AGREZENT made this Jtn day of uay, 1596, with an effactive :aﬂe
as of the close of business on April 30, 1953, between CLENS-ILLINCIS
GLASS CClu?~MY, an Ohio corporation, nsreirafier called "O-I," and (.Ti3-
CORNING FIBERGLAS CORPCRATION, a Delaware corporation, hereinafter
called "OCF."

In consideration of the mutual ;éociscs nerein contained, the
parties agree as follows:

1. 0O-I hereby sells to OC: certazin of the properties, hersirn-
after more particularly described, ¢ tne K;ylo Division of C-I on ta
following terms and conditions, .

2. The term "Products" wherever iv appears in this Agreemasnt
means hydrous calcium silicawve preciucts of the tyype heretofore manu-
factured by 0-I at Berlin, New Jerss:y, and cemuonly referred *o as
"Kaylo." OCF hereby purcniases th: irventories of raw mterials for e
production of Products, Pred.cts ir process of menufaciure, finished
Products in warehouse, and the manwiaizturing surslies and repair par:
at the Kaylo plant at Berlin, llew Jersey, all as of the close of
business on kpril 30, 1958, for an aggregate consideration of o633,651,.1,
which OCr agrees to pay in Toledo funds upon the execution of this igrez-
ment.

3. OCF hereby purchases all trademarks relating exclusively to
Kaylo owvned by O0-I, including trade:arks set forth on the a2ttached
Schedule A, for an aggregate consideration ¢f £17,500.00, which CCF
agrees to pay in Toledo funds upon the execution hereof,

L, OCF hereby purchases as cf the close of tusiress on

Lpril 30, 1958, the land, buildings, z2:hinery and ecuipment, including



~2-
facilities under constiruction, oflice furniture, rixtures and e3aipmens
and automctive equipment, 211 located at Berlin, MNew Jersey; equipmert
at other locations used solely for testing Products or research in con-
nection therewith, for an aggregate consideration of $3,6C0,006.0C,
which OCF égrees to pay in Tolede funds upon the executisn hereof.

S. OCF hereby purchisss all inventions, patents and patent
applications, both domestic and foreign, owned by C-I at the close of
business on April 30, 1953, defining Products, or processes or apperatus
for the manufacture thereol, includirgz but not limited to.the patents
and applications listed on thz attached Schedule B, for an aggregate
consideration of i2,650,C00.00, whish CCF agrezes to za, in Toledo furds
upon the execution hereof.

* 6, 0= hereby assigas to oCF all of the exscutory contracts
as of May 1, 1953, of the Xaylo Division, including thoszs for the pur-
chase or sals of goods, materials, eguipment, supglies and capitzl assets,
agreements with labor unions, consuliaut agreemernts and all 6ther con~
tracts having to do with the conduct of its business (excepting, however,
accounts receivable aricing from goods supplied, services rencdered or
other transactions prior to iay 1, 1958) and OCF agrees to perform apd
discharge all executory oblizations under such contracts (excepting,
however, any obligation for goods supplied or services rendered prior tc
that date, these obligations remeining the responsibility of 0-I and ex-
cepting the obligation, if any, of C-I to pay compensation to any
salaried employee of its Kaylo Division by reason of the termination of
his employment by O-1), and will sz 2 G-I harmless froa any and all

claics of any third person or persons for aay brezcn, after assignment
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thereof, of any agreement so assignzd, O-I will save OCF narmless from
any and all claims for any breach, prior to assignment thereof, of any
agreenent so assigned, and for the breach of all varranties and agree-
ments relating to goods delivered prior to ay 1, 1958.

T O;I will permit CCF to have such access as OCF may desire
to the books, records, contracis, orders, files and properties of the
Kaylo Division, and as proaptly as cracticable O-I will deliver to OCF
all books, records, contracis, orders and files of the Kaylo Division,
except such as O~I desires to retain, and as to these, J-I will make and
deliver to OCF copies of amy OCF desires.

8. 0-I will turn over to CCF as prouptly as practicable thre
files and records relating to all domestic and foreign patents, zpplica~
tions and inventions transferred to CCF, 0-I will cooperate in waking
available other pertirent files and records, and 0-I will cooperate in
assisting CCT to prosecute pending azplications and to file and prosecute
additional applications on inventions transferred as CCF may elect.,

9., 0O-I will deliver to CCF as promptily as practicable all
deeds, bills of sale, assignments, and any other documents that are
necessary or advisable to carry out the purposes of this Agreement. all
titles to be conveyed by O-I hereunder shall be free, clear and unern-
cumbered, except for the lien of taxes 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 substantiaily interfere with the useiof real estate
for the purpose for which it is presently used, and transfers thereof
shall be made by deeds and bi{ls ¢f sale of general warranty, accozpanied

by appropriate abstract, report of title or title insurance policy shoving
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real estate titles to be good and asrcnantable in O~I, tree, clear arnd
unencumbefed except as aforesaid. O-I nakes no representation or
varranty whatsoever, except as to title, as to personal property sold to
OCF, nor as to the validity or scope of any patent or patent apnlication,
nor as to the rights CCF will zcquire under any trademark or trade naze,
£11 docunments contemplated hereby and all necessary corporate action
shall be subject to the reasonable approval of respective counsel. O0-I
and OCF will each pay its own expenses in connection with the *ransacticn
herein conterplated.

10. The possession, use and disposition by 0-I of the assets
sold to OCF froc the close of business on ~pril 30, 1958, until the
consurmation of the sale hersin contexplated shall be at the risk, and
for the account, of OCF; O-I will account to OCF for any excess of its
receipts therefrom over its disbursesents in connection thercwith or
OCF will reimburse O-I for any excess ol such disburseuents over such
receipts, as the case may e, as promptly as the balance can te
determined,

11, Any cointroversy or dispute arising out of this fLgreecent
shall be settled by arbitration conducted in accordance with the rules,
in effec£ at the time the controversy or dispute arises, of the American
Arbitration Association.

12. This Agreement shall Ve governed and construed in accord-
ance with the laws of the State of Ohio applicable to contracts made
and to be performed in the Staie of Onio.

13. The several rights and coligations hereunder shell ex-

tend to and be binding on O-I, OCF and tneir respective successors and

i




assigns, oui no third person, except I'or such successors ard assigns,

shall have or acquire any right hereunder,

IN WITNESS WEERECF, the parties have executed this Agreement
and affixed their corporate se2ls by their duly authcrized officers on

the day and year {irst above written,
O0UENS-ILLINOIS GLASS COLPAY

By Q'IQ’?‘L'L; SaTas te

KJ rresicdent

ATTEST

- & 5

Secretary !

PR O
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inancial Vic& rresicent




