July 25, 1967

Mr. W. H. ‘Wilson

Asbestos Covering Company Limited
108 Gallery Square

Montreal 3, Quebec, Canada

‘Dear Mr, Wilson:

C o Endloééd is a draft of a proposed License Agreement be-
tween Asbestos Covering Company Limited and Smith & Kanzler Com-
pany sncompassing the items discussed in ‘v{r. G. B. Mitchell's

letter of July 7, 1967, to yourself.

Should you have any questions, pleass do not hesitate
~ to contact us.

Very truly yours, .

S. W. Gustafson
Secretary - Treasurer

LMW

encl.

Hayes-Dana

cc- Mr. G B. Mitchell o o
S&K . - VPD-158-0000928

Mr. R. ‘M.‘ Burns

i
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Mr- ‘(VV. H.l ‘VVIISOH

" Asbestos Covering Company Limite

108 Gallery Square

Montreal 3, Quebec, Canada

‘Dear Mr, Wilson:

July 25, 1967

: Enclosed is a draft of a proposed License Agreement be-
tween Asbestos Covering Company Limited and Smith & Kanzler Com-
. pany encompassing the items discussed in Mr. G. B. Mitchell's

- letter of July 7, 1967, to yourself,

Should you have any questions, please do not hesitate

to contact us.

LMW

encl,

cc- Mr. G, B. Mitchell |

MI’. R' Mo Bms

Hayes~Dana
S&K

Very truly yours,

S. W. Gustafson
. Secretary - Treasurer
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"~ and

LICENSE AND' TECHNICAL ASSISTANCE AGREEMENT

" AGREEMENT, dated this day of , 1967,

'by and between SMITH and KANZLER COMPANY a company organiaed andf
‘?}ehisting under the laws of the State of New Jersey, havxng its
‘iprinc1pa1 office in Linden New Jersey, hereinafter called ”S & K”'

Cll?ﬂ.ﬁcr/)\ I»‘/fut_nr/an/ Lo o2 s 7D . P’y PR
, a8 company organized and  ooielfE

_‘existing»under the laws of’the“'rovidence of)Quebec, Canada, naving
P —_
-its.principal office in Montreal, Quebec, Canada, hereinafter called
k_"LICENSEE".
| WITNESSETH:
_ ' WHEREAS S & K manufactures and sells sprayed mineral fiber
7_under the trademark "SPRAY CRAFT" zi?ZZAézcékéz
WHEREAS S & K is the owner of United States Trademark ‘
;:Registration No. 715 627 for the mark "SPRAY CRAFT". and ‘has acquired
certain information relating to the manufacture, sale and application 1:ll
.of sprayed'mineralifibers; and
WHEREAS, LICENSEE desires to use the information of S & K
;in tne manufacture, sale and application of sprayed mineral fibers
| and to sell such material under the trademark "SPRAY . CRAFT";
NOW, THEREFORE, the parties hereto have agreed as fcllbws:.
1. AsAused in this Agreement:
‘a. The term "Licensed Product" means sprayed mineral
| o> Or ioRepETER2
fiber that i;ﬁkold by § & K under the trademark
. SPRAY CRAFT.

b. The term "Licensed Territory" means the Country

of Canada.
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~ technical facts, trade secrets, data or advice,

\

~ The term "TechnicalfInfo;mation" means any

written or oral, reiating,to.machines, ﬁfocesses,

pfoduc;s, compositions, procedures and techniqdés

. used commercially by S & K in its manufacture,

sale and application of Licensed Products, but.
shall not include any information received from
thlrd partles which 1nformat10n may not lawfully '

be disclosed by S & K.

- "Listed Product' means any Licensed product

manufaccured and sold or applled by Llcensee under

any Underwrlters Laborator1e5411st1ng obCained

by S & K. /,<) 15)7/?:/{’2/ 7%:2/ u’/d/r@ 5’7‘:.97&'5 ﬁza_é,wp;@,

2. During ‘the term_of this Agreement S & K shall:

a.

