PLAINTIFF’S EXHIBIT

AFFIDAVIT OF RICHARD L. KRZYZANOWSKI
COMMONWEALTH OF PENNSYLVANIA )
COUNTY OF PHILADELPHIA ; >

I, RICHARD L. KRZYZANQWSKI, upon personal knowledge, depose and say:

1. I am the former Secretary and General Counsel for defendant Crown Cork
& Seal Company, Inc. (“Crown”), a position from which I retired in January of 2000 after
over 30 years of service at Crown, and am authorized by Crown to make this affidavit in
support of Crown’s Motion for Summary Judgment on the basis of the Act dated
December 17, 2001, 15 P.S.CA. Section 1929.1 (Senate Bill 219 of 2001) entitled,
“Limitations on Asbestos-Related Liabilities Relating to Certain Mergers or
Consolidations.” I make this affidavit based upon personal knowledge and upon the
information contained in the true and correct copies of the documents attached to this
affidavit as Exhibits 1-3.

2. Crown is a2 manufacturer and distributor of a variety of food and beverage
packaging products. Crown has never manufactured, distributed, advertised, sold or
installed ariy asbestos-containing (or other) insulation products, since its incorporation.

3. In 1963, Crown was the nation’s largest producer and seller of metal bottle
caps lined with cork, also known as crowns. In 1963, Mundet Cork Corporation
(“Mundet Cork™), also a manufacturer of bottle metal caps and, thus, a competitor of
Crown in that business, was the sixth largest producer and seller of metal bottle caps. On
November 7, 1963, Crown entered into an agreement to purchase the majority of the
stock of Mundet Cork. The majority shareholder of Mundet Cork, Joseph J. Mundet, had
died and his estate had offered his shares for sale. Crown was primarily interested in

purchasing the assets of Mundet Cork associated with its competing bottle cap



operations, and, in particular, Mundet Cork’s North Bergen, N.J. plant Jocation. Crown
was interested in this location because it was conveniently close to New York and
therefore useful in reducing Crown’s costs for transporting cans to Crown’s New York
customers.

4. Consequently, on November 13, 1963, Crown purchased the majority of
the outstanding stock in Mundet Cork from the Mundet estate. No Crown stock was
exchanged for Mundet Cork’s stock. Crown paid the total sum of approximately Seven
Million ($7,000,000.) Dollars for the Mundet Cork Stock.

5. Subsequent to Crown’s purchase of some of Mundet Cork stock on
November 13, 1963, Mundet Cork remained a separate New York corporation until 1966.

6. On February 10, 1966, Mundet Cork was merged with Crown in the State
of New York. A copy of the merger documents is attached hereto as Exhibit 1.

7. On March 30, 1989, Crown was reincorporated in the Commonwealth of
Pennsylvania and consolidated through merger on May 1, 1989. A copy of the Articles
of Incorporation is attached as Exhibit 2.

8..  Atthe time of the stock acquisition, Mundet Cork’s business included the
following felevant divisions: (1) the closure (Le., bottle cap) division, which held the
assets in which Crown was interested; and (2) the insulation division, which, among other
things, manufactured, sold, and contracted to install insulation products.

9. In the summer of 1963, prior to Crown’s acquisition of Mundet Cork’s
stock, Mundet Cork ceased manufacturing insulation products, Immediately after the

