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NUTTER, McCLENNEN & FISH A

ATTORNEYS AT LAW

ONE INTERNATIONAL PLACE
BOSTON, MASSACHUSETTS 02110-2699

TELEPHONE: 617 439-2000  FACSIMILE: 617 973-9748

CAPE COD OFFICE DIRECT DIAL NUMBER
HYANNIS, MASSACHUSETTS

617-439-2689

. Nazilyn . Goldbers [

U. 8. Environmental Protection Agency SDMS DoclD 448756
P. O. Box 221470
Chantilly, VA 22022

December 15, 1992
19951-1

Mr. Lloyd Selbst

Office of Regional Counsel

U.S. Environmental Protection Agency
One Congress Street

10th Floor

Boston, MA 02114

Re: Solvents Recovery Service of New England
Superfund Site: The Mead Corporation’s Request
for Transactional Review and Response to

04 (e) Request for Information

Dear Marilyn and Lloyd:

My face is red again. Photocopies of some papers totally
unrelated and irrelevant to this matter were inadvertently
included in the package that I sent tec Marilyvn by certified
mail yesterday. The extraneous pages are the last five pages
of Exhibit A-4 of the Transactional Review portion of the
package. The first of these five extraneous pages is on the
letterhead of a firm called Options Associates. Please ignore
these pages and pardon the oversight.

Sincerely é;;;%%h_\
D

Z>f 7u4jl7£;i (4

Deborah P. Fawcett

DPF/mbb
cc: Martin C. Pentz, Esquire
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NUTTER, McCLENNEN & FISH
ATTORNEYS AT LAW
L
ONE INTERNATIONAL PLACE
BOSTON, MASSACHUSETTS 02110-2699
TELEPHONE: 617 419-2000  FACSIMILE: 617 973-9748
CAPE COD OFFICE DIRECT DIAL NUMBER

HYANNIS, MASSACHUSETTS

L

Y’

(617)439-2253
December 31, 1992
19951-1

CERTIFIED MATL
RETURN RECEIPT REQUESTED

Ms. Marilyn K. Goldberg

U.S. Environmental Protection Agency
P.O. Box 221470

Chantilly, VA 22022

Re: Solvents Recovery Service of New England ("SRSNE")
Superfund Site: Response of The Mead Corporation to
December 7, 1992 EPA Information Request

Dear Ms. Goldberg:

This firm represents The Mead Corporation ("Mead") in
connection with the SRSNE Superfund Site. On December 11,
1992, Mead received EPA'’'s December 7, 1992 Request for
Information for the SRSNE Site. This letter and the enclosed
completed forms and attachments constitute Mead’s response to
that information request.

Should you or any of your colleagues have any questions
regarding this letter or the enclosed materials, please feel
free to contact me.

Very truly yours,

,/z.:c/)f\

Maftin C. Pentz

MCP/MG

Enclosures

cc: Lloyd Selbst, Esqg. (w/o enc.)
0147q
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RESPONSE OF THE MEAD CORPORATION
TO REQUEST FOR INFORMATION PURSUANT TO
§ 104 OF CERCLA AND § 3007 OF RCRA
FOR SOLVENTS RECOVERY SERVICE OF NEW ENGLAND (SRSNE)
SUPERFUND SITE IN SOUTHINGTON, CONNECTICUT
The following is the response of The Mead Corporation
("Respondent") to the request for information contained in the
enclosures to the letter from Merrill S. Hohman, Director,

Waste Management Division, to Respondent (the "Information

Request") dated December 7, 1992.

OBJECTIONS TO "GENERAL INSTRUCTIONS"

Respondent objects to the instruction contained in the
first sentence of Paragraph 3 of the "General Instructions,"
which purports to impose upon Respondent an obligation of
indefinite duration to supplement this response should any
information not currently known or available to Respondent
become known or available at any time in the future.

Respondent contests EPA’s statutory authority to impose such an
undue and continuous burden upon Respondent. Should EPA make a
specific request for supplementation at any time after
receiving this response, Respondent will endeavor to respond.
If, after submitting this response, Respondent learns that any
portion of the response is false, Respondent will so notify EPA
and will provide EPA with a corrected response. In the event

EPA makes a settlement offer that is based in whole or in part
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upon information contained in this response, Respondent will
disclose any additional information it has at the time that

could affect the terms or availability of the settlement offer.

