EXHIBIT

. T

S ——

AGREMENT made this Stn day of May, 1958, with an effective daze
as of the close of busin'ess on April 30, 1958, between CVENS-ILLINOIS
JLASS COMPANY, an Ohio corporation, hereinafter called "0-I," and (*ENS-
CORNING FIBERGLAS CORPORATICN, a Celaware corporation, hereinafter

calied "OCF."
In consideration of the mutual promises nerein contained, the

parties agree as follows:
1. O=I hereby sells to OCF certain of the properties, harein-

after more particularly described, of the Kaylo Division of O-I on the

folliowing terms and conditions.
2. The tera "Products" wherever it appears in this Agreement

neans hydrous calcium silicate products of the type heretofore aanu-
factured by O=I at Berlin, New Jersey, and comsonly referred to as
"Kaylo." OCF hereby purchases the inventories of raw mterials for the
production of Products, Products in process of zanufacture, finished
Products in warehouse, and the manufacturing supplies and repair parts

at the Kaylo plant at Berlin, lNew Jersey, all as of the close of

business on April 30, 1958, for an aggregate consideration of $633,661.L1,
which OCF agrees to pay in Toledo funds upon the exscution of this Agree-

nent.
3. OCP hereby purchases all trademarks relating exclusively to

Kaylo owned by O-I, including trademarks set forth on the attached
Schadule A, for an aggregate consideration of §17,500.00, which OCF

agrees to pay in Toledo funds upon the exscution hersof.
k. OCF hereby purchases as of the close of business on

april 30, 1958, the land, buildings, sachinery and equipment, including
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facilities under construction, office furniture, fixtures and egquipment
and automotive equipment, all located at Berlin, New Jersey; equipment
at otner locations used solely for testing Products or research in con-
rection therewith, for an aggregate consideration of $3,400,000.00,
which OCF agrees to pay in Toledo funds upon the execution herecf.

S. OCF nereby purchuses all inventions, patents and patent
applications, both domestic and foreign, owned by O=I at the close of
business on April 30, 1958, defining Products, or processes or apparatus
for the manufacture thereof, including but not limited to the patentis
and applications listed on the attached Schedule B, for an aggregate
consideration of $2,550,000.C0, which OCF agrees to pay in Toledo funds
upon the execution hereof. |

6. O=I hereby assigns to OCF all of the exscutory contracts
as of May 1, 1958, of the Kaylo Division, including those for the pur-
chase or sale of goods, materials, equipment, supplies and capital assets,
agreements with labor unions, consultaut agreements and all other con-
tracts having to do with the conduct of its business (excepting, however,
accounts receivable arising froa goods supplied, sorvices rendered or
other transactions prior to May 1, 1958) and OCF agrees to perfora and
discharge all executory obligations under such contracts (excepting,
however, any obligation for goods supplied or services rendered prior to
that date, these obligations reamaining the responsidbility of O-I and ex~
cepting the obligation, if any, of O=I to pay compensation %o any
salaried employee of its Kaylo Division by reason of the termination of
his employment by O=1), and will save O=-I harmless f{roa any and all
claims of any third person or persons for any btreach, after assignment
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thereof, of any agreement so assigned. O=I will save OCF harmless froam
any and all claims for any breach, prior to assignment thereof, of any
agreement 80 assigned, and for the breach of all warranties and agree-
ments felating to goods delivered prior to May 1, 1958.

7. O=I will permit OCF to have such access as OCF may desire
to the books, records, contracts, orders, files and properties of the
Kayle Division, and as promptly as practicable O=I will deliver to OCF
all books, records, contracts, orders and files of the Kayle Division,
except such as O=I desires to retain, and as to these, O=I will make and
deliver to OCF copies of army OCF desires.

8. O=I will turn over to OCF as proaptly as practicable the
files and records relating to all domestic and foreign patents, applicae
tions and inventions transferred to OCF, O=I will cooperate in uaking
available other pertinent files and records, and O=I will cooperate in
assisting OCF to prosecute pending applications and to file and prosecute
additional applications on inventions transferred as OCF may elect.

