n.;.. ..... e 197,041 166,162 168,715
‘k  Other 1ncome texpense]: i / S ) ; o
Interest expense . (178,025) (545690) (315141}
~Interest income .. .. 345303 14,914 10,341
Gain on foreign exchange 12,3205 3,77% 1,044
Miscellaneous-~-~net ... v (6,768) L 16G 290
Total other income Iexpense) R S (138,185) (35,839) 19;,466)
cIncome from. consolidated operations ‘ . o : Hh
before provision for income taxes - ...i. vt 58,856 130,323 149,249
:Provision for 1ncome taxos ...;.....; ....... 45019 49,554 60,576
Minorzty interest ...,.............., ........ 14,319} a7’ -
'Equity in earnings of associated S : S
L icompanies Ll eni el N A 15293 2,751 2,884
Income from Continuing Operations ....... S 57,811 .. 83,567 92,557
Discontinued operations PRRe R ..).;~ ..... 24,363 35,962 3,321
‘Netrrncome,‘ 82,176 $ __ 119,529 § _ 127,878
‘Helghted average shares outstanding ST 26,997,000 35,132,000 - 35,768,000
'Earnzngs per Sharex oy ;
/‘Continuing’ operations PSR IR, ‘;.,.;' ...... $1.65 $2.38 $2.59
“Discontinued operations ......... 000 st .70 1.02 299
e $2.35 $3.40 $3.58

‘fNet Earnings per Share ........ ..y

Results of the" Chemxcals Products Group have been: included in the consolidated rasults

since March 15, 1985, the date of acquisitxon.

Subsequent Events

On October 31

1986, Chesebrough completed the

sale of its Hospital Products ‘Division on which it antici-

7,pates a pre-tax gain approx1mat1ng $200 million.
1986, Unilever acquired approximately 95% of -
Unllever ‘has under: con51derat10n,

December 30,
the Shares.

Effective

following the

Merger,. the: dlsp051tlon of a significant part of the Chemi-

cal Products Group and has considered,
seeklng to dispose of the Prince tennis racquet and:

basis, ,
Bass shoe Ssegments.

on a preliminary
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Selected Financial Data

Set forth below is certain selected consclidated
financial data for each of the five years in the period
ended December 31, 1985, which has been derived, including
reclassifications to reflect the Polymer and Hospital
Products divisions as discontinued operations, from the
audited financial statements contained in Chesebrough’s
Annual Reports which are incorporated by reference in its
Reports on Form 10-K for the respective year ends. Also set
forth is similar data for the nine month periods ended
September 30, 1986 and 1985, which has been derived from the
unaudited financial information contained in Chesebrough’s
quarterly reports.on Form 10-Q. More comprehensive finan-
cial information is included in the Forms 10-K and 10-Q and
the selected financial data presented below should be read
in conjunction with such reports.

Nine Months

-Ended: September Year. Ended December 31
e : 1986 1985 1985 1984 1983 1982 1981
~For the year :

“"Net sales: $2,341 $1,869° $2,506 41,395 $1,315  $1,282 $1,260
Income from : b

continuing operations 26 54 58 84 93 95 88
Discontinued operations: 4 21 26 36 35 31 30
Net Income ; 1.38% 75 82 120 128 126 118

v At year-end

Total Assets - $3,179 $3,181 $3,008 $1,447 $1,172 $1,043 $1,068
Long term debt Iy124 1,506 1,174 264 132 143 165

Common “stock data
Earnings from
continuing operations $ 3.07 $'1.54 $ 1.65 $ 2.38 $ 2.59 $ 2.69 $ 2.54

Discontinued operations .10 .60 .70 l.02 .99 .87 .86
Net income 3.37% 2.14 2.35 3.40 3.58 3.56 3.40
_Shareholders’ Equity 2%.69 19.38 19.20 18.30 18.27 17.41 16.32
‘Dividends 1.50 1.50 2.00 1.92 1.84 1.72 1.52

Results of the:Chemicals Products Group have been included in the consolidated results
‘since March 15, 1985, the date of acquisition.

% Reflects a change .in the method of accounting for pensions at January 1, 1986. The
.unaudited cumulative effect of this change was to increase net income by $8.2 million,
and ‘earnings per share for the nine months ended September 30, 1986, by $.20.
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"eMarket Prlces of the Shares

’f,; HSR Act

T eons December 1 1986 the last full trading day
o prlor to the commencement of the Offer and the public
‘announcement of “the proposed transaction, the high and low
'sale prices of the sShares on the New York Stock Exchange
;Comp051te Tape were $69 and $65 5/8.. ~

 REGULATORY ABPROVALS :

, See "The Merger——Antltrust Matters" for a dlscus—
;f;51on of compllance with the: prov131ons of the HSR Act

Env1ronmental Cleanup Respon51b111ty ‘Act

SN Because Chesebrough owns and/or operates a manu-
ffacturlng facility in New-Jersey, it is subject to the’
~jurisdiction of the New -Jersey Env1ronmental Cleanup Respon—

sibility Act of 1983 ("ECRA") ECRA requires (a) review of
~the environmental status of the New Jersey sites by the New.
Jersey Department of Environmental Protectlon ("NJDEP"),

: LAY if envlronmental remediation is necessary, that

fChesebrough present a Cleanup Plan to NJDEP for approval;,
and (c) that Chesebrough’s performance of any such remedial
. obligations under the Cleanup Plan be secured by a bond or
. other form of financial surety acceptable to NJDEP. g
cAlthough ECRA - contemplates that the site irnvestigation and
- the submission and approval of any requlred Cleanup Plan
~take place prior to closing, the NJDEP has issued an Admin-
istrative Consent Order ("ACO"), executed by and blndlng on -

‘fChesebrough to permit closing in advance of such:review.

The issuance of the ACO, which prov1des a fixed schedule for
‘compllance with ECRA and establishes 01v1l penalties for
failures to comply with its terms, was conditioned upon the
contemporaneous provision of'a flnanc al surety acceptable
to NJDEP to secure Chesebrough s future performance of its
‘ECRA obllgatlons

: ADDITIONAL INFORMATION

'cCurrent Informatlon

: Chesebrough has been subject to the reporting
requlrements of the Securities Exchange Act of 1934, as
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amended (the "Exchange Act"), and in accordance therewith,
was required to file periodic reports, proxy statements and
other information with the Commission relating to its

- business, .financial condition and other matters. Informa-
‘tion, as of particular dates, concerning operating results,
financial condition, directors, officers, their remunera-
tion, options granted to them, the principal holders of
Chesebrough’s securities, any material interest of such
persons in transactions with Chesebrough and other matters
was required to be disclosed in proxy statements and annual
reports distributed to stockholders of Chesebrough and filed
'with the Commission. - Such reports, proxy statements and
other information should be available for inspection at the
public reference facilities of: the Commission at Room 1024,
450 Fifth Street, N.W., Washington, D.C. 20549, The mate-
rial filed by Chesebrough should also be available for
~inspection and copying at the regional offices of the
Commission in New York, N.Y. (Room 1028, 26 Federal Plaza)
and Chicago, Illinois' (Room 1204, 219 South Dearborn
Street). Copies may be obtained by mail, upon payment of
the Commission’s customary fees, from the Commission’s
principal office at 450 Fifth Street, N.W., Washington,
D.C. 20549. Such material should also be available for
.inspection at the library of the New York Stock Exchange,
20 Broad Street, New York, N.Y. 10004.

"fiNCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

, Chesebrough’s Annual Report on Form 10-K for the
fiscal year ended December 31, 1985, and its Reports on
‘Form 10-Q for the three months ended March 31, 1986, the six
months ended June-30, 1986, and the nine months ended
‘September 30, 1986, all heretofore filed by Chesebrough with
the Commission pursuant to the Exchange Act, are incorporat-
‘ed herein by reference. All other reports filed by
Chesebrough pursuant to Sections 13(a) and 15(d) of the
‘Exchange: Act isince December 31, 1985, shall be deemed to be
incorporated herein by reference. All documents subseguent-
ly filed by Chesebrough pursuant to Sections 13(a), 13(c),
14 or 15(d) of the Exchange Act prior to the date of the
‘Special Meeting shall be deemed to be incorporated by
reference into this Information Statement.

Chesebrough will provide, without charge, to each
person to whom this Information Statement is delivered, on
the written or oral request of any such person and by first
class mail or other equally prompt means within one business
day of receipt of such request, a copy of any or all of the
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\‘“documents referred to above whlch ‘have been 1ncorporated 1n
- this Information Statement by reference, other than exhibits:
- to such documents, unless such ‘exhibits are specifically
L;Vﬂlncorporated by reference intoc such documents. Requests;'
. should be directed to. Chesebrough Pond’s Inc., 2 Nyala Farm
© "Roady; Westport, Connectlcut 06881-0851, Attentlon Senior o
~Vice President, Secretary and General Counsel (telephone
1(203) 222 3000) L ‘ S




ANNEX I.

‘*,AGREEMENT'ANDfPLAN OF MERGER dated as of
December 1, 1986, among UNILEVER UNITED STATES,
rNC,,,a Delaware~corporation ("Parent"), UNILEVER
rACQUISITION~CORP ;oal New York corporation and a
wholly owned subsrdlary of Parent ("Sub") and
CHESEBROUGH—POND s INC “a New York corporatlon

(the "Company")

. WHEREAS the krespectivé’ Boards of Directors of
"‘Parent,k ub and’thefCompany havejapproved the aCQuisltlon'of
faethe Company by Parent ' ’

: ' WHEREAS ln furtherance of such acqulsltlon,’Parent'
;proposes to cause Sub ‘to make a tender offer (the "Offer"j
"jto purchase all lssued and outstandlng shares of Common
'i:Stock par value S1/ per share, of the Company (the‘"Common‘

i Stock"), subject to the terms and condltlons of thlS Agree—

b fment,(at a prlce per share of at least $72 50 net to the

'seller in cash and - the Board of Dlrectors of the Company
“has approved the Offer and WIll recommend that it be
kaccepted by the Company S stockholders,

:WHEREAS to complete such acquisition, the respec~yd
;tiVe'Boards'of Directors of -Parent, Sub and the Company, and
eParent actlng as the sole stockholder of Sub, have approved
the merger of the Company into Sub, or Sub into the Company,

at‘the,electlon of Parent as set forth below (the "Merger"),



"pursuant and subject to the terms and conditions of this
~“,Agreement, whereby each issued and outstanding share of
kthommon Stock not owned directly or indirectly by Parent or
: the Company except shares of Common Stock held by persons

;‘who object to the Merger and comply w1th all the provisions

‘~“¢of New York law concernlng the rlght of holders of Common

o Stock to dlssent from the Merger -and requ1re appralsal of

;fthelr shares of Common Stock ("Dlssentlng Stockholders")
iwrll be converted 1nto the rlght to receive the same prlce
iper share pald pursuant to the Offer,
WHEREAS Parent, Sub and the Company desrre to make

;certaln representatlons, warrantles ‘and agreements in
fconnectlon w1th the Offer and the Merger and also to pre-
:fscrlbe varlonS'condltions~to‘theyoffer and the Merger;

£ WHEREAS the name of‘thepcompany at the time of “its -
incorporation was The CheSebrough Manufacturing Company
[Consolldated and k
| WHEREAS the ‘two classes of stock eligible to vote

'_are shares of Common Stock and-shares of capital stock of

‘ fSub, and the numbers thereof are 42,692,598 and 1,000,

i respectlvely.



