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CROUN CCRE & SFAL COMPANY, ING,
Exact Name of Registrant as specified in its charter

—Pennsylvanig _ 23-1526444
State of Incorporation I.R.S. Employer Identification No.

D0 Ashton Roa delphia, P vanie 19136
Address of principal executive offices Zip Code

ephone Numbae -698-53100
Securities registered pursuant to Sectiom 12(b) of the Act:

Title of Each Class

Exchan which ere

Commont Stock §5.00 par value New York Stock Exchange

Indicate by check mark whether the registrant (1) has filed all reports required
to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during
the preceding 12 months (or for such shorter period that the registrant was
requlred to file such reports), and {(2) has been subject to such filing
requirements for the past 90 days.

YES X No

ittt

The aggregate market value of the Common Stock, $5.00 par value, having voting

rights held by non-affiliates of the Registrant at MHarch 15, 1991 was
§1,832,764,940.

Common Shares outstanding at March 15, 1991 . . . . . . ., . . . 28,862,440
The following are incorporated by reference in this Form 10-K Annual Report:

Part of the Form into which the
Descriprion information is incorporated
Selected information contained in the Part I, IT and IV
1990 Annual Report to Shareholders
Selected information contained in the
Proxy Statement to Shareholders of Part III
record as of the close of business

an March 15, 1991.
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In addition to the loss of the Chairman, John F. Connelly, we must also
ragrettably loform you of the deaths of Robert W. Drummond, who sexrved as a

mewber of the Board of Directors since 1957 and Myron F. Weil, who served on the
Board of Directors since 1977.

Two new mesbers were elected to the Board of Directors during the year; Mr.
Gordon S. lang, who is the Chairman of the Board of CCL Industries, Inc., of

Toronto, Canada, and Mr. Harold A. Sorgenti, Vice Chairman of ARCO Chemical
Corporation.

On August 31, 1990 the Company annoumced a restructuring of the management
organization to provide clearer areags of responsibility by creating two
divisions. Mr. Mark V. Hartman, Executive Vice President, was appolinted
Prasident of the International Division, which includes Europe, Asia, Africa and
South America. Mr. Michael J. McKenna, Executive Vice President, was appointed
President of the North American Division, which includes the United States,
Canada, Mexico and Central America.

On February 12, 1991, the Company anmnounced that it had entered into an agreement
in principle with a subsidiary of Percer Kiewit Sons', Inc. to purchase
Continental International Holding Compamy, Inc., the owner of Continental Can
International, Inc. for $150 millien in cash and notes. The acquisition would
fnclude Continental'’s metal packaging cperations and investments located in
Latin America, Asis and the Middle East, and related United States technical
. support operations. The transaction does not include Continental's wmetal
Packaging operations fn Eurcpa. The rransaction is subject to the parties’
entering into a definitive purchase agreement.

On March 13, 1991, the acquisition of Ball Packaglng Products {anada, Inc., -

General Packaging was completed. The business consists of the manufacture of
general line-type cans.

Capltal expeunditures of $67,300,000 for domestic locations and $60,700,000 for
overseas locations during 1990 were used to purchase new equipment and upgrade
existing facilities ip Conroe, Texas; Lakeville, Minnesota; North Bergen, New
Jersey; Seattle, Washington; Suffolk and Winchester, Virginia; Worland, Wyoming
and Overseas we continued to invest to incresase capacity of our plastic closure

operations in Europe and to meet the opportunities presented by the opening of
Eastern Europe,

In 199C, the Company purchased 91 112 shares of its Common Stock at a cost of

$5,091,000 for an average cost of $55.88 per shara. This is substantially less
than our purchasas in previous years.

Information about the Company’s cperations in different geographic areas appear
on Page 15 of the 1990 Annual Report to Shareholders and is incorporated by
reference in this Form 10-X Anmual Report.



Management Analysis appears on Page 16 of the 1990 Annual Report to Shareholders
and is incorporated by reference in this Form 10-K Anmual Report.
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See Item 14 below.
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Nothing reportable hereunder.

0. ctor d ue Off g he strant

The Directors and Executive Officers of the Registrant appear on pages 3 and 4
of the Proxy Statement to Shareholders of record as of the close of business on
March 15, 1991 and are incorporated by reference in this Form 10-K Annual Report.
In addition, the following Officers ars censidered to be Executive Officers.

Name Age Title

Cornelius ¥, Curran 13 Treasurer

Mark W. Hartman 54 Exscutive Vice Presidant
President International Division

Alan W. Rutherford 47 Controller

Ronald R.Thoma 56 Executive Vice President

Procurement & Traffic

em 1 acut & tio

This information appears on page 5 of the Proxy Statement to Sharsholders of
Tecord as of the close of business on March 15, 1991 and fs incorporated by
reference in this Form 10-K Anmnuszl Report.



Item 12. Security Ownership of Certain Beneficial Owners and Manageoent

This information appears on pages 3 and 4 of the Proxy Statement to Shareholders
of record as of the close of business on March 15, 1991 and [s incorporated by
reference in this Form 10-K Annual Report.

[ ] Cer R 1o ips agnd ted Trapsact s

Nothing reportable hereunder.

Ite 4. bits ina al Statement Sc legs and Re on Form 3-K

a) The following documents are filed as part of this report:

{1) Financial Statements:

The consolidated financial statements, together with
the report thereon of Price Waterhouse, dated -
February 12, 1991, appearing on pages 7 to 15 of the
accompanying 1990 Annual Repert to Shareholders,

are incorporated by reference in this Form 10-K
Annual Report. With the exception of the afore-
mentioned inforwation and the information
facorporated by reference in Part 1, and Parc 11

of this Form 10-K Annual Report, the 1990 Annual
Report to Shareholders is not te be deemed filed

as part of this report.

{2) Financial Statement Schedules:

The following Financial Statewent Schedules should
be read in conjunction with the consolidated fin-
ancial statements in such 1990 Annual Report to
Shareholders. Financial Statement Schedules not
included in the Form 10-K Annual BReport have been
omitted because they are not applicable or the
required information is shown in the consolidated
financial statements or notes thereto.



14. bit nancial S ment Sched s _and Report on Form B-
Continuad

Financial statement schedules for the years ended December 131,
1990, 1989 and 1988.

Page{s)
Schedule V - Property, Plant and Equipment 11
Schedule V1 - Accumulatad Depreciation of

Plant and Equipment 12
Schedule YIII - Valuarion and Qualifylng
Accounts and Reserves 13
Schedule X -~ Supplementary Income
Statement Information 14
Report of Independent Accountants on
Financial Statement Schedules 15
(3) Exhibits
13) 1990 Anmual Report to Shareholders 18 to 41
22) Subsidiaries of Registrant 17
24) Consent of Independeat Accountants 16
28) Proxy Statement to Shareholders of
record as of the close of business on
March 15, 1991. 42 to 53

(&) Instruments with respect to issues of long-term debt (ineluding
bank lean agreements) have not been filed as exhibics in chis
Form 10-K Annual Report as the authorized prineipal amount on
any one such 3issue does not exceed 10% of the total assets
of the Registrant and its subsidiaries on a consolidated basis.

The Registrant agrees to furnish a copy of each such instrument
to the Comnissjion upon request.

b) No report on Form 8-K was filed during the last quarter of the period
covered by this repert.



For purposes of complying with the amendments to the Commission’s rules with
respect to Form $-8 under the Securities Act of 1933 and the contents of such
Form, as promulgated by Release Nos. 33-6867; 34-28094 effective July 13, 1990,
the undersigned Registrant hereby undertakes as follows (as required by Item 9
of the amended Form $-8), such undertakings to be incorporated by reference into

each of Registrant’s Registration Statements on Forx $-8, File Nos. 33-6261 and
33-01893, on file with the Commission:

Insofar as indemnification for liabilities arising under the Securities Act of
1933 may be permitted to Directors, Officers and Controlling Persans of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has
baen advised that in the opinion of the Securities and Exchange Commission, such
indemnification is against public policy as expressed in the Securities Act of
1933 and is, therefors, unenforceable. In the event that & claim for
indemmificatien against such liabilities (other than the payment by the
Registrant of expenses incurred or paid by a Director, Officer or Controlling
person of the Registrant in the successful defense of any action, suit or
proceeding) is asserted by such Director, Officer or Controlling Person in
connection with the securities being registered, the Registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent,
subnit to a court of appropriate jurisdictiom the question whether such
indemnification by it is against public policy as expressed in the Act and will
be governed by the final adjudication of such issue.

In addition, the Registrant hereby furnishes the following information (as
required by Item 6 of the amended Form 5-8), to be incorporated by reference inte

each of the Registrant's Registration Statements on Form S-8, File Nos. 33-6261
and 33-01893 on file with the Commission:

The Pennsylvania Business Corporation Law (the "PBCL") provides for permissive
and mandatory indemnification by the Registrant of its representatives (Including
Directors and Officers), as well as for permissive advancement of expenses, in
certain circumstances Involving third party and derivative actions. In
addition, Article IV of the Repgistrant’s By-Laws provides for indemmification of
Directors and Officer to the fullest extent permitted by the PBCL for reasonsble
liabilities, losses and expenses (including amounts paid in the settlement of
actions), if the person acted ifn good faith and in a manner he reasonably
believed to be in, or not opposed to, the best interests of the Corporation and,
with respect to any criminal matter, if he had no reasonable cause to believe his
conduct was umlawful. Furthermore, under Section 2 of Article IV of the
Registrant’s By-laws, any Director or Qfficer of the Registrant is entitled to
reimbursement for expenses incurred in defending an action if the Director or

Officer undertakes to repay such amounts {f it is determined that such
reimbursement was unauthorized.



The Reglstrant's Board of Directors has approved and recommended that the
Shareholders approve an amendment to the Registrant’s By-Llaws at the Registrant's
1991 Annual Meeting of Shareholders that would, to the extend permitted by the
PBCL, limit Directors’ liability for monetary damages arising out of breaches of
such Director's fiduciary duty of care without changing the statutory obligation
of such Director to cenduct himself with care and due diligence.

The Registrant is currently considering obtaining, on behalf of its Directors and
Officers, insurance protection against certain liabilities arising out of the
discharge of their duties, as well as insurance covering the Registrant for

indemnification payments made to its Directors and Officers for certain
liabilities,



SIGNATURES

Purguant to the requirements of Section 13 or 15{d} of the Securitles
Exchange Act of 1934, the registrant has duly caused this report to be signed
on its behalf by the undersigned, thereunto duly authorized.

Crown Cork & Seal Company. Inc.

RegdAsgrant
N thdr
Date March 28, 1991 By ﬁ‘

Klan W. Rn
Controller

Pursuant to the requirements of the Securities Fxchange Act of 1934, this
report has been aigned below by the following persons on behalf of the re-
gistrant and in the capacitites and on the dates indicated:

Signature ’ Title
///1,77_/% 7 Z Chairman of the Board, Presaident
William J. Ay and Chief Executive Officer

‘ - ”/
- '/ oy / /
Xy ~’ ' Director, Executive Vice President
Heury E. Butwel Administration and Chief Financial
Officer
Directors
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CROWR CORK & SFAL COMPANY, INC. AND ITS CONSOLIDATED SUBSIDIARIES

SCHEDULE VIII - VALUATION AND QUALIFYING ACCOUNTS AND RESERVES

({In thousands)

COLUMN A

Reserves deducted from
assets to which they
apply:

Allowance for losses on
accounts recelvable

For the year Ended December 31, 1990

COLUMN B

COLUMN C

COLUMN B COLUMN E
Balance at Additions Charged Balance at
Beginning to Costs and Deductions ~ End of
of Period Expenses Write - Qffs Peried
$6,609 $5,831% $3,806 $8,634

*The $5,831 includes $2,200 assumed in the acquisition of Crown Metal Packaging, Inc.

{In thousands)

COLUMN A

Reserves deducted from
assets to which they
apply:

Allowance for losses on
accounts receivable

{In thousands)

COLUMN A

Reserves deducted from
asgets to which they
apply:

Allowance for losses on
accounts receivghle

For the vear Ended December 31,198%

COLUMY B

COLUMN C

COLUMN D - COLUMN E
Balance at Additions Charped Balance at
Beginning to Costs and Deductions - End of
of Period Expenses Write -~ Offs Period
$5,403 $1,582 $ 376 $6,609
For the year Ended December 31, 1988
COLUMN B COLUMN C COLUMN D COLUMN E
Balance at Additions Charged Balance at
Beginning ta Costs and Deductions - End of
of Period Expenses Write - Qffs Pardod
$6,219 $6,019 $6,835 $5,403

-13-
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Report of Independent Accountants
on Financial Statement Schedules

To the Shareholders and
Board of Directors of
Crown Cork & Seal Company, Inc.

Our audits of the consolidated financial statements referred to in our report dated
February 12, 1991 appearing on page 15 of the 1990 Annual Report 10
Shareholders of Crown Cork & Seal Company, Inc. (which report and consclidated
financial statements are incorporated by reference in this Annual Report on

Form 10-K) also included an audit of the Financial Statement Schedules listed in
Itern 14{a} of this Form 10-K. In our opinion, these Finandal Statement Schedules
present fairly, in all material respects, the information set forth therein when read

in conjunction with the related consolidated financial statements.

//24 T

PRICE WA RHOUSF

Philadetphia, PA
February 12, 1991

-]15-



Consent of Independent Accountants

We hereby consent to the incorporation by reference in the Prospectuses
constituting part of the Registration Statements on Form S-8 (No. 33-01893 and
No. 33-6261) of Crown Cork & Seal Company, Inc. of cur repart dated

February 12, 1991 appearing on page 15 of the 1990 Annual Report to
Shareholders which is incorporated in this Annual Report on Form 10-K. We also
consent to the incorporation by reference of our report on the Financial Statement

Schedules, which appears on page 15 of this Form 10-K.

//ch( 420 4l

PRICE WATERHOUSE

Philadelphia, FA
March 28, 1991

~16~
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Information Services, Inc

'51 61 River Road
Bethesda, MD 20816
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Exhibit 22 -~ Subsidiasries of Repistrant

NAME

Crown Cork & Seal Company, Inc.

