after more part:.cularly described, of the Kaylo Diusi.na of C-I on the

(v,. - Ty ‘ Y

AGREQENT mzde this 9th day of iy, 1558, wath
as of the close of business oa April 30, 1958, between OUENS-ILLINOIS
GL#.SS COMPANY;, an Oxio corporat:.on, hereinafter called “O-I, a.nd ULERS-
COR!(M FIBERGIAS GOR?OR!xTION, a'Delawvare corporation, hereinaftor
called "OCF.* " « ’ o :

In consideration'of the ;nntual pronises herein contained s the
parties agree as follows: - . ’ . .

-

1. O-I hereby sells to OCF certain of the properties, herein-

. .folloqing tercs and cond:,t:.ons. ’

-----
« 1.

2. The tera “Products” wherevcr it. .appears :.u this Agreement
means h)'rdrous calciuz silicate products of the type hereto{ore panu~ .
factured by 0-I at Berlin, New .Jersey,‘ and cozaonly referred to as : ‘
“Kayl’o." OCF h.reo:r nurchas 2s the inventories of ran :aterials for tho
production of Products, Products in process of aaanacture , finished’
Froducts in varehouse, and the manufacturing supplies and repair parts
at the Kaylo plant at Berlin, Yew Jersey, 2ll as of the close of
business on April 30, 1958, for an aggregate consideration of $633,661.11,
which OCF agrees to P2Y in 'Io)..edo funds upon the execution of this }.yee;
oent. . :

. 3. OCF hereby purchases all trademarks relating exclusively to

. Kacflo ovmed by 0-1I, including trademarks set forth on the attached

: Schcdule A, for .an aggregate consxde.rat.;.on of $17,500.00, which OCF

*em
. L eee

‘ agrces to pay in Toledo funds upon the eyecntxon hereof.

. 4. OCF hereby purchases as of the close of business on ‘V«'-’x‘i' ;



.upot; the execu‘i-_:on h.reof. .

. cepting the obligation, if any, of O-I to pay cozpensation to any

s"(
T
.

~"% w’ 'W""‘ -\-wv—— ‘\‘ - ~.. ”’ -

e

Fasilisiazs under eongirasilon, oz’:‘i.c,c farriiere, fixtuses am;'e:;uf.pmnt,
and automutive equipment, all located 2t 2erlin, Hew Jersey; equipla:cnt,‘
at other locations used solely for testing Products or res;a.r'ch in con~
nection therewith, for an aggreg;te consideration of $3,600,000.00,
which OCF agrees to pay i.n 'roledo funds upon the execut.ion hereor.

S. ocF hereby purchases all inventions, patents and patent.

applications, both domsstic-and foreign, ozned by O-I at the close of

business on April 30, 1958, defining Products, or processes or apparatus
for the manui’acture thereof, including but not limited to the patents .
and applications listed-on the attached Sc‘xedule B, for an aggregate .

.consideration of .,2,6;3,090 00, which OCF agrees to pay in Toledo funds

-

6. ¢I here’w assigns to OCF all of the ‘executory coatracts

‘ .
as 'oi" ':nay 1, 1958, or the Kaylo Division, including those for the pur-

-.00 .o

chase cr sale of goods, ma..erials, eqmp~ent, suppla.es aad capita.l aasets; ‘
agreemerits with labor unions, consultast agreezents and all other con-
tracts having to do w!f.th th:e conduct of its busirness (eZXcept.ing, however,
accounts receivable. arising from goods supplied, sorvices rendered or
other transaction; prior to May 1, 1958) and OCF agrees to perform and
discharge all executory obligatic;ns under suciz contracts (excepting_ »

however, any obligation ror.goods supplied or services rendered prior to

that date, these dbligations remaining the responéibility of O-I and ex-

: salaried employee of its Kaylo Division by reason of the teraimation of

his employment by 0-1), and will save O-I haraless from any 2nd 211

claias of any third person or persons for aany breach, after assigncent
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thereof, of auy agreement so assigned, 0-I will save OCF harmless from
any and all claims for any breach, prior to assiznmeni thereof, of an);
agreement so assigned, and for the breach of all warranties.and agree-
me;lts relatiné to goods delivered prior to lay 1, 1958.
7.  0~I will permit OCF tg have such access as OCF ,ma§ desire _

R . to the books, records, cox;tracts, orders; files and properties of the

Kaylo Divigion, and as promptly as practicable O-I will deliver to (CF

all books, records, contracts, orders and files of the Kaylo Division, -

except"‘such as 0-I desires to retain, and as to these, O-I will make and °
< deliver to OCF oopieg of ary OCF desires. -