" NOW, THEREFORE, in consideration of the premises
f}and the representatlons, warrantles and agreements herein

rffcontalned, the partles agree as follows:

X ARTICLE I,
THE OFFER : =
‘l.i.r The Offer. Subject to the prov1srons of
thlS Agreement, as promptly as practlcable, but lr no event
ilater than December'z, 1986, Sub shall commence the Offer.

fﬁThe obllgatlon of Sub to commence the Offer and accept for,

‘“fpayment or pay for -any shares of Common Stock tendered

‘fffpursuant to the Offer shall be subject to the condltlons set

"rj;forth in Exhlblt A, any of Wthh may be waived by Sub in its

",\sole dlscretlon. “In connectlon w1th the Offer, the Company

';shall cause its trancfer agent to furnish Sub w1th malllng
ijlabels contalnlng tne names and addresses of the record
‘iholders of ‘Common  Stock as of a recent date .and of those :

'persons becomlng record holders subsequent to such date,~f‘

- together w1th COpleS of all security position listings

‘regardlng the benef1c1a1 owners .of Common Stock, and shall
furnlsh to Sub such 1nformatlon and assistance .as arent:may
'reasonably request in communicating the Offer to the
CompanyQSOStOCkholders. The Company represents that the
"Board‘of OireCtors of the: Company’ has- unanimously (with one

director absent) adopted resolutions approving the Offer,



- determining that the terms of the Offer and Merger are fair

to, .and in~the‘best interests of; «the Company's
‘kstockholders, and recommendlng that ‘the Company's
hstockholders accept the Offer l The Company has ‘been advised
;Py each of 1ts dlrectors and executlve offlcers that each
'such person 1ntends to tender all shares of Common Stock

‘ owned by him or her pursuant to the Offer, except to the

rﬁextent of any restrlctlons created by Sectlon 16(b) of the e
:Securltles Exchange Act of 1934 (the "Exchange Act")

1.2,: Parent ‘To Provrde Funds, Etc. Parent will

provrde’to Sub on a tlmely ba51s the. funds necessary to
purchase the shares of Common Stock that Sub becomes obli-
gated to purchase pursuant to the Offer. Parent further
‘agrees that 1t w1ll not, w1thout he prlor consent of" th
Company,;extend the explratlon date Of the Offer if, at the
r,kschedulen exprratlon aate, all the Eerms and conditions of

the Offer set,forth in the Offer to Purchase are met.

ARTICLE II

THE' MERGER

2.1. Effective Time of the Merger. Subject to
fpthé provisions of this Agreement, a certificate of merger
k(the "Certificate of Merger"} shall be duly prepared,
‘,i‘executed and acknowledged by Sub and the Company and there-

after deli%%?ed to the Department of State of the State of



f:New York for flllng, as: provrded in the Bu51ness Corporatlonk

k ':;Law of the State of New York as soon as practlcable on or

‘L after the C1051ng Date (as deflned in Sectlon 2. 2) ~The
Merger shall become effectlve upon the flllng of the Certlf—

1cate of Merger w1th the Department of State of the State of;

:~j,New yOrk (the “hffectlve Tlme of the Merger“)

Closrng ,The closxng of the Merger (the~

“C1051ng") wxll take place at 10 00 a m.,on a date to.be

' spec1f1ed by the partles, whlch shall be no later than the

'second bu51ne%s day after satlsfactlon of the latest to
octur of the condltlons set forth 1n Sectlons T l(a) ‘and
lét7 l(b) (the‘"C1051ng Date"), at the offlcesfof,Cravath,
’Swalne & Moore,kOne Chase Manhattan Plaza, New York, N.Y.
10005'tunless another date or place 1s agreed to in wr1t1n9f
: by the partles hereto | |

72;31 Effects of ‘the Merger.

”( aj: At the Effectlve Time of the Merger, ti)’thef},
i:’separate ex1stence of Sub shall cease and Sub shall be
‘f;merged ‘with: and: 1nto the Company {Sub and: the Company are y
,5somet1mes referred to herein as ‘the "Constituent Corpora—

Stlons" and the Company, or Sub if Parent makes the electlon
fzset forth in subsectlon (b) hereof is sometlmes referred to
fhereln as the’"Surv1v1ng Corporatlon“), (11)fthe Certrflcate
of Incorporatlon of the Company shall be amended 'so. that

AArticle 3 of such Certlflcate of - Ineorporatlon reads in its



entirety as follows:,‘"Theftotal number of shares of all
CIaSSee ofietockVWhich the Corporation shall have authority
to issﬁe‘isll>000, ALl 1, 000 such shares shall consist of
CommonlStockk par value $1 per share",kand as so amended,

such Certlflcate shall be the Certlflcate of Incorporatlon g

i of the Surv1v1ng Corporatlon, (111) the By laws of Sub as 1nf

e“effect lmmedlately prlor to the Effectlve Tlme of" the Merger
shall be the By-laws: of the Surv1v1ng Corporatlon, and |
(1v) the dlrectors of Sub and the offlcers of the Company
kholdlng such posztlons 1mmed1ately prlor to the Effectlve

: Tlme of the Merger shall be the: dlrectors and offlcers,
respectlvely, of- the Surv1v1ng Corporatlon

(b), Notw1thstand1ng any other provxslon of this -

o Agreement, and w1thout llmltatlon on Sub s right to assign

its rlghts, 1nterests and obllgatlons pursuant to

Section 9.8, Parent may~eleot at any,tlme pricer to the fifth
bUSineesyday lhmediately'preceding~£he date on which the
'Proxy Statement (ae‘defined in:/Section 4.1{c)) is initially
mailed to”the Company's stockholders (or, if approval of
e’thiedegreementgby~the Company's stockholders is not required
by applioable”law,‘at any time prior to the Effective Time
’of the Merger), that the Company shall be merged with and
~lntOVSub. If*Parent so elects, at the Effective Time of the
'Merger, (i) the separate existence of the Company sheall

_€ease and the Company shall be merged with and into Sub and



”‘Sub shall be the Surv1v1ng Corporatlon, (ii)'the‘Certificate'

Tylof Incorporatlon of Sub shall be amended so that Article I

"of such Certlflcate of Incorporatlon reads in 1ts entlrety
‘as follows- ‘”The name -of the corporatlon is Chesebrough—
dPond s Inc M and ‘as'SO”amended, such. Certlflcate shall be-
“the Certlflcate of Incorporatlon of the Surv1v1ng Corpora—’
tlon, (111) the By laws of Sub as 1n effect 1mmed1ately
;pzzar to tbe Effec#zve Tlme ef the Me:ger shall he the
fo—laws bi the Sntv1v1se tEIthatlbﬂ enﬁ \1V3 Ehe 6xxetkexe o .
‘of Sub and the offlcers of the Company holdlng such p051—'
CthUS lmmedlately prlor to the Effectlve Time of the Merger’ilgi
shall be the dlrectors and offlcers,'respectlvely, of thef f*l
Surv1v1ng Corporatlon '

' : ’"?:f(c)d From and after the Effectlve Time of the
Merger, the Merger shall have all the: effects prov1ded by

, appllcable law

ARTICLE III

EFFECT OF THE MERGER ON THE CAPITAL STOCK OF THE

CONSTITUENT CORPORATIONS EXCHANGE OF- CERTIFICATES

3.1. Effect on Cap;tal Stock. As of the Effec—
. tive Time of ‘the Merger; by Virtue of the Merger and'w1thout
"any_actiOn'onxtheWpart of the holder of any shares of Common

reStock;



ta)y . Ca pltal Stock of Sub. Each issued and

'outstandlng share of the capital stock of Sub shall be
convertedkinto and_become one fully paid and nonasses-—
‘sable~sharéfaf Comnonisﬁock, paf;value $1 per share, of
the:Survivinngofpdratinn “If Parent makes its
kplectlon pursuant to Sectlonk2 3(b), each - issued and
outstand*ng share of* a *alrstock of Sub shall
,con'lnue to be -an lssaed and;onfstanding shafe of
capxtal stock of the Surv1v1ng Corporatlon.

k(b) Lancelatlon of Treasury Stock and Parent

Owned Stock Al lfshares of Common ‘Stock that . are owned

dLrectly or 1nd1rect1y by the Company as treasury stock
or by anv SubSLdlary of the: Company and any shares of

| Common atock cwned by Parent; Sub or -any-other
AffiYiate oL,Parent shall be canceled and no
’consxderac on shall be dellveled in excharge therefor.
As used ins ths Agreement, a “"Subsidiary" of another
corporatlon means a corporation an ‘amount of whose
7Qting Securities sufficient to elect at least a
‘majority of its Boafdkof Directors is owned directly or

‘;ndirectly;by éuch other corporation and an "Affiliate"

- of another corporation means.a corporation which is

S control.=sd 'by. in control of or under commcn control

with such cther corporation.




‘;(¢)~ Conversion Ratio for Common Stock. Subject
foﬁéebtion5~3.l(d) and 3.1l(e), each issued and
outSténding\share of Common Stock (other than shares to
be caheeled in accordance with Section 3.1(b)) shall be
conyefted'ihto,the right to receive the same price per
_shaﬁe'paid'pursuant“to the‘Offer,'withcut interest.

(d) Adjustment of Conver51on Ratlu I1f, ‘between

1£he’date of this Agreement and the Effectlve ‘Time: of
the Merger, the outstandlng shares of;Common Stock
shall have been changed 1nto a dlfferent number of
shares or a dlfferent class by reason of any reclassi-
hflcatlon, recapltall‘a;ieh, spllt up, comblnatlon,
“exchange of sharee\ot?:eadjustment, or- a stock-dividend
thefeon shall ‘be deelared‘with'a record date within
ysaidepefiod, thekCOnversion ratio of Section. 3.1(c¢)
shall be cerfeépondinglyeadjusted.

,_: (é)  Shares of‘DiSSenting Stockholders. - Any

isshed andhou£standing'shéres of Common Stock held by a
Diseehting Stockholder shall not be converted as
described in Section 3.1¢c) but shall become the right
ﬁo;:eCeive such ceonsideration as may be determined to
be due'to'sueh Dissenting Stockholder pursuant.to the

,laws,ofethe State of New York; provided, however, that

shares of Common Stock outstanding at the Effective

Time of the Merger and held by a Dissenting Stockholder
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ni'whq shali, after the Effective Time of the Merger,
rwithdraw’his“demand~for*appraisal or lose his right of
‘f,appralsal as prov1ded Aan- such law, shall be deemed to
be converted, as of the Effectlve Time:0f the Merger,
ilnto the right to receive the amount of cash spec1f1ed'
k‘jln Section 3. i(c) /

3.2; Exchange of Certlflcates. (a): Paying

?Agént; Prior to the Closing Date, Parent shall selec* a
‘bank or trust company to act as payxng agent (the "Paylng Y
,Agent") for the payment of the cash consrderatlon spec1f1ed‘;
rn~SectLon~3 l{c}) upon surrender of certlflcates
,representlng Common Stock to be converted into the rlght to,,
recelve cash pursuant ‘to fhe Merger.

(b) Survrv1ng Corporatlon To Provide Funds.

Promptly after the Effectlve Trme of: the Merger, Parent wrll
, take all. steps necessary to enable and cause the Surviving
Corporatlon to prov1de to the Paylng Agent on a timely'basis
funds necessary to pay for: the shares of Common Stock
pursuantthkSecticn‘3.l.

,(c)f Exchange Procedure. As soon as practicable

afcethhesEffectiVe Time of “the Merger,; the Paying Agent
shall,mail“ro eachhho1der of record of a certificate or
cercificatesfwhiCh,immediately prior :o the Effective Time;'
: of’the Mergerkrepresented outstanding shares of Common Stock

(they“C3rtificates")~other than the Company, Parent and any
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Subsidiafy of the Company or Affiliate of Parent, (i) a
letter of transmittal (which shall specify that delivery

a‘shall be effected) and‘risk,of loss and title to the Certif-

: 1cates shall pass, only upon dellvery of the Certificates to = -

t_the Paylng Agent and- shall be 1n such form and have such
ﬁother prov1s¢ons as Parent may reasonably spe01fy) and

j‘(ll) 1nctructxons forruse 1n effectlng the surrender;of the

‘YQ‘Certlflcates in exchange for the amount of cash specified in

1;;Sect¢on 3.1(c). Upon surrender of a Certificate for cance-.
khlau;ou-to the" Paylng Agent or to such other agent or agents
t:asamaf'be appointed by the Survxvxng Corporatlon, together o
; Q;ch;sech lecter of transmittal,“dulyHexecuted, and - such
":efher documents as may behiquired by the Paying Agent, the
/‘holder‘of sech Certificatefehallxbe entitled to receive in
exehange the:efor*the:amount of cash into which the:shares.
of Commcn-Steckkthe:etoforekrepresented'by the Certificate
SO sufrendefedaShall have,been converted pursuant to the
'provisigneiefisectibh 3.1., and the Certificate so surren--
dered shallffe:thwith be canceled. No interest will be paid
or wiitl aectue;on the -cash payable upon the surrender of any'
' Ceteificate; In-the event of a transfer of ownership of
Common S:eck:whigh is: not registered in the transfer records
of the Company, a check in payment of the proper amount of
"Cash may‘be isstued to a transferee if the Certificate

representing such Common Stock is presented to the Paying
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'Agent, accompanxed by ‘all documents required to evidence and

' dteffect such transfer and “by-evidence that any applicable

stock transfer ‘taxes have ‘been: pald. Until surrendered as
scontemplated by this Sectlon 3.2, each Certificate shall be
1Lhdeemed at any tlme after the Effectlve Time of the Merger to
:r‘rgpresent only the rlght to receive upon such surrender the
amonnt’of cash spec1f1ed in Sectlon 3. l Any funds
deposited with. the Paylng Agent that remaln unclalmed by the
former stockholders of the Company for cone year after the
‘Effectlve lee of ‘the Merger shall be pald to the Surviving

Corporatlon upon demand and any former stockholders of the

h‘;Companyuwho have:: not theretofore complled ‘with the

‘1nstructlons for exchanglng thelr Certlflcates shall

"‘thereafter look :only to the Surv1v1ng Corporatlon for

o payment

(d)‘ No Further Ownershlo nghts in Common Stock

All cash pard upon the surrender of shares 'of Common Stock
in accordance thh the terms hereof shall be deemed to have

been pald in; full satlsfactlon of all rights pertaining to

“fsuch shares of Common Stock and there shall be no further

regrstratlon of transfers on -the stock transfer books of. the
Surviving Corporation‘OE the shares of Common Stocck which
were oucstanding immediately prior to the Effective Time of

‘the‘Merger. If, after the Effective Time of the Merger,

‘. Certificates are presented td the Surviving Corporation for
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ﬂanykreaSOnf fheyushallabe‘canceled and exchanged as provided

in this Article III.