Crown Cork & Seal Co. {Pa.) Ime.

Crown Financial Corporation

Nationwide Recyclers, Inc.

Foreign Manufacturers Finance Corp.

Crown Cork & Seal Company Delaware Inc.
Crown Beverage Packaging, Inec.

Crowm Food Packaging, Inc.

Crowm Technology, Ine.

Crown Cork & Seal Foreign Sales Corporation

Crown Cork de Argentina S.A.

Crown Cork Company (Austria) GMBE
Crown Cork Company (Belgium) N.V.
Crown Cork Coordination Center N.V.

Crown Cork do Brasil, $.A. (Rolhas Metalicas)

Crown Quimica S.A.

Crown Cork & Seal Canada, Inc.

Crown Cork de Chile, S.A.I.

Crowa Litcmetal, S.A.

Crown Cork Centroameriecana, S.A,
Crown Cork de Puerto Rico, Inc.
Crown Cork Co. (Seandinavia) A/S
Crowm Cork del Ecuador, C.A.

The Crown Cork Company Limited

Crown Cork Company (France) $.A.
Soclete Wouvelle Baele Gangloff, S.A.
Crown Bender (Germany) GMBH

Crown Cork de Guatemela S.A.

The Irish Crown Cork Company Ltd.
Crowm Cork Company (Italy) S.p.A.
The Crown Cork Company (East Africa) Ltd.
Crown Corks of Malaysia SDN BHD
Crown Cork do Mexico, S.A.

Crown Cork Company (Moracco) S.A.
Crown Cork Company (Holland) B.V.

The Crown Cork & Seal Company (Nigeria) Lcd.

Canmakers (Nigeria) Limited

Crown Cork & Sezl (PNG) Pry., Ltd.

Crown Cork del Peru, S.A.

Crown Cork & Seal (Portugal) S.A.

The Crown Cork & Seal {Singapore) Co., Ltd.
Crown Cork Company, S.A. (Pty) Limited
Crown Cork Company Iberica (Spain)

Crown Cork AG

Crowm Obrist A.G.

Crown Cork & Seal {Thailand) Co., Ltd.
Crown Cork & Seal (West Indies) Limited
Crown Cork Company {Zambia) Limited
Crown Cork Company {1958) (Pvt) Limited

-§7-

WHERE ORGANIZET

PERCENT OF VOTING
SECURITIES OWNED

Pennsylvania
Peansylvania
Pennsylvanla
Pennsylvania
Delaware
Delaware
Delaware
Delaware
Nelaware
Virgin Islands

Argentina
Austria
Belgiovn
Belpgium
Brazil
Brazil
Canada

Chile
Colomhia-
Costa Rica
Delavare
Denmark
Ecuador
England
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WE CORDIALLY INVITE YOU to attend the next Annual Meeling of Shareheiders of Common
Steck being held at 11:00 AM., on Thursday, April 25, 1931, at the offices af the Corporation,
9300 Ashton Road, Philadeiphia, Pennsylvania. A formal nofice of this Meating together with
Proxy Statement and format Proxy will be malled 1o each Shareholder of Common Stock of
record as of the close of business on March 15, 1991, and only holders of racord on said date

will be entitied to vote. Management of the Corporation will request the holders of Common
Shares to sign proxies for this meeting.
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JOHN FRANCIS CONNELLY

March 4, 1905 - July 8, 1990
Chaisman of the Board and Chisf Executive Officer 1957 to 1990

This photograph of John Connelly being welcomed by his associates as he
steps off the Crown jet, his second home, is better than any formal portrait. it
catches an intriguing man-of-action whose astute mind and good heart won him
the enormous respect of the investment community and the admiration and
genuine affection of Crown employees and friends around the world.

John Connelly's cutstanding business accomplishments are public record,
yet still legendary. How he and his associates achieved a dramatic tumabout in
Crowr’s fortunes has been widely repoarted. In 1955, a sleepy Crown Cork and
Saal fired his curiosity and in an astonishingly short period of time John Connelly
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took aver its stewardship and made his presence lelt in every plant. baoth
domestic and abroad. Qver the years he transformed a struggling supplier of
botile caps and fasteners with 1957 sales of $115 mdlion into a multiratioral
manufacturing giant which he announced at last years annual meeting achieved
1989 sales of $1.9 billion. Despite interse price comoetil on and the valnerabi ity
of fcreign exchange. John Connelly reported consistent quarlerly earnings
increases and steered Crown 0 one of the most impressive -- ard enviable —
records in American industry. What was the secre: ingredient in John Connelly's
stunning success? if asked, he probably weould have enjoyed dismissing it {o old
fashioned common sense: hard work, strict cost efficiency, outsianding customer
service. Then again, if asked. John Connelly would have denied the interview!

Jehn Connelly was a very private person ... {0 those who didn't know him. To
fellow Crown employees. business associales, friends. family and bereficiaries of
his generosity, he was ar extremely forceful, persuasive, loyal compassionate
character. Everyone has their favorite "John Connelly” story because he had
incredible determination. ndomitable energy and wonderful gumption. As ar
employer he was a challenge, for his stancards of moral conduct and profitability
were equally high. He absclutely loved to travel and wnile visiting Grown piants
around the states and overseas, he would seek out decision makers. people
willing to take risks based onr sound analysis. Then he would test them, piace
confidence in them, and move along. Of course he was lough. Bu! in the end
everyone remembers his asking: “Can | do anything ‘or you?"

John Conrelly spoke with candor and conviction, ard rarely in the past tense
I's no surofrise his favorite part of business remained in selling. for he took keen
interest in meeting rew people and treated customers wich exceptional respect.
They saw in him a man who could be taken on his word. Throughout his career,
John Connelly earned the reputation and pleasure of being able to make deals
over a handshake, and lifelong friends of suppliers and custcmers.

Qurs is an era which lingers too lang on the sadness of death, versus the
celebration of a marvelous life. John Conrelly was a sucgess story ‘rom start to
fimish. For the last thirty-three years he v.ewed his performrance at Crown and this
annual report ag his ultimate test. And on these pages. in simple words, John
Connelly would thank each emrployee for their splendid work and loyalty. thank
shareholders for their trust. and take great satisfaction and pride in announcing
that their Company was stronger than ever and headed towards a prosperous

future.
=
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To Qur Shareholders

We are pleased to report to you that we have achieved ancther record year.

1990 1989 % Increase
Bamings .................... $3.71 $3.58 + 3.6%
NetSales .................... $3,072,070,000 $1,908,783,000 +60.9%
Netincome ............... ... $ 107077000 $ 94,206,000 +13.7%

The sales of the company increased by 61% in 1990 1o a record high of $3.1 billion
due primarily to the acquisition of Continental Can Canada in December 1983 and Conti-
nental Metal Packaging on July 15, 1990.

In 1990, the company's netincome increased by 13.7% to $107.1 million. Although the
acquired companies contributed to the net income increase, only considerable cost reduc-
tion efforts throughout the year enabled the company to combat our continuing inability to
recover cost increases in raw material and tabor through sales price increases.

Foreign operations earnings were flat in 1990 compared to the prior year. Foraign cus-
rency losses were $11,700,000 in 1890 compared to $13,600,000 in 1989

We purchased 91,112 shares of our common stack at a cost of $5,091,000 for an aver-
age cost of $55.88 per share. This is substantially tess than our purchases in previous
years and reflects our policy of first paying down the debt incurred for the acquisitions.

Capital Expenditures in the year totalled $128,000,000 - $67,300,000 in the United
States and $60,700,000 overseas. During the year, we made major investments in Conroe,
Lakeville, North Bergen, Seatile. Suffolk, Winchester and Worland to upgrade our equip-
ment and reduce costs in our plants. Qverseas we continued to invest to increase capacity

of our plastic closure operations in Europe and to meet the opportunities presented by the
opening of Eastem Europe.

The acquisition of the Metals Packaging Operation of Continental Holdings, Inc. on
July 15, 1990 for $336,000,000 doubied the size of our domestic operations and once we

have completed the integration, the combined operalions will bring substantiai benefits to
our company.

We have restructured the Corporation to reflect this increased size by crealing two
operating divisions. The North American Division encompassing the United States,
Canada, Mexico and Central America and the Intemational Division handling our olher
Worldwide Operations.

We have expanded our Human Resources Department and will create educational
programs and a career path environment to establish a management structure for our con-
tinued growth.

The addition of the Qakbrook Technical Center as part of the Continental Can acguisi-
tion has brought a major advance in the Corporaticn's ability to improve quality. develop
new products and provide technical services and assistance 1o our customers and affili-
ates worldwide.
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We are very aware of our Environmental responsibilities and have established a Cor-
porate Environmentai Department to ensure that we meet all requirements and take a
leadership position in the future.,

We are presently in discussion with Continental Holdings, Inc. ta purchase the non-
European Continental International Operations and in Canada, the acquisition of Ball Gen-
gral Packaging general line can busingss was completed in March 1991.

In addition 10 the loss of our beloved Chairman, John F. Connelly, we must alsG regret-
tably inform you of the deaths of Robert W. Drummond, who had served as a member of
the Board of Directors since 1957 and Myron F. Well, who served on the Board of Directors
since 1977. Both of these gentiemen will be sadly missed.

Two new members were appointed to the Board ot Directors during the year — Mr
Gordon S. Lang, Chairman of CCL Industries, Canada and Mr. Harold A. Sorgenti, Vice
Chairman, ARCO Chemical Corporation. We are sure these gentlemen wili make solid con-
tributions to our Board.

The NEW CROWN COMPANY ig very exciting and has enormous potential which
everyone is currently working 10 develop. However, we will never lose sight of those
nrinciples which have brought Crown to where it is today. Al the same time, we are acutely
aware of the need for change to ensure future growth. .

On July 8, 1990, Crown lost the man who had rescued it from collapse in 1957 and
went on to guide it masterfully for 33 years of unprecedented growth and performance. |
lost my mentor and friend. His Spint and Determination will remain with us forever.

We are proud of our Woridwide organization and are confident of the continued growth
of our company. o '

Sincerely,

Sy i

Wiliam J. Avery
Chairman of the Board, President
and Chief Executive Oflicer

March 22, 1891
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~ Crown Cork & Seal Company, inc.l

FINANCIAL HIGHLIGHTS comparative Daia For Years 1986 through 1920

(In housands except
where indicated atherwise)

1990 1982 1988 1987 1986
Eamings per share of Comman Stock 3 37N 8 358 % 337 % 286 § 2.49
Met Income ... ... . ............ $ 107077 3 24206 3 93440 $ 88333 § 7944
%ofnersales . .. ....... . 3.5 49 5.1 51 49
NetSaes ........ ......... ... $ 3072070 $ 1900783 § 1834080 31717833 § 1618932
Cosl ¢l products soid
{excluding depreciatior) .. ... . .. 2,653,934  1.651.066 1.569,523 1,456,649 1.383,550
Sellirg and administrative expense . 86,171 53.204 50.923 49,566 46,853
%Bofnetsales .. .......... ... . 28 28 28 29 29
Interest experse ... ... .. .. 59,949 11,850 10.006 8.867 10414
Interest inceme ... ... ... { 8319) (16.405) (14.816) {15.:88) (18.132)
Depreciation and amortization .. . . 101 978 61,832 S7.234 56.936 47831
Taxesonincome ... ...... .. ... 71,280 53.930 67.750 72.730 69.°75
Curentassets ................... 982,798 639,848 503.754 536.380 475409
Current ligbitites ... . ....... ... 736.241 332,636 321187 338.248 319,848
Workingcapital ... .. ..., ... 246 557 107.212 182 667 T 198132 155,563
Working capital ratio ... ... ... . 1.3 12 16 16 15
Totalassets ... ... ........ ... 2,586,458 1.655.085 1073162 187,897 1.010.°23
Property. plant and equipment
Expenditures ... ............. 128,020 83.598 142,572 99,547 93,655
Accumulated investment . ... . .. 1,803,513 1.287.121 9522°6 12,416 793,078
Accumulated depreciation ... .. . 618922 524,245 456.357 446,674 388,:98
longtermgebt ... ... ... ... ..., 484 297 94 006 9375 19,725 30,691
Shotermdebt ... ... .......... 128,368 157.603 20,222 43,985 86,378
Shareholders’ equity . ............. 950,831 810621 847 968 645,606 576.565
Per share of Common Stock .. .. . 32.96 28.21 2398 2273 19.30
Number of
Common shares—at year eng . 28,849910 28.734.154 27.018,189 28,402,203 29,868,603
—average ..... . 28,849362 25319264 27694638 30,849,799 31,926,678
Common sharehoiders ........ . 374 3873 3.765 3,774 3,843
Employees ....... .. ........... 17,205 14,747 12,667 12,354 12.403

NOTE: All data refating to comman shares for
the 3 for 1 common stock split in 198,

Reler 1o Notes to Consolidated Financial Stafements
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Crown Cork & Seat Company, Inc. l

CONSOLIDATED STATEMENT OF INCOME

{In thousands except
per share amounts)

1590 1989 1988

e e e e e $3.072.070 $1.500,783  $1.834,060

Costs, expenses and other incoms

Cost o products sold excluding aepreciation .. ....... ... ... . 2,653,934 1,651,066 1560523
Selling and administrative expense . . ... ... ... ... e 86,171 53,204 50,823
Depreciation and amortization . ... ... ........... ..., e 101,978 61832 57.234
Interest expense ... .. .......... . e e e 59,949 11,950 10 006
Interestincome .. . .. ... ( 8319) (15405} (__1481€)

2893713 1,761,647 1672870

Income beforetaxes . . . ....... ... ... .. ... ... .. 178,357 148,136 161,190
Provision for taxesonincome . ..., ... .. AU e 71,280 £3030 ___ 67,730
Netincome ..... .. ... ... ... ...l $§ 107077 % 94206 §_ 93440
Earmnings per average commonshare ... ... ... ... ... ... ... $371 $3.58 3337

