shall be sclely responsible, and shall reimburse Seller on a
monthly bagis, for all payments made pursuant to this paragraph
(¢} and for all out of pocket costs and administrative expenses
incurred by Seller in connection with such claims administra-
tion services, and subject to Section 6.3, Buyer shall be
sclely responsible for all Covered Liabilities arising out of
or relating to the provigion of benefits to Transferred U.S.
Employees from and after the Closing Date under the Seller
Welfare Plans and the Buyer Welfare Plans.

Section 6.7 v jv i i
Llaims. From and after the Closing, Buyer and its Subsidiaries
shall assume and become solely responsible for any and all
claims, liabilities, obligations, commitments, costs and ex-
penses arising as a result of (i) the termination of employment
of any Current U.S. Employee or Current Canadian Employee,
whether actual or constructive, in connection with or following
the consummation of the transactions contemplated by this
Agreement, or (ii) any claims of any Current U.S. Employee or
Current Canadian Employee for severance or termination bene-
fits, provided, however, Seller shall be liable for all claims,
liabilities, obligations, commitments, costs or expenses which
are alleged to be payable, under the severance agreements iden-
tified on Schedule 2.4 (c).

Section 6.8 Wage Reporting. Pursuant to the alter-
native procedure prescribed by Section § of Revenue Procedure
84-77, (i) Seller and Buyer shall report on a "predecessor-
successor® basis with respect to employees of Seller who are
employed by Buyer after the Clesing, (ii) Buyer will assume
Seller’s entire cobligation to prepare, file and furnish Forms
W-2 for the year ended December 31, 1994, with respect to such
employees, (iii) Seller and the Continuing Affiliates shall be
relieved of any obligation to provide Forms W-2 to such persons
for such year, and (iv) Seller and Buyer will work in good
faith to adopt similar procedures under applicable state or
local laws. The parties shall cooperate with each other in
preparing filings and forms relating to these procedures, and
Seller shall provide Buyer with any information in its posses-
sion which Buyer needs to satisfy its obligations under this
Section.

Section 6.9 No Duplication of Bepnefits. Nothing in
this Article VI shall cause duplicate contributions or benefits
to be paid to or with respect to any employee.

Section 6.10 QNepgpolicitation of Emplovees. For a
period of two years from the Closing Date, Seller will not, and
will not permit any Continuing Affiliate to, solicit, offer to
employ or retain the services of any Transferred U.S. Employee
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