acquisition of the Mundet Cork stock, Mundet Cork, at the request of Crown their

majority shareholder, began looking for a buyer for the insulation division.
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H™), a manufacturer and seller of asbestos-containing insulation products. Pursuant to a
Bill of Sale and Assignment, B-E-H purchased all of Mundet Cork’s insulation product
inventory; all of Mundet Cork’s insulation contracts; all of Mundet Cork’s insulation raw
materials; Mundet Cork’s accounts receivables relating to its insulation business,
including receivables from both product manufacturing and product installation; Mundet
Cork’s insulation manufacturing machinery, tools, and equipment; the insulation
division’s branch offices; Mundet Cork’s rights, titles, and interest in all insulation
contracts; the right to Mundet Cork’s trade names and trademarks for use in the
manufacture of insulation products; and a negative covenant from Mundet Cork not to
compete with B-E-H in the production of magnesia or calcium silicate products. B-E-H
also expressly assumed all liabilities and obligations of Mundet Cork arising from and
after February 8, 1964, under the relevant Mundet Cork leases, contracts, and
performance bonds. A copy of the Bill of Sale and Assignment, dated February 8, 1964,
is attached as Exhibit 3.

11.  No former employees of Mundet Cork’s insulation division came to work
for Crown,—a.nd Crown retained no former officers of Mundet Cork. All documents and
records miaied to the transferred assets were acquired by B-E-H. See id.

12.  During 1964, Mundet Cork’s crown manufacturing equipment was
replaced with more modern and updated equipment. Aluminum can manufacturing
equipment was also added to the North Bergen plant.

13. It was Crown’s intention and understanding that in entering into the Bill of
Sale and Assignment with B-E-H on February 8, 1964, Mundet Cork had sold the entire

business and product line of the Insulation Division to B-E-H. See id.



14.  Although referred to as a division of Crown for accounting purposes,
Mundet Cork remained a separate corporation until February 10, 1966 when merged with
Crown.

15.  Crown’s intention in “merging™ the remaining Mundet Cork assets into
Crown in 1966 was to transfer and consolidate Mundet Cork’s residual bottle cap
operation assets into Crown. By the time of that “merger”, Mundet Cork had long since
divested itself of any vestiges of its previous insulation operations.

16.  Notwithstanding Crown’s complete lack of involvement in the asbestos
insulation business, by the late 1970’s, Crown found itself embroiled in asbestos
litigation. By December 31, 2001, Crown had paid or committed to be paid over
$336,000,000. for asbestos claims as more fully described in the Affidavit of Alfred J.

Dermody, Manager of Budget and Finance and Planning of Crown, also attached to this

Motion for Summary Judgment.
- ;\ rl
) RICHARD L. KRZYZAN(*)W@I
Sworn 10 before me this
28™  gayof Jan
, 2002
Notary Publict

"' NGTARIAL SEAL

MICHELLE J ROMANELLY, Notary Public
Caty of Ptuladetphia, Phila

My Commission Expires August 27.
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Exhibit 3.1

The Articles of Incorporation of che Corporation are amended and
restated in their entirety 80 as tO Yead as follows:

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
of
CROWN CORK & SEAL COMPANY, INC.,
A PENNSYLVANIA CORPORATION

FIRST: The name of the corxporation is Crown Cork & Seal
Company, Inc. The corporation is incorporated under cthe Pennsylvania Business
Corporation Law.

SECORD: The purposes of the corporation (hereipafter sosetines
called the Corporation) are to do any and zll of the things hereinafter set
forth to the same extent as natural persons might or could do in any part of
the world, namely:

1. To manufacture, produce, purchase or otherwise acquire, sell or
otherwise dispose of (i) comtainers wmada from metal, glass, paper, rubber,
wood, plastics or other material. for liquids, solideo, powder. cream, loose

les and other substances; (ii) crowns, caps, corks, seals and closures
of all kinds for containers; and (iii) machinery, equipment and cowponent
parts for bottling, £illing, closing, sealing and packaging bottles and other
containers of all kinde.

2. To carry on a genexal wercantile, manufacturing.,
fabricating. metalworking, sachinsry, lithographing, printing and packaging
business.

3. To carxry on the business of general merchants, brokers,
agents, Qealers in, importers and exporters of, searchers for, workers in and
panufacturers of natural producte, raw materials, manufactured products and
mnarketadle goods, wares and merchandise of every kind, mature and descxiption.