CONSOLIDATED STATEMENT OF RETAINED EARNINGS

{In thousands)

1990 1989 1988
Retained earnings at beginnngofyear ... ....... ... ..... ... $760,254 $605,180 $6566.294
NBtInOOMe ... .... ..o e 107,077 94,206 93 440

Excess of fair market value over par value of cornmaon stock purchased
(1990 — 91,112 shares; 1989 — 1,400,689 shares;
1888 — 2242887 shares) . .. ... ... { 4,835 ( 59,720} { 73.335)
Excess of aplion price over par value of common
stock issued under stock option plans
(1990 — 205,868 shares; 1989 — 580,333 shares;

1988 — 858873 shares) .. ........... .. ..., .. ... ... S 5215 5,185 8,289
Excess of fair market vaiue over par value of 2,536,331 common shares
issued in the acquisition of Conlinental Can Canadainc. ... . .. .. — 115,403 —
Amount transferred to capital to reflect 3 for 1 common
SO SPIE . . o ..o e — = (82,508}
Retained eamings atend of year . .. . ... e e $867.911 $760.254 $608,180

Refer to Notes to Consolidaled Financiat Statements
. Page 26



Crown Cork & Seal Company, inc. |

ASSETS
(In thousands except
book value amounts)
Dacember 31
_ 1980 _1989
Currem assels
Cash ... . ........... e e S 21793 $ 14,398
Receivables trom customers (ess allowance for possible losses
199C — $8,624; 1989 —$6609 ..., .. ... ... L. 478,382 304,317
inventory at lqwer of cost o market: . . Note C
Finished goods and work inprocess .. .......... ... ..., 220,125 183577
Raw materials andsupplies ......... ... .ol 246,174 18315
Prepaid expenses, gepositsandother ... ... ... L L. 16.334 19,241
Total current assets .. ........ .. ...l e, 982,798 © . 539,848
Long term niotes and receivables .. ..................... .... ~ 55,842 49,680
investiments and intargible assets ... ......... . ... ... 10,711 15,841
Goodwill net of amormization . ........ ... it 362,516 186,840
Proparty. plant and equipment, al cost
Builldings ........... ... P 253,779 171,678
Machinery and equipment _........... ... 1415579 991,182
1,669,358 t,162,861
Less accumuiated depreciation ....... ... .. ..o 618,922 524,245
1,050,436 638,616
Construction N PrOGIeSsS . . ... ... coue o vevie et aieaans 47,763 43,451
band .................. e e e e 88992 BO.8C9
1,184,591 762,875
OB e $2.596,458 $1,655,085

Refer t0 Notes to Consoiidated Financial Statements



BALANCE SHEET
LIABILITIES AND SHAREHOLDERS' EQUITY

December 31
1996 __1989
Current liabilities
Svorttendebt . Note£ ... ... .. L . $ 128368 $ 57603
Accounts payable and accrued liabilities . . NoteF ... .. ... .. 585,341 343,684
United States and fare gn income taxes payable .  Noted ... .... 12532 31,348
Totaf current liabilties .. .......... ... ... .. e 738,241 532,636
longtermdebt . . NateG .. .. ... ... L L. L 484 297 94,008
Long term liabilities . . Nate# ... o 298,558, 85,846
Deferred income taxes . . Noted . . ... oo .. 125.315 130,876
Minority equity in subsidiaries . ... .. ........ . Lo 1,218 910
Shareholders’ equity
Common stock
Autrorized, 40,000,000 shares with $5.00 par value per share;
Quistanding:
1990—28,840,910 shares (excluding 10,647 028 in treasury) .. .. 144,250
1989-—28,734,154 shares {(excluding 10,762 784 in ueasury) ce 143,671
Retained samings ..... .. o 867911 750.254
Equity adjasiment from forelgl currency lranslatm Ceeee {0 61330) (__ 93304)
Total shaeholoers’ equity .. . ........................ 950.831 810,62"
Total .......... e e e $2 596,458 $1.656,085
Book value percommon share . ... ........... . ..., P $32 %6 $28.21

/’a,c_ 2%



Crown Cork & Seal Company, Inc. ‘

CONSOLIDATED STATEMENT OF CASH FLOWS

{In thousands)

CASH FiL.OW
. 18890 1989 1968
Cash flows from operating activities:
Netincome ... .. ...... .. ..... e e $107 977 3 94.206 3 93.44C
Adustrents to reconcile net incomea lo
cash prov ded by oozrating aclivites:
Depreciation ard amonization e .. 101,978 61,832 57,234
Defetted income tax . ........ . ... ... ( 3.015 9,408 6.945
lessonexgcrange . ... ........ ... B A 11,778 13.585 22,775
Receivables and othe-assets .. . .. ... ... oo .. 57,752 { 68,600 36,216
IWenMoNeS . ... . e e 28,518 7.728 ( 24915
Reimbusement of WO kmg capltat advance 01 acquured company . . ( 159,385) — —
Accoun's peyabie and accrued fiabiltias ... ... ... L. {26,180} { £48) 27,322
Net cash provided by operaling acliviies .~ . . .. ... S 118,523 7221 _219.017
Cash flows from investing activities:
Capital expenditures . ... .. ... ... o oo { 128,0200 ( £8.598) { 102.572)
Mew investments and acquisition of minoricy interest ... .. o { 334,604 ( 332061 ( 10.232)
Sales of fixed aseets . ... . . .. ... ... . o 5672 878 6.545
Net cash used bv investment aclivlias ... ... ...... . . .. (. 456,952} ( 419.781) { 106.309)
Cash flows from financing aclivities: )
Purchase of common slack . S e . [ 509 i 66.724) { 77.298)
Common stock sold under stack opnon plans e 6.248 8.087 10,538
Netchangeinlongtlermgebt .. . . ... ... . ... ..... . .. 390,000 108.756 {  6.902)
Net changeinsqorttermdebt . ... ...... .. ......... . .. ( 28,235 137980 ( 23.086)
Common stock issLec n acquisition of Cmtmemal Can Canada Irc. 128.085 —
Net cash provided by (used by} finarcing activities ... ... : : 361.922 _316.184 ( 96.758)
Foreign exchange effectoncash .......... ... ... .. ..., {_15,108) { 17.247) {  25487)
Net increase {decrease}incash .. .. ...... ... ... L L. 7.385 { 3.628) { 9537
Cash at beginningofvear ....... .. .......... e 14,398 18021 - 27558
Cashatendofyear . ... ... ... .. ... i it $ 21,783 $ 14.398 $ 18021
Cash paid dusing the year for:
lverest © .. U $ 38,701 $ 11.168 3 9719
Icomelaxes .. .. ... ... ... e $ 59.901 $ 39.755 § 63.048

Relfer o Notes to Consolidated Financial Stalemenls
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Crown Cork & Seal Company, Inc. l

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

A. ACCOUNTING POLICIES

The consoiidated financial statemenis include ail
subsidiaries.

Goodwill arising after 1970 is being amortized over 49
years on a straight-line basis. Geodwill is also alfected by
foreign currency transiatior ad:ustmen:s.

Propery, plant and equipment and accumulated de-
preciaton are relieved upon relirernent or sale arnd the
gain or l0s$ is inciuded in income. Renewals and replace-
ments winch extend the uselut lile of piant and equipment
are treated as additions. Depreciaticn is previded by the
straight-line method.

8. ACQUISITIONS

On December 29th, 1989 the Company acquired all
of the outstanding capital stock ol Continental Can
Carada, Inc. (Continental Canada) from CCL in a busi-
ness combinatior treatec for financial repartng purposes
as a purchase for approxirately $330.000,000.

On July 15th, 1990 the Company acquired all of the
outstanding stock of Contirental Beverage Packaging,
Inc. and Cantinantal Techno ogy, Inc. {Contineal U.S.A)
from Continental Holdings, Inc. in a business combination

treated for linanc.al repesting pusposes as a purchease for
$336,000.000.

An excess purchase price of approximalely
$352,000.000 has been determined based wpon the fair
values of assets acquired and liabililies assumed witr the
Continental Canada acquisition and pre imina‘y estimates
in the case of Coniinental U S.A. A final allocation of the
purchase price of Continental U.S A. will be determined
during 1991 when appraisals and otter studies paricu-
larly revaling to restructuring costs are completed. The op-
erating results of Continental\U.S.A. have been includedin
consolidated net income from July 16th. 1990. Amortiza-
tion of the excess purchase price, over a period not to ex-
ceed 40 years commenced in 1990,

The following lable presents the unaudiled pro ‘orma
results of aperations as if the acquisilions of both Conti-
nenta! Can Canada, Inc. and Continental Beverage
Packaging and Continental Technology, Inc. had cc-
curred on January 1, 1989:

{In thousands except

per share dala (unaudited)) 1390 1989
MNetsales ........... ..... 3 3.731.070 $ 3578792
Income before taxes . 168,239 130,238
Netincome ... .. . 1G2.038 B4.104
Eamings per avarage share of

comIron stocs . ... ... ... £3.57 291

The pro forma operating results incluoe bath acquired
companies' results of operations for the indicated years
with increased depreciation and amortizalion on property.
plant and equipment along wilh other relevant adjust-
ments 10 ref ect fair market value. Increased interest ex-
pense on the acquisition debt has been included along
with the related income 1ax effect.

H

The pre forma information given above, does rot pur-
port to be indicative of he results thal actually would have
been obtained if the combired operations had been con-
ducted during the pefiods presented and is nol inténaeo
‘0 be a projection of fulure results.

C. INVENTORIES

Cost is determined for all domestic can, crown and
closure inventories by the LIFQ {last-in, firsi-out) metnod.
These invenlories represent 39% and 24% of worlgwide
consalidated inventories at December 31, 1920 and 1989,
respectively. Cosl of foreign inventories and machinery -
vision ‘rventories in the LS. is determined on an average
cosl basis. If average cost for all U.S. can, crown and clo-
sure inventories had heen ulilized, nventories would have
been higher than repotted by $56,531,000 at December
31, 1930 and $44.937,000 at December 31, 1989

D. FOREIGN SUBSIDIARIES

The condensed financial statements of the majerity-
owned mnterational subsidiar es are as follows:

{in millors) 1990 1989 1988
Revewes . ... .... .. §t3022 88428 $801.4
Cosls and expenses . (i 1200.7) (7451) ( TO2.8)
Translaticn and exchange

adjustments . .... . L 17 136. 142
Income tax expanse 338 ( 28.2 1

Net income ... _... $ 54¢ 5857 §_‘47_§

Fereign exchange losses emar ate primarily from ne
Company's holdings in Latin America.

Combined net assets of foreign subsidiaries reflectac
in the Consclidated Balance Sheet were:

{ln mitlions} 1990 1959
Lash and shorl-term
investments .. . . $ t1az $ 107
Other current assets ... .. 3565 3849
Goodw il {net} . 627 1702
Properly. plart and
acuiprentinet) . ... . 438 8 476 B
Other assels . ... . . . 146 24.4
Total assets .. ... . 10855 10771
Current liabilikes .. ... . 3543 3719
.ong-termdeat . . . BG4 94.0
Jeferred income laxes 572 626
Mingrity equity in
subsidiaries . . ... . 12 2
Other fiabifiies .... .. ... 383 _B615
Tolad liabfites . ... .. 5416 5909
Netassets .. . ... $5439 $486.2

No provision has been made for additional income
taxes which could resylt from distributon o° eamings ¢
foreign subsidiaries since such earnings, for the maost par:
are permanen:ly invesled.

/2.?-_ Jdo



Crown Cork & Seal Company, Inc.|

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

E. SHORT TERM DEBT

Information relative to short term debd for the total cor-
poration is as foliows.

(In thousands) 1990 19589 1988
Average interast rates

atyearend . .. 11.3% 35% 5.8%
Max mum short term

bortowmgs curing
Alheye ............ $351,055 $1°2257 $139.811

verage gregate

ancg ....... $245327 § 87.314 $5102979

WGlmted average

interest rate . ... .. ... 9.2% 1C.1% 17%

The Company has $75,000,000 of unuseo lines of
credit availabr @ under format borrowing arrangerments with
various barks.

F. ACCOUNTS PAYABLE AND ACCRUED LIABILITIES

At Cecember 31
(in thousands) 19890 1982
Trade accounts pa able $355.844 £212.878
Trade notes payable .. ...... 21997 5.434
Restructusing prowssons ..... 6< 000 30.835
Accruad wages and fringe
benefits ......... ...... 55304 83,128
Accruedother ...... ...... _ 98,106 33,409
Total .............. .. $50534° $343,684

. LONG TERM DEBT

Long term debt in the United States and overseas was
as lollows:;

{In thousands) 1990 1589
INTEREST MATURITY

Privale placement  9.13% 71692  $° 00,000 $ 0

Notes 95% 12/31192 184,665 0

Capital leases 13.0% 12/31)92 2014 0

Private placement 9.17% 3083 _ 100,000 0

Toial United States . .... ... ... 393,680 0
Privale placement 12.5% 42983 85690 86,350
Yarious 65%/12.7% 3184 4927 7 656
Total Overseas . .......... .. 20617 _ 54006
Totgl fong terr Cebt ... ..., .. §484.207 04,006

H. LONG TERM LIABILITIES

Long term labilities have increased to $298.5 million
in 1990 from $85.9 million in 1989 and refate 1o both
domestic and foreign operations. This inchides post refire-
ment medical benefits and restructuring provisions of the
new acquisiticns. In accardance with APB No. 16 certain
of these liabilities are reported net of aporopriate income
taxes. .

Payg 3/
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I. PENSIONS

The Company and its afiiliates have a number of
benefit plans covering subslantially a | domestic and scme
employees of the foreigr attiiates under which the cost of
benefits 's currently funded. The benefits for these pans
are based prirrarily on yea's of service and employges’ fe-
muneration near retirement.

Fian assels consist principally of common stocks, in-
cluding $42,721.684 cf the Compary's comrmon stoc4.