9., O=I will deliver to OCF as proaptly as practicable all
deeds, bills of sale, assignments, and any other documents that are
necessary or advisable to carry out the purposes of this Agremment. All
titles to be conveyed by O=I hersunder shall de {ree, clear and unen-
cumbered, except for the lien of taxses and assessaents 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 interfere with the use of real estate
for the purpose for which it is presently used, and transfers thereof
shall be aade by deeds and bills of sale of general warranty, accoapanied
by appropriate abstract, report of title or title insurance policy showing
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real estate titles to be good and mercnantable in O-I, free, clear and
unencumbered except as aforesaid. O~ makes no representation or
varranty whatsoever, except as to title, as to personal property sold to
OCF, nor as to the validity or scope of ary patent or patent application,
nor as to the rights OCF will acquire under any trademark or trade nauae,
ALl documents contemplated hereby and all necessary corporate sction
shall be subject to the reasonable approval of respective counsel. 0-I
and OCF will each pay its own expenses in connection with the transaction
herein contemplated. ‘

10. The possession, use and disposition by O-I of the assets
sold to OCF from the close of business on April 30, 1958, until the
consummation of the sale herein contemplated 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 disbursements in connection therewith or
OCF will reimburse O=-I for any excess of such disbursevents over such
receipts, as the case may be, as promptly as ths balance can be
determined.

1l. Any controversy or dispute arising out of this Agreezent
shall be settled by arbitration conducted in accordance with the rules,
in effect at the time the controversy or dispute arises, of the American
Arbitration Association.

12. This Agresaent shall be governed and construed in accord-
ance with the laws of the State of Ohio applicable to contracts aade
and to be performed in the State of Ohio.

13. The several rights and obligations hereunder shall ex-
tend to and be binding on O=I, OCF and their respective successors and
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assigns, but no third person, except for such successors and assigns,
shall have or acquire any right hereunder.

IN VITNESS HERECF, the parties have executed this Agreement
and affixed their corporate seals by their duly authorized cfficers on

tne day and year {irst adbove written.

CiENS=ILLINOIS GLASS COWPANY

By A
President

ATTZST
Doy L5k

Secretary !
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SCETTULR B

EATLC PAITTTS ATD FATET AFPLICATIONS

1., Thnited Statos Fatants

2,425,610 Foley 8e12447
2,439,724 Finley le13-18
R®.23,229 Frosor )
2,534,303 Serinis 12-15-%
2,%0,3% Selden 2651
2,997,327 Kalevsok 4a3-51
2,519,835 ¥20ncy, et &) 10=0w51
2,57h,067 Shxra 11e13-51
2,663,576 Falgusek 112235
2,Th8, RalcureX z:a-ss
2,787,345 Soubier, et al 257
2,783, Ssovromnk §e9e57

2. PapZing adted Si-ses fyelieaticns

Serinl Xo. Icroter Mling Poto
679,002 Tlcusek 8-10-57
661,543 Bisbop 10=22=57
1oT.845 Caudiar 2.29=5%
701,05 Toylor =2 5055
S0',310 Jres oA § haQT5%
51,87 Ecxdier 6e16=55
515,59 Svrnas 6=255%
52,038 %io TelleSS
523,;5; Sxmn T=225%
26, Ealoveek G833
58, A7 Parers 8=16-5%
p Saalall m
b 1Y Sanre
9%0,%03 Bicpecn 1420+%6
6, Taylay 1=T7-%
62h,053 Txyler 123+%
632,012 ralousex 1257
643,261 Soudier 3257
70372 Taylon 12057
652,112 Doy T
T02,060 Xrttart 12=11-57
693,%: Shurea 2002057
A, S'veexn 32550
35,066 Ziak, ot a1 IeLT=53
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3. Yoreisn Matouts and Arplisntions

Serial No.
(a) Austzalie:
{®) Delgiums
{e) Caoeds:
:ﬁ:,eo
o, {0t §5¢, yr4
(&) rreace:
(c) Goor 305’. m/la
TS0 vofips
{(f) Grant 2ritain:
Sollaads
(@ 190,53
130,363

riling Mate

Tel2e5h
Tel12-8h)

Je2v-0F

6+10-53

Buihh

&g

fatent No.

163,619

485,599
522,337
531,912
531,857
531,531

?;,263)
+612
02,677
0,38

5%0,322
499,208

488,573

Th,332
1,081,310
ho8

1,12,

1432»390
1,101.290
1’05’ %7

2he

897,85
1,005,435
1'012,35?

ey
2

Iscu= Dnte

T=3-33

1l-13-48
8-25-53
P17 54
91554
o5
12-26-%0
Leldaie8

5018-5A
3057

kaTre57
1-12-54
1222

10=26-A8
Hieg
1316~
8=11-
2ele$3
1-9=28

8e18-53

9=7-8H
11257

104548
6=29-53
8a20-5%
31557
Bez0.54
10.18<50
12.29-%0

8-16-57
6=26-56
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(1) Swetan:

Serial). No. m Matant Fo. Tsove Dete

38
i

531,356
543,519
533,115
€-3-53
Sar.oh
160,529

8e3SL
8e0=5"
8a2leshs

7e1le57
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Owens-ILriNors

cenema orrices () toreoo 1, onio

May 9, 1958
Cwens-Carning Fibterglas Corporation
P. O. Box 901
Toledo 1, Chio

Gentlemen:

Ve have this day sold to you certain of the properties of our
Kaylo Division as of the close of business April 30, 1958, This letter
summarizes ths procedure that will be followed with regard to the em=-
ployees of the Kayle Division. |

You agree to assume any obligations which we zay have with
regard to payment of vacation pay to any hourly employees of the Kaylo
Division who become your employees, and we will reismburse you in an
amount equal to the amount properly accrued, as of May 1, 1958, on our
books in accordance with our regular accounting pﬂctigc for vacation
pay for sueh employees.

With reference to such of our personnel u becoms your ea-
ployees, you and we will cocperate in an effort to secure the transfer
to the trust under your retiresent plan, for the benefit of such em~
ployees, in accordance with the provisions of our retirement plans and
to the extent Dermissible thereunder, of the funds held for the benefit
of such employees in the trusts under our plans, without affecting, how-
ever, the present qualification under the provisions of the Internal
Revenus Code of 1954 of all such retirement plans and the tax exsmpt
status of the wWusts thereunder and without providing any benefits
under your retiremsnt plan other than such as are availadble to your




. — -

-2'

present omp.loyoos similarly situated, and provided, however, that there
shall be no transfer of funds hereunder as to any of such personnel who
shall not qualify under your retirexment plan.

The agreements made above shall extend to and be bdinding upon
each of us and our respective successors and assigns, dut no third
person, except for such successors and assigns, shall have or acquire
any right to enforce these agreemsnts against either of us,

I thf.‘s roposal meets with your approval, pleass nots your
acceptance on the fora provided at the end herecf tnd‘ on the duplicate
original enclosed herewith, and return the duplicate criginal to us.

Yours very tuly,

OLENS-ILLINOIS GLASS COMPANX

w_MsGML

Accepted: May 9, 1958

“ v v Ty

Ml o e tnt SN ol S aull o o /% dassl St B



H. R. WINKLEZ ' 1
Financial Vice~President Ry 9, 195

Oweng-11linrig Clacs Corpany
Toledo, Chle

Gentlsnrat

In oomnection with thw SAle by Jou to w tolay, s
of the cloes of tusiness on April 30, 1953, of eertain of the
859048 ond yroperties of yrur Kaylo Division nd 18 ecnsiler~
stion of your possergim, use end disposition asvets
&l your oreration of sich preyerties for ur seommt for the
prriof frea the cloce of business o April 30, 1950, % Um
conmrrition of sucl enle, vo herwdy agree %0
acningt, anl eove you hrmmlers frem, any and ell federnl,
state or loerl tames, inzluding teames ou inoomes, @8 faclwl-
ins apv an] All penaltiss & interedt B a2y svch tams,
Viieh £y e 1l7visl oF Aenmeand agALNGt you Yy reedcm of
your possasricn, uw or dicposition of sush saents or yowr
operatica of such propertice Suriag e period.

Tare vary twily,

/et
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my 7, 19%8

The Toledn Trust Company
245 Sumit Street
Tcledo, Ohlo

-Attenticn: Mr, Eowvord Aunend

Re: Owvens-Illinois Service Retiremeant Trust
Ovens-1llinois Contridutory Retirement Trust

Gentlemen;

Owvens-Illinois Class Company has today #0148 to Owens-Corning
Fderglas Corporation certain of the properties of the Kaylo Division of
Ovens-Illinogs; both parties contemplate that the employment of subetantially
all of the personnel of that Division, including those who are participsats
under the Owvens-Illinois Service MRotirement Flan and Ovens-Dlinois Con-
tributory Retirement Plan, vill be transferred from Owens-Illinois to

Owvens=Coraning.

In connecticn vith such trunsfer of e=mploymsnt, Owens-Illinois
and Owens-Corning ave agreed as follows:

With reference to such of our personnel &8 deccme yoauwr
ezployees, you 018 we vill cooperate ia an effort ¢to secure
the transfer to the trust uv'er your retiresent plan, for the
benefit of cuch erployees, in accordance with the provisions
of cur retirenment plans and to the extent permiseidle there-
under, of the funds hold for the bYenefit of such employees ia
the trusts under onr plang, vithout affecting, dowever, the
present gqualification under the grovisis of the Interm.

&2