OBJECTIONS TO "INFORMATION REQUEST DEFINITIONS"

Respondent objects to the definition of the terms "you" and
"Respondent" in Paragraph 1 of the "Information Request
Definitions" as overly broad and unduly burdensome insofar as

it purports to require the Respondent to respond on behalf of

the Respondent’s facilities nationwide. The scope of this

response has been limited in accordance with an oral agreement
between EPA Assistant Regional Counsel Lloyd Selbst and
Respondent’s attorney, Martin C. Pentz: the investigation was
required to include all facilities that EPA’s transactional
documents identified as having had dealings with SRSNE, but
needed to be expanded only if the investigation of
EPA-identified facilities indicated that oﬁher facilities, not

identified by EPA, had dealings with SRSNE.

Respondent also objects to the definition of the terms
"you" and "Respondent" insofar as it purports to include
"contractors." "Contractors" are, by definition, not agents or
employees of Respondent, and Respondent has neither the
authority nor the ability to respond on the contractors’

behalf. Respondent has nevertheless endeavored to comply with
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the request where possible, and, in conducting its review of
EPA’s transactional documents, Respondent has been mindful of
information avilable to various parties with whom it has
contracted in the past with respect to relevant matters.
Respondent is not in a position, however, to respond on behalf
of SRSNE, and Respondent assumes that EPA does not expect

recipients of this information request to attempt to do so.

Finally, Respondent objects to the definition of the terms
"you" and "Respondent" insofar as it purports to include
"predecessor . . . corporations, companies or operations of
[Respondent]." In an effort to comply with these instructions,
Respondent has endeavored to respond not only on its own
behalf, but also on behalf of a separate, distinct corporation
that operated two of the facilities at issue before they were
acquired by the Respondent. The alleged transactions between
this separate corporation and SRSNE have been wrongly
attributed to the Respondent. Thus, although Respondent has
requested that the waste volumes for such transactions not be
attributed to the Respondent, Respondent has also asserted
various grounds for reduction of such waste volumes. It should
be noted, however, that Respondent may not have access to all
relevant information. The Respondent has identified this

"predecessor" corporation in Attachment A to Form 1.
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OBJECTIONS TO 104 (e) INFORMATION REQUEST FORM FOR GENERATORS

Respondent objects to Paragraph 3 of the 104(e) Information
Request Form for Generators insofar as it requests copies of
all documents "consulted, examined, or referred to" in
preparing this response. This request is unduly burdensome and
overly broad in that it seeks documents protected by
attorney-client privilege and/or work product immunity and
seeks to require Respondent to provide copies of each and every
document consulted, examined or referred to in preparing
responses to these requests, regardless of whether the document
contains any relevant information. Without waiver of the
foregoing objections, Respondent will produce with this
response copies of all non-privileged documents in its
possession, custody or control that contain information

pertinent to the subject matter of the request.

Respondent also objects to Paragraph 6 of the 104 (e)
Information Request Form for Generators. This request is
similarly overly broad and unduly burdensome insofar as it
purports to require the Respondent to identify each and every
individual contacted in the course of preparing this response,
regardless of whether that individual had any relevant
information to impart. Without waiving these objections, in

this response Respondent identifies all persons consulted in



preparation of the response who contributed relevant

information.
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ENCLOSURE B

Ssolvents Recovery Bervice of New England
104(e) Information Request Form for Generators

Name of Respondent: The Mead Corporation

Date Information Request Completed: _ December 31, 1992

For each transaction listed on Form 1 (attached),

identify by chemical name the type of waste material that the
Respondent sent for treatment or disposal to the Site or sent
with a transporter for treatment or disposal to the Site. If
the chemical name is not known, please state the trade name
and the name of the manufacturer. Also identify the
transporter of each waste volume and identify who made the
decision to bring the waste to the Site -- the transporter,
generator, or broker. Attach copies of all documents
consulted, examined, or referred to in the preparation of
answers to these questions.