The 1980, 1989 and 1988 pension cos: 1or domestic
plans, including acquwed companies in “920. was &s
fcllows:

(In thousands) 1990 1589 1988
Service cost — benefils
eamed durng the penod  § 4564 & 2448  $ 2453
Interest cost on projected .
benafit ohligations ... . 46,256 14,833 *3.462
Retum cn assets:
~- aciual { 1002) ! 43639} ( 31519
— defertec qainitloss) (43,0077 26,350 8,630
Amon zation of nel
unrecognized gain
atJanvary 4, 1986 .. .. { 4647 | LG4} { 4641
Amonrzation of nst
unrecognized (gainMoss (363 __ 576 _ 1181
Total pension cos: $ 9 § W plmee

The funded status of domestic plans al December 31.
1890 and 1689 was as follows:

Ftans ir which .
Agcumuiated Aszse's Excesceg
Benelis Accum Jlsted
Exceaded Assals Beneiits
(In milions) 1990 1989 1990 1989
Actuarial present value of:

Vested benefit
obligation . _..... . ($990) (S31.0}($ 844{ (S 789)
Non-vested benefits . { 2; { a1 8l{ 8
Accumulated benefit
obligation ... .... . . (§892) (831.2)(3 B50;(5 79.7)

Actuarial presen: value of
projected benelit cbiigat on

($99.3) (891 2)(8 9201{$ B4.0)
Ptan assets at market

value 804 860 _1253 1241
P an assels in excess oi

tless than) projecied

berefit ob igation . .. .. {189 ( 52y 333 <Gt
Unrecognized (gaink’ .

loss at January 1. 1986 28 136 ( 85 147
Unrecogmized net (gamy

loss since 1986 ST 39 18
{Accrued)/Prepaid pension

cost at Cecember 31 ... {$ 46) (§ 29) $151 § 97

The projected benefit obligat on was celermined
using an assumed disccunt rate of 9%.



Crown Cork & Seal Company, Inc.l

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

The assumad long-term rate of retarn of plan assets is
10%. An assumed long-term rate of compensation in-
ctease of 5% in 1980, ' 989 and 1988 was used for bene-
fits based on employees’ remuneration.

Certain unon employees participate in - multi-
employer reti‘emert plans sponsoed by their respective
unicns.

Pension cost for non-domestic plans in 1990, 1989
and 1988 was determined unde’ siawtory accodnting
principles which are nct considered to be neterially differ-
ent from U.S. generally accepted account ng orinciples.

Total consolidated pens ¢n costs were:

{In \housands) 1990 1889 1388
Domestic unions ... ... .. $1,403 $1.249 $1.278
Overseas affiliates .. .. .. 3.8% 1502 2995
Company pension ... 984 ‘08 1,762

Total ........ ..  $6277  §2859  $6040

The funded slatus of the pension data above ex-
cludes the benefit plans of Crown Beverage Packaging
Campany ard Crown Technology inc. whicn were ac-
quired on July 15, 1930 The terms of the s:0ck purchase
agreement reguired 1hat Crowr: assume management of
all assets in the Continenta. Can Company pension trust
{even for those businesses not acquired) because the as-
sets had 10t yet been actuarially alocated among the
businesses being sold and retained. As of December 31.
890, the assets had still not peen g0 civided and Crown
contnues to marage fhe total trust. The accurrulated
benefit obligation of the plans relating to the acquired
companies is approximale y $700 million at December 31,
1980. The assets of the Crown Beverage Packaging and
Crown Technology Inc. plans include $48,226.150 of the
Company's COMMOn StoCk.

In adcition 10 providing pensicn benefits, the Com-
pany provides certain health care and life insurance bene-
fits for substantially alt retired employees of the domesiic
operations. The cost of these benefits is recognized as ex-
pense as claims are paid.

These costs lotaled

{In thousands;} 1830 - 989 1988
$2718  $2231 H1.e47

J. INCOME TAXES
Frovision for faxes

{In thousands) 1990 1989 19
Federal taxes .......... $34,309 $22.3715 27670
Staletaxes .. ........., 1,200 3,328 3.130
Foreigntaxes ... ... ... 35771 _PB230 36950

Tolai providess . ... . §71280  $53.330 67 750
Inveslrent (ax credits .. .. 0 0 $ 3.281
Effective taxrale ... ... 0% 3% 42%

The effective tax rates N each year are greater Ihan
the U.S. statutory fegeral income tax rate ot 34% due to
stale income taxes net of lederal 1ax benelit and net feg-
eral income taxes paid on dividends from pveiseas aff b-
ates. Also affecling he lax rate in 1990 and 1988 were the
foreign taxes paid on eamings of affiiates at an average
rate greater than the U.S. statulory federal incore 1ax rate
{58% and 5." % higher, respectively) None of the other items
above individually affecled the tax rate by mare ‘han S%.

Deferred axes
{In thousands) 1920 1983 1988

Inc uded n tedaral laxes $3.782 £2.448 31,560
Inciuded :n foreign taxes { 4,105 __532% 279G
Moverments indeferreciaxes (§ 3231 87773 $4.340

Deferred income taxes are provided for timng
differences arising grincipahy from the use of acceleralee
depreciation for tax purposges.

The Financial Accouting Standards Board nas is-
suec FAS No. 96 “Accounting lor Income Taxes.” This
statement requires delerred taxes ta be carried on the bai-
ance sheet at rales currently prevalling as cpposed to the
rates in effect when the deferred lax was established. The
statement rrust be adopted by the Yirst quarter of 1992.
The Company did not apply this statement through 1390

K. SUMMARIZED QUARTERLY FINANCIAL DATA
(UNAUDITED)

{In thousands)
Earmnings
1990 Net Gross Net Per
Sales Profic lncome Share
Fist . ... $ 566575 $60244 $ 21361 5 74
Second . ... 675073 17584 2,078 111
Thic . . . . 984019 104696 32,199 V12
Fourth ... . ._ B46403 _ 7323Z 21,438 74
Tata .. 3307207C $316158 $167077 &3 1)
Earnings
1588 Net Gress Net Per
' Sales  Proft  ncome  Share
First .0 .8 431838 § 4775 $19.210 § .72
Secord . .... DH!4884 56492 27204 1.04
Third . . 509,764 50212 29.017 110
Fourth: .__453497 _ 42430 18775

12
Total . .$1909.783 $196885 $94208  $358

L. STOCK OPTIONS

lr accordance with the Incenlive Stock Option Plan
adopted in December 1983, options to purchase
2,400,000 Comrmon Shares have been granled 1o officers
and key employees. Options were granted at market value
on the date of grant and are exercisable beginnng ane
year from date of grant and term nate up to len years from
date of grant.

faye_ 33~



Crown Cork & Seal Company, Inc. ‘

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

T-ansactions for 1990, 1983 anag 1988 are as follows

1990 1988 1988
Ogtions dutstanding

January | 351.064 75434 1021945
Graned . 0 ] 392,000
Exercised . . . i113.818) (399.250) (630.006)
Cancelled {2700) ( 4,000] {28629
Options outstand ng

at Dacember 31 . 234546 3561064 754.314
Opticn price range . . §$4.75 $14.75 $12 00

at December 31 . ... to (o] 10

$42 25 $42.25 %42 25

Options exercisable

al December 31 . .. 73.480 33263 174,858
Optiens availabie for

grant at December 31 0 Q 0

In accordance with the Non-Quaified Stock Cption
Plan for senior executives, adopted in July 1984 options
to purcnase 680.000 Common 3hares can be granted.
Options were granted at market value on the date of grant
and are exercisable beginning two years lrom date of
grant and terminate five years from date of grant.

Transactions tor 1990, 1289 and 1988 are as {ollows:

. 1989 1989 1988
Optons outstanding

Januay | 93,750 258833 457500
Granted ....... ... . 3 15,000 3¢ 00C
Exercised ...... ... .. 45000) (181083 (227867
Cancelled C o . Q
Optiors oListanding

at December 31 .. . . 48 750 93750 239333
COptor pricg range .. ... . 81475 S14.7 B2

al December 31 10 1o o

_ _ $47.36 84750 $42.73

Options exercisable

at Jecember 3 | . 7500 22,500 6,833
QOctions available for

grani at December 34 0 0] 71.230

On February 22. 1990, the Board of Directors adootzd
the 1990 Stock Basea Incentive Compensation Plan for o¢-
ficers and key employees, which was approved by the
sharetciders on April 26, 1380, The plan pravided for the
grant of cptions ¢ purchase "ot more than 1.500,000
shares of common stock of the Company.

On February 28. 1981, the Board ol Dwectors ap-
proved an amendment to the 1920 Stock Based Incentive
Plan lo increase ‘he number of shares avaitabte by

503.00C to an aggregate of 2,000,000 shares. subjez: o
shareholder approval.

As ol December 31, 1990, options were granted to
purchase 1.188,500 shares al an exercise price o

$50 875 to 228 amplcyees of the Company and its
subsidianes.

JpE?'_ 33
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Transacicns for 1990 are as folows:

1980

Ogctions cutstanding

Jnuary 1. S J
Granteg  ....... ) 1.198.500
Exercsed . . ... . ]
Cancalted ..... .. {26500
Opsons outstanding

atCecember 31 ... 1172000
Opnon ance - § 53875
Opuons exercisable

at Cecember 31 ... 3
Optong available for

crant al Decemoer 31 328.000

M. LEASES

The Company ard s subsidiares 1ease manufactur-
irg, warenouse, and office faciities and certan equaip-
mert. such obligations havng been assumed wih the ac-
g‘uisilim cf the Metat Packaging Comparies of Canunental
Can.

Future minimum lease paymen's requited under <ap -
tal leases and ogeraling teases having intiat ar iemaining
1on-cancelable iease tems in excass of one year, are sat
fortn below. Sucn luture minimum lease payments hava
10t been reduced by sublease rentals of $11.137.000 1o
bs received subseguent to Decembes 31, 199

" (ir Ihoasancs) Capital  Operating
leasues iegses
199y . ... R $°5.549 $ 6.635
1992 . . . . ..... 8888 6.270
1993, ... a6 6,116
1991 L0 96 5,041
1995 ..., .. , : 7 4678
Thersafter .. . 241 11502
$24942 §40 242
Less: amount represent ng teres!
relabing to capiial lzases 2356
Present value cf fulure mininum
pay™ents on capitzl leases 22.586
Less: current porion . 13572
Total long term oblgations
under caoital leazes . $ 9014

Rent expense under cperating leases for the year
erged Cecember 31, 1990 was $4,995,000.

N. OTHER MATTERS

in December 199¢ the Financial Accounting Stang-
ards Board tssuea S-atement of Finarcial Accouning
Srandard No. 106 “Accounting for Past Retirzment Bene-
fits Other Than ensions The effect ot appiying ‘his state-
ment s no! currently ascertainable. however piekrmunary
estimates ingicate it could have a matenal elfect Centan
post retiremen! med cat benetits have already been ac-
crued {See hole H)

Certain pror year balance sheet tems tave been
reciass hed 1o improve comparabiity.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

O. INFORMATION ABQUT THE COMPANY'S OPERATIONS IN GEOGRAPHIC AREAS FOR THE YEARS
ENDED DECEMBER 31, 1990, 1988 AND 1988

(in milions)
Geographic Areas Net Sales Operating Profit
1980 1989 1988 1990 1589 1988
United States ... ... ... .. B318055 311040 $1.0825 $ 9B8 $ 803 $ 708
Burope ..... .......... ... .. 5382 4439 4442 390 275 334
North & Central America ... ... 367.3 201.2 188.7 65.4 307 73
AiQthers ... ... ... ..., .. 210.8 203.6 179.9 29.1 349 288
Bliminations . .. ....... ... (498) ( 429 ( 413 (__30 ( 28 (. 20
Total Operations .. ... ... .. . 3.072.0 1,9028 ©,834.0 2293 1508 1681
*Corporate Expense/income . . . B0 83 31
interest Expense ........... : (_589) [ 120; _( 100
Total ........ ... ... ...... 3307290 $1.903.8 $1,834.0 1784 $148.1 $161.2
Depreciation
Geographic Areas Assets Capital Expenditures ___and Amortization
1980 1989 1988 1980 1989 {988 1960 1988 1988
United States .. .. ... .. $1,5024* § 5744 § 5783 S673 $352 5408 § 540 $356 $348
Buope ......... .. .. 335.3 286.0 255.2 250 276 311 185 44 120
North & Central America . £18.1 657.5" 120.2 318 123 22.0 243 BO 6.4
AtQthers ....... ..., 1189 1228 101.4 41 135 87 5.2 3.8 40
Comporate Assets .. ... .. 218 14.4 18.0
Total ............ ..$25965 $16551 310731 $1280 $886 $10256 $1020 $61.8 $572

“Includes loreign currency exchange logsas

“tnciuded In Assets — “North & Central Armenca” for 1889 is $519.2 milion relating to the acauisition o1 Continental Can Canaca Inc
**Included in Assels — "Urited Stales” ior 1990 is $854.8 million relating ta the acquisiticn of Cotinental Can U S A.

Intercompany sales are accounted for on a cost plus mark-up basis. During 1990, 1989 and 1988. respectively, sales
to other geographic areas were made from the Linited States in the amount of $24.0, $21.0 and 329.8 million; from Europe
$1.7, $1.0 and $1.2 milion; from North & Central America $22.8, $20.3 and $10.0 ang from Al Cthers $1.3, $6 and 8.3
million. The classification “All Others” incluoes countrias in South Arerica, Africa and the Far East.

The Company's principal operation, representing more than 0% of its business, is the tabrication of steel and alumi-

num into €ans, crowns and closures. The Company aiso manufactu-es parts for and assembles various machines primarly
for the beer and beverage industry.

REPORT OF INDEPENDENT ACCOUNTANTS

To the Shareholders and Board cf Directors of
Crown Cork & Seal Company, Inc.