ARTICLE IV k
: REPRESENTATIONS AND WARRANTIES

4 .Y Representatlons and Warrantles cf the '

C ompanyf The Company represents and warrants to,'and agrees .
;w1th Parent and Sub as follows

sfay) Organlzatlon, Standlng and: Power.‘ anhoof

‘f’the COmpanyvand:lts Slgnlflcant~Sub51d1ar1es iskaI{
. corporatlon duly organlzed, validly ex1st1ng andlin
ljlgood standlng under the laws of its state of incorpora4i
tlon, has’ all requlslte power and. authorlty to own, |
lease and operate 1ts propertles and to carry on 1ts
‘jfbu51ness as. now belng conducted, and is duly quallfled
k;and~1n good,standlng to do bu51ness 1n,each jurisdic-
tion,inkwhich tne narUre of ite business or the owner-
ship or:leaSing’of its propertiesdmakes such quaiifica—
tion neeessary"other thanTIn such jurisdictions where
:the fallure so to quallfy would not have a materlal
adverse effect on the Company and its Subsidiaries
taken: asrafwhole:k As~used~1n thlS Agreement, (i) a
'”r"slgnlflcant Sub51d1ary" means.any: Subsidiary of the
'Company which constltutes, and any group-of Subsi=

‘diariez'of‘tne Company which taken in the .aggregate
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'ewourd constltnte, a SLgnlflcant sub51d1ary of the
iCompany w1th1n the meanlng of Rule 1-02. of Regulatlon

di_s -X of the Securltles and Exchange Comm1551on (the
i#"SEC"j‘and (11) any reference to any event, change or

‘;effect belng'"materlal" W1th respect to any entlty

~,;1means an event, change or effect related to the

"hcondltlon (flnancral or otherwlse), propertles, assets, ‘
”;lxabllltles,,bu51nesses,‘operatlons or prospects of

fisuch entxty The Company has dellvered ‘to Parent

‘f‘complete and correct coples of the Certlflcates of

: iIncorporatlon and By laws of the Company.,

(b)) Capltal Structure., The authorlzed capltal
’n"stock of the Company con51sts of 125 000,000 shares of
,tCommon Stock and l OOO 000 shares of Preferred Stock,

_par value $l per share ("Preferred Stock") At the
dclose of bu51ness on November 26, 1986, o
44,692,598~shares of Common Stock were outstanding,
t6827964eshareS'OE‘Common Stock were reserved for

1ssuance under the Company = Stock Award Plan,

'“,117 968 shares of Common Stock were 1ssuab1e under

certaln c1rcumstances pursuant to: the Company S. d
Executlve Incent!ve Proflt Sharlng Plan and

737 123 shares 0rttommon Stock were lssuable pursuant,
’to‘the’Company s,Stoch‘Memorandum,Account'(collectivelyk

the "Award Plans"), and 387,840 shares of‘CommonkStock
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 f were,held by the Company in its treasury, and there
were‘ndt:any’shares of Preferred Stock or any bonds,
-debentnres, netes~or other indebtedness having the
'right‘tphVOteth anyfmattéfs on-which the Company's
;stdckhelders may votef(deting”Debt") iSsued or.-out-
kstandine ‘ All outstandinéhshares of: Company -capital

i stock are, and any shares of Common Stock 1ssued upon:

‘f:exerc1se of the optlons to purchase shares of Common

;‘Stock‘(collectrvely,,the'"Stoek Opt1ons")~granted to:,i
Sub-and inkthe'stock:ebtiOn agreementsk(collectively,
'the'"Stock Optlon Agreements") being executed concur-
;rently w1th the executlon of thls Agreement will be
when 1ssued pursuant to exerC1se of all or ‘any part of:
,the Stock Options, valldly 1ssued, fully paid and
_nonassessable and not subject to. preemptlve rlghts.
Except for the;AwardkPlans, and the Stock Options,
kthere'are not:any options,*warrants, calls, rights,
COmmitments'or agreements of-anyscharacter to .which the
,Cqmpany‘ereany‘Subsidiaty‘of the Company is a party er
by Which it is houndyobligating the Company or any
Subsiarary of the‘Company'to issue, deliver or sell, or
‘cause,to be issued, delivered or sold, additional

: sharesrof eapital stock or any Voting Debt of the
COmbanyior of rany Subsidiary of the Company or obli-

gating the. Company or any Subsidiary of the Company to



16

grant, eXtend,or‘enter into. any such option, warrant,

' call,~ri§ht;‘commitment or. agreement.,

(c) Authority ;The Company has all requisite
dcorporate power and authority to: enter into this
“yAgreement and, subject to the approval of this Agree-

1‘fment by the stockholders of tne Company (if such
‘japproval is requlred by law), to consummate the trans~f

ljaactions contemplated hereby. The execution and e

' ydelivery of this" Agreement by the Company and the
iconsummation by the Company of the transactlons
ycontemplated,hereby havefbeen duly authorized by-all:
fneceseafyVCOrporateeaction on~the part of the Company,

u"subject to such approval by the stockholders of the"

”Company as may be requlred by law.. ThlS Agreement has

~ been duly executed and- delivered by the Company and,

: osubject to such approval by the stockholders .of the:
:Company as may be required,by,law, constitutes a valid
and bindinQ[Obligationfof-the Company enforceable in
accordance with its terms_exceptﬂas enforcement may ‘be
limited by‘bankruptcy, insolvency or other similar laws
affectingftheyenfotcement of .creditors' rights
| generally«andyexcept:that the availability of equitable
remediee,fincludingkspecificfperformance, is subject to
: the"discretion of the court before which any proceeding

; ) R s
therefor -may-be brought. The execution and delivery of



,this Aéreement domnot, and the consummation of the
transaotions contemplated hereby and compliance with
the proyisions\hereof will not, conflict with, or
result in any v1olatlon of, or default (w1th or without:

notice or lapse of tlme, or both) under, or ‘give: rise

i to a rlght of termlnatlon, cancelatlon or acceleratlonf

of “any obllgatlon or to loss of a materlal benefit
!under, any provision: of the Certlflcate of Incorpora-
tlon or By laws of the Company or. any Subs1d1ary of the
Company or, assumlng that the Company 1s the Surv1v1ng o
‘oCorporatlon, any loan or credlt agreement, note, bond,
:mortgage, 1ndenture, lease or other agreement, 1nstru-e
~ment, permit, conce551on, franchlse, license, Judgment,’
korder, decree, statute, law, ordlnance,‘rnle or regula—
,tlon appllcable to the. Company or any Sub51dlary of the
Company or their: respectlve propertles or assets, other
than any such confllcts,kv1olatlons or defaults whlch
individually or in the aggregate do not have a material
kadverse effeCt°on the Comoany and its Subsidiaries
litakenkas?a whole, and the'Company has taken all such
actions,as:may be requlred'so that the provisions of
w,Se,c:tion 912 of the New York Business Corporation Law
imshall”not be;applicable with respect to any of the
Hoffer, the Merger or the Stock Options. No consent,

Tapproval, order or authorization of, or registration,
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ydeclaratron or filing with, any court, administrative
acency or commiseiOn or other governmental authority or
1n5trumentallty, domestlc or forelgn (a-"Governmental
~Ent1ty"), is requlred by or w1th respect to the Company

‘;or any of its Sub51d1ar1es 1n connection with the:

‘Qf,executlon and dellvery of this Agreement by the Company

'mor the consummatlon by the Company of the transactlons

'*ycontemplated hereby, except for (1) the flllng of a

‘premerger notlfrcatlon report by the Company under the.

VJVHart Scott ROdan Antltrust Improvements Act of 1976

(the~9HSR Act"), (ii) the flllng with the SEC of (A) a
kSchedule 14D=-9 relating to the Offer (the

k‘”Schedule 14D~ 9") (B) a proxy statement relatlng to
the adoptlon by the Company s atockholders of this
’ngreement, Lf such approval is- requ1red by law (the
"Proxy" Statement") and (C) such reports under

‘Sectron l3(a) of the Exchange Act as may - be required in-
’COHHECthnyWLth:thlS Agreement-and-the transactions
contempiatedehereby, (iii) the flllng of the
\Certlflcate of Merger with the Secretary of State of

| the State of New York and.appropriate documents with
:the relevantfauthorities of other states in which the
‘Coméahy is qualified to do business, and (iv) such
:filinga,and apprOVals as ‘may be required under the laws

~of any foreign country in which the Company or any of
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“its SubSidiaries«conducts~any business ot:OWns'any
gproperty.

{4y SEC Documents TheirepOrts, schedules,

kiyfreglstratlon statements and deflnltlve proxy statementss

;w}flled by the Company w1th the SEC 51nce January 1,.1982

:~,f(the "SEC Documents"), are all the documents (other
ntthan prellmlnary materlal) that the Company was.
7requ1red to flle w1th the bEC 31nce sucn date. As. of
"dthelr respectlve dates, the SEC Documents complled 1nk
1 all materlal respects w1th the requlrements of the ¢
'Securltles Act of 1933, as amended ior the Exchangetidiil
'tAct, as the case may be, and the rules and regulatlons

:of the SEC thereunde appllcable to such SEC Documents

o and none of the SEC Documents contalned any untrue

s ,statement of a materlal fact or omltted to state a

'k‘,materlal fact requ1red to be stated therein or

*d“necessary 1n order to make the statements thereln not
7fmlslead1ng Except to the extent 1nformatlon contalnedff_
'*iln any. SEC Document has been rev1sed or superseded by a:fi
iyﬁlater flled SEC Document or by a written dlsclosure~nhir:
fim:dellvered by the Company to Parent prior to the date ofid
Edathls Agreement, none of the SEC Documents currently b

{ ‘contaxns any untrue statement of a material fact

':~requ1red to be stated thereln or necessary in order to.

make the statements thereln, in llght of the
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eircuﬁstahceS~uﬁder which they are made, not
'tmisleadingf Thetfinancial statements of the Company
'ihcludedtin,the'SEC Documents comply as to form in all
 material feapects with applicable accounting
requ1rements and the published rules and regulations of
'“fthe SEC w1th respect theteto, have been prepared in
':accordancekw1th,generally accepted accounting
,‘pfineiplea applled onka ceneistent basis during the

perlods 1nvolved (except as may be 1nd1cated in-the

 ~notes thereto or, in the case of the unaudzted

statements, as permltted by ‘Form 10- -0 of the SEC) and
fa1rly~present (subject, in the case of the unaudited
~statements, to normal, recurrlng audit adjustments) the
consolldated flnanc1al p051t10n of the Company and its’
’consolldated Sub51d1ar1es as: at - the dates thereof and
“the consolldated_results of their operatlons and
:;changes‘inkfiﬁaneial position for the periods then

kended;

(e) Information Supplied. None of the informa-
l:tion supplied or to be supplied by the Company for
flnclueidn~in (i) the documents pursuant to which the
"dffer‘wlll be made, including a Schedule 14D-1, an
offer te;purchase and a related letter of transmittal
(the "Offer,Ddcuments"), {ii) the Schedule 14D-9 and

(iiiy the Proxy Statement, will, in the case of the
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';toffer Documents or the Schedule 14D-~9, at the respec-

~ tive timeS‘the dffer Documents or the Schedule 14D-9
!fare fiied with the SEC, or, in the case of the Proxy
Statemeht, ‘at the date such informaticn is supplied and
‘at the Effectlve Time of the Merger, contain any untrue
statement of a mater1a1 fact or.-omit ko state any

A materlal fact requlred to be stated therein or neces-

‘ sary 1n order to make the statements therein, in light
of the c1rcumstances under ‘which: ‘they are made, not
~mlslead1ng. The Schedule 14D-9 and the Proxy Statement
willmcombiy'askto form in all material respects with
tthe‘requirements of the Exchange Act and the rules and
regelatiohs'thereunder.