4. To apply foxr, purchase or in any manner to acquire; to hold,
own, use-and operats; to sell or in any manner dispose of; to grant or license
other righte in respect of; and in any manner deal with any and all Yights,
interescs. inventions, improveweare and processes used in connection with orxr
secured under lecters patemt or copyrights of the United States or other
countries or otherwise; and to work, operate or develop the sawe.

</PAGE>



S. To purchase, lease or otherwise acquire, and to hold, own,
sell or dispose of real and personal property of all kinds and in particulax
lands, buildings, business concerms and undertakings, shares of stock,
mortgages, bonds, debentures, and other securities, merchandise. book debts
and claims, trademarks, trade names, and any intercst in real or personal

property.

6. To guarantee the payment of dividends an any shares of the
capatal stock of any corporation, joint stock company or association in which
the Corporatien has or may ac any time have aun interest; to endoxse or
otherwise guarantee the payment of the principal of, or interest on, any
scrip, bonds, ecoupems, wortgages, debentures, or other securities issued or
creared by any corparation, joint stock company oxr associations in which the
Corporation have an intexast, or whogsa shares or securities it owms: to become
surety for and to guarantee the carrying ocut oY the performance of amy and all
contracts of every kind or characrer of any corporation, joint stock company
or corporation in which rhe Corporatiom has an intarest, or whose shares or
securities it owns; and to do any and all lawful thinge desigmed to protect,
preserve, iwprove or enhance the value of any such shares, scrip, voring trusc
certificates, bonds, coupong, wortgages, debentures, securities or other
evidences of indebtedness of any corporatiom, joint stock cospany or
asaociation in which the Corporation has an interest or whose shares or
securities it may own, and to maxe any guarantee which may be lawful for a
corporation organized under the Busineca Corporation Law.

7. To lend and bOrrow money; tc draw, make, accept, endorse,
transfer. assign, execute and issue bonds, debentures, promissory notes, and
other evidences of indebtedness, and for the purpose of securing amy of its
obligations or contracts to convey, transfer, assign, deliver, mortgage and
pledge all or any paxt of the property or asséta at amy time owned or held by
the Corporation, upon such terms and conditions as the Board of Directors
=hxll auchorize and as may be permitrted by law.

8. To acguire., hold, sell, reissue, or cancel any shares of jts
own capital srock, provided, hovever, that the Corporation may not use any of
its funds or property for the purchase of ita own shares of capital stock when
such use would cause any jmpairment of the capital of the Corporaticom, and
provided further, that the shares of its own capital stack belonging to the
Corporation shall not be voted directly or indirectly.

8. To undertake or assume the whole or any part of the bonds,
mortgages, franchises, leaces, comtracre, indehtedness, guaranties,
lisbilities and obligations of any parson, firm, asasociaticn, corporation or
organization, and to purchase or otherwise acgquire the whole or any part of
the propercy, assets, business, good-will and rights of any person, firm,
association, corporation or oxganizatian and to pay for the aame OX any Paxt
or cowbination thereof in cash, shares of the capital stock. bonds,
debentures, debenture stock, notes and other cbligations of the Corporatiom or
otherwise, or by undertaking and acsuming the whole or any part of the
liabilities or obligations of the transferoy; and to hold or in any sannexr
dispose of the whole or any part of the property and asgets so acquired or
purchased, and to conduct in any lawful manner the whole ox any parr of the
business so acquired and to exercise all the powers necessary or ¢onvenient in
and abour the conduct, wmanagement and carrying cn of such business.

</PAGE>



10. To organize, jincorporate and reorganize subsidiary
corporations and jeint stock companies and assecciations for any purpose
permitted by law.

11. To sell, improve, manage, develop, lease, mortgage, dispose
of, or otherwige turn to account, or deal with all or any part of che praoperty

of the Corporation.

12. To carry on business at any place or places within the
jurisdicrion of the Unired States, and in anmy and all foreign countries, and
ro purchase, hold, mortgage, convey., leas¢ or otherwise dispose of and deal
with real and personal property at any such place or places.