Inour gpinion, the accompanying consolidated balance sheet and the related consolidated statenents of income,
retained eamings and of cash flows appearing on pages 7 t© 5 of this report present fai-ly, in all matenial respects. the
financial position of Crown Cork & Seal Company. Inc. and its subsidiaries at December 31. 1980 and 1989, and ‘he resulis
of their operations and their cash flows for eacn of the three years in the period ended December 31, 1980, in contormity
with generally accepted accounting principies. These ‘inancial statements are the responsibiity of the Company’s ran-
agement; our respensibility 1s to express an opinian on these financial statements based on our audils. We conductad our
audits of these statements in accordance with generally accepted auditing standards which require that we pian and per-
form the audit to ob‘ain reasonable assurance about whether the financiai stelements are tree of matetial misstatement. An
audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial slatemenis,
assessing the accounting principles used and significant estimates made by management, and evaluating the averall 1-
nancial statement preseniation. We believe that ou- audits provide a reasonable basis for the opinon expressed above
Thity South Seventeenth Street
Philadeiptia, Pennsylvania 13103 . A

February 12, 1994

M rean__
15 Pare. 3¢



Crown Cork & Seal Caompany, Inc. ‘

MANAGEMENT ANALYSIS

NET SALES ‘ncreased 61% in 1990 fram §1 0 billion 1o a
record high of 83.1 Gillign which followed an increase of
4% in 1989 gver 1988. Both domestic and overseas opelr-
ations conlributed o this increase Domastic sales in-
creasing by 64% o $1.8 bitlion and overseas sales by
57% togsl. billion In 1888. both domestic and overseas
sales rcreased 4% aver 1388

The acquisition cf the Metals Packaging companies of
Continental Can on July 15, 1990 increased domestic
sales by 55% over 1988 and the acquisition of Continental
Can Canada from CCL Indus:ries on December 31, - 983,
InCreased overseas sales by 45%. Unit can sales in the
Unitag States increased by 9% for the total Corporation
{excluding acquisition) in 19303. Overseas unit sales im-
proved with the begirnings of growth from the opening of
Eastern Eurooe and continuing demand for the Corpora-
10n's plastic closures in Eurcpe.

NET INCOME in 1990 at $107.1 million increased 13.7%
over the $34.2 millicn reported in 1989 wrich compared t
a 0 8% increass in 1989 over the $93.4 million reported in
1988. Qperatirg profit from operations in 1990 tatatled
$229.3 milion compared 1o $150.8 miliion in 1989 and
$168.1 million n 1968. In spite of the fact that the Com-
pany has again been unable to fully recover cest in-
Cc-eases in selling prices due la the competitive situatian in
the indus'ry, we were ab'e to naimain operating profit
margin in the United States at 5.5% 0 net sales reflecting
the pany’s continuing determination to reduce costs.
In Europe, the operating profit has increased o 7.2% to
net sales in 1990 from 6.1% in 1989, while in North and
Central ATenca, atthaugh absolute operating profit has
more than coubled at $65.4 milion the percentage to et
sales has declined from 15 2% to 11.5% in 1930 primarily
due to more difficult market conditions in Canada.

We have continued thraughout 1920 15 reduce oJr
costs to combal the effects ¢t the very competitive pricing
in the ind.stry in the United States. Investments in machin-
ery and equipment resulting i increased line speeds,
constant work by research and development. aong with
close scrutiny of all cost elements combined tc reduce our
casl whiie maintaining quality. In foreign operaticns, we
agair suflered foreign currency losses of $11.7 million in
1980. somewnat lower than the $13.6 million reported in

1 Q?SB\gh ch was aiso lower than the $14.2 mi lion reported
in .

SELLING AND ADMINISTRATIVE cos:s at $86.2 million or
2.8% 1o net sales in 1990 was "he same in percentage
terms as in 1989 and 1968 for the totat Corporation, al-
though obwigusly in dollar terms, there was a substantial
increase n 1980 over 1989 and 1988 due to the acquisi-
tiors. Esxguenses reported in 1989 were $53.2 million and in
1588, 350.9 million 11 the fourth quarter, domestic sales
and administrative costs increased 10 2.9% from 2.4% in
1989 reflecting the addition from the acquistion in July
1930 We expect this level ‘0 deciine in the hird and fourth

quarter of 1991 as the effects of ralicnalization act ons are
real zed.

INTEREST INCOME at $8.3 millicr: was almost halt that re-
ported in 1989 $16.4 millon and $14.8 will onin 1388. The
major reduction occurred in foreign operations where -
lerest generating funds in “ 989 were eitter invesied in 0p-
grations or paic as dividends ta the parent in 1990.
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INTEREST EXPENSE at 559 9 million in 1990 compares
to $1°.95 midion in 1989 and $10 million in 1988 This re.
flects the increased bormowing COS's necessary to finance
toth the Canadian and United States accuisitions.

AVERAGE INTEREST RATES on short term borrowing at
December 31, 1990 was 11 3%, higher than 1989's 9.5%
and 1988's 9.8% In the United States the rates were cn
average lower while short terr borrowing overseas, pri-
marily in Canada, resulted in the total coroorate averace
being higher. The increased levels of shart term boriowing
reflect the firancing of the acquisitons in Canada axd tre
United Slates, atthough by year end, funds generateo by
operaticns had decreased the short term requirements.

LONG TERM DEBT has increased substantially, prmariy
in the Urited States 10 finarce the Metais Packaging ac-
quisttions with the malvrities spread to June 1993. In over-
seas operations. the long term debt relates to Canadian

operations except for some smail amounts manly in
EJrope.

CAPITAL EXPENCITURES in the year totalled $12€.0 mit-
lion compared to $88.59 million in 1989. The majorty of the
increase reflecled increased investment in domesic ac-
tvities and the newly acquired companies

LITIGATION: The Company has been ciled in lawsuis and
legal proceedings by Federa: and some State Environ-
mental Protection Agencies. Athcugh the company is
contesting &l such lawsuits vigorously, the final results in
these actions cannot be predicted with cerainty itis how-
ever “he opinion of Company managemwent, aftur consult-
i:]? with counsel, that they will not have a material agverse
act an the Company's financ al pasition.

TAXES ON INCOME al 40% were marginally higher than
1989 a1 36.4%. The 1988 effective tax rate was recuced by
the utilization of carry forward lax losses in rerain loca-
tions overseas. Defe-red tax provisions werne jower due to
timing differences in overseas operations.

LIQUIDITY AND CAPITAL RESOURCES

{ n mitionst 1980 1289 1988
‘Working capital $246.6 3107 2 $1826
Common Shares ot stock -
pLichased lor treasu 91112 1,400,629 2242857
Cost . .. . . . $ 5t $ 667 $ 774
Cash from opsrations $1185 $1:72 $219.0
Capita additons ... .. . 1280 38586 $102.6

in Decerber 1989, the Company borroweu $202 mil-
lion and issued 2,536.331 shares of Common Stock 1o put-
chase Continental Can Canada. Inc. In July 1990, he
Company borrowed an additional 5443 mitlion to acGu re
the Metals Packaging cornpanies of Continerital Heldings
.n¢ in the United States, Al the time of acquisition, 1ne
Company reimbursed Continental Holdings for working
capilal advancec 1o the Metals Packaging Comrpanies
and made additional advances of $52 million by year end
199¢. This additicnal investment of $495 midlion has been
achieved at a nel additional borrewing of only $361 million

by year end 1990, due to funcs being generated from ¢p-
arat ons worldwide.



NORTH AMERICAN DIVISION

CENTRAL DIVISION

Ciucago, .
Cincigaan, CH
Faricault, MN
Miwaukee, Wl
Perrysburg OH

EASTERN DIVISION

Baltimore. MD
Philadelphia. A
Winchastar VA

NOATHEAST DIVISION

Lawrence, MA
North Bergen, NJ

NORTHWEST DIVISION
Portland, OR

CENTRAL AREA—2 picce
Lakavile, MN

Mankam, x;\l

Ohympia, |

S| Paul. MN

Union Cily, CA

van Nuys CA

Worlard, ‘WY

SALES QFFICES WITHIN the UNITED STATES

John E. Royerolt. Yice President

‘ffatter J Coran, Disinct Sales Manager
John M. Ancerson, District Seias Manager
W ing Van Nest, Oisingt Sales Manager

Neai R. Q Malley, Distnct Sales Manager

Edward J. Boyle. Jr, ¥.ce President

John C_ Eissler, Preduct Sajes Ma~ager
Fewerd L. Ba2man, Scg-onal Sales Marager
Bemnao R Grande, J stict Szles Manager

Robert G Le Lacheur, Vce President

Cariel P. Fgota. District Sales Mar ager
Rooert C. 2ocoroba Reginnal Sales Manacer
Stephen E. Krenski, D sinct Sales Manager
C. Paul Lidestn, District Sa es Managat
Gary A. Munson, Vice President

James Wilson, Distnct Sales Manager

SOUTHERN DIVISION Joe A Geoige I Vice Presicent
Arder NC Wilvam R, Keith, Regonal Seles Manager
Atlanta, GA

SCOUTHWEST DIVISION Forrest K Fason. vice President

Abtdene Forh Werth, TX C. vatn Scrimct Cistried 3ales Manager
Conroe, TX

WESTERN DIVISION Richarg D Siecum Yice Fresicent

La Miradz, CA Micrael P Madgan. Regional Sales Managec
Les Angees. CA )

Salt Lake Cily. UT E. F Manari Company

San Leandre. Ca

MACHINERY DIVISION 8 Douglas Gotded, Vice Prasident
Bathimore MD

CROWNS AND CLOSURES Paw E. Ioar, Reygonal Sakes Manaces
Crawlordsvida, IN

PLANTS WITHIN the UNITED STATES

Roter: G. Strickroth Manufzcturing Manager
Normand J Jandraay, Part Marager

Frank E Babic. Jr.. Plant Manager

James H. Sadler, Plenl Manage”

Gerarg H. Giffora, Plant Manage-

Bary £ Kauffman, Plaut anager

Donaid . Quaen, Part Nanager

Daried R. Stine. Jr., Plant Wariaget

NORTHEAST AREA—2 piece Ernes: C. Melvlander, Manulactuiing Manager

Kankakea, IL
LaCrosse, Wi
Lawrence. MA
Miaukes. W
North Bergen, NJ

Michael J. Hoiflman, “tant Managet

Emary G. Herbert, Flart Manage”
Gail P. Langentaid, Ptant Manager
Kirkand P Miller. Mant Manage*

%MEST AREA—2 piece ngen € _Perry, Manulacturing Manager

Ba‘esv:ile, MS
Conioe, TX
Fort Bend. ™X
Longiaw, TX
Winchester, vA

SOUTHERN AREA—2 piece
Allanta, GA

Allanta, GA

Chreraw, SC

Cincinnali, OH

Parry, GA
Puask Perk MD

QTHER
Battmare, MO {Machinery)

Batimare. MO (Art & Platei
Fairlass Hills, PA

Bartow, FL é’(}vema.n)

Qak Brook Park, iL

ichael E. Turrer, Plant Manzger
Larry G. Qutiaw Piant Manager
Edward W Bervy. Plam Manager
Jercme M Ackerman, Plani Managor
Dave T. Pierce, Plant Manager
Rickard W. Bar<e-. Plant Manager

Robert W. Kelly, Marulactuing Manager
Jarres W Mils Jr, Planl Manager
Robert L Fulbr ght, ¢, Plant Manager
Wilam R Wilkerson, Ptant Manager
Kerneth D Galberadh Flan: kanager
Wilam J. Pepper. Plant Manager
Patick 0. Gilespe, Plant Manager

Troy £ Lowett, Plant Manager

Timotwy D Regar, P art Manager

Robert A Byines, Cenerel Manager
Aobert G Re ss, Plant Manager
Harry L. Siarkows<d. Plan! Manager

Ralph H. Swuth Plat Manage-
“achricat Center
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CENTRAL AREA—3 piece  Thomas R Lyous, Menufachunng Manager

Cheage. IL Garald M. Gresko. Pland Maager
Crawforasvrla, IN Joseph R [Merce, Plant Mandger
Becatu IL Eugere J Schall, Flar Manager
Fanbault, MN James P. Zahn, Plar Manage®

M waukue, Wi Paul A Pilisc:. Plart Managet
Orrara, NE Pruhp A. Swanscon Plant Maneger
Oshkosh. Wi Sarmwel W DeVos Plant Maneger
Ponage. IN Willam R. Hewit), Planl Manager

EASTERN AREA—3 piece  Casimir J Gaseca Jr Mamdaciuning Manager

Arden. NC Brian G Powell. Plart Manager
Baltemore, MO Robert J Roltuneyes Plant Manager
Hanaver, 2A Lawrance: A George. Plant Manager
Hutlce«, MDD John H. 3alkance, Jr , Plant Managet
Salistury. MD Richard 8. Cropper, Planl Manager
Sparanbug, SC Faancis J Forte, Pard Mahager
SwedesLoro, M Charles M. Krorn, Plant Manager
Vinetand, NJ John P. Bugritz. Plant Manager

NORTHEAST AREA—3 piece James M room . Manvfacluring Manager

Perrysousg, OH Lary £ Qales, Plart Maraper
Philadetphia, PA Michaal A Hunter Plant Manages
Ridgateld Park, NJ David J. Toth, Pianl Manager

St Lows, MO John A. Bohne, Planl Managers
Shoreham, Mi Ronald € Van Sant, Plart Manager
Sudfolk, VA Richaid DeYoung, Plar! Managst

WESTERN AREA—3 pieca  Micnast W Falaser, Manutacturing Manager

La Miradz, CA Richaia 1.. Adidsson, P ant Manager
Los Ange es, CA Raph M Bullermore, Planl Marager
Piltsburg, CA Donald L Sprenkal, Plant Manager
Pocatelg, 1D Gearge J. Yandarkin, Plant Marager
Port and. OR John J. Lewss. Plant Maragaer

San Leandig. CA Victor W Perkin, Plant Manager
Scatlle. WA M Michael Temey, Plant Manager
Walla Walla, WA Se'nard N Baumnaan, Plant Manager
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NORTH AMERICAN DIVISION — COMPANIES QUTSIDE the UNITED STATES