8. 0-I will turn over to OCF as prompt],y as practicable the
fa.les and records relat i.ng to all domestic ard foreign patents, appl:.ca-
tions and inventions »ra.nsrerred to OGF 0-I will cooperate in maktng .
avaxlable other pertinant files and records » end O-I will cooperate in
ass:.st:.ng OCF to prosecute pending applications and to file and prosecute |
additional applications on inventions trons..erred as OCF may elect. S

9. 0-I will deliver to OCF as prozptly as practicable all
deeds, bills of sale, ossigments, and any other documents tha;t are

‘necessary or advisa}:le to carry out the purposes of this Agreement. | &1
titles to be‘conveyed by O-I hereunder shall be free, clear and unen-
cumbered, except for the lien of taJ':es and assessments not due and pay-
able on May 1, 1958, and except for defects in title to real estate which
do not and will not Substantially in}enfere with Lhe use of real estate
for the purpose for which it is preSently:uSed, and transfers‘thereof
shall be made by deeds and bills of sale of general warranty, accompanied

' 3
by appropriate abstract, report of title or title insurance policy showink
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real estate t.it.ies t.o be good :md' merchantatle in 0-I, free, clear ang
unencumbered except as aforesaid. 0-I wakes no representation -;r
warranty vhatsoever, except as t.o title, as to personal propérty sold to
OCF, nor as to the validity._or. scope of any pateat c;:r patent application,
nor as to the. r.f,ghts OCF will acquire under any trademark or trade name.

All docunents contemplated hereby and all necess2ry corporate. a;':tiou

shall be subject to the reasonable approval of 'eépective counsel. O-I

-

and OCF will each pay its own expenses in conne'ctio;x with the transaction .

herein contemplated. )
i 10. 7The possession, use and disposition by 0-I of the assets
sold to OCF from thfe‘ closg. of business on april 30, 1958, until the

consumtion of. the sale herein coneecpla.teé. shall be at the risk, and

for the account, of OCF; 0-I wm account to OCF for any excess o£ its

receipts therefrom over its disbursesents in connection therewith or

- OCF _1\;111 reicburse 0-1 for any excess of such disbursements over such .
receipts, as the case nay be, as promptly as the talance can be .
determined. . | .

11. Any controversy or dispute arising out of this 4greeuent

shall be settled by arbitration ‘conducted in accordance wita the rules »

" in effect at the time the controversy or disputé arises, of the American

Arbitration Association.
12. This Agreement shall be governed and construed in accord-

ance with the laws of the State of Ohio apslicable to contracts made

" and to be performed in the State of Ohio.

13. The several rights and obligations hereunder shall ex-—

tend to and be binding on 0-I, OCF and their respective.successors and,



o

assigns, out no third person, except for such successors and assigns,
shall have or acquire any right hereunder. . )

. ! *
IN UITNESS GHEREQF, the parties have erecuted this Agreement

and affixed their corporate seals by their duly authorized officers on -

the day and year first above written. ..

OLEMS-ILLINOIS GLASS COUPANY

\} Presideat =
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Jatest o, ; Tovenbaw . It 52:.2 Tate
T 2,h25,610 Pinley . 8and7
?.’.!‘,3.’9’2::  Finloy ' 5.13-48
#=.23,228 Freser . | 5-9-30
2,534,393 . Sariniz v 12-19-50
- 8,5%0,35% Ssldon . DSes
n _ehr Ve N . ' g
2,257,227 .+ Eslousez : 5351 .
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315,807 - . Sexhisr R 1
318,580 Szmwsa A 6-23-55
522,015 Pio' ' 7-14-53
23,920 Sz . T-22-55
526.8%0 - Talcusoz 8-3-53
526.727 } . Eousrs &-15-53
523,93 ¥on@»1 R T S
533,764 : DaneTs ' 123.19.33
£50,L53 . . Bimpson 3-20-325
€20,735 Toyler " 11-7-55
6257053 . ea33lor 11.23. 56
632,012 . Talowsal 1-2-57
€%3,25% ' Szusiar 3-1-57
705,772 Tavior 233057
Sse,122 Domsy 41357
702,051 : . Fabiact C1mo1lsT
632,555 Simzaa 35-Z3-57
723,73 Brur . 2.95-£3

355,086 ‘ 2i=X, @t 21 " 3-27-53
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