( )' thlgatlon Except as disclosed or reserved
°,aga1nst in the SEC Documents filed prior to the date of
this Agreement, there ‘is no suit,.action or proceedlng
pendlng, or, to the knowledge of the Company,

o threatened'against or affecting the Company or any
Subsidiary of the Company which, if adversely
determined, would have a material adverse effect on the
Company: and its subsidiaries taken as a whole, nor is
there any judgment, decree, injunction, rule or order
of any Governmental Entity or arbitrator outstanding

against the Company or any Subsidiary of the Company




22

having, cr which, insofar as reasonably can be
foreseen, in ‘the future would have, any such effect.

(g) Absence of Certain Changes or Events. Except

as,discloséd‘in the SEC Documents filed prior to the
5date of this.égreement or.-in a written disclosure
;deiiveredkby £he Company to Parent priér to the date of
:this;Agreemént~or exCept as contemplated by this
*Agreemént¢ 5ih¢élﬁhé date of the most recent audited
finanéial Siatéménté,included in the SEC Documents, the

Company and its Subsidiaries have conducted their

‘respective busingsses only in the ordinary course, and
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(1) any damage, destruction or loss,
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whether covered by insurance or nect, which nas or could

h

 have»§‘mate£Lal adverse effect on the Company and its
Subsidiarieé;fakén as..a whole: (ii) any declaration,
‘secﬁind asideforf,ayment of any dividend (whether in
casd}{stock oroproperty) with respect to any of the
Company's capital stock except for the regular quar-
terly cash dividend cf $.52 per share of Common Stock
with the payment date of December 15, 1986; (iii) the
executlon of any agreement with any executive officer
cf the Company providing for his employment, or any

increase in the compensation or in severance or termi-

navion 2enefizs payable or to become payable by the
Company and its Subsidiaries to their officers or key
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empioyees,'or any material increase in benefits under
any coilective‘bargainingiagreement or in benefits
under any bonus, pen51on, proflt sharing, deferred
‘,compensatlon, 1ncent1ve compensatlon, stock ownershlp,
‘stock purchase, stock optlon, phantom stock, Tetire=
‘ ment, vacation, severance, dxsabllrty, death beneflt,
nhospltallzatlon, 1nsu*ance or other plan or atrangement
kor understandlng (whether or not legalry blndlng)

rprovrdlng beneflts to any present or former employee of

S the Company or any Subsrdlary of the Company (collec"

fytlvely, "Employee Beneflt Plans"), except in any case
~in the ordlnary course of busrness consrstent with
"prlor practlce, or (1v) any transactron, commltment,:
”dlspute or other event or. condltxon of any characterte
'(whether or. not, in the ordlnary course of bu51ness)
1nd1v1dually or in the aggregate havrng or which,
rlnsofar as reasonably can be foreseen, in. the future”:
would have, ‘a mater1a1 adverse effect on the" Companyk

’and rts Sub51d1ar1es taken as a whole.

(h) ‘Certain Agreement. Except -as: dlsclosed 1nly
Cthe SEC Documents filed prior to the date of this
Agreﬂment or in a written disclosure delivered by the
Company to Parent prior to the date of this Agreement,
nelther the Company nor any of its Subsidiaries is a

party'to any (i) written employment or compensation
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agreement with any cfficer to the Company, (ii) oral or
written agreement with any executive officer or other

: salaried'employee of the Company or any Subsidiary of
k‘the Company. (A) the benefits of which are contingent,
or the terms of which are materially altered, upon the
 ‘occﬁrrence‘of a transaction involving the Company or

' any_subsidiary of the Company of the nature of any of
thé transactions'contemplated by this Agreement,

{(B) providing,any term of employment or compensation
gﬁarantéekéxfending'for a period longer than three
years, d;i(cy providing severance benefits or other
béﬁefits after the termination of employment of such
executive officer or key employee redardless of the
reééon for ‘'such termination of employment, or

(iii) agreement or plan, including, vithout limitation,
ény stock option 'plan, stock appreciation right plan,
'réStricted~Stock plan or stock purchase plan, any of
thé‘benefits of which will be increased, or the vesting
of benefits of which will be accelerated, by the
occurrence of any of the transactions contemplated by
this. Agreement or the value of any of the benefits of
which will be calculated on the basis of any of the

transactions contemplated by this Agreement.



’ S’U'bj. :

',with,

25

4.2. Representations and Warranties of Parent and

Parent and Snb represent‘and‘warrant to, and agree
the Company as follows '

(a) Organlzatlon, Standlng and Power.. Each:of

" Parent and Sub is a corporatlon duly organlzed, valldlyn

ex1st1ng and- in: good standlng under the laws of 1ts

state of 1ncorporatlon and has all requ151te power and

";u borlty to own, lease. and operate its propertles and

to ca rry on.its bu51ness as now belng conducted

{b) Authorlty Parent and Sub have all requlslte

corporate power and authorlty to enter 1nto thls

Agreement and:to: consummate the transactlons contem—t
pWated hereby The executlon and dellvery of thls
Agreement by Parent and Sub and the consummatlon by

Parent and Sub of the transactlons contemplated hereby

~have been duly authorlzed by all necessary corporate

act ilon on the part of Parent and Sub. Thls Agreement :;

.has been du“y executed and dellvered by Parent and Sub

j and constltutes valld and binding obligation of

nParent and Sub enforceable ‘in accordance with its terms

o except as enforcement may be limited by bankruptcy.,.

tlnsolvency or other similar laws affecting the enforce-

ment of creditors' rights generally and except that,the

availability of equitable remedies, including specific

performance; is subject to the discretion of the court
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 before which any proceeding therefor may be brought.
~Thé execution and delivery of this Agreement do not,
~énd:the'00nsummation of the transactions contemplated
hereby will not, conflict with or result in any viola-
ktion,bf, or default (with or without notice or lapse of
time, or both) under, any provision of the Certificate
Qf Inborpofafionydr By—laws of ‘Parent. or any Subsidiary
kof éarent or any ldan or credit agreement, note, bond,
?: mortgage,‘ihdentuté, leasé,for other agreement, instru-
‘ ment; perﬁit/ §dhééssibn,,f;anéhiée, license, judgment,
brdef, deéfee) statﬁtg, 1aw} ordinance, rule or regula-
 tion“app1i¢abiekto Pafent‘orfannyubsidiary of Parent
or théir,réspéctiVé prope:ties or assets, other than
ény sudh confliCté, violations or defaults which
individually,or:in the aggregate do not have a material
;adverSe éffect on:Parent and its Subsidiaries taken as
a whole. No consent, approval, order or authorization
of, ‘or registration, declaration or filing with, any
Governmental Entity is required by or with respect to
Parent or Sub in connection with the execution and
delivery of this Agreement by Parent and Sub or the
consummation by Parent and Sub of the transactions
contemplated hereby, except for (i) the filing of a
premerger notification report by Parent under the HSR

Act, (ii) the filing with the SEC of the Offer
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Documents and such reports under Section 13(a) of the
7Exchange Act as may be required in connection with this
Agreement and the transactions contemplated hereby and
the obtaining from the SEC of such orders as may be so
required, (iii) the filing of such documents with, and
the~obtaining of such orders from, the various state
‘securities authorities that are required in connection
with the transactions contemplated by this Agreement,
(iv)fthe~fi1ing‘of the Certificate of Merger with the
Depértment of State of the State of New York and
app:dpriate,documents with the relevant authorities of
other States in which  the Company is gualified to do
bdsiness and (v) such consents, approvals, orders,
authoriéations, registrations, declarations and filings
,aékmay‘be required under the laws of any foreign
country in which the Company or any of its Subgidiaries
conducts any business or owns any property or assets.

(c) Information Supplied. None of the information

supplied by Parent or Sub for inclusion in the Proxy
Statement, the Offer Documents or the Schedule 14D-9
will, in the case of the Offer Documents or the
Schedule 14D-9, at the respective times the Offer
Documents or the Schedule 14D-92 are filed with the SEC,
or, in the case of the Proxy Statement, at the date

such information is supplied and at the Effective Time
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of the Merger, contain any untrue statement of a
-material fact or omit to state any material fact
7;reqUired to be stated therein or necessary in order to
‘make the statements therein, in light of the circum-
~Stahces under which there were made, not misleading.

Thekbffer'Documents will comply as to form in all
material respects‘with the requirements of the. Exchange

Act'and the rules ahd_regulations thereunder.

ARTICLE V
COVENANTS RELATING TO CONDUCT OF BUSINESS

5.1.  Covenants of the Company. During the period

ﬁfbm'the’date of this Agreement and continuing until the
Effective Time of the Merger, the Company. agrees (except as
kexpressly contemplated'by this' Agreement or to the extent
that Parent'sha1l otherwise consent in writing) that:

{a). Ordinary Course. The Company and its Subsid-

‘:iaries shall carry on their respective businesses in
the usual, regular and ordinary course in substantially
the same manner as heretofore conducted and, to the
extent consistent with such businesses, use all reason-
able efforts to preserve intact their present business
organizations, keep available the services of their
present officers and employees and preserve their

relationships with customers, suppliers and others
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having business dealings with them to the end that
their goodwill and on going businesses shall be unim-
paired at the Effective Time of the Merger.

(b) Dividends; Changes in Stock. The Company

‘shall not -and-shall. not propose to (i) declare or pay
cany ‘dividends on. or make other distribution in respect

of any .of its capital stock, (ii) split, combine or
‘reclassify any of its capital stock or issue or authorize
',drfpropose the issuance of any other securities in
respect 6f, in lieu of or in substitution for shares of
xéapital stock of the Company or (iii) repurchase or
~che:wise~acquire, or permit any Subsidiary of the
Company to purchase or otherwise acguire, any shares of
‘its capital stock.

{c)y  Issuance of Securities. The Company shall

not issue, deliver or sell, or authorize or propese the
issuance, or delivery or sale of, any shares of its
capital stock of any class, any Voting Debt or any
securities convertible into, or any rights, warrants or
options to acquire, any such shares, Voting Debt or
convertible securities (other than the issuance of
Common Stock pursuant to the Award Plans in accoerdance

with their present terms).
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{d)} Governing Documents. Tha Company shall not

amend or propose to amend its Certificate of Incorpora-
tion or.-By-laws.

- (). -No: Other ‘Bids. The: Company .shall not, nor

Shall it permit-any Subsidiary of the Company to, nor
shall it authcrize or knowingly permit any officer,
director or. employee of or any investment banker,
yattorney, accountant or- other representative retained
‘by the Qcmpany or any Subsidiary of th= Company to,
sdiicit Qt encourage (including by way of furnishing
ihformatioh)~0r“take any other action to encourage any
inéuiries or.the:making of any proposal which consti-
tﬁtes, or may reasonably be expected to lead to, any
~Vtakeover pfoposal, Or agree to. or endorse any takeover

proposal;‘prbvided, however, that if the Company shall

rébeive any takeover proposal which was not solicited
by it or by any Subsidiary of the Company, the Company
may consider such takeover proposal, discuss such
proposal with the party presenting such takeover
preposal and provide information with respect to the
Company to:such party, if arnd to the extent that
outside counsel to the Company shall advise the Company
in writing that in the opinion of such counsel the
directors and officers of the Company are under a

fiduciary obligation to so cooperate with such party
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 and that the directors and officers of the Company
would have had such a fiduciary obligation even had
this'proviso not been contained in this Merger Agree-

‘Tment and~provided further, that nothing contained in

thlS Sectlon 5 l (e) shall prohibit the Company or its
Board,of Dlrectors from taklng and disclosing to the

, Company 'S stockholders a.: p051tlon contemplated by

HRule l4e—2(a)(2) or (3) promulgated under the Exchange’
~'Act or from maklng such dlsclosure to ‘the Company s
'stoc&holders wh;ch, 1n the judgment of the Board of
»Direcﬁors‘of the Company with tne advice of counsel, is.
required;unde: applicabieClaw. “The Company- shall
promptly adviseiParenc ofally and in writing of any
takeover proposals.'.Ascused‘in this paragraph, "take—
over proposalf‘shall,mean~any proposal for a merger or
othef buSiness combination involving the Company or: any
" SignificancdSubsidiary of ‘the Company or any - proposal
or offer to acqulre in any manner a substantial:equity
1nterest 1n the Company or any Significant Subsidiary
"of thepCompany or a substantial portion of the assets
of the'Company~or any Significant Subsidiary of the
Company .