MEXICO
Mexico City
San Luis Potost

COSTA RICA
San Jose

GUATEMALA
Gualemals Cily

PUERTO RICO
San Juan

CROWN CORK DE MEXICO S A,
Qscar F Franeks or. President
Feipa Yascao E.. Acmin stiative Assistant
Jorge 3emal C.. Cantrciter
Alfredo Aba Plant Manager, Mex ¢o Cily
Jcaido Alama Planl Manager San Luis Pclos
Jorge - Gonzaes Engineenny Manzger

CROWN CORK CENTROAMERICANA S A
Oscar F Francke, Ji., Presidert
Frankhn Hicalgo. Manager
Mzxmo Lau Plant Managet
Mgual Umana, Cortrollar

CROWN CORK DE GUATEMALA. S A
Dscar F Francke. 0 |, President
Luis Jrich, General Menagel

CROWN CORK DE PUERTQ RIGD, INC.
Aruro Diaz Cataldo, President
Jose R. Lauieano Vicc Presigent Finaace and
Admisns tralon
Ruben Terron Plam Manages

INTERNATIONAL DIVISION

NORTH AND CENTRAL
AMERICA
CANADA C30wWN CORK & SEAL CANADA INC
Tofonto (4) Perry W. Metson, Presiden; ard Cret Executve Olfices
Calgary Robert . Bedanger, Sanof Vice Presidant Finance &
Chatram Adminstration
Edmo-ton C PRoger Henwy, Senior Yize Srasicdent Cperal ons
Monireal {4) Michaci J Toben. Seno Vice President Sales and
Trenion Marketng
winnipeq Guy G Labelle, Vice President Manutacturing
Edward A. MclLean, Vice Presidert Human Rosources
Peter F Monsberger Cord‘tter ang Secrelary
David 6 Baikie. Diractor Quality Improvement Procass
‘Wiham H Lawless. Director Research and Techica
Servica
Lo Sollys, Dirzctar Purchasirg
Eastern Chris R. Daly. Salos Managqer‘ Easterr Region
Regior Francis P. Glerieux, Aea Manage-
Jonn P Ceperelli, Plant Mznager
Central Anikory H. Wadgtury, General Saies Managsr
Regior Rorar R Towar~icki. Dising” Sates Manzger. Chalnan
Allan Mcreag. Plant Manages, Keele North
Robart D. Allen. Plan:. Manager, Kedic Scuth
J Jcunias D. ‘Wharry, P art Manager, Weston
Brian e, Plant Manager. Chaiham
Dauatas 1 Aussell, Planl Manager, Trenon
Sobzrt 8. Saunders, lant Manager, M ssissauga
Westenm Brenl Chapran, Salcs Manage-. Praines
Regor Brent Keeley. Sales Manager, Gt sn Columb a
John T Meronck. Plant Manager. Winnigeq
Andra A Pomerleau, Plant Marager. Ca gary
Zobzrt L. Boselt. Plant Manager, Fuinomnon
EUROPE EUROPEAN COMPANIES
AUSTRIA, BELGIUM, DENMARK. FRANCE,
GERMANY, GREAT BRITAIN HOLLANO. (RELAND.
PORTUGAL SPAIN AND MOROCCO
CROWN CORX GOORD NATION CENTER N V.
ANTWERP BE_GIUM
Wiliam H Sirdh. Managing Director
Ai'ons Bekx, Director Engiresnng and Technical
Sewviges
Kavior Bla~pain, Drecter Admmistration and
General Couynsel
ttichaet J. Harding, Director of finance
" Jozef Salserts Condroller
Walter Segers Purchasing ano Traflic
Ludovic Van Lierde, Gereral Sules
Ha-man Van der Eynde. Quoldy Assurarce
Guy ¥zn der Celen, Business Dovaiopment
sterr Eurepe
AUSTRIA CRGWN COR< COMPANY {AUSTRIA!, GMBH
Schwanansiad! Ho-st Inthales, Genera Manager
BELG UM CROWN COR4 COMPANY (BELGIUM) N.V.
Antwerp Hugo Patroons Managing D-ector
Packaging Lea van Eeghem, Persenrel and Adminsiation
Frans vannouat. Plant Manager
Lenderzaat Jean Mane Gasnar, General Manager
Machinesy Prilinpe Boucgucy. Engineanng Mar ager
Lucien De Keghel. Product Manager
Leo Verheyen, Plart Manager
DENNARK CRCWN COR< CO {SCAND-NAVIAI AS
Copenhagen John Kjoller Cirectcr and General Manager
Sveng Fromberg. Financial Dicector
FRANCE CRCWN COR< COMPANY (FRANCE) SA
Peng William H. Smith, Managina Cieclor
Roland Mayet, Assistant Managing Cireclor
GERMANY CRCWN CORK COMPANY (GEIMANY) GMEH
FrankenthakPiale 0Ona Benger, Director
Bedburg Hans Gilbert, General Manager
\Walter Backer Cortroller
Gerharz Kegmer, Sccrotary
Wihelm Musel. Techrca Manage-

GREAT BRITAIN

Londion. Erglan
Tredegas. Wales

THE CROWN CORK COMPANY LIMITED
Richard L Hold-on Managing Dicccton
Garcon Casdy. Financial Conlrolier

Edinturgh. Scollend  Francis Jacksor, Marketing Divector

FOLLANG
Roitercam

IRELAND
Cork

PORTUGAL
Lishan

SPAIN
8ilbao
Maand

MOROQCCO
Casanlanca

TALY
thilan

SW TZERLAND
Reinact
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CROWN COR< COMPANY (HOLLAND) B V.
Lcu s verscnuen Managing Disector

THE iRISH CROWN JOR< COMPANY LYD
Michaet < Byine, Diractor and Gensial Manager
Chades St J Ngclen, Sates Direcior

CAOWN CORK & SEAL (PORTUGALFEA.
Henrique A Pires, Managing Cieclo
Cades J. F Bapusla Plan: Manager

CROWN CSORK COMPANY [SPAIN)
Salvador Estzpe. Managing Direcior
J Giaham Mcllwain Fr ancial Controller

CROWN CORK COMPaNY (WORCCCOI S A
Salvador Estape Managng Ouweclor
Abdetaziz Beloubad, General Manager

CROWN SORK COMPANY (ITALY) S pA
Carlo Calimam, President and Manag ng Carectot
Alessando Ottelli, Gereral Manager

CROWN OBRST AG ]
Hars J Loshger Chenran ang Manaaing Director
Emst Hotan, Direclzr of Fnance and ddministraton
Tom F. Badi, Techmcai Director )
Peter 0. Geiger, Genaral Managar Marketing
Iriernationat

CROWN CORX AG
Hans J Loenger, Chasrman anc Managing Direcicr
“inst Holar . Direclor of Firance



INTERNATIONAL DIVISION

Rio de Janeto

San Pau

Victoria Santo
Antac

ZHILE
Santiago

\FRICA

AENYA
Na robi

SCU™H AFRICA
Johannesbuig (2)
Cane Town

\SIA AND
ACIFC

NOCNES A
Jakarta

AALAYSIA
@ fahm
TAPUA NEW
JUINEA
Lae

SOUTH AMERICAN COMPANIES ECUADCH
(EXCEPT COLOMEIA, TRINIDAD & TOBAGQO Guayacuil
AND VENEZUELA}
Oscar F. Francke, Sr., President
rjl:‘_lsonaiglet:ﬁ QEur;l;_ty Assurance
ge , neesing
Hafaei Pareja, Bottling Equpment pEl?rl]:’a
CROWN CORK DE ARGENTINA, S A. Pucallpa
Percy Crosby, Vice Presidert
Raul Cohen, Controller
CROWN CORK DO BRASIL S A. COLOMBIA
Attilio Ferrari, 'V ce President Bogota
Edson Alvas Ferraira, Manufadiuiirg Manager Medallin
Lus Vasquez, Manufactuing Enginser Barranguilla
Antonic C. Lorenza, Controliet
Domi R. Sousa, Chiet Enginesr )
Fravio A _Ferreira, Plant Manager, Ric de Janeiro
Manuz Castio, Plent Managsr, Aracaju
Jane L. C. Nunez, Plant Manager, Vicona Sanio Antan
Jarete Nunez, Plant Managet, Manaus
Mery Ma aga, Plant Manager, Po'to Alegre ¥F"ND%" )
CROWN CORK DE CTHILE S AL Port of Spai
Eduardo Cuz, Vice Presdon o o Spain
Jorge Mendez, trollar
Francisco Miranga, Chiel Engineer VENEZUELA
Aquiles Gizwa, Qua ity Control Caracas
AFRICAN CCMPANIES (EXCEPT NIGERIA}
J. Richard Sheppard. Managing Direciof
THE CROWN CORx. COMPANY (EAST AFRICA) LTD. ZANBIA
John Bone, DirectorManager Ncola
Francis A. Kombo. Plant
Preia Ghandi, Fnancial Comloﬂ
CROWN COR< COMPANY SA. (PTY.) LIMITED .
Henry Lavery Drecicr Frv. Z!h&ﬁ:&
T aart Kruger, Controden/Secret
Christopha® #. ¥ain, Tachn cal Manager
Jeffrey T. Wilson, Manager, Sales
Michaal B, Sythe. M t, Manuiacturing
Antony Sh san, Plant f, Johannesh NIGERIA
Osuglas £. B. Trollope, Flant Mavager (D31} Lages
Johannesburg
Vincent Nisnaber, Plarr, Manager, Cape Town '
ASIAN AND PACIFIC COMPANIES
Gianam S. Bed, Chaeerman and Managing Director
P.7. CROWN CORK & SEAL INDONESIA SINGAFORE
S. Soedomo, Director Jurong
A Mulyena, Financial Comrolier
CRCWN CORKS OF MALAYSIA, SDN BHD
Tan Tock Shing, Director and Generar Manager
CROWN CORK & SEAL (PNG: FTY LTD. THAILAND
Cliff I. Yarce, Director and Gonetal Manager Sangkak

CROWN CORK DEL ECUADOR C A
Foberis Lay, Vice Presdent
Maruel Lopez, Salss Manager
Feliciano Roldos, Controlier
Franklia Marin, Chiel Ergineer

CROWN COBK DEL PERU S A,
Remando Goitia, Vice Presigent
Atredo Ordonez, Canltroller
Teodoro Tsuja, Chiet Engineer
Luis Prta, Plant Manager, Pucallpa

CROWN LITOMETAL, SA
John W. Cunrirgharn, President
Jorge Garcia R, Vice President
Carlos Barrera B., Sdles Manages
Samuel Roduguez H , Centrolier
Gustavo Lozano F., Techrical Managar
Jorge Orozeo S.. Plant Manager Medetin
Octavio Rivesa P, Plant Manages, Harrenquila
tuis 4 Vargas. Pland Manager Bogota

CROWN CORK & SEAL (WEST INDIES) LIMITED
John W Cunnirgharr, Chiet Exaculive Offcer
Roger 0. Flook. Managing Diteclor
Roald G. Mackintosh Plant Managet

CROWN CORK DE VENEZUELA, C.A
John ¥ Cunrungham, Presigent

CROWN CORK COMPANY {ZAMEBIA) LIMITED
Marin Bernett, DireclonMarager
Stewart Lamb, Accourdant
Neil K- Samasungwa. Plant Manager

CROVAN CORK COMPANY (1958) (FVT) LIMITED
Jenr L. G, Tasker Cirector/Manager
horman Raisbeck, Accountant
John Chacwick. Plant Menager, Brussware

THE CROVN CORK & SEAL COMPANY (NIGEFIA) LTD.
CANMAKERS (MGERIA) LTD.

Anthony A. Gilt, Diredctos and Gengral Managar

A 0. Otenaike, Dredter

CROWN CORK & SEAL ISING{\P(NRF) COo.LTD.
Graham S. Bell, Man?‘g'mg Director
Tar: Kay Hoo, Financial Contictlar
Lai Ka Wing, Regional Sales Manager

CROWN CORK & SEAL {THAILAND} CO. LTD.
Taerance D. Nioore, Direciot and Generzl Marages

STOCK MARKET INFORMATION

The Company's stock is listed and traded on the New York Stock Exchange -

Prica Fisst

Second Third Fourth

Range Quarter Quarter Quarier (Quearter

1980-High 57Va 83 67 60

Low 4914 85% 53%% 499,
1989—High 51%% 52V 57 56

Low 45, 434 46 46%

The Company will file its Annual Report on Form {0-K with the Securities and Exchange Commission on
or betore March 31, 1991. A copy of this Report may be obtained wilhout charge by any sharshaider after
March 31, 1991, Requests for coples of the Report should be sent to: Corporate Secrelary, Crown Cork &
Seal Compsny, inc., $300 Ashion Road, Philadelphia, PA 19135,
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PRODUCTS

FABRICATED PRODUCTS

Aerosoi Cans
Beer and Beverage Cans
2 Piece Drawn and ironed
Steet and Aluminum
3 Piece Steel
Easy Open Alkiminum Ends
Food Cans (Packers Cans)
3 Piece Steel
2 Piece Steel and Aluminum
Fish Cars — Tapered 2 Fiece
Meat Cans — Rectangular & Pear Shape
Infant Formuia Cans
5 Gallon Square Cans
Piastic Cans
Easy Open Ends — Steel and Aluminum
Pet Focd Cans
Crowrs
Pry Off
Twist Off
Closures
Aluminum (Filfer Proof)
Flastic
Steel
Cona Top Cans
“F" Style Rectangular Cans
Motor Qil Cans
Paint Cars

MACHINERY

Bottle Washers and Rinsers
Bottle and Can Warmers
Botle Fillers for Beer
Bottle Fiters for Carbonated Beverages
Botile Filiers for Non-Carbonatec Juice
Can Fillers for Beer
Can Fillers for Carbonated Beverages
Can Filers for Non-Carbonated Juice
Casers anc Decasers
Crowners
Canveyors for Botiles, Cans and Case Goods
Process Equipment for Carbenated Beverages
Blenders
Carbonators
Coalers
De-aerators
Palletizers for Cans and Case Gocds
Depalletizers for Cans and Case Goods
Can End Presses
C-own Dust Aemoval Equipment
treners for D&l Can Making
Liners
Ralary Printers for D&l Can Making
Spray Macnires for Can Making
Trimmers for D&1 Can Making
Ulira Mark Date Coding Magnines

DESCRIPTION OF £ COMPANY S BLLS NESS

The Company's busingss is the manufacture and sale of metal cans, crowns and closures and the budding pt
filing, packaging and handling machinery. These products are manufactured in sixty-three (63} plants wiihin
the United States and seventy-one (71) plants outside the Uniled States and are sold through our own sales

organization to the food. citrus, brewing, soft drink, oil, paint, 1oftery, drug, antifreeze, chemical and pel ood
industries.