At the end of Form 1 and consistent with the format of Form

1, identify and provide complete information on any
additional transactions which do_not appear on Form 1 or
transactions which are in some manner incorrectly recorded

on Form 1. Attach copies of all documents which provide
information on these transactions.

If you are not the generator of any of the wastes
attributed to you in the listing of transactions on Form 1
(i.e., you sent waste materials to the Site for disposal or
treatment that were generated by a person other than you),
please complete steps a through 4 below:

a) Provide the information requested for that transaction
on Form 1;

b) Highlight the transaction by placing an asterisk (*) to
the left of the appropriate transaction date on Form 1;
and '

¢c) Provide the information requested on Form 2 (attached);

d) Attach copies of all documents consulted, examined, or
referred in to the preparation of answers to these

questions.

Please identify all persons consulted in the preparation of
the answers to these questions. Indicate their relationship
to the Respondent (e.g., current employee - environmental
manager, past employee - maintenance department, etc.).

Attach extra pages if necessary.
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6. (continued)

Name: David L. Santez,

Esq.

Address: The Mead Corporation

World Headquar
Courthouse Pla
Dayton, OH 45
Phone No.: (513) 222-63

Relation to Respondent:

Name: George T. O’Neill
Address: The Mead Corpo
Specialty Pape
South Lee, MA
Phone No.: (413) 243-12

Relation to Respondent:

Name: David Hawkins

Address: The Mead Corpo
Specialty Pape
South Lee, MA

Phone No.: (413) 243-12

Relation to Respondent:

Name: Frank E. Wojik

Address: The Mead Corpo
Specialty Pape
South Lee, MA

Phone No.: (413) 243-12

Relation to Respondent:

Name: Mayme E. Peltier
Address: The Mead Corpo
Specialty Pape
South Lee, MA
Phone No.: (413) 243-12

Relation to Respondent:

ters
za N.E.
463

23

Associate General Counsel

ration

r Division
01260-0188
31

Environmental Engineering Manager

ration

r Division
01260-0188
31

Environmental Engineer

ration

r Division
01260-0188
31

Purchasing Agent

ration

r Division
01260-0188
31

Purchasing Agent
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Name: Michael C. Nardi
Address: Address: The Mead Corporation
Specialty Paper Division
South Lee, MA 01260-0188
Phone No.: (413) 243-1231

Relation to Respondent: Marketing

Name: John C. Genzabella

Address: The Mead Corporation
Specialty Paper Division
South Lee, MA 01260-0188

Phone No.: (413) 243-1231

Relation to Respondent: Vice President for Operations

"Name: William W. Sammons

Address: The Mead Corporation
Specialty Paper Division
South Lee, MA 01260-0188
Phone No.: (413) 243-1231

Relation to Respondent: Engineer

Name: Leroy Palmer

Address: The Mead Corporation
Specialty Paper Division
South Lee, MA 01260-0188

Phone No.: (413) 243-1231

Relation to Respondent: Maintenance Supervisor

Name: David L. Klausmeyer

Address: The Mead Corporation
Specialty Paper Division
South Lee, MA 01260-0188

Phone No.: (413) 243-1231

Relation to Respondent: President and General Manager
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Name: James Lavalette