13. To enter into, make, perfoxm and carry out contracts of
every sort and kind which may be necessary or convenient for the business of
the Corporation or business of a eimilar nature, with any persom, firm,
corporation {private, public or municipal), or body politie undexr the
government, oY agency thereof, of the United States or any state, territory or
colany thereof or any foreign government, so far as, and to the extant that
the same may be done and performed by corporations organized under the
Businesa Coxporation Law.

14. To do all and everyrhing necessary, suitable or proper for
the accomplishment of any of the purposes, the attainment of any ¢f the
objects or the furtherance of any of the powers herxeinbefore set forth, eicher
alone or in commection wirh other corporations, firms or individuals, and
eitbexr as principals or as agents, and to do every other act or acts, thing or
things, incidental or appurtenanct to or growing out of or commected with the
aforesaid odbjects, purposes or powers, or any of them.

15. The foregoing enumeration of specific powers s2hall nor be
deemed to limit or restrict in any mamner the genexal powers of the
Corpoxaticn, and the enjoyment and exercise thexeof, as may now or hereafrer
be conferred by the laws of the Commonwealth of Pennsylvania upon coxporations
organized under the provisions of the Business Corporation Law.

TEIRD: The' total number of shares which may be issued by the
Corporation is 500,000,000 sharas of Common Stock, AT A par value per share of
$5.00 {the “Common Stock"}, and 50.000,000 shares of Preferred Stock to be
used in the acquisition of CarmaudMetalbox (the “Acquisition Preferred Stock")
and 30,000,000 shaxes of Preferred Stock (the ~additional Preferred Stock*),

wirthouc par value.

A. Common Stock. The designatiops, voting powers, restrictione
and riqhz: of the Common Stock are as follows:

1. Dividends. Holders of Common Stock will be entitled to
receive such dividends as may be declared by the Board of Direczoras.

2. Ligquidation. In any liquidation, dissolution or winding
up of the Corporation, wherher voluntary or involuntary, after the debts of
the Corporation and obligations with respect to any issued and outstanding
shares of preferred stock shal)l have been paid or

</PARGE>




provided for, all of the remaining assets of the Corporation shall belong to
and shall be distributed ratably among the holders of the Common Stock.

3. Reacquired Shares. The Board of Direcrors shall have the
power to eliminate reacquired shares of Common Stock from the authorazed
number of shares of the Corporation or to restore such shares to the status of
authorized but unissued shares.

4. Voting Rights. Except as may otherwise be required by
law in any case and as provided in a resolution of the Board of Directors
fixing voting rights pursuant to Sectien C below, the holders of shares of
Common Stock possess the exclusive voting powers of the Corporation. AU evary
meeting of stockholders of the Corporation, the holders of record of shares of
Common Stock entitled ro vote thereat shall be entitled to one vote for each
share held. The holders of Common Stock shall not be entitled to cumulacive
voring in the election of divectors of the Corporation.

B. Capital Stock Generally. The following proviasians ahall apply
to all classes of the Corporation‘’s capital stock:

1. Additional or Increased Stock. No holder of stock of the
Corporation of any class shall be entitled as of right to subscribe for any
additional or increased stock of any class or any obligations convertible into
any clasz or classes of stock. and the Corxporation may, without offering any
such increased or additional stock or obligations to stockholders of any
class, sell or dispoce of the same to such persons and for such consideration
permitred by law as the Board of Directors from time ro time in its absolute

discretion determines.

2. Authorized Shares. The Corporation may issue and gell
ite authorized shares, if any, without par value from time to time in Che
absence of fraud in the transactiom, for such capsideration as may from time
co time be fixed by the Board of Directors, and sell and dispose of any stock
having a par value, for such consideration permitted by law, ae the Board of
Directors may froa time to time derermipe, without orher authority, copsent or
vote of the stockholders of the Corporation of any clase or classes, except as
otherwise provided herein or under applicable law.