Furnish or make available to Licensee any item

of Technical Information requested by Licensee,

_proﬁided, however, S & K'S obligation as‘to any

such request is Limited (1) to written_material

that § & K shall have preﬁared for use in its own

business and (i1) to causing each such request
to be fully and fairly answered to the best of

its ability.
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.,-At'ﬁhe reques; of'Licenaee, meet'with represent-

ativéﬁ of Licensée at S & K'S plant, to advise

and qonsulc/with'Licensee'ﬁﬂrepresentacives regard-
ing thg manufacture, application and sale of ‘
Licenéed’Products.'vv | |

At the request of Licensee, make available at

“Licensee's plant the services of a qualified

person to advise and consult with Licensee regard-

" ing Licensee's manufacture, application and Engineer-

ing Assistance of Licensed Products, provided, however,

S & K'S obligation hereunder shall be limited to pro-
.viding the salary for § & K employees engaged in

such assistance and all other out-of~pocket expense

shall be for the account of Licensee.

Use its best eff°rtsitc'have Licensee listedrby"fﬁ'

. Underwriters' Laboratories as a qualified manu-

faéturing unit under any Underwriters' Laboratories

'listings obtained by S & K for any Licensed Product.

Supply Licénsee with reasonable quantities of
any sales literature that § & K may from time to
time have printed and which, in the opinion of

S & K, is appropriate for use by Licensee.
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this Agreement:

Ma// ¥

5.

e Unon'receipt'of'inyoicee»from S & k'from timeito time;

" b. The reasonable ‘travel and subsistance expenses

Licensee shall promptly reimburse S & K for
]?¢7?5622779g5<r¢_
a. Anx4out of pocket expenses, which S & K shall incur
_in‘furnishing Underwriters Laboratories.labels to

Licensee, and /

" incurred by any person furnished to Licensee
pursuant to paragraph 2c for the entire- period any
such person is éngaged away from his ‘place of work
in providing services to Licensee and in traveling

to and returning from Licensee's plant or offices.

S8 & K hereby grants to Licensee, for the terms of this

Agreement and subject to the conditionms set out in

P PRI R @-/

a. The exclusive rightatgqapply and use in the Licensed

' Territory only the trademark “SPRAY CRAFT" on and A
in 'relation to Licensed Products manufactured by |
Licensee in accordance with the standards and
specificatione of S & K which S & K shall from
time to time fnrnish Licensee. |
The right and license to use Technical Information
in the Licensed Territory for the.mannfacture,
application and sale of Licensed Products.

Licensee agrees to pay and remit to S & K a royalty of
S US. IFOND S

$15.0C ififteen dollars)Lper ton (2 000 1lbs. ) for each

- ton of Licensed Products manufactured and sold or applied

by Licensee.
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ﬁcyalﬁy pa}meﬁte provided for in paregraph 5 shall be
made by Licensee within thirty (30) days after the end
of each calendar quarter, and at such place as S & K

shall designate. Licenseejagrees to keep'accufate

‘records showing the quantity, purchaser and date of

- sale of otherzdisposifion of all Licensed Products.eeld
or ocherwise diSposed of by Liceneee during the term
cf‘this Agreement.

-“’ | f: Licensee shall furnish S & K ﬁithin thir;yl(3d) days>
after the end of each calendar quarter, a-certificate
,signed by an-officer of Licensee showing the quantity
.in tons of_Licensed.Preduct.sold by Licecsee and applied
Sy Licensee during saic quafter. Upon wfitten request
by S & K, Licensee shall make said records available for

'/€;é7A7’ 5k | : . inspection at Llcensee s place of bu51ness during normalh
/7y5ﬁ? . E v-business hours and on a conf1denta1 baeis, by a ce;tie‘

| fied p;blic-accountagt designated and péid by S & K;.

who shall.certify_to S &K cnly the amount of royelties-
due for the period examined and in the absence of fraud,
such certification shall'be conclusivef