Address: The Mead Corporation
Specialty Paper Division
South Lee, MA 01260-0188

Phone No.: (413) 243-1231

Relation to Respondent: Employee

Name: Ron Thomes

Address: The Mead Corporation
Specialty Paper Division
South Lee, MA 01260-0188

Phone No.: (413) 243-1231

Relation to Respondent: Employee

Name: Anthony Dalmaso

Address: The Mead Corporation
Specialty Paper Division
South Lee, MA 01260-0188

Phone No.: (413) 243-1231

Relation to Respondent: Employee

Name: Larry Marconi

Address: The Mead Corporation
Specialty Paper Division
South Lee, MA 01260-0188

Phone No.: (413) 243-1231

Relation to Respondent: Employee

Name: Robert Plankey

Address: The Mead Corporation
Specialty Paper Division
South Lee, MA 01260-0188

Phone No.: (413) 243-1231

Relation to Respondent: Employee



Name: David Garner

Address: The Mead Corporation
Specialty Paper Division
South Lee, MA 01260-0188

Phone No.: (413) 243-1231

Relation to Respondent: Employee

Name: Richard Touponce

Address: The Mead Corporation
Specialty Paper Division
South Lee, MA 01260-0188

Phone No.: (413) 243-1231

Relation to Respondent: Employee

Name: Eugene Daloni

Address: The Mead Corporation
Specialty Paper Division
South Lee, MA 01260-0188

Phone No.: (413) 243-1231

Relation to Respondent: Employee

Name: Barbara Dewey

Address: The Mead Corporation
Specialty Paper Division
South Lee, MA 01260-0188

Phone No.: (413) 243-1231

Relation to Respondent: Employee

Name: George Guerro

Address: The Mead Corporation
Specialty Paper Division
South Lee, MA 01260-0188

Phone No.: (413) 243-1231

Relation to Respondent: Employee



Name: Keith Cahalan

Address: The Mead Corporation
Specialty Paper Division
South Lee, MA 01260-0188

Phone No.: (413) 243-1231

Relation to Respondent: Employee

Name: Henry Ford

Address: The Mead Corporation
Specialty Paper Division
South Lee, MA 01260-0188

Phone No.: (413) 243-1231

Relation to Respondent: Employee

Name: Joseph Banach
Address: Shunpike Road
P.O. Box 842
Sheffield, MA 01257
Phone No.: (413) 229-2974

Relation to Respondent: Past Employee for Morart Operations*

Name: Bruce Calahan

Address: 25 Tamarack Road
Pittsfield, MA 01201

Phone No.: (413) 442-1887

Relation to Respondent: Past Employee, Technical Director for
Morart Operations*

Name: Al Souther

Address: 12 Lynn Drive
Granby, MA 01003

Phone No.: (413) 467-7088

Relation to Respondent: Past Employee for Morart Operations*



Name: Al Gaudette

Address: 158 Nashua Road
Pepperell, MA 01463

Phone No.: (508) 433-5442

Relation to Respondent: Past Employee, Purchasing Agent for
Morart Operations*

Name: Frank DeWolfe

Address: 118 Jacob Street
Chicopee, MA 01020

Phone No.: (413) 536-5603

Relation to Respondent: Past Employee, Shift Foreman for
Morart Operations*

* YMorart Operations® includes Morart Gravure Corporation
and/or Morart Division of The Mead Corporation at the
Holyoke or South Lee locations.

0976y
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7. Please identify the person(s) completing this questionnaire
and identify the relationship to the Respondent. Attach
extra pages if necessary.

Name: Martin C. Pentz, Esq.

Address: Nutter, McClennen & Fish
One International Place
Boston, MA 02110

Phone No.: (617) 439-2253

Relation to Respondent: Attorney

5320v



- - o ; (
Page: 1
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Solvents Recovery Service of New England

Morart-Mead Co. (South Lee, MA)

‘Ttansaction Gallon o W5§E5—¥;pe (3) Name/Address - Name/Description of Who
Date (1) Volume (2) of Transporter Selected the Site (4)
u9/27/767 1,100.00 See Attachment A. See Attachment B. See Attachment B.
10730767 1,485.00 See Attachment A. See Attachment B. See Attachment B.
12704767 1,485.00 See Attachment A. See Attachment B. See Attachment B.
12/27/767 1,320.00 See Attachment A, See Attachment B. See Attachment B.
01725768 1,320.00 See Attachment A, See Attachment B. See Attachment B.
02709768 1,540.00 See Attachment A, See Attachment B. See Attachment B.
2/26/68 1,265.00 See Attachment A. See Attachment B. See Attachment B.
uw3/25/768 1,540.00 See Attachment A. See Attachment B. See Attachment B.
04705768 1,485.00 See Attachment A. See Attachment B. See Attachment B.
04725768 1,540.00 See Attachment A. See Attachment B. See Attachmenﬁ B.
Notes:

(1) The transaction date refers to the date the waste was delivered to SRSNE. This date may

ditfer from the date the waste left the generator's facility, (particularly if the transaction
was brokered by another party), and therefore may not match exactly with your records. EPA
expects you to make your best efforts to correlate your records with EPA's documents. This is

to prevent double-counting of shipments in EPA's volumetric

ranking.