REGISTRAR & TRANSFER AGENT

Fust Chicago Trust Corrpany ol New Yark

30 West Breadway, New Yark, .Y 10007-2192
Telephone Numbes 212.587.8515

INCORPORATED-STATE OF PENNSYLVANIA

Pa,.: 39 20



Crown Cork & Seal Company, Inc.

9300 Ashton Road
Philadelphia, Pennsylvania 19136

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
OF COMMON STOCK
1951

NOTICE 1S HEREBY GIVEN that the Arnual Mecting of Shareholders of Common Stock of
CROWN CORK & SEAL COMPANY, INC. will be held at the Corporation’s Office located at 9300
Ashton Road. Philadciphia, Pennsyivania, on the 25th day of April, 1991, at 15:00 A M., 10 elect
Directors, and to consider and act upon the proposal lo amend the 1990 Stock-Based Incentive Com-
pensation Plan 0 increase the number of shares available for awards by 500,000 shares, which the
Board of Directors unanimously recommends, to consider and act upon the proposal to amend the
By-Laws 1o limit the liability of Directors under the Pennsylvania Business Corporation Law, which
amendment is unanimously recommended by the Bozrd of Directors, and to consider and act upon the
proposal to adopt the Restricted Stock Plan for Non-Employee Directors, which the Board of Direc-

tors unanimousiy recommends, and transact such other business which may properly come before the
meeting.

The stock transfer books of the Corporation will not be closed prior 1o the Meeting, but valy

Sharcholders of Common Stock of record as of the close of business on March 15, 1991 will be eatitied
1o vote, :

By Order of the Board of Directors

RICHARD L. KRZYZANOWSKI
Executive Vice President, Secretary &
General Counsel

Philadelphia, Pennsylvania 19136
March 22, 1981

WE CORDIALLY INVITE YOU AND HOPE THAT YOU WILL ATTEND THE
MEETING [N PERSON, BUT IF YOU ARE UNABLE TO ATTEND, THE
BOARD OF DIRECTORS REQUEST THAT YOU SIGN AND RETURN
WITHOUT DELAY, THE PROXY IN THE ENCLOSED ENVELOPE.

.‘02?3- o 1~




Crown Cork & Seal Company, Inc.

9300 Ashton Roed
Philadelphia, Penmsylvania 19136

PROXY STATEMENT — MEETING, April 25, 1991
TO ALL SHAREHOLDERS:

The accompanying proxy is solicited by the Board of Directors of the Corporation for use at the
Annual Meeting of Sharehalders to be held on April 25, 1991 and, if propery executed. shares vepre-
sented therehy wil) be voted by the named proxies or attorneys at such meeting. The expense for such
solicitation will be borne by the Corporation. Certain officers and employees of the Corporation may
also personally solicit proxies by mail, telephone, telegraph or personally, without any extra compen-
satioa. A proxy may be revoked by a sharehokler’s voting in person at the meeting, or by giving

written notice of revocation to the Secretary of the Company, or by executing and delivering a later
dated proxy.

The persons named as Proxies were selected by the Board of Directors of the Company and all are
Directars and Officers of the Company.

There were outstanding on February 18, 1991, 28,877,715 shares of Common Stock.

The Connelly Foundation of Philadelphia, Pennsylvania was the owner of 3,860,300 shares of
Common Stock, constituting 13% of the class outstanding.

CCL Industries Inc. of Ontario, Canada was the owner of 2,536,331 shares of Common Siock,

constituting 8.8% of the class ontstanding, CCL has agreed t0 vote such shares m accordance with the
recommendations of the Board of Directors.

J.P. Morgan & Ca., Incorporated of New York, New York was the owner of 1,338,585 shares of
Common Stock, constituting 6,3% of the class outstanding. These shares are being held for the benefit
of various pension funds. Based on information contained in fifings made with the Securities and
Exchange Commission, sole voting power is reported with respect (o 1,123,390 shares, sole disposilive

power is reported with respect to 1,822,185 shares, and shared disposilive power is reported with
respect 10 16,400 shares.

Shareholders of record as of March 15, 199§ are entitled to one vote for each share then held. The
presence, in person or by proxy. of Sharcholders entitied to cast a majority of votes will be necessary
to coastitute a quorym for the transaction of business. Any stockholder giving a Proxy has the power
1o revoke it by written revocation delivered to the Corporate Secretary al any time before it is voled.
Proxies solicited herein will be voted, and if the person solicited specifies by means of the baliot

provided in the Proxy a chaice with respect to matters to be acted upon, the shares will be voted in
accordance with such specification.

The Annuai Report for the year ended December 31, 1990, containing audited financial state-

ments, is being mailed to Shareholders at the same time as this Proxy Statement, i.e., on or about
March 22, 1991.

Pase of 3



ELECTION OF DIRECTORS

The persons named in the proxy will vote the shares for the nominees listed below, all of whom
are now Directors of the Corporation, to serve as Directors for the ensuing year, or until their succes-
sors shall be elected. None of the persons named as nominees for Directors have indicaled that they
will be unable or will decline to serve. In the eveat any of the nominees are unable or decline to serve,
which the Management does not believe will happen, the persons named in the proxy will vate for the
remaining nominees and others who may be selected by the Nominating Committee. The By-Laws of
the Corporation provide for a variable number of Directors from 10 to 18. It is intended that the
proxies wiil be voted for the ¢lection of the fourteen nominees named below as Directors, and no more
than fourteen will be nominated, Nene of the nominees were, during the last five years, invoived as a
defendant in any legal proceedings which could adversely affect thetr capacily to serve as a member of
the Board of Directors. The principal occupations stated beiow are the occupations which the nomi-
nees have had during the last five years. The names of the nominees and information concerning them
and their associates as of February 18, 1991 as furnished by the nominees follows:

anu Pereeniage
of Secorities of the
Carporation Owoed
, Directly or
Year First Lndirectly
Betame C
Name Age Erincipal Occupstion Director ~ Shares  Percentage

William J. Avery*-*** 50 Chairman of the Board, Presi- 1979 58,000 20%
dent and Chief Executive Of-
ficer

Henry E. Butwel* 62 Execwlive Vice President, Ad- 1975 59,000 20%
ministration and Chief Financial
Officer

Francis X. Dalton 67 Former Treasurer, Retired 1987 26,127 9%

Francis J. Dunieavy** T6  Also Director of varjous compa- 1980 1,200 004%
nies

Chester C, Hilinski**** 73  Of Counsel, Dechert Price & 1984 3,000 .01%

' Rhoads, Altorneys

Richard L. Krzyzanowski®* 58 Executive Vice President, Sec- 1983 60,107 ! 2%
retary and General Counsel

Gordon S. Lang 65 Chairman of the Board and Chief 1990 500 0003%
Executive Officer of CCL Indus-
tries Inc.

Owen A, Mandeville, Jr.** 56  President of Mandeville Insur- 1975 83,600 2%
ance Associates, Inc., real es-
tate and insurance consultants

Michael J. McKenna* 55 Executive Vice President; Pres- 1387 24,927 09%

ident, North American Division

fﬂ)’e_ ot o



Amwount and

of Securities of the
C Owoed
, Direetly or
Year First udiceatly
Became Conznon
Name Age Principai Occupation Director Shares Percentage
Frank N. Piasecki** 71 Chairman of the Board and Pres- 1957 157.500 549
ident of Piasecki Aircraft Corpo-
ration. a manufacturer of
helicopters
J. Douglass Scott 73  Former Chairman and Chief Ex- 1973 6.000 029%
ecutive Officer of Crown Cork &
Seal Canada, Inc., Retired
Robert J. Siebert 70 Director and Retired President 1966 26,200 09%
of CRC Chemicals Inc., 4 mar-
keter of chemical specialties;
management consultant
Harold A.Sorgenti $6  Vice Chairman of Arco Chemi- 1991 100 0003%
cal Corporation
Edward P. Stuart*** 77 Retired Vice President of the 1964 $9.880 3%

Southern Division of the Corpo-
ration; management consultant

All Officers and Directors of the Company : 9344 2.582%
as a Group of 34 including the above

1 Included in these shares are 2.400 shares held in custodian accounts for minor children. Also

included are 6.400 shares owned by a charitable foundation of which Mr. Krzyzanowski is one of
three trustees.

* Member of the Executive Committee. _
** Member of the Audit and Executive Salary Committee.
*** Member of the Nominating Committee

"Not included in the table above are 3,860,300 shares of Commen Stock owned by the Connelly
Foundation, a charitable institution. Messrs, William J. Avery, Chaster C, Hilinski and Owen A.
Mandeville, Jr. are theee of eleven Trustees of this Foundation and disclaim any beneficial own-
ership of these shares, Also nat inciuded are 173,000 shares of Common Stock owned by the
estate of John F. Connelly, of which Chester C. Hilinski and Owen A. Mandeville. Jr. and his
spouse are 3 of the 4 executors, and who disclaim any beneficial ownership of these shares.

The Officers and Directors of the Company, in respect Lo the securities of the Corporatioa listed
hercin, have sole voting and investment power, except as 1o the shares of Connelly Foundation, in
respect 1o which Messrs, Avery, Hilinski and Mandeville, as Trustees of an 11 member Board, have
shared voting and investment power. and except as to shares owned by the estate of John F. Connelly

in respect to which Messrs. Hilinski and Mandeville and his spouse have shared voting and investnient
power.
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BOARD MEETINGS AND COMMITTEES

In 1990, there were five regular meetings of the Board of Directors and three meetings of the
Executive Commiitee. The Nominating Commitiee was only recently constituted and had no mneetings
in [990. Directors who are not employees of the Company are paid $15,000 annunily as Director's
Fees. Mo additional fees are paid for attendance at meetings, uniess the Directors are separately
empiloyed by the Company for auditing or other purposes. Each incumbent Director of the Company

attended at least 75% of the aggregate mectings held by the Board of Directors and by the Committees
on which he served.

The Audit and Execntive Salary Committee provides assistance to the Board of Directors in
discharging its responsibilities in connection with the financial and accousnting practices of the Com-
pany and the internal controls related thereto, and represents the Board of Directors in connection
with the services rendered by the Company’s independent accountants. The Committee is also respon:
sible for the review of the executive salaries, The Nominating Coramittee recommends nomineas for
election tu the Board of Directors.

Remmunecation of Officers and Directors

The following information for the year ended December 31, 1990, is supplied with respect 10 each

of the five highest paid Executive Officers or Dirsctars of the Corporation and Officers and DXrectors
of the Corporation as a group.

C
Cash andd canhy-
quivalent {ormes of
renmperation e
c1
C1 Value of Shares
A B aﬁum[?:.’ Enployees’ Stock
Nitne of individual Capacities commatsshon Owae: Plan
or number of persens in which and Honuses
in greayp served 1999 196819
fohn F. Connelly, Chairman of the Board $ 208,654 § 1,500
deceased**
William J. Avery Chairman of the Board, President and Chief $ 427472 $ 1,500
Executive Officer
L. Dougiass Scott Chairman and Chief Executive Officer of $ 216,558 —
Crown Cork & Seai Canada, Inc. i

Michael J. McKenna Executive Vice President; President North § 169,889 $ 1,500
American Division

Henry B, Buiwel Executive Vice President, Administration and  $ 158,585 $ 1.500
Chief Financial Officer
All Officers of the Company as a Group of 34, including the above. $3,095,965 $25,694

* Yalue is based on the average per share market price of all shares purchased by the ESQP during
each plan year.

** Mr. Connelly served as Chairman of the Board untif his death on July 8, 1990.
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Retirement Program

The Company maintains a Retirement Program for all non-union salaried employees providing for
pension benefits. The pension plan provides benefits at age 65 based on the highest consecutive § years
of base annual earnings in the last 10 years which produces the highest average ansual earnings. These
average earnings are multiplied by 1%% and by an additional 1% % of the earnings over $4,800, if the

employee is a member of the contributory peasion plan. This result is then muiltiplied by years of
service, which resuits in the annual pension beaefit.

For illastration purposes, the following table shows various estimated maximum aggregate annual
Company-provided retirement income payable to Officers and Directors who retire at age 65.

Years of Serviee

Flodl Average Earmings - A = 2 -
$ 50,000 $ 14,715 5 19,620 § 24,525 $ 29,430 $ 34335
$ 75.000. $ 22,365 $ 29.820 $ 31,275 $ 44,730 $ 52.185
$100,000 $ 30,000 $ 40,000 $ 50,000 $ 60,000 $ 70,000
$150,000 $ 45,270 $ 60,360 $ 75,450 $ 90,540 $105.630
$250,000 § 75,840 $101,120 $126,400 $151,680 $176.960
$350.000 $106,4(0 $141,880 $177.340 §212,810 $248.280
$450,000 $136,970 $182,630 $228,290 $273,940 $319.600

Employees’ Stock Ownership Plan

The Company maintains the Crown Cork & Seal Company, Inc. Employees’ Stock Ownership

Plan (“ESOP"). All non-union salaried employees who have attained age 21 and completed three
years of service are eligible 1o participate in the ESOP.