(f) No Acquisitions. Except in connection with

its acquisition of the Spectrum Group, Inc, the Company

shall not; and shall not permit any Subsidiary of the
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°if;Company to, acqulre or agree to acqulre by merglng or

fh}consolldatlng with; or by purchasrng a substant1a1
dd;portlon of the assets of or by any other manner, any
efbu31ness or any corporatlon, partnershlp, a55001at10nr'
h‘or other bus1ness organlzatlon 0r d1v151on thereof or.
otherwrse acqulre or agree to acqulre any assets whlch
areimaterlal 1nd1v1dually or in the aggregate, to the
‘Company and its Sub51d1arres taken as-a whole., -

(g), No DlSpOSltlonS The Company shall not, and

‘ shall not permlt any Subsrdlary of the Company to, u
?sell lease or OthEIWLSe dlspose of or agree to sell,

1lease or otherwxse dlspose ofy any of its assets, whlch

'“f;are materlal 1nd1v1dually or in the aggregate, to the

(,tCompany and ltS SubSdearles taken as a whole, or Wthh

_;are the subject of “the purchase agreement belng executed'

'fs’concurrently with the executlon of thlS Agreement (the

_gupagu purcha;e Agreement"), except in the ordlnary

;course of bu31ness consrstent wrth prlor practlce in

7~fconnectlon with the dlSpOSltlon of "PDLA" "For pur—'

‘poses of this Sectlon 5 1 g), ‘the capltal stock of any
Subsidiary of the Company shall ‘be deemed an "asset"
of the Company and of any other Sub51d1ary of the
Company whlch shall owWn. or- control such Sub51d1ary in

the .ma nner descrlbed in Sectlon 3. l(b)



33

f(h)k Indebtedness. The Company shall not, and

sshall not permlt any Sub51d1ary of the Company: to,
~'1ncur any 1ndebtedness for borrowed money or guarantee -
;any such 1ndebtedness or issue or sell any debt securi-
‘~t1es of the Company or any Sub51d1ary of the Company or
yiiguarantee any debt securltles of others other than 1n k
fthe ordlnary course of busrness con51stent w1th prlor
t practlcef |

't~(i)t Beneflt Plans, Etc;‘ The Company shall not,

'72and shall not permlt any Sub51dlary of the Company to,
'?adopt or amend in-any materlal respect any collectlve
kbargalnlng agreement or Employee Beneflt ‘Plan.

(j) Execut1ve Compensatlon ' The Company shall

inot, and shall not permlt ‘any. Subsrdlary of the Company
7kto, grant to any executlve offlcer any increase: in
.compensatlon or ‘in severance or termination pay, or
enter. into any: employment agreement w1th any executlve
offlcer, except as may be requlred under: employment or
termlnatlon agreements in effect on the date of: thlS
Agreement or 1n the ordlrary course of busrness con51s—

v tent w1th prlor practlce.

: (k) Other Actlons .The Company ‘shall not, and
shall not permlt any Subsidiary of the Company:to, take
{,anypactlon that wouldfor might result in any of the

representations,and warranties of the Company set forth
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in this Agreement becoming untrue or in any of the
conditions to the Merger set forth in Article ViII not
"'being satisfied.

(1), Advice of Changes. The Company shall promptly

adv1se Parent orally and in writing of any change or
- event hav;ngka material adverse effect on the Company

-and its'Subsidiaries takén as a whole.

ARTICLE VI
ADDITIONAL AGREEMENTS

6.lg Preparation of Proxy Statement. If stock-

holder approval of the Merger is required by law, as promptly
'.as practlcable, the Company will prepare and file a prelimi-
fﬁary Proxy Statement w1th the SEC and will use its best
 efforts to respond to any comments of the SEC and to cause
tthe Proxy Statement to be mailed to the Company's stock-
tholders at the earllest practicable time. The Company will
'lnotlfy Parent,promptly of the receipt of any comments from
‘ theHSEC}er its staff and of any request by the SEC or its
aStaff'th amendments or supplements to the Proxy Statement
or for -additional information and will supply Parent with
copies of all correspondence between the Company or any
of its representatives, on the on hand, and the SEC or its
staff, on the other hand, with respect to the Proxy State-

ment or the Merger. If at any time prior to the Effective
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kTime of the Merger any event shall occur which should be set

forth in an amendment of, or a supplement to, the Proxy

i Statement, the Company will promptly prepare and mail such

an amendment or supplement. The Company will not mail the
ProXy Statement, or any amendment thereof or supplement
: thé:eto, to the- Company's ‘stockholders unless it has first
;obtained~the conseént . of ‘Parent to such mailing, which
cohsent shall not be unreasonably withheld.

6.2, ’ACCéSS to Information. The Company shall

(and shall,éause each of its Subsidiaries to) afford to
”Pa:ent and'ﬁo'Parent's accountants, counsel and other
‘representatives,,reasonable access during normal business
:khoﬁfs~during'the period prior to the Effective Tire of the

i Merger to.all theif respective properties, books, contracts,
commitments and records and, during such period, the Company
‘'shall . (and shall cause each of its Subsidiaries to) furnish
cpromptly to Parent (a) a copy of each report, schedule,
registration statement and other document filed or received
by it during such period pursuant to the requirements of
Federal and state securities laws and (b) all other informa-
tion concerning its business, properties and personnel as
Parent may reasonably request. Parent will hold such
nonpublic information in confidence until such time as such

information otherwise becomes publicly available and in the
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kf,eventjof termination of this Agreement for any reason Parent

‘¥  shall promptly return all nonpublic documents obtained from

“;the CCmpany or any of its Subsidiaries and any copies made

o of such documents for Parent.

6.3. Stockholder Approval. At Parent's request,

the Company shall call a meeting of its stockholders for the
 ’putpose @f adopting this Agreement and approving related
J mattérs; ’Ahy~such stockholders' meeting shall be held as
'proﬁbtiy as practicable after the expiration or termination
of theyoffet, The Company will, through its Board of
V:Directors; fécommend to its stockholders approval of the
Merget;‘ Subjeét to . the satisfaction of the conditions set
: fdrthyin SeCtion 7.2, Parent will cause all shares of Common
 ' Stock aned by it or any Affiliate of Parent to be voted in
févor;df’the Merger.

6.4.  Legal Conditions to Offer and Merger. The

 ~Cbmpany will take all reasonable actions necessary to comply
pfémptly with all legal requirements which may be imposed on
‘the Company with respect to the Offer and the Merger {includ-
ing furnishing all information required under the HSR Act)
and will promptly cooperate with and furnish information to
‘Parent in connection with any such requirements imposed upon
Parent, Sub or any other Subsidiary of Parent in connection
with the Offer and the Merger. The Company will take, and

will cause its Subsidiaries to take, all reasonable actions



37

-neceSsary to obtain (and will cooperate with Parent and its
Q'Subsidiariesyinfobtaining)rany“COnsent; authorization, order
orrapprovalCOf, or any eXemptionrby, any Governmental

thntlty, or other ttlrd party, requlred to he obtalned or :

g c;made by the Company or any of 1ts Sub51d1ar1es (or by Parent

“T[or of 1ts Subsrdlarles) 1n connectlon w1th the Offer or

“the Merger or the taklng of any actlon contemplated thereby
‘,Jor by this Agreement. k

,Each of Parent and'Sub ‘will take all reasonable C

"fynactlons necessary to comply promptly w1th all legal requl’e-

rfments Wthh may be 1moosed on them w1th respect to the Offer

~and the Merger (1nclud1ng furnrshlu, all 1nformat10n requxredp

b:sunder the HSR Act) ‘and. w111 promptly cooperate w1th and

rurnlsh 1nformatlon to the Company in connectlon w1th any
such requlrements 1mposed upon the Company or any Subsxdlary
of the Company in connectlon w1th the Offer  and the Mergerf
fParent and Sub~w1ll take all reasonable actions necessary to
obtain (and w111 cooperate w1th the Company and its Subsidi—
aries in obtalnlng) any consent, authorization, order or
approval of, or exemption by, any Governmental Entity, or
other thlrd party, requlred to be obtained or made by Parent
or any of 1ts Sub51dlar1es (or by the.Company or. any of 1ts
Snbsidiaries)ein connection with the Offer or the Merger or
the taking‘of‘any action contemplated thereby or by this

Agreement.
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6.5. INTENTIONALLY DELETED

6.6. Expenses. Whether or not the Merger is
'eensummated, all costs and expenses incurred in connection
~w1th the Offer, this Agreement and the transactions contem-
plated hereby and thereby shall be paid by the party incur-
f~r1ng 'such expenSe.

6 7 Brckers or Flnders. Each of Parent and the

‘;Company represents, as to itself, its Subsidiaries and its
Heffll;ates, thateno agent, broker,kinvestment banker or
“other firm“orlpetsdn~iskor will be entitled to any ‘broker's
aotefinder's fee'or eny ethet COmmission or-similar fee in
kconnectlon with any of the transactions contemplated by this
tAgreement, extept Shearson Lehman Brothers Inc., whose fees
,and expenses w1ll be pald by the -Company in accordance with
~the Company s agreement with such firm {the - material terms
: of which have been dlsclosed in writing by the Company to
Parent prior to the date of this Agreement), and Goldman,
Sachs & Co., whose fees and expenses will be paid by Parent
’and each of Parent and the Company respecti ly agree to
';ndemnlfy and hold the other harmless from and against any
andiall claims; liabilities or obligations with respect to
‘ény other fees, commissions or expenses asserted by any

person on the basis of any act or statement alleged to have

-been made by such party or its affiliate.



6.8. Indemnification; Insurance. Parent and Sub

adree that~ail tight3~to indemnification now existing ‘in
:favor oF the dlrectors and offlcezs ~of ‘the Company and its
fSubsxdlarles as prOV‘ded in tbexr Certlflcates of Incorpora—e
t'k~‘k:t10n or. By- laws or otherw1se in effect on the date of thls |
km Agreement sha surylve theeMerge:~and‘shall‘contlnue_ln
~ ful1_force andreffeCthdr a’period{of‘six years'from £he
:inE ectlve Tlme of~the;MerQezij Parentkag:ees te guarantee
the pavment by Sub OEfSUCh~5 d 5 if cation for a perloo of
'i s1x years frOﬂmthe Ertectlve T;ne of the Mer ger, prov1ded
'that Darent llab1*1t§ neveunCHE sha7¢ nck’exceed the |

f‘amounto that would have oeen payable under the Company's

pg,_gles_of~d1rectorsf and. Qfeicers insurance ¢urrently in

‘;‘effect»if~such leicies had been . maintained in effect.:

6.9. Addltlona1 Adreements.k Subject to thekterma
'aﬂd COHthlOPS of this Agreement}Leach‘of,the parties’nereto
‘agrees tonuse;aml :easonable e£fofﬁs to take, or cause anbe‘
’7"taken, aliuacfion and to do,:Cf'cause td~be‘aone, allathings

nineceséary,lproper‘or adv1sable undeL applicable laws and

regulatlons to consummate and make effective the transac-
'thnS contempla’ed by this Agreement, subjecf to the appro—
prlate appIOVal of storan lders of the Company required so
to approve.‘_In the‘event at any time after the Effective

Ti me of the Merger:.any further action is necessary or

deSirable torcarry out the purpcses of this Agreement or to
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yeeSt the Surviving‘Corporation with full title to all
t:proPerties; assets; rights, "approvals, immunities and

: franchisee of’either,of the Constituent Corporations, the
«proper officers‘and directors of each corporation that is a
qperty.to this Agreement shall take all such necessary

- action.

- ARTICLE VII
CONDITIONS PRECEDENT

‘7,1.‘ Condltlons to Each Party S Obllgatlon To

Effect the Merger The respectlve obligation of each party

to effect the Merger is subject to the satlsfactlon prior to
',the C1031ng Date of the follow1ng condltlons'

,h(a) Stockholder Approval If required by law,

this Agreement shall have been approved and adopted by
h the afflrmatlve vote or-consent of the holders of at
least two—thlrds»of the outstanding shares of Common
. Stock.