All gallon volumes are waste-in transactions to SRSNE.

Please state waste type by chemical name. 1t the chemical name is

trade name and the manufacturer's name.

not known, please state the

(4) e.g., XYZ Chemical Company - generator; ABC Waste Trucking - transporter; EFG Waste Disposal

Service - broker,
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Solvents Recovery Service of New England
Morart-Mead Co. (South Lee, MA)

Page: 2

P

Transaction Gallon Waste Type (3) Name/Address Name/Description of Who
Date (1) Volume (2) of Transporter Selected the Site (4)
05/720/68 1,540.00 See Attachment A, See Attachment B. See Attachment B.
06720768 1,540.00 See Attachment A. See Attachment B. See Attachment B.
07709768 1,540.00 See Attachment A. See Attachment B. See Attachment B.
08715768 1,540.00 See Attachment A. See Attachment B. See Attachment B
09/716/68 1,540.00 See Attachment A. See Attachment B. See Attachment B,
09/16/68 1,430.00 See Attachment A. See Attachment B. See Attachment B.
10/02/68 990.00 See Attachment A. See Attachment B. See Attachment B.
10/721/68 0.00 See Attachment A See Attachment B. See Attachment B.
11/08/68 1,540.00 See Attachment A See Attachment B. See Attachment B.
11719768 1,100.00 See Attachment A See Attachment B. See Attachment B,
12/19/68 1,540.00 See Attachment A See Attachment B. See Attachment B.
01710769 1,540.00 See Attachment A See AlLtachment B. See Attachment B.
01722769 1,210.00 See Attachment A See Attachment B. See Attachment B.
v2/07/69 1,430.00 See Attachment A See Attachment B. See Attachment B.
02720769 1,045.00 See Attachment A See Attachment B. See Attachment B.
03707769 1,375.00 See Attachment A See Attachment B. See Attachment B.
037245769 1,540.00 See Attachment A See Attachment B. See Attachment B.
03731769 1,155.00 Sce Attachment A See Attachment B. See Attachment B,
04/16/69 1,485.00 See Attachment A See Attachwent B. See Attachment B.
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( % Page: 3
FORM 1

Solvents Recovery Service of New kFngland

Morart-Mead Co. (South lLee, MA)

Transaction Gallon Waste Type (3) Name/Address Name/Description of Who
Date (1) Volume (2) _ __of Transporter ~~ ~ Selected the Site (4)
05702769 1,540.00 See Attachment A. See Attachment B. See Attachment B.
05720769 1,265.00 See Attachment A, See Attachment See Attachment B.
05720769 275.00 See Attachment A. See Attachment See Attachment B.
06/04/69 1,540.00 See Attachment A. See Attachment See Attachment B.
Oo/11/69 1,430.00 See Attachment A Sece Attachment See Attachment B.
Vo/27/69 1,430.00 See Attachment A. See Attachment See Attachment B.
07721769 1,485.00 See Attachment A. See Attachment See Attachment B.
07730769 1,540.00 See Attachment A, See Attachment See Attachment B.
08/26/769 1,210.00 See Attachment A. See Attachment See Attachment B.
09715769 1,540.00 See Attachment A. See Attachment See Attachment B.
0v/30/69 1,540.00 See Attachment A. See Attachment See Attachment H.
10714769 1,320.00 See Attachment A. See Attachment See Attachment B.
10730769 1,210.00 See Attachment A. See Attachment See Attachment B.
11720769 1,540.00 See Attachment A. See Attachment See Attachment B.
12705769 935.00 See Attachment A, See Attachment See Attachment B.
12705769 330.00 See Attachwment A See Attachment See Attachment B.
12723769 1,540.00 See Attachment A See Attachment See Attachment B.
Ul/20/70 1,540.00 See Attachment A Sec¢ Attachment See Attachment B.
02702770 1,320.00 See Attachment A See Attachment See Attachment B.
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FOR -

Solvents Recovery Service of New England
Morart-Mead Co. (South Lee, MA)