€. Preferred Stock.

1. Acquisition Preferred Stock. The following provisions
shall apply to AcqQuisition Preferxed Stock:

- {a) Designation. The unissued shares of Acqm.sitz.on
Prefcxred Stock may be divided and issued at any time, as set forth in C.1(b)
below, in ope ox msore classes or series of a class as may de designated by the
Roard of tirectors of the Corporaticn. The Board of Dirsctors shall have tha
full authority permirred by law vo fix by resolution the designations, number
and the voting rights, preferences, privileges, limitatioms, restrictioms,
conversion rights and other special or relative rights, if any, of any class
or any series of sny‘'clagss of the Acquisition Preferred Stock thar may be

desired.
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9
(b} Issuance. Shares of Acquisition Preferxzed Stock

shall be issued solely to effect the acquisition by the Corporation of the
capital etock (and securizies convertible into or exchangeable for such
capital stock) of CarnaudMetalbox, a societe anonyme organized under the laws
of the Republic of France. Following the initial issuance of Acguisition
Prefexrred Stock to effect the acquieitian of CarnaudMetalbax, no further
shares of Aequisitvion Preferred Stock shal) be issued and, in the avent that
any shares of Acquisition Preferred Stock are authorized but unissued, che
number of authorized shares of Acquisition Preferred Stock zhall be reduced
accordangly.

2. Addicional preferred Stock. The uniscued shazee of
Additional Preferred Stock may be divided and issued at any time and from time
to time in one or more classes or series of a class as may be designarted by
the Board of Directors of the Corporation. The Board of Directors shall have
the full authority permitted by law to fix by resclution the designations,
nunber and the voting r:.ghts, preferences, privileges, liwmitatiens,
restricticns, convermion rights and orther special or relative rights, if any,
of any class or any series of any class of the additional Preferzed Stock that
way he desired; provided, however, that stuch shares will rank on a parity with
or junior toe Acquisition Preferyed Stoek and provided further that the shares
of any guch class or series of a3 class =hall not be entitled £o more than one
vote per share when voting as a class with holders of the Corporation’s Common

Stock.

FOURTH: <The capital of che Corporation shall be at least equal
o the amount of the aggregate par value of all issuved ehares having par
value.

FIFTH: The registered office of the Corporation within the
Commonwealth is to be located in the City of Philadelphia, at 9300 Ashton
Road, Philadelphia., Pennsylvania 19136.

SIXTH: The duration of the Corporation is to be pexpetual.

SEVENTH: Following the merger of Crown Cork & Seal
Inc., a New York corpomutm into the Corporaticm, the numbexr of the du:ectors
of ctha Corporation is to be not less than ten {10) nor more than eighteen
(18), as way be provided in the by-laws from time to time. The Afivecrors need
not be gstockholders of the Corporation.

EIGHTH: 7The following provisions are insexted for the
regulation of the business and for the conduct of the affairs of the
Corporation and its directors and stockholders:

3. The Board of Directors from timg to tims shall determine
whether and to what exrent and at what times and places and wndexr what
conditions and regulations the accounts and books of the Corporatiom or any
of then, except the srock book, shall be open to the inspection of the
stockholders, and no stockholder shall bave the right to inspeet any books
or dccumentg of the Corporation except as conferred by sratute or authorized
by the Boaxrd of Dirxectors.