The Company contribules 2% {up to 12% effective April 1, 1991) of each employees’ earnings,
which amount is used to purchase Company stock. Information concerning the Company’s ESOP
contribution for the five named Executive Officers, as weil as for ali Officers as a group, is included in
Column 2 of the Remuneration table on page 5. The value of the contribution made oa behalf of all
employees under this plan for 1988, 1989 and 1990 was $290,656. '

Stock-Based Incentive Compeasation Plans

The following tables show, as to Executive Officers and Directors named in this Proxy Statement,
as to Executive Officers as a group, and as to employees as a group, excluding Exzcutive Officers,
information regarding options granted and exercised since January I, 1988 and reparding unexescised
options held as of January 1, 1991 under the Company’s 1983 Incentive Stock Option Plan, 1984
Non-Qualified Stock Option Plan and 1990 Siock-Based Incentive Compensation Plan.

1983 Incentive Siwack Option Plan: The Company maintains the 1983 [ncentive Stock Option Plan
(1983 Plan™). Options for not more than 2,400,000 shares of common stock of the Company have
been granted under the 1983 Plan to key Officers and employees of the Company and its subsidiaries.
Options granted under the 1983 Plan do not have an option price less thaa the mean between the high
and the low quoted selling prices for a share of the Company’s common stock on the New York Stock

Exchange on the date of grant. No option could be granted under the 1983 Plan after December I5,
1988.
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Opiions Granted Orlnl Enercised Opiloas Unexercised
1-1-48 — 12-15-8K 1-1-88 — 12-31-9% ot 1-1.91
No, of Average Mo. of Net Vetee No, of A

Name of Individual Ahare of (m Shares of of Securithes Shures of Ostien
or Nomber of Commen Comeven  (Markset Valwe less  Cowamon Price
Persans in Greup Stock Per Share Sleck Eaercise Price} Steck Per Share
William J. Avery None - 12,000 $ 411,780 None -
Henry E. Butwel None - 11,625 $ 374,237 None -
Iokr F. Connelly,
deceased None = - Noge — None -
Michael J, McKenna None - 11,625 $ 379,035 None -
1. Douglass Scott None - 13,500 $ 303,010 None -
Exscutive Officers as a
Group, including above None — - 218,895 $7,033,715 None -
All employees as a group,
excluding Exacutive
Officers 281,000 $40.06 - - - -

1984 Non-Qualified Stock Option Plgn: The Company maintains the 1984 Non-Qualified Stock Op-
tion Plan (the ““1984 Pian”"}. Options for not more than 660,000 shares of common stock of the Com-
pany have been granted to senior executives of the Company, including such executives who are also
Directors. Approximately 30 such executives were eligible to teceive options under the 1984 Plan.
Options granted under the 1984 Plan shall have an option price of the closing price for a share of
Company common stock on the New York Stock Exchange on the date preceding the date of grant.
No option could be granted under the 1984 Plan after July 26, 1989.

Optiens Graated Kxereised Options Unexercised
1148 — 72689 B RO T I et 1191
No.of Average No. of Net Value No. of Average
Name of Indivicoai Shares of Ogd: Shaees of of Secwrities Shares of Cm;\
or Number of Commaen Common (Market Valoe leag Commonr
Pervons in Groop Steek Per Share _Stock Exerciss Price) Steck Per Shars
William J. Avery None - 112,500 $ 3,375,625 None -
Henry E. Butwel None - 75,000 $ 2,378,063 Nane -
John F. Comelly,
deceased None - None — None -
Michzel I. McKenna 15,000 $47.50 15,000 $ 487,525 15,000 $47.50
J. Dougfass Scott None - None - None -

Executive Officers 2s a
Graup, including above 45,000 $42.71 426,000 $13,157,465 48,750 $40.13

1990 Stock-Based Incentive Compensation Plan: The Company maintains the 1990 Stock-Based In-
centive Compensation Plan (the *1590 Plan’"). Under the 1390 Plap, key employces may be awarded
deferred stock, restricted stock, incentive stock options, non-qualified stock options or stock appreci-
ation rights (“SAR'"), as designated by the Board to administer the 1990 Plan. Options granted undes
the 1990 Plan shall bave an option price of not less than the fair market price of a share of Company
Common Stock on the date of grant in the case of incentive stock options, and may be less than such
fair market price in the case of non-qualified stock options. No incentive stock options, deferred stock,

restricted stock, or SARs have been granted under the 1990 Plan. Noa-qualified stock options only
were issued under this Plan, as foliows:
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Optioas Granted O Exercived Options Unexercised

1-1-90 — 13.31-99 1-1-99 - 12-31.9¢ 2 1-1.91 _
Ne.of -~ Average No. of Net Vaiue No. of Averape
Name of Individual Shares ol Option Share: of of Secwrities Shares of Qption
o of Commmn Price Crmmon {Market Value less Comman Price
Persems in Grong Stock Per Share Steck Exertise Price) Steck Per Share
Wiltiam J. Avery 50,000 $50% — - 50,000 $507%
Henry E. Butwel 25,000 $30% - - 25,000 350%
John F. Connelly, _
deceased None - - - - -
Michaet J. McKenna 253,000 350% - - 25,000 $30%
J. Douglass Scott None — - - - -
Executive Officers as a
Group, including above 325,000 §50% - - 325,000 $507%%
All employees as a group,
excluding Executive
Officers 871,000 3507 - — 371,000 $50%

PROPOSED AMENDMENT TO 1990 STOCK-BASED INCENTIVE COMPENSATION PLAN

The Board of Directors has approved and recommends to the Shareholders the adoption of an
amendment to the 1990 Stock-Based Incentive Compensation Plan, described above (the “1990 Plan™),
that would increase the number of shares of Common Stock available under the 1990 Plan by 500,000
to an aggregate of 2,000,000 shares, for awards with respect to stock options, stock appreciation rights,
deferred stock and restricted stock. The Board of Directors believes that it is necessary to make more
shares available for issaance under the 1990 Plan to meet its foreseeable needs, especially because of
the recent-increase in the number of key employees resulting from the Company’s recent acqguisition of
Continental Can U.S. Beverage and Food divisions and the pending acquisition of Continentat Can

International operations, The 1990 Plan is of substantial benefit to the Company in attracting and
retaining the services of key employees.

Adoption of the amendment 10 the 199 Plan requires a majority of votes cast hy Shareholders
entitled to vote thereon.

THE BOARD OF DIRECTORS OF CROWN CORK & SEAL COMPANY, INC, UNANIMOLUSLY
RECOMMENDS A VOTE “FOR” THIS PROPOSAL.

PROPOSED AMENDMENT OF THE BY-LAWS

The Board of Directors has approved and recommends to the Shareholders the adoptior of an
Amendment to the Company's By-Laws {the “Amendment”) that would, to the extent permitied by
the Pennsyivania Business Corporation Law, limit the personat Yability of each Director of the Com-
pany for monetary damages arising out of breaches of such Director’s fiduciary duty of care withoul
changing the statutory obligation of such Director to conduct himself with care and due diligence.

The proposed Amendment weuld timit the circumstances under which Directors (but not Direc-
tots in their capacity as Officers or employees) could be held liable for monetary damages arising out
of breaches of the duty of care. The duty of care is the fiduciary duty of Directors to be sufficiently
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diligent and carefild in informing therselves regarding, and in deciding whether (o take or not 1o take,
corporate action. The Amendment would not do away with the duty of care; it would only eliminate
monetary damage awards occasioned by certain breaches of that duty. Thus, cven if the Amendment is
adopted, any breach of duty of care would remain a valid basis for a suit seeking to rescind a transac-
tion or seeking to enjoin a proposcd transaction from occurring. After the transaction has occurred,
however, the Shareholders would no longer have a claim for monetary damages against the Directors
personally based on a breach of the duty of care, even if that breach involved negligence on their part
as to important business matters, including acquisitions, mergers or takeover proposals.

The Amendment would not eliminate or limit (i} Director liability based on self-dealing, wiilful
misconduct or recklessness, (i} liability pursuant to any criminai statute, (iii) liability for the payment
of taxes pursuant to local, state, or federal law, (iv) liability under the federal securities laws, or {v)
fiability arising out of conduct or actions cocursing prior to Jasuary 27, 1987, the effective date of the
Pennsylvania Directors’ Liability Act. The Company is not aware of any pending or threatened claims,
or any basis for such, against any of the Directors.

The Board of Directors approved the Amendment in order to supplement the indemnification
protection presently provided to Directors by the Company's By-Laws and 1o assist in continning 10
aitract and retain highly qualified Directors.

Although the Amendment limits the remedies available to Sharcholders if they believe that a
decision by the Board of Directors was not consistent with duties owed to the Shareholders. the Board
believes that the diligence exercised by Directors stems primarily from their desire to act in the best
interests of the Company and its Shareholders, and not from a fear of damage awards. Consequently,

the Board belizves that the level of scrutiny and care exercised by Dicectors will nol be lessened by
the adoption of the Amendment. )

Adoption of the Amendment requires the uffirmative vote of Shareholders entitled to cast at least

a majority of the votes which all Sharchelders are entitied 10 cast on the proposal at the Annual
Meeting.

THE BOARD OF DIRECTORS OF CROWN CORK & SEAL COMPANY, INC. UNANIMOUSLY
RECOMMENDS A VOTE “FOR™ THIS PROPOSAL,

PROPOSED RESTRICTED STOCK PLAN FOR
NON-EMPLOYEE DIRECTORS

The Board of Directors has adopted and recommends thal the Shareholders approve the Crown
Cork & Seat Compaay, Inc. Restricted Stock Plan for Non-Employee Directors (the **Plan’’). Under
the Plan, Non-Empioyze Directors will be granted shares of Common Stock (**Shares’"), subject to the
restrictions described below. The Plan is intended to encourage the highest level of performance of
Non-Employee Directors and increase their proprictary interest in the Company.

Eligibility and Grants. Upon approval of the Plan by the Shareholders, each Director who is not
an officer or ¢emplovee of the Company or of any of its subsidiaries or affiliates (an “Eligible Direc-
tor’") will immediatcly receive 1,000 Shares (a **Grant™). Ten Directors will be so eligible to receive
such Grants. Each Eligible Director who is subsequently elected Lo the Board will receive a Grant
wilhin 30 days after becoming an Eligible Dicector. Five years afler receiving a Grant, and every fifth
year thereafter, to the extent Shares remain available, cach Eligible Director will receive an additional
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Grant. The Shares granted under the Plan of the Company’s Common Stock will be made available
from the Company’s authorized but unissued Common Stock or from Common Stock held in the
treasury of the Company. The total number of shares of Commen Stock available under the Plan is
25,000 (subject to adjustments for siock splits, stock dividends and the like).

Terms and Conditions of Grants. Upon the making of a Grant, five stock certificates, each
representing 200 Shares, will be issued in the Eligible Director’s name, but will be held in escrow by
the Company. Each such certificate will bear a restrictive legend limiting the transferability of the
Shares under the Plan. Simultaneously with the issuance of the stock certificaies, the Eligible Director
will be required to execute a stock power authorizing the Secretary of the Company to coavey to the
Company title to the Shares represented by the stock certificates. The Eligible Director will not be
entitled to delivery of the stock certificates, and the Shares will be subject 10 certain restrictions as
described in the Plan. Subject to these restrictions, the Eligible Director will have the rights of a
sharcholder of Common Stock, including the right to receive dividends, if any, and the right to vote
the Shares. The restrictions on the Shares will expire as to 20% of the Shares covered by each Grant
on each anniversary date of such Grant, when certificates for the Shares representing such 209 por-
tion of & Grant will be distributed to the Eligible Director free of the foregoing restrictions. If a
Director ceases to be an Eligible Director for any reason, including death, disability, or becoming an
employee of the Company, a subsidiary or an affiliate, the Company will instruct the Secretary ©
convey the Shares to the Company thercby extinguishing the Director’s rights 2s to such Shares. Any
Shares forfeited by a Director shall again be available uader the Plan.

Administration. The Pian will be administered by a committee of the Company’s Board of Direc-
tors comprised of three Directors who are not eligible to participate ia the Plan.

Termination or Amendment of the Flan. The Plan may be terminated or amended by the Board at

any time, unless restricted by applicable law or unless Sharchokler approval is required pursuant to
the Plan,

Adoption of the Plan requires a majority of votes cast by Shareholders entitled to vote thercon,

THE BOARD OF DIRECTORS OF CROWN CORK & SEAL COMPANY, INC. UNANIMOUSLY
RECOMMENDS A YOTE “FOR' THIS PROPOSAL.

Propossls of Sharcholders

Proposals of Sharcholders intended to be presented at the next Annual Meeting must be received

in writing, via Certified Mail — Return Receipt Requested, by the Office of the Secretary, Crown Cork

& Secal Company, Inc., 9300 Ashton Road, Philadelphia, Pennsvivania 19136 not later thun November
2, 1991,

Relationship with Independent Accouniants

The firm of Price Waterhouse is the independent accountant for the most recently completed fiscal
year, and has been sclected by the Board te continue in that capacity for the current year. Price
Waterhouse reviews quarterly information and performs annual audits of the Company’s financial
statememts and assists the Company .in the preparation of federal tax returns. A representative or
representatives of Price Waterhouse are expected 1o be present at the Anmual Meeting and will have
the opportunity 1o make a statement if they desire to do s0. Such representatives are also expected 10
be available to respond to questions raised arally at the meeting or submitted in writing to the Office of
the Secretary of the Company before the meeting.



Other Matters

The Board of Directors knows of no other matter which may be presented for Shareholders’
action at the Meeting, but if other matters do properly come before the Meeting, or if any of the
persons named above [0 serve as Directors are unable to serve, it is intended that the persons named

in the proxy or their substitutes will vote on such matters and for other nominees in accordance with
their best judgment.

The Company will file its Anoual Report on Form 10-K with the Securities and Exchange Com.
mission on or before March 31, 1991, A copy of the Report, including the financial statements and
schedules thereto and a list describing all the exhibits oot contained therein, may be obtained without
charge by any Sharcholder after March 31, 1991. Requests for copies of the Report skould be sent to:
Corporate Secretary, Crowa Cork & Seal Company, Inc., 9300 Ashton Road, Philadelphia, Pa. 19136.

RICHARD L. KRZYZANOWSKI1
Executive Vice President,

Secretary & General Counsel
Philadelphia, Pennsylvania 19136

March 22, 1991
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