P

Transaction Gallon Waste Type (3) Name/Address Name/Description of Who
Date (1) Volume (2) of Transporter Selected the Site (4)
02725770 1,540.00 See Attachment A. See Attachment B. See Attachment B.
03717770 1,265.00 See Attachment A. See Attachment B. See Attachment B.
03724770 1,265.00 See Attachment A. See Attachment B. See Attachment B.
03726770 1,705.00 See Attachment A. See Attachment B, See Attachment B.
04709770 1,320.00 See Attachment A. See Attachment B. See Attachment B.
04/16/770 550.00 See Attachment A. See Attachment B. See Attachment B.
05705770 1,540.00 See Attachment A, See Attachment B. See Attachment B.
05/719/70 1,540.00 See Attachment A. See Attachment B. See Attachment B,
06701770 1,540.00 See Attachment A. See Attachment B. See Attachment B.
06/717/70 1,540.00 See Attachment A. See Attachment B. See Attachment B.
07708770 1,540.00 See Attachment A. See Attachment BH. See Attachment B.
07/]%/70. 1,540.00 See Attachment A. See Attachment B. See Attachment B.
08704770 1,540.00 See Attachment A. See Attachment B. See Attachment B.
08/714/70 1,210.00 See Attachment A. See Attachment B. See Attachment B.
09701770 1,540.00 See Attachment A. See Attachment B. See Attachment B.
05715770 1,375.00 See Attachment A, See Atldachment B. See Attachment B.
10705770 1,540.00 See Attachment A. See Attachment B. See Attachment B.
107197770 1,540.00 See Attachmeht A. See Attachment B. See Attachment B.

11/06/770 1,540.00 See Attachment A. See Attachment B. See Attachment B.
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Page: 5 (
FORM 1

Solvents Recovery Service of New England
Morart-Mead Co. (South Lee, MA)

Transaction Gallon ~ waste Type (3)  Name/Address Name/Description of Who
Date (1) __  Volume (2) - .. of Transporter Selected the Site (4)
11719770 1,265.00 See Attachment A. See Attachment B. See Attachment B.
12709770 1,540.00 See Attachment A. See AtLachment B. See Attachment B.
0L/706/71 1,540.00 See Attachment A. See Attachment B. See Attachment B.
01720771 1,540.00 See Attachment A. See Attachment B. See Attachment B.
02717771 1,485.00 See Attachment A. See Attachment B. See Attachment B.
03715771 1,375.00 See Attachment A. See Attachment B. See Attachment B.
04701771 1,485.00 See Attachment A. See Attachiment B. See Attachment B.
04721771 1,540.00 See Attachment A. See Attachment B. See Attachment B.
05710771 0.00 See Attachment A. See Attachment B. See Attachment B,
Ve/08/71 1,540.00 See Attachment A, See Attachment B, See Attachment B.
06/18/71 1,485.00 See Attachment A. See Attachment B. See Attachment B.
07715771 1,540.00 See Attachment A, See Attachment B. See Attachment B.
uB/18/71 1,540.00 See Attachment A. See Attachment B. See Attachment B.
09715771} 1,540.00 See Attachment A, See AttLachment H, See Attachment B.
09730771 1,430..00 See Attachment A, See Attachment B. See Attachment B.
10721771 1,540.00. See Attachment A, See Attachwment B. See Attachment B.
11709771 1,540.00 See Attachment A, Sce Attachment B. See Attachment B.
12702771 1,540.00 See Attachment A, See Attachment B, See Attachment B.

LA717/71 1,540.00 See Attachment A, See Attachment B. See Attachment B.
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Solvents Recovery Service of New England
Morart-Mead Co. (South Lee, MA)