“(b) .Other Approvals. All authorizations, con-

“sents, orders. or approvals of, or declarations or

'filihgs with, or expirations of waiting periods imposed
by, any Governmental Entity necessary for the consumma-
tion of the transactions contemplated by this Agreement

shall have been filed, occcurred or been obtained.
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{c} No Injunctions or Restraints. No temporary

restraining order, preliminary or permanent injunction
or-other order issued by any court of competent juris-

diction or other legal restraint or prohibition pre-

‘venting the consummation of the Merger shall be in

Ceffect.

724 Condltlons of Obligations of Parent and Sub.

The obllgatlons of Parent.and Sub to effect the Merger are

subject to’the satlsfactlon of the following conditions

- unless waived by Parent and Sub:

‘lfa)( Conditions to Offer. The Offer shall not

have been abandoned or terminated due to the failure of
anyrof thefConditions included in Exhibit A.

(b)' Performance of “Obligations of the (ompany.

"The Company shall have performed all obligations

requ1red;to‘befperformed by it under this Agreement,
the Stock Option Agreement, and the Purchase Agreement
(collectively, the "Operative Agreements") at or prior
to-.the Closing Date, and Parent shall have received a
certificate signed by the chief executive officer and
by ‘the chief financial officer of the Company to such
effect.

7.3. Conditions of Obligation of the Company.

The obligation of the Company to effect the Merger is

su

bject to the condition, unless waived by the Company, that
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StPéreﬁt énd'SUbkshall have (i) purchased shares pursuant to
t;the Offer~or~eXercised any of the Stock Options,; unless the
  Offerishal1 have been terminated as a result of a condition

set forth in paragraph (f), (g) or. (h) of Exhibit A and
“;(ii),performe&?all obligations~required to be performed by
ythEm}under this Agreement prior to: the Cloging Date, and the
iCéhpanytShall,have teceived‘a certificate signed by the
,¢5i¢ﬁ executivéyofficetﬂand by the chief financial officer
of Parent toléuéhteffect.

“:ARTICLE'VIII
'TERMiNATION;“AMENDMENT»AND WAIVER

8;1 Termlnatlon. This Agreement may be termi-

;nated at any tlme prlor o the Effective Time of the Merger,

‘whether before or after approval of matters presented in

- ,connectlon with the Merger by the'stockholders of the

;*Compaﬁy:

| (a) by mutual consent of Parent and the Company;
(b) by either Parent or the Company if the Merger

shall not ‘have been consummated before March 31, 1987;
{c) by Parent if it determines, in its sole

discretion, that the Merger has become inadvisable or

impracticable by reason of the existence of the condi-

tions described in paragraph (b) of Exhibit A; or
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(d) by either party if any required approval of
the etOCkholders of the Company shall not have been

obtained.

8.2. Effect of Termlnatlon In the event of

QTtermlnatlon of thlS Agreement by either the Company or

"7nParent as:prov1ded 1nfSect10n 8.1, -this Agreenent ‘shall

forthwith become void and there shall be no liability or
‘E_obllgatlon on. the part of Parent,,Sub or the Company or
f;thelr respectlve officers or d1rectors except as set forth
‘;iln Sectlons 6.2, 6 6 and 6.7 and except to the extent that

ilfsuch termlnatlon results from the w1lful breach by a party

”tf hereto of any of 1ts representatlons, warrantles, covenants

kiftor agreements set forth 1n thlS Agreement

: 8 3 Amendment. Thls Agreement may be amended by
'fthe partles hereto, by action taken by thelr respectlve
Boards of Dlrectors (subject to Section 8. 5), at . any-time n
,nbefore or after any requ1red approval of matters presented
in connectlon with the Merger by the stockholders of the
Company but, after any such -approval, no amendment shall be
‘made whlch_by law requires further approval by such stock-
holders Wétbout guch further approval. This Agreement may
not be amended~except by an instrument in writing signed on
behalf of each of the parties hereto,

8.4. Extension; Waiver. At any time prior to the

Effective Time of the Merger, the parties hereto, by action
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trtaken by their respective Boards of Directors {subject to
SectionkS.S);;may, to the extent legally allowed, (i) extend
kthe‘time for the“performance of any of the obligations or
_other aCte of'the‘other parties anereto, (ii) waive any

“ inaccuracies in thef*epresentations and warranties contained
hereln or.in any document delrvered pursuant hereto and
'(111) waive compllance w1th any of the agreements or condi-
o5 tlons contalned hereln. Any agreement on the part of a
party hereto to any such exten51on or waiver shall be valid
only if set forth 1n an 1nstrument in wrltJng signed on

't behalf of such party. ’ '

8 5 Procedure for Termlnatlon, Amendment,

‘r’Exten51on or Walver.' A~term1natlon of this Agreement
kpursuant to Sectlon 8.1, an amendment of this Agreement
fkpursnant~to Section‘8,3 or an.extension or waiver pursuant
to Section 8.4 snall, in order to be effective, require
(a) in the casetof~Parent, Sub or the Company, action by its
, Board of Dlrectors or the duly authorized designee of its
dBoard of Dlrectors and. (b) in the case of the Company,
’actlon by a ma]or1ty of the members of the Board of Direc-
‘ftors of the Lompany who were such members on the date of
dthis Agreement and remain as such hereafter or the duly

‘authorized designee of such members.
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ARTICLE IX
GENERAL PROVISIONS

9.1, ‘Nonsurvival of Representations, Warranties

and Agreements. None of the representations, warranties and
'agféeméﬁts_in this~Agreement or in any instrument delivered
;pursuant_té'this~Agieement shall survive the Effective Time
k dffthe'Meréer, ekCept for the agreements contained in

: Sectiohs 6.6,V6f7;~6.8 and 6.9 of this Agreément.

':kki 9:2.: Notices. All notices and other communica-
tions‘herednder shéll be in writing and shall be deemed
given if‘deliﬁeréa-personéllyfor mailed by registered or
certified,ﬁail iretﬁrn receipt requested) to the parties at
thé follow;né;addresses (or at such other address for a
,party;asféhall‘5é,specified by like notice):

o (a)fif'ﬁo Parent or Sub, to
P Unilever United States, Inc.
Unilever Acquisition Corp.
10 :East 53rd Street
‘New York, N.Y. 10022

Attention: Vice President and General
Counsel

{(b) "if to the Company, to
Chesebrough-Pond's Inc.
222 Nyala Farms Road
Westport. Connecticut 06881

Bttention: President
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9.3 Interpretation. When a reference is made in

i‘this‘Agreement;tO“Sections or Exhibits, such reference shall
‘be to a Section or Exhibit to this Agreement unless other-
wise~indicated. The table of contents and headings con-~

tained in this Agreement are for reference purposes only and

" shall not affect in any way the meaning or. interpretation of

~athls Agreement. Whenever the words "include", "includes®,
Uor»“lncludlngﬁ‘are,used in this Agreement, they shall be

 deemed to be followed by the words "without limitation".

9.4 'Coﬁhterparts., This Agreement may be executed
‘'in one or mOre~coumterparts; all of which shall be con-
sidered one’ and the same - agreement and shall become effec-
tlve when one or more counterparfs have been signed by each
of the partles and dellvered to the other parties, it being

understood tnat all partles need not sign the same counter-

',,f part.

9”5 Entlre Agreement “No Third Party Beneficiar-
iggLf h1s Agreement (1nclud1ng the documents and instru-
menre referred to ‘herein), together with the Operative
Agreements (e) constitutes the entire agreement and super-

sedes all prior agreements and understandings, both written

k': and oral, among the parties with respect to the subject

matter hereof; and (b) is not intended to confer upon any

r  person other than the parties hereto any rights or remedies

- hereunder.
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9,6. Governing Law. This Agreement shall be

“govetned by and construed in accordance with the laws of the
State ofeNew York-except to the extent the laws of the State
'of'New YOrk}Shall‘apoly to the Merger.

e 9 7. Publicity. So long as this Agreement is in

;~effect, nelther the Company nor Parent shall, cr shall

‘ m‘permlt anj of 1ts Sub51dlar1es to, issue or cause the

:*;publlcatlon of any press release or other public announce-

nment with respect to the transactions contemplated by this
Agreement: w1thout the consent of the other party, which

. consent shall notfbe,unreasonably withheld.

’ n’9;8- égsignmenﬁ. Neither this Agreement nor any
\ of“the rights,fintefests or obligations hereunder shall be
‘1a351gned by any of the parties hereto without the prior

’ wrltten consent of the other parties, except that Sub may
'ass;gn,'lnflts sole discretion, any or all of its rights,
interests,and obligations hereunder to Parent or to any

_affiliate of Parent. Subject to the preceding sentence,
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‘this Agreement will be binding upén, inure to the benefit of
and be enforceable by the parties and their respective

nsuccéssOrs~and~assigns.

IN WITNESS WHEREQOF, Parent, Sub and the Company
have caused this Agreement to be signed by their respective
officers théreunto duly authorized, all as.of the date first

written above. -

UNILEVER UNITED STATES,; INC.,

b .
4 Gordon X.G. Stevens

UNILEVER ACQUISITION CORP.,

-Herbert J. Baumgarten

CHESEBROUGH-POND'S INC.,

by
Ralph E. Ward




EXHIBIT A

Conditions of the Offer

Notwithstanding any other term of the Offer or
 this Agreement, Sub shall not be required to accept for
‘paYment or to pay for any shares of Common Stock tendered
u‘pﬁrsuant to the Offer unless.at least 51% of the outstanding
Shares'of‘CommongStock (assuming the issuance of all shares
currenﬁly issuable‘under~employe3‘benefit plans of the

Company) shall have been validly tendered pursuant to the

‘~)Offer and not w1thdrawn prior to the expiration of the

‘foer, which cond;tlon may be waived by Sub in its sole
;kdiscfétion.i:Fﬁ%théImore; notwithstanding any other term of
 ;the~Offer or7£hi$ Agreement, Sub shall not be required to
'ommehce the Offer or'té accept for payment or pay for any
- shares of Common Stock not ‘theretofore accepted for payment
: or pald for, and may. terminate or amend the Offer as to such
'kshares’of Common'Sthk,flf, at any time on or after
,,chembef 24,1986, ‘and before the acceptance of such shares

for payment or the payment therefor, any of the following

conditions exists:

{a) there shall be threatened, instituted or
pending any action .or proceeding by any government or
governmental authority or agency, domestic or foreign,
before any court or governmental authority or agency,

domestic or foreign, (i) challenging or seeking to make



illegal, or to delay or otherwise directly or
indirectly to restrain or prohibit the making of the
Offer, the acceptance for payment of or payment for any
shares of Commen Stock by Parent, Sub or any other

k Affiiiate,of Parent, or the consummation of the Merger,
or seékingﬁto‘obtain material damages in connection
with the‘Offer or the Merger, (ii) seeking to prohibit
;Parént{sdoerub’s ownership or operation of all or a
haterial pbrtion'of the business or-assets of the
Company and 1ts Subsxdlarles or of Parent -and its
Sub51d1arles or to compel Parent or Sub to dispose of
or to hold separately all or a material portion of the
bu51ﬁEbs or assets of ‘Parent .or any of its Subsidiaries
-.or of the,Company or any of its Subsidiaries, as a
fésult:bf the Offér or the Merger, (iii) seeking to
kimposeyof confirm limitations on the ability of Parent
'or/SuBkéffectively;to exercise full rights of ownership
of any shares of Common Stock, including, without
limitation, the right to vote any shares of Common
Stock aéquired by Sub pursuant to the Offer or other-
wise on all matters properly presented to the Company's
stockholders, (1v) seeking to require divestiture by
Parent or Sub of any shares of Common Stock,

(v) seeking or causing any material diminution in the

benefits to pe derived by Parent or Sub as a result of



the transactions contemplated by the Offer or the
Merger, or (vi) which otherwise might materially
adversely atffect the Company and its Subsidiaries taken
 &$ a whole or Parent or its Affiliates;