</PAGE>
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2. A director of the Corporation ahall not, in the absence of
fraud, be disqualified by his office froa dealing or contracting with the
Corporation, either aa a vandor, purchasexr or otherwise, nor in che abgence of
fravd shall, inscfar as permitted by statute, any traneaction or contract of
the Corporation be vaid or wvoidable or affected by reason of the fact that any
director, or any firm of which any director is a msember, or any caorxporation of
which any director is an officer, director or stockhwlder, iz in any way
intereated in such transaction or coatrarct, provided that at the weeting of
the Board of Dirmctors or of a comgittee thereof having autharity in the
pramigeé to authorize oxr coufirm £aid contract or vrancaction, intexect of
such director, firm or corporacion is disclosed or made known, and thare shall
ba present a quorus of the Board of Directort or of the directors conatituting
such committee, and such contract or transaccion shall be agproved by a
sajority of such quarum, vwhich wmajoricy shall consist of directors not so
incerested or connected. Nor sball any direccor be liable to account to the
Corporation for any profit zealized by hia from or chrough auy cuch
cransaction or contract of the Corporation, ratified or approved as aforesaid,
by reascn af the fact that he or any firm of which he ig a member, or any
corporation of which be is a atockholder, director or officex, was interested
in such transaction ox contrxact. Directors so interested aay be counted when
present at mestings of the Board of Directors or of such coonittee for the
purpose of determining the exiztence of a quorum. Each and every perman who
iz or aay becoae a director of the Corporatica ic hoeredy relieved from any
1iability that might otherwise exist fyom thore contracting with the
Corporation for the benefit of bhimself or any firm, associaticn or corporacion
in which he may be in any wise interested. Any contract, transactics or act
of tbe Corporation or the Board of Diyectors or of any comuittee vhich ahball
be ratified by a aajoricy in interest of a quorum of the stockholders having
voring power. shall, insofar a= permitced by statute, be as valid aad as
binding as though ratified by every stockhalder of che Corporatiocs; but this
aball not be construod as requiring the submisaion of any contract to the
stockholdexs for approval. -

3. The poar? of Directors shall have pover from time to time to
£ix and determine and vary the amount to be sec acide from the earnings of the
Corporaticon as working capital before making payment of any dividends on any
class of stock or any distribution of profits: and before making payment of
agy dividenda on any stock ox any distyibution of profics, the Boarsd of
Directors may set aside cut of the profits of the Corporation such sum or sune
as it may from time to cime in its ahmolute dizcretion think . whether
as additianal working capital, as a fund for the payment and re t of cthe
ingedtednesy 0f Che Corporation, whether funded or otherwise, or as 2 surplus
fund for such corporate purposes ax the Board shall think conducive to thé
best intexwsts of cthe Corporation.

4. The Board of Directora ahall have powar to hold chair
mecetings in or cutside the Commonwealth of Pennsylvania, in such places as
from time to time say ba decignated by the By-Lawg or by xresolurtion of the
Board of Directors.

- NINTH: The Corperstion reserves che right to asmend, alcer,
change or vrepeal any provigsion herwin contaiped in the maaner named, ox
hersafter prescridbed by law, and all rights conferred upon etockholders
barsunder are granted subject To this provision.
TBNTH- Subchaptex E, Contzol Transactjons., of Chapter 25 of
tha Panneylvania Business Corporation Law, ss amended, shall not be applicable
to the t:ozporacion.,

</PAGE>
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BILL OF SALE AND ASSIGNMENT

-

For valus received and intending to be legally bound, MUNDET

CORK CORPORATION, & New York corporation, located at 7101 Tonnelle

Division of Crown Cork & Sul.coup‘ny. Inc., & New York cacporation,

h Avenus, North Bergen, New Jersey (harvinafrer refarred to ag *SLLISN), a
¢ located at 9300 Ashton Aoad, Philadelphia 36, Peansylvenia, hareby salis,

assifgns, grants, conveys, taasfers aad sets over 10 SALDWIN-FHAET-HILL,

rEARTN

INC., a Pannsylvanis corporstioa, located at $00 Sreunig Avenue, Trenton.
1 Naw Jersey (hereinaftar referred to as “SUYIR"], the following assats, goods,

S

- chatesls and rights of Seller's Thermal Jasulation Contryct Diviston:

1) Seller's inventory of {inished goode and work (n process at
Seller's manufacturing cost of contract cost, less 15X, whichever is lower,