Transaction " Gallon Waste Type (3) Name/Address Name/Description of Who
Date (1) Volume (2) of Transporter ~ Selected the Site (4)
01/17/772 1,540.00 See Attachment A. See Attachment See Attachment B.
02702772 1,540.00 See Attachment A, See Attachment See Attachment B.
02718772 1,540.00 See Attachment A, See Attachment See Attachment B.
03/02/772 1,540.00 See Attachment A, See Attachment See Attachment B.
03730772 1,540.00 See Attachment A. See Attachment See Attachment B.
N4/26/72 1,540.00 See Attachment A, See Attachment See Attachment B.
05718772 2,475.00 See Attachment A, See Attachment See Attachment B.
06720772 2,255.00 See Attachuent A. See Attachment See Attachment B.
08701772 2,200.00 See Attachment A. See Attachment See Attachment B.
09711772 2,365.00 See Attachment A, See Attachment See Attachment B.
10717772 2,035.00 See Attachment A. See Attachment See Attachment B.
11/16/772 2,640.00 See Attachment A. See Attachment See Attachment B.
12714772 1,595.00 See Attachment A. See Attachment See Attachment B.
01/17773 1,540.00 See Attachment A. See Altachment See Attachment B.
02702773 2,145.00 See Attachment A. See Attachment See Attachment B.
02/22/7713 1,375.00 See Attachment A, See Attachment See Attachment B.
03/16/73 1,540.00 See Attachment A, See Attachument See Attachment B.
04702773 1,430.00 See Attachment A. See Attachment See Attachment B.
04725773 0.00 See Attachment A, See Attachment See Attachment B.
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Solvents Recovery Service of New England
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Morart-Mead Co. (South Lee, MA)

Transaction  Gallon  Waste Type (3)  Name/Address ~ Name/Description of Who
bate (1) Volume (2) of Transporter Selected the Site (4)
05723773 2,255.00 See Attachment A. See Attachment See Attachment B,
06/13/73 1,870.00 See Attachment A. See Attachwent See Attachment B.
07713773 990.00 See Attachment A. See Attachment See Attachment B.
08/20/73 2,475.00 See Attachment A. See Attachment See Attachment B.
09/27/73 2,090.00 See Attachment A. See Attachment See Attachment B.
10722773 2,035.00 See Attachment A. See Attachment See Attachment B,
11726773 2,365.00 See Attachment A. See Attachment See Attachment B.
01/02/774 1,980.00 See Attachment A. See Attachment See Attachment B.
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Solvents Recouvery Service of New England
Mead Paper Specialty/Morart & Laurel Mills

Transaction Gallon Waste Type (3) o Name/Address Name/Description of Who
Date (1)  Volume (2) ] ~____of Transporter Selected the Site (4)
05715778 1,239.00 See Attachment A. See Attachment B. See Attachment B.
06/15/78 2,970.00 See Attachment A. See Attachment B. See Attachment B.
03721779 1,852.00 See Attachment A. See Attachment B. See Attachment B.
10727780 1,968.00 See Attachment A. See Attachment B. See Attachment B.-
Notes: .

(1) The transaction date refers to the date the waste was delivered to SRSNE. This date may

(2)
(3)

(1)

tbbhodt

differ from the date the waste left the generator's facility, (particularly if the transaction
was brokered by another party), and therefore may not match exactly with your records. EPA
expects you to make your best efforts to correlate your records with EPA's documents. This is
to prevent double-counting of shipments in EPA's volumetric ranking.

All gallon volumes are waste-in transactions to SRSNE.

Please state waste type by chemical name. 1If the chemical name is not known, please state the
trade name and the manufacturer's name.

e.g. XYZ Chemical Company - generator; ABC Waste Trucking - transporter; EFG Waste Disposal
Service - broker.
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FORM 1 - ADDI{ JAL TRANSACTIONS

Solvents Recovery Service of New England
Morart-Mead Co. (South Lee, Mass.)

Transaction
Date (1)

Gallon Waste Type (3) Name/Address
Volume (2) of Transporter

- Name/Description of Who

5215f

NONE

Selected the Site (4)
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( FORM 1 - ADDI{ AL TRANSACTIONS ¢
Solvents Recovery Service of New England
Mead Paper Specialty/Morart and Laurel Mills
Transaction Gallon Waste Type (3) Name/Address Name/Description of Who
Date (1) Volume (2) of Transporter Selected the Site (4)
NONE

5215f
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TTACHMENT A

The Respondent does not possess waste type information
specific to individual transactions identified by EPA in Form 1
beyond that contained in the transactional documents furnished
by EPA. The Respondent does possess general information,
however, with respect to the contents of wastes sent to SRSNE
for reclaiming and recovery during the period being

investigated.