(b) there shall be any action taken, or any
'Statute, rule, regulation, judgment, order or injunc-
';tion prbposed,(éhacted, entered, enforced, promulgated,

kissued of deemed applicable to the Offer or the Merger
kbyiany“Féaefai}ﬁSﬁate or: foreign court, government or
,govefnmenﬁéi’adfhbritykbrVagency, other than the
Vapplicatibn:of“the waitihg period provisions of ‘the HSR:
;;Act to‘the Offe: or to the Mergér, which may, directly
 5§ iﬁdifebtly,“feSult in any-of the conseguences
‘referred to in clauses (1) ﬁhrough (iv) of para-
fgfaph (a) above;

| (C):thete shall bave occurred (i) any general
‘suspension.of, or limitation on prices for, trading in -
'gecurities on the New York Stock Exchange or on the
London ‘Stock Exchange or the BAmsterdam Stock Exchange,
(ii) a declaration of a banking moratorium or any
suspension of payments in respect of banks in the
United States, the United Kingdom or The Netherlands or
any limitation by the United States, United Kingdom, or
Netherlands authorities on the extension of credit by

lending institutions or any imposition or currency




~controls in the United States, the United Kingdom or
~Thé~Netherlands, (iii) a material change in the United
. States, United Kingdom, Netherlands or any other
VCurrency exchange rates or a suspension of, or
mllmlfatlon on,‘the markets. therefor, or (iv) a
: commencement of a war or armed hostilities or other
natlonal or- Lnternatlonal calamity directly or
1nd1rectly 1nvolv1ng the ‘United:States, ‘the United
K Lngdom o; Thg Netherlande or, in the case of any of
thémforegdimg exi$timg at the time of the commencement
-of: the Offer,makmatérial«accelerétion or worsening
 theréof;k |
f :,(d) aﬁy:Changé:shall have occurred or been threat-
ened:(or éhyidéVélopment shall have occurred or been
threatenédkinVleing,é prospective change) in the
;busihesses;‘condition,(financial or otherwise), opera-
 tion$; liabilities, assets; properties or prospects of
the Company or any of its Subsidiaries which is or may
“be maﬁerially adverse to the Company and its Subsidiar-
iestaken-as a whole;

(e) a tender or exchange offer for any shares of
the Common Stock other than the offer for shares of
Common Stock made by American Brands, Inc. pursuant to
its Offer to ‘Purchase dated December 1, 1986 {the

"American Brands Offer") shall have been commenced by



',another person; or the American Brands Offer shall have
'fbeen amended in any material aspect or it shall have
" been pﬁbiicly disclosed or Sub shall have learned that
(i) any:person, entity or "group" (within the meaning
’,bf Section 13(d)(3) of the Exchange Act) shall have
’achired'or prdposed~or be attempting to acquire more
 ‘ thah‘20%'6f aﬁyfclass or: series of capital stock of the
:édmpaﬁy,(inclUding'the Cdmmon Stock), or shall have
’beenléfanééd,any right, ‘option or warrant conditional
;or othérwise;{to:acquire more than 20% of any class or
kSerieskof:capifai stock of ~the Cocmpany ‘(including the
‘;Commdﬁ Sﬁéck); other than,acquisitions for bona fide
:‘arbitfagé purp6ses and other .than:acguisitions: by
'§érsoné origréﬁps'who;have publicly disclosed in a
Scheduiekl3D 6r i3G (or amendments thereto on file with
the SEC)Eéudh ownership on or pricr to November 28,
 ‘1986,_(ii)‘any such;person, entity or group who has
‘publiéiy:diSClosed in & Schedule 13D or 13G any such
‘;bwnership ofimoré than 20% of the Common Stock prior te
Such daﬁe shall have thereafter acquired more than 1%
:df of ‘any:-class or series of capital stock of the
“Company: {including the Common Stock), or shall have
‘been granted any right, option or warrant to acquire
more ‘than 1% of any class or series of capital stock of

the Company (including the Common Stock), (iii) any new



group:-shall have been formed which beneficially owns
mqté than 20% of any class or series of capital stock
ofythe Company'(including the Common Stock) or (iv) any
"pérsbh,ﬁentity or-group-shall have entered into a
défihitivé agreemeht Oor-.an agreement in principle with
’i~respect to a tender offer or exchange offer for any
shares of: the Common Stock: or-a merger, consolldatlon
or other bu31ness comblnatlon w1th or' involving the
. Company; ’ : : ’: k
| (f)«ThékBoatd‘éf Difectors of the Company shall
”‘{thavé w1thdrawn or modlfled ‘in any respect its recommen- :
datlon of the Offer,
: L {g );any of the representétions and warranties. of
the~Company:Set forth’inkthe Operative Agreements:shall
“be lnaccurate in any materlal ‘regpect;

,(h) the Company shall have failed to perform-in
all,matefiélfrespeqtsyany obligation or to comply in
aii‘matérial,respects withﬁany agreement, covenant or
cdﬁdition,of’thekCompany to be performed or complied
with by’it under ‘the Operative Agreements; or

’,(i)~this Agreement shall have been terminated in
,:accordance with its terms or the Offer shall have been
aménded or terminated with the consent of the Company';
'Wﬁich iﬁ the sole judgment of Sub in any case, and regard-

less of the circumstances (including any action or inaction



by Parent or any of its Affiliates) giving rise to any such
f~condi£ioa,fﬁakes i£ inadvisable to commence the Offer or to
‘proceed with éﬁch‘aCCeptance»for,payment or ‘payment.

- wThe fofegoing conditions are for the sole benefit

ffdf»Sub~and Parentfandymaylbe'aSSerted by Sub and Parent

~;“regard1ess of the circumStanCes giving rise to such:condi-

k‘,tlon or may be waived by Sub and Parent in whole or in parta

‘,iat any tlme and from time to tlme in thelr sole dlscretlon.
- Any determlnatlon by Sub ‘or Parent concernlng the events:
*j descr1bed in this Exhibit A w1ll be flnal and blndlng upon

yagall partlea.



ANNEX II

SHEARSON
LEHMAN
BROTHERS

December 1, 1986

~Board ‘of ‘Directors
~ Chesebrough-Pond’s Inc:-
Nyala:Farm Road
: Westport CT 06881

Dear SH‘S and: Madam

We understand that Unilever Umted States Inc. (the “Purchaser”), Unilever Acquisition Corp.

o (“Sub”) and Chesebrough-Pond's Inec. (“Chesebrough” or the “Company”) are parties to an Agreement

: “and Plan of Merger dated as of December 1, 1986 (the “Merger Agreement”), pursuant to which Sub
““will commence a tender offer (the “Offer”) to purchase all issued and outstanding shares of common

. stock of the Company at a price of '$72.50 net per share in  cash. Under the terms of the Merger

© Agreement, after the consummation of the Offer; Sub will be merged with the Company and each

+ - issued and outstandmg share of common stock of the Company not owned directly or mdlrectly by
~ the Purchaser or the Company (except:shares of common stock held by stockholders exercising

appralsal r1ghts) will be converted mto aright to receive $72 50 net per share in cash, without interest.

You have requested our opinion, as mvestment bankers as to whether the consideration to be
, ‘recewed by the Company's stockholders pursuant to the Merger Agreement is fair from a financial
* . point of view. :

We have acted as ﬁnanc1a1 adwsor to Chesebrough in ‘connection. with the transactions
contemp]ated by the Merger Agreement. In arriving at our opinion we have: (i) reviewed a copy of

. the Merger. Agreement (i) reviewed -a .copy of the Offer; (iil) - reviewed ‘financial: statements of

‘Chesebrough for the five years ended December 31,1985, and for the nine months ended ‘September
30, 1986; (iv) reviewed internal financial prOJectlons of  Chesebrough provided to -us: by senior
management; (v) discussed with senior management Chesebrough’s business and operations, assets,
" present condition and future prospects; (vi) compared operating results and other financial statement

‘information for Chesebrough with those of certain other companies which we deemed appropriate;

: (vii) compared the financial terms of the proposed transactions with certain other recent business
~ combinations; (viii) considered the reported trading range of the Company’s common stock from 1981

to the present;and (ix) made such other analyses, studies and investigations as we deemed relevant.

We have not independently verified any of the.foregoing information or data and have relied on
its ‘being complete and accurate in all material respects: Furthermore, we have not made any
mdependent evaluation of Cliesebrough’s properties.-Qur opinion is necessarily based upon market,

‘economzc and other condmons as they exist.and can be evaluated as of the date of this letter.

7 On the basis of the foregomg it is our opinion that as of the date hereof, the consideration to
hereceived by the Company’s stockholders pursuant to the Merger Agreement is fair from a financial
" point of view.

Very truly yours,

SHEARSON LEHMAN BROTHERS INC.



ANNEX IIT

CONSOLIDATED LAWS OF NEW YORK
CEUSINESS CORPORATION LaW; ARTICLE & - SHAREMOLDERS

‘5~§‘ 623, Procedure to enforce shareholder's right to receive payment for
shares '

' kSept. 1, 1986,  Effective in this form.

(3) A sharehglder intending to enforce his right under a section of this
chapter to receive payment for-:his shares if the proposed corporate action
referred to therein is taken shall file with the corporation, befare the meeting
of shareholders ‘at which the action is submitted to a vote, or at such meeting
but ‘before the vote, written objection to the action. The objection shall
incluge a notice of his election to dissent, his name and residence address, the
~number and classes of shares as to which he dlssents and & demand for payment of
the fair value of his shares if the action is taken. Such objection is not
required from any ‘shareholder to whom the corporation did not give notice of
such meeting in accordance with this chapter or where the proposed action is
authorlzed by written consent af sharehclders without a meeting.

(b) Within ten days after: the shareholders' authorization date, which term

as used in this section means the date on which the shareholders' vote
autharizing such action was taken, or the date on which such consent without a
“meeting was obtained from the reguisite shareholuers, the corporation shall
give written notice of such authorization ar consent by registered mail to each

“sharehalder who filed written objection or from whom written ohjection was not
required, excepting any shareholder who voted for or consented 1n writing to
the ‘proposed.action and who thereby is deemed to have elected not to enforce his
right,to receive payment,for his shares.

(c) Within twenty days after the giving of notice to him, any shargholder
from whom written objection was not required and who elects to dissent shall
file with the corporation a written notice of such election, stating his name
ang residence address, the number. and classes of shares as to which he dissents
-and-a:demand for payment:of the fair value of his shares. Any shareholder whao
elects to dissent from'a merger-under sectian 905 (Merger of subsidiary
corporation) or paragraph {(c) of section 907 (Merger or consolidation of
domestic and foreign corporations) or from a share exchange under paragraph (g)
of section 913 (Share exchanges) shall file a written notice of such election to
dissent within twenty days after the giving to him of a copy of the plan of
‘merger or exchange gr-an outline of the material features thereof under section
905 ar 913.

ykd) A shareholder may not dissent 3s to less than all of the shares, as to
which he has a right-to-dissent; held by him of record, that he owns
heneficially. A nominee or fiduciary may not dissent on behalf of any

beneficial gwner as to-less. than all af the shares of such owner, as to which
such nominee.or fiduciary has a right to dissent, held of record by such nominee

or fiduciary.

te) ‘Upon consummation of the cerporate action, the shareholder shall cease
. to- have any of the rights of a shareholder except the right to be paid the
“fair value of his shares and any other rights under this section. A notice of
celection may be withdrawn by the shareholder at any time prior to his



acceptance in Qritlng 2f an offer made by the corporation, as provided in

. paragraph (g), but 1in nc case later than sixty days from the date of

S censummation of. the corporate action except that 1f the corporation fails to
- make a timely offer, as grovided in paragraph (g), the time for withdrawing a
~notice of election shall be extenged until sixty gays from the date an offer is
made. .-Upon expiration of such time, wthdrawal of a notice of election shall
requlre the written consent of the corporation. In grder to be effective,
~withdrawal of a notice of election must be accompanied by the return to the
corporation of any advance payment made to the shareholder as provided in

f,‘paragraph (g). If a notice of election is withdrawn, or the corporate action is

rescinded, or-a court shall determine that the shareholder is not entitled to

receive payment for:-his shares; or the shareholder s5hall otherwise lase his

- dissenter's rights, he shall not have the right to receive payment for his
shares and he shall be reinstated to all his rights 2s a shareholder as of the
consummation of the corporate action, including any intervening preemptive
rights and the right to payment of any intervening dividend or other

cdistribution or, if any such rights have expired or any such dividend or
~distribution other than in cash has heen completed, in lieu thereof, at the
~election of the carparaticn, the fair value thereof in cash as determined by the

~ board as of the time of such expiration or completion, hut without prejudice

<. otherwise to any corporate nroceedings that may have Deen taken in the interim.

(f) At the time of filing the notice of election to dissent or within ane
_month thereafter the shareholder of shares represented by certificates shall
submit the certificates representing his shares to the corporation, or to its
transfer agent, which shall forthwith note conspicuously theregn that a notice
‘0f election-has been filed and ' shall return the certificates to the
~shareholder or other person who sutmitted them on his behalf. Any

sharegholder “of shares represented by certificates who fails to submit his
certificates for such notation as herein specified shall, at the option of the
carporation exercised by written notice to him within forty-five days from the
date of filing of such notice of electich to dissent, lose his dissenter's
rights unless a court, far good cause shown, shall otherwise direct. Upon
transfer of a certificate dbearing such notation, each new certificate issued
therefor shall bear a similar notation together with the name of the original
dissenting holder of the shares and a transferee shall acguire no rights in the
corparation except those which the original dissenting shareholder ~ had at the
time of transfer.