.
&g 2%

all (a the quantities and at the Jocations specified in Schedule 1, atached

SFP 7. e g

: hereto and made & part hereof by reference;

R Y

: 2} Seller's contacts in progress, based upon costs from

< February 1, 1964 1o Februaty 8, 1964, as specified ia Schedule 2, actached
l hereto and made & part hersof by reference;

i 3) Saller's cootracts in progress upon which mo progress billtngs
) have been made, based on costs froa inception to january 31, 1964, as spe-
cified tn Schedule 3, sttached hareto and made g part hereof by teference;

4} Seller's inveatacy of raw -_uzithls and yseable purchased
materials gt Seller's purchase pcice, &l in e quantities and at the locatons
. 4
spectfied in Schedule 4, attached hereto and mads & past hareof by reference:




$) All accounts recsivable specified in Schedule $, attached

hereto and made a part hereol by referance, baied upentfeiMi-clvapeic 4
balance;

-

€} All of the office furniture, fixtures, equipment and small
toals located in the beanch offfces of Seller, tdcnt.mod in Schedule 6,
atiached hareto and made a part herwo! by referencs;

7) Ay and all reats and/o¢ deposits on Leases as identified in
Schedula 7, sttached hereto and made & part hereo! by refereacs;

8) Tha ttams of machinery and squipment located at Seller's
North Bargen, New Jarsey plant, as specified in Scheduls 4, attached hereto

and made & part hareof by reference:

8) Al of Seller's tight, title and Interest {n all Thermal Insula~
r
tion Coatracts and € Perfocmaance Boads, $dantified and specified 1n Schedu'c
9. attached bareto and made a part hereol by relervncs;

-~

The parties have axacuted a maser contract and boad gseign-
ment form and agree that reproductions ot such form with individual contract
sumbers and names insscted shall be sttached to each individual contracy
and shall be considered as an original exncuted sssigoment.,

The couatract {Ues shall be physically delivered to Buyer at
a time and place designated by mutus] agreeasat of the pasties.

-

10} All of Sellar's right, title and fntarest {n the Sranch Manager

4
4
Coatructs {n effect, {dentifiad and specified in Schedule 10, attached hereto

.

and aade ¢ part herea! by reference;

a2e




e

The time and place of physical delivary of 2aid contracts

shall be agreed to by the partiss. -

11) All of Seller's right, title and interest In the Branch Offices
and Warehoyses leased by Seller and asgigned to Buyer under separate and
individual Assignments, {dentified and apecified %n Schedule 11, sttached

hereto and made & part harwol by refecancs;

12) ALl of Sellers right, title and iatersst {n three (3} Vehtcle
1sases, idantiffed and specified in Schedule 12, attached hereto and made

& part hareof by refarwnce, ..

To have and to hold the assets and rights hereby transfecred and
assigned or {atended to be wnasferred and eausigned unto the Buyer, forever,

Upon receipt of written notice from Buyer, within cne year from
Fabeuary 28, 1964, Seller will exwcute and deliver to Buysr such documents
as shall be necessary to grant 1o Buyer a perpstyal, royalty-five, exclustve
warld-wide license for the use, i{a consection with the manufacture, distri-
bution and installation of thermal insulation, of such of Seller's present

trade names and trzdamarks as are specified in that notice.

Seller appoints Buysr its true and lawiul attamey, with full power
of substitution, to demand, receive and collect all monsys, clains or rights
due of 10 becoms due from the assets and rights heredy s0ld, assigned and
tansfered, and to give receipts and releases with respect tharetn, and to
mem any necessary peocesdings to collect or anforce any such mooeys,

d‘au o rights. .

Seller agrees to exscuts and deliver to Buyer all suth further 1o~

4




struments of assignment &r other documents, and to take sll such other actisa.
es may be necsasary o, ia Buyar’'s opinfon, desirable to fully convey and
assign 10 Buyer title to all the assats and rights heredy sold, lutqncd—u:d

transferted of intended 30 to be.