7. e, Licensee hereby recegnizes the exclusive fight, title_

and interest of S & K in.and te ‘the trademark SPRAY-
NS T f?ﬁ&fi/c)JD/c:¢f” :

CRAFT and will 4ﬂﬂ&rﬂtbk—reaeen&b}e—seeps—te—safegwﬁnni

.8 & K'S right, title. and interest in said mark.
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L‘Upon written requeat and at the expense of S &. K 1f'

from time to time Licensee shall (i) furnish S & K
with sample quantities of Licensed Products which
Licensee markets under the trademark SPRAY CRAFT for

testing and evaluation purposes and (1i) shall

© permit representatlves of S & K to visit and 1hs§§¢£'
:any and all facilities of.Licensee for the.manufacture
of Licensed-Products.

c. ‘Lieensee shall take all reasonable'steps to indicate
‘to the trade and to the publlc that 1t s being _Vjﬁ??'
A

permitted to use the trademark SPRAY CRAFT w1th the
authority of S & K as owners of said marg; Licensee

" shall from time to time supply S & K for its approval
with samples of its advertisements relating to
goodsvﬁarketed under the trade@ark'SPRAY CRAFT and
shall not issue any such advertisements or printed
matter-if-not approved by S & K.

8. a. Licensee'shall conform to all product, application
and manufacturing specifications and standards
relating to Listed Products, as imposed by Under-'b

‘ writers"Laboratories'and/or S‘& K. In the event
that any Listed Product is deliSted by_Underwriters'
Laboratories because of LicenSee's.failure to con-
form to said standards and 5pecif1eations, Licensee

“shall forthw1th cease to sell or offer for sale

such product under Underwriters' Laboratories listing.

-6
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- 10.

Licensee shall at all times permit periodic inspec-
tion and testing of Listed Products and their manu-
facture by representatives of Underwriters' Laborétor-"

ies, and shall render all necgséary'assistance and

proper facilities, including necessary test,apparatus,
for the proper conduct of such. inspections éhd_testﬁ.

In the event that during the term of this Agreement

" Licensee shall make or acquire'ahy improvements or
~inventions relating to Licensed. Products, their manufacture

. or use, Licensee shall promptly disclose to S & K any

such improvement and shall grant to S & K the rqxgitx;Tm;~

frée, non-exclusive, non-terminable right to use such

e - —

v improvément or lnvention, to make and use machines

~embody1ng such lmprovement or 1nvent10n, .and to make,

use and sell products embodyxng such merovement or

invgntion
Licensed Territory. Any right or License éranted under
.this paragraph 9 shall céntinue for the life of any |
patent liCenséd and shall not be affected by any term-
ination of this Agreement.

Licensee héreby agrees that all Techﬁical information
made available or disclosed by § & K ;s solely for
Licensee's use in'accordgnce with the terms of this
Agreemeﬁt féf the manufacture, abplication and sale of

Licensed Products'in_the Licensed Territory, and during
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thc termtof thiu Agreemcnt and for fivc (5) years there-~i'ﬁs
futter Licensee shall tnke ull reusonuble care to keep
con[identiul any and ull Technical InformaLion acquired

' from S &-K snd ahall_not disclose it to third,parties f;-:

except:

:.(i) insofar as the same is disclosed b& the'srnducts
sold by S & K or Licensee or
-(ii) insofar as such information is.made public by
- .. s & K or|any third party.
| ' Further, for_a period of five (5) years after’terminaticn‘
of this Agreement-Licensee.shall not use Technical
'Information acquired from S & K except:A
(1) insofar as the same is disclosed by the products
| .sold_by'S & K, or “ | |
 (115 insofar as sucn informstiqn is made pubiic By:;‘ 
| S &K or any third_party. | |
11. a. This Agreement;_unléss socner terminated as'nerein
provided, shall be in force for an initiai term of
five (5) years from its Effective Date of ‘ s

, and thereafter shall be automatically

f?yz’éij
-extended for sucecessive additional terms of eme 6%9 592ﬁ4'
yearSeach.
. . - .
: [ - b. Anything in this Agreement to the contrary notwith-

standing, either party shall have the right to

terminate this Agreement as of any date five (5) years

after the Effective Date of this Agreement by giving

: : : ‘ D y&rPa
Y o the other party at least ome hundred—aaé—ewenEy-éLEQQ
y »_ \’ / w
@yﬁéﬁ -day;e—written notice of such termination.
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— NS

.