(gl Within fifteen days after the expiration of the period within which
shareholders ~may file'their notices of election to dissent, or within fifteen
days after the proposed corporate action is consummated, whichever is later (but
‘in .ng case later than ninety days from the shareholders' authorization date),
the corparation or, in the case of a merger or consolidation, the surviving. or

new corporation, shall make a written offer by registered mail to each
-shareholder uwho has filed such notice of electicon to pay for his shares at a
specified price which the corparation considers to be their fair value. Such
offer shall be accompanied by a statement setting forth the aggregate number of
shares with respect to which notices of election to dissent have been received

~and the aggregate number of holders of such shares. If the corparate action has

been consummated, such offer shall also be accompanied by (1) advance payment to
each such shareholder who has submitted the certificates representing his
.shargs ' ta the corporatian, as srovided in paragraph (f), of a amount equal to
eighty-percent of the amount of such offer, or (2) as to each shareholder who

~ has not yet submitted his certificates a statement that advance payment ta him



of ‘an’amount equal to gighty percent of the amount of such offer will be made by
the.corporation promptly upon submission of his certificates. If the corporate
action has not been consummated at the time of the making of the offer, such
advance-payment or statemant as to advance payment shall be sent to each
shareholder entitled thereto forthwith upon consummaticn of the corporate
action. Every advance payment or statement as to advance payment shall include
agvice .to the sharehglder to the effect that acceptance of such payment does
not-.constitute a waiver of any dissenters’ rights. If the corparate action has
not been consummated upon the expiration of the ninety day period after the
shareholders’ authorization date, the offer may be conditioned upon the
consummation of such action. Such offer shall be made at the same price per
share.to all dissenting shareholders of the same class, or if divided into
series, of the same series and shall be accompanied by a balance sheet of the
corporation whose shares the dissenting shareholder holds as of the latest
avalilable date, which shall not be earlier than twelve months before the making
of such offer, and & profit and loss statement or statements for not less than a
twelve month period-ended on. the date of such balance sheet or, if the
.- corporation . was not-in existence throughout such twelve manth period, for the
. portion thereof during which it was in existence. Notwithstanding the
foregoing,. the corporation shall not be reguired to furnish a balance sheet or
profit and loss statement.or statements to any sharegholder to whom such
balance sheet.or profit and loss statement or statements were previously
furnished, nor if in-.connection with obtaining the shareholders' authorization
for or consent to-the proposed corporate action the shareholders wuwere
~furnished with 3 proxy.or information statement, which inclued financial
~statements, pursuant t Regulation 14A or Requlation 14C of the United States
Securities and Exchange .Commission. If within thirty days after the making of
such-offer, the corporation making the offer and any shareholder agree upan
the price to be paid for his shares, payment therefor shall be made within sixty
gays after the making of such offer or the consummation of the proposed
corporate action, whichever is later, upon the surrender of the certificates for
any. such shares .epresented by certificates.

thy The follawing procedure shall apply if the corporation fails to make such
of fer-within such period of fifteen days, ar if it makes the offer and any
dissenting shareholder or shareholders fail to agree with it within the
period Of thirty days thereafter upon the price to be paid for their shares:

(1) The carparation. shall, within twenty days after the expiratian of
whichever is applicable of the two periods last mentioned, institute a special
proceeding in the supreme court in the judicial district in which the office of
the corporation 1s located to determine the rights of dissenting shareholders
and to fix the fair value of their shares. If, in the case of merger or
consplidation, the surviving or new corporation is a foreign corporation without
an office in this state, such proceeding shall be brought in the county where
the office of the domestic corporation, whose shares are to be valued, was
located.

: (2) 1f the corporation fails to institute such proceeding within such period
~ of twenty days, any dissenting shareholder may institute such proceeding for

© the‘same. purpose not later than thirty days after the expiration of such twenty
. -day-period. If such proceeding is not instituted within such thirty day periocd,
©“all dissenter's rights shall be lost unless the supreme court, for good cause
shown, shall otherwise direct.
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(3) ALl dissenting snareholoers, excepting
paragraph (g}, have agresd €iln The CCrporalion upon the grice to be paid for
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_permitted by law.  The jurisdiction of the court shall be Plenary ang exclusive.
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(4) The court shall determine whether each dissenting shareholder, as to
whom the corporation requests the court to make such determination, is entitled
to receive payment far his shares. If the carporation does not request any such
determination or 1f ‘the court finds that any dissenting sharehalder is sa
entitled, it shall proceed to:fix the value of the shares, which, for the
purposes of this section, shall be the fair value as of the close of business on
~the day prior to the shareholders' -authorization date. In fixing the fair
~value of the shares, the court shall consider the nature of the transaction
glving rise to the shareholder's right to receive payment for shares and its
gffects on the corporation andg its shareholders, the concegts and methods then
custamary in the relevant securities and financial markets for determining fair
value of shares of a corpaoration engaging in a similar transaction under
comparable circumstances ang all other relevant factors. The court shall
- determine the fair value of the shares without a Jury and without referral toan
appraiser or referee. Upon applicatian by the corporation aor by any

sharenglder who is'a party to the praceeding, the court may, in its
discretion, permit pretrial disclosure, including, but not limited to,
disclosure af any expert's reports relating to the fair value of the shares
whether or not intended for use at the trizl in tye praceeding and
notwithstanding subdivision (d) of section 2101 af the civil practice laws and
rules.. '

‘ (5 The final order in the praoceeding shall be entered against the
corporation. in favar of .eaci dissenting sharehalder who is a party to the
proceeding and is entitled thereto for the value of his shares so determined.

“(6) The final arder shall include an allowance for interest at such rate as
the court finds to be equitatle, from the date the corporate action was
consummated’ to the date of payment. In determining the rate of interest, the
court shall consider all relevant factors, including the rate of interest which
 the corporation would have had to pay to borrow money during the nendency of the
proceeding. If the court finds that the refusal of any shareholder to accept
the corporate offer of paymeat for his shares was arbitrary, vexatious or
otherwise not in good faith, no interest shall be allowed to him.

~(7) Each party to such proceeding shall bear its cwn costs and gxpenses,
Including the fees and expenses of its caunsel and of any experts emplayed by
it. Notwithstanding the foregoing, the court may, in its discretion, apportion
and. assess.all or any part of the costs, expenses and fees incurred by the
corporation against any or all ar the dissenting snareholders who are parties
to the proceding, including ary who have withdrawn their notices af election as
provided in paragraph (e), if the court finds that their refusal to accept the
corporate offer was arbitrary, vexatigus or otherwise not in good faith. The
court may, Ln its discretion, apportion and assess all or any part of the costs,
expenses and fees incurred oy any or all of the dissenting shareholders who



~are parties to the proceeding against the c¢orporation 1f the court finds any of
the following: (A} that the fair value of the shares 35 determined materially
pxceeds the amdunt whicn tne corporation offereg to pay; (B) that no offer gor
required advance payment was made py the corporation; (C) that the corpeoratieon
?ailed ‘to institute the specilal proceeding within the period specified therefor;

r ~that the action of the corporation in complying with 1ts obligations as
pra4xdﬂd in this section was arbitrary, vexatious or otherwise ngt 1n good
faith, In-making:any determination as proviged in clause (A}, the court may
consider the- dollar amount or the percentage, or both, By which the fair value
of the shares as determined exceeds the corporate offer.

(8). Within sixty.days-after final determination of the proceeding, the
corporation shall pay to.each dissenting - shareholder = the amount found to be
cdue hiny uparn surrender.of the certificates for any such shares represented by
cert1f1cates

, (i) Shares acqu1red by ‘the corporation upon the.payment of the agreed value
“therefor or of the amount due under the-final grder, as - provided in this
section, shall become treasury shares or be cancelled as-provided in section 515
(Reacquired shares), except that, in the: case of a merger or consolidation, they
may -be:held and dlsposed of . as the plan of-merger or consolidation may otherwise
provide. ;

03) No‘ﬁayment shéil ne,made to a-gdissenting shareholder wunder this section
at.a time-when the corporation is insolvent or when such payment would make it
tnsolvent. . In such event, ~the dissenting shareholder shall, at his option:

(1) Withdraw his notice of election, which shall in such event be deemed
withdrawn with the written consent of the.corporation; or

(2) Retain his status as a claimant against the corporation and, if 1t is
liguidated, be subordinated to the rights of creditors of the cnrparatlon, but
have, . rights supecior to the non- gissenting shargholders, and if it is not
liguidated, retain his rxght to be paid for his shares, which right the
cohpuratidn ‘shall te.obliged to satisfy when the restrlctions af this paragraph
do not apply.

(3):The dissenting . shareholder shall exercise such optian under
subparagraph (1) or (2) by written notice filed with the corporation within
thirty days after the corporation has given him written notice that payment for
his shares cannat be made because of the restrictions of this paragraph. If the
dissenting shareholder falls to exercise such option as provided, the
corporation shall exercise the gption by written notice given to him within
twenty gays-after the expiration of such period of thirty days.

,(k) The enforcement by a shareholder of his right to receive payment for
“his shares.in the manner pravided herein shall exclude the enforcement by such
“shareholder ~of any other ‘right to which he might otherwise be entitled by
Yirtue of share ownership, except as provided in naragraph (e), and except that
“this section shall not exclude. the right af such sharehoclder to bring or
maintain an appropriate action to abtain relief on the ground that such
corporate-action will be or is uniawful cr fraugulent as to him.

(1) Except as otherwise expressly provided in this section, any notice to be
given by a corporation to a shareholder under this section shall be given in



the manner provxded 1n :EutlDW 505 'Nof1cp f meegt 1ngs af ‘sharehdlba*t)

fw\ ThlS secflcn snall not app;y Bdul ”Drﬁlgﬂ corporations. except 3s prov1ded
in subparagrapn (e) (21 of secrion 90/_,Mtrgpr,or Lnn:aixaatlonyof famestic and
fo'elgn rorpuratlons ‘ g : e o ‘




CONSOL IDATED LAWS OF NEW YORK

~ BUSINESS CORPORATION LAW; ARTICLE § - MERGER OR CONSOLIDATION; GUARANTEE;
DISPOSITICN OF ASSETS; SHARE EXCHANGES

8910, Right of shareholder to receive payment for shares upon merger, or

consolidation, or sale, lease, exchange or other disposition of assets, or
share exchanges.

‘Sept 1, 1986. Effective in this form.

(@a)r A shareholder of a domestic corporation shall, subject to and by

complylng with section 623 (Procedure to enforce shareholder's right to
receive payment for shares), have the right to receive payment of the fair value
- of his shares and the uther rights and benefits provided by such sectiaon, :in the
f0110w1ng cases:

LR Any shareholﬂer entitled to vote whoodoes not assent to the taking of an
action specxfled 1n subparaqraphs (AY, (B)and (C).

~(A) Any plan of merger or. consolidation-to which the corporation is a party;

éxcept that the right to rec91ve payment of the fair value of his shares shall
not be available: :

'(1) To a shareholder of the surviving corporation in a merger authorized by

section 905 (Merger of subsidiary corporation), or paragraph (c¢) of section
907 (Mnrger or cunsul1dat1on of domestic:and foreign corporationsd; and

(1Y To'a sharehulder uf the surviving corporation in a-merger authorized by
this article, other than a merger specified in subparagraph (i), unless such
merger effects one or more of the changes specified in subparagraph- (b (&) of
section 806 (Provisions 3s to certain proceedings) in the rights of the shares
held by such shareholder

(B) Any sale, 1ease, gxchange or-other-disposition of all or substantially
all of the assets of a corporation which requires shareholder approval under
section 909 (Sale, lease, exchange or-other disposition of assets) other than a

transaction wholly for cash where the shareholders' approval thereaf is
_conditioned upon the dissolution of the corporation and the distribution of -
substantially all-of its net assets to the shareholders in accordance with their
.respective interests within one year after the date of such transaction.

‘ (C):Any .share exchange authorized by section 913 in which the corporation

is participating as a subject corporation; except that the right to receive
payment of -the fair value af his shares shall not be available to a shareholder
whose shares have not been acquired in the exchange.

(2) Any shareholder of the subsidiary corporation in a merger authorized by
section 905 or paragraph (c) of section 907, or in a share exchange

authorized by paragraph (g) of section 913, who files with the corporation a
@ritten notice of election to dissent as provided in paragraph (c) of section

623.