Saller represents and warmunts that Seller has and bereby coaveys
to Buyer good and marketable title to the assets end rights recited harein and
on the schadules attached hemmto, free and clsar of all Hens, charges, clatms

and encumbrances of any natute whatsoever,

Seller reprasents and wasmants o Buyer that the amounts Usted on
Schedule § hareto are due and owing in full to the Seller oa the date hereof,

and are not subject to any deducticn, defense, set-off, oc counterclain of any

nature whatsoever,

Pursuant to Paragraph $, page 2 harein end Schedule §, sums of
moaey eo;.lccud through February 24, 1964 arw hereby deducted from the total
recetvables relerred 10 in Paragruph S, page I and Scheduls 3. Callections
applicable to these recatvables and othar monies collected, owing ¢ Buyer

after Tebruary 24, 1364, will be rexitted dally by Seller to Buyer.

In the svent of any sales, transfer or similar tuyws incurred with
retpect to this Bl of Sale or any Assiguments thereundar, of any future Assign~
RGOS AOCESEALY .- -~ Mmade to Suyer by Seller, such taxas shall be divided
squally betwees Buyer and Ssiler.

¢

Sellar covenants that for five (3} years after February 28, 1364, 1t
will a-t,oaquc in the production of calcium silicats or megnesia at its North
Jergen, New Jarswy plant, or sell such planat t'o ancther company for the poo~
ducuaaolu;é:ptoducu. and Seller will not angage in the Thermal Insulatica

Coatract business for such pariod of time,

-“ .. .




Thts 811 of Sale, conveyance and Assignmeat and the covenanes
herein contained shall {nure to the benefit of, and shall bind, the respective

parties hereto and their respective lagal representatives, successors and

TRERAL RA A 4 SRR
.
.
.
’
.
.
,
.
.
N

! assigns.

IN WITNLSS WHERLOF, the Seller has caused this {nstrument to
be executed by its duly authorized exscutive officers and its corparste seal
affixed by fts Assfstant Secretary as of the 8th day of February, 1364,

MUNDET CORK CORPFOMTION, & Division
of Crovn Cork & $eal Company, Ine.

STAIE OF PENNSYLVANIA 3 -

COUNTY OF FHILADELPHIA :

' Ou this, tha?d 3(, of Fabruary, 1864, befoce me the undersigned.
& Notary Public, persoaally sppeared b A f b""g wha acknow~
1edged Aimseelf to be d /6 of Mundet Cork T8 A\,
-
*
!

a New York corporetion; uduunnu such d/é
avthorized to 4o 50, exscuted the foregoing BILL OF SALE AND ASSIGNMENT

ummummmumdby signing the name of the corporation by
kimself as .
4

Witness my hand and notarial seal.

ity

BURLLY 08, Sigpy S
Polooutsny, Moasgratn Coumn
S St (oia faver 13 100

’

s mam s aaa . .« —es ®= - - -
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~ASSUMPTION

For value raceived and intanding to be legally bound, Buyer for

11self, its successors and as5iong, hereby sssumes all liabiliries and obit-

gatioas of the Sellar arising from and after Fabruary 8, 1864, under the leasca
Contracts and Performance Bands, 1dentified and §pecified ca Schedules ¥,
10, 11 and 12, attached to the foregoing BRIl of Sale and Asgignnent.

SIATL OF m .
COUNTY OF W -

On this, day of February, 1964, befare me, the under
signed, & Notary Public, perscaally u:pnnd f-(i.%:;‘ who
acknowledged himeslf to be OW of Baldwin-Ehret-Hil1, Inc),
s Pennsylvania corporation: and that he as such W . being
authorized to do 30, executed the foregoing Assuaption for the purposes
therein contained by gigning the name d:;n corparation by himself as

Witness my hand and actarial seal.