Either party may terminate 'this Agreement upoﬁ-'
3defau1t or breach of the other party by giving said
~defaulting or breaching party thirty (30) days

written notice of intention to so terminate, provided

-however, that if such defaulting or breaching party
shall within such thirty (30) day_period remedy the
‘breach or defauit uponlwhich such notice is%based,
then such potice'shall not become effeetive_and this
'Agreemeat shall.remain in full force and efféct.
:d. No termination of thie Agreement shail affect the
right of § & K to receive rojalites and statements
of account due under paragraéhs 5 and 6 as to
activities of Licensee prior'to.sucb-tetminatioh
"and no such termination shall reiieve Licenseelof'
its obligations.which subeist or are to be perfdrmed‘
:after such terminatien. |
Licensee aéreee to indemnify aad save harmlese S & K

from and against all claims, suits, damages, losses and »

. expenses, in any manner resulting from or arising out

. of injuries to or the death of any employee, or agent

of Licensee, occurring thle.said employee or agent is
in or about‘aay of the manufactﬁring plants or offices
er places of basinees of S & K for the purpose of
recelving aséietance or otherwise in the performance or
- observance of this Agreement. Similarly, S & K agree to

indemnify and save harmless Licensee from and against all
L1 C e Swee A‘é/ﬂ_e?z/’.s J\/or— o m/;”;;)?cm@—

= -
147%a9 o c)gs &7 SN/ }Ebét;/ <:2:bv2)22;F7725rﬂt?‘9117‘
o ([ Spr2 L&A F/" MW}—" T ERAzEE S

«71&7-' o= S EA |
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o . cldlms, suics, damngea, Loases and expensea, in any

'i'manner resulting from or arising out of injuriea to or I]T“

death of any employee or agent of S & K occurring
while said employee or agent is in orﬂabout_the manu-
facturing plants, officesvor,piaces of business of-

rLicensee for the purpose of consuiting with orladbising

Licensee,vor inspecting equipment or training personnel
or otherwise in the performance or observance of this
Agreement.

13. Any notice provided for in this Agreement may be served by

registered mailAand if so served shall be effective from the date of

mailing. Notices to 8 & K shall ‘be addressed to Smlth & Kanzler Company,

1414 East L1nden Avenue, Linden, New Jersey, and notices to Licensee shall

DTSR LRE S
o

be addressed to. Asbestos Covering Company lelted 108 Gallery Square ‘\\'
E T T T ""\w—'
<;_Montreal 3, Quebec.'5 : : ‘ »

e e : : :
14, ThlS Agreement constitutes the entire contract and under-

standing between the parties relative to the sub ject matter hereof and
shall be binding upon the successors of Licensee and the successors and
. assigns of S & K, but shall ‘not be aSSLgned by Licensee to third partles

without the written consentAof S & K.

In witness whereof the parties have caused these presents

“to be executed.

SMITH & KANZLER COMPANY

By_
. Title

ATTEST: o | : . ST
| ' AébaJvaza.Zwsdaﬂnvz>¢”*’72KD
-ASBESTO%COVER-ING—COMPANYMED. '

VPD-158-0000939
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Thursday, 6/29 ~ Announcement at Trenton - State Highway Commission

Superintendent Bureau Route location of Department of Transportation -
Steven Glink '
Friday, 6/30 - Published in Elizabeth Daily Journal

Proposed interstate route 278 from Goethals Bridge to route 78 in
Springfield, New Jersey

Goes parallel to railroad track south of S & K and north of § & K thru

new building of Diener and part of our parkin'g lot.

At least 3 years away.

7/5/67
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