The wastes at issue were generated at two printing plants
situated at Bridge Street in Holyoke, Massachusetts during the
period 1957 to 1967 and at a single printing plant located in
South Lee, Massachusetts during the period 1967 to 1980. The
Holyoke printing facilities were operated by Morart Gravure
Corporation (hereinafter "Morart Gravure") during the period
1957 to July 6, 1964, and by the Morart Division of The Mead
Corporation (hereinafter "Mead Morart") from July 6, 1964 to
September 1967. The South Lee printing plant was operated by
Mead Morart during the period September 1967 through 1980. The
printing operations of both Morart Gravure and Mead Morart are

referred to hereinafter as "the Morart operations."

The Morart operations made use of chemical compounds

commonly referred to as "solvents" for two purposes: as
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N/

"thinners"” or "extenders" blended with various printing inks,

and as components of a wash solution used for cleaning printing

equipment between production runs. The waste streams generated

by the Morart operations included used wash solution and used

inks, both of which contained waste solvents.

Throughout the period being investigated, the solvent
ethylene glycol monoethyl ether (known by the trade name
“"Cellosolve,” a Union Carbide product) was used both in
equipment wash solutions and as an ink thinner. At various
times during the same period the following solvenfs also were
used in the Morart operations, either as components of wash

solutions, as ink thinners or ink extenders:

diethylene glycol ethel ether
ethyl alcohol

ethyl acetate

n-propyl alcohol
isopropyl acetate
n-propyl acetate
isopropyl alcohol
"Cellosolve acetate"
toluene

methyl ethyl ketone
methyl isobutyl ketone

heptane
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acetane

"VM&P naphtha"

A mixture of recovered solvents obtained from SRSNE (referred
to as "reclaim") also was used as a wash solution from time to

time. See attached documents.

At the time of their use, each of the solvents listed
above, mixed with waste ink and other contaminants, would have
been contained in wastes sent to SRSNE for recovery. Such
information as is available to Respondent with respect to the
periods of use of these solvents is contained in the attached

documents.

0977y
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k\o'rart G-[I'a.\?ure PLEASANTY STREET, SOUTH LEE, MASSACHUSETTS 01260
oA

May 24, 1971

Commonwealth of Massachusetts
Department of Public Health
Division of Environmental Health
600 Washington Street, Room 320
Boston, Massachusetts 02111

ATTENTION: Mr. John C. Collins
Director - Div. of Environmental Health

Gentlemen:

The Technical Papers Division of The Mead Corporation has
three plants in South Lee, two paper mills which are about one mile apart
and a printing plant. I am submitting a separate form for each one.
Attached are the forms for the Morart Gravure printing plant.

The bulk of our business is gravure printing on absorbent
paper which our customers ultimately press up into decorative laminate
panels (counter tops for example).

Our film printing program is being phased out and we will
be completely out of the program by the end of this summer. We have in
the meantime purchased and installed a pilot coater which will be used to
develop new products. In the attached process data sheets we indicate
that ethyl alcohol is the solvent used on this coater but we will be using
water wherever possible., At this time it is impossible to predict how
much of the time we will be using solvents.

Regarding the ethylene plycol-monoethylene ether, we used
the purchased amount of solvent as being all evaporated and discharged
by the various vents. '

Particulate matter should not be a problem for us. How-
ever the paper mill's high volume sampler is located downwind from the
Morart printing plant and they expect to start sampling for particulate
matter in June 1971.

TECHNICAL PAPERS DIVISION, THE MEAD CORPORATION, DAYTON, OHIO 45402
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Since we purchase all of our steam from Hurlbut, we don't
have any sulfur emissions to worry about.

Very truly yours,

MORART DIV., THE MEAD CORP,

W. W. Sammons
Manager - Engineering Services

WWS :sma
be: Mr. K. C. Ayers
Mr. R. E. Lowe
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Lipariment of Problle Honldl
600 Waslongtore Soreet Soom: 320

DIVISION OF
ENVIRONMENTAL HEALTH

Teu (817) 727-2880 ) L@W o2/

April 15, 1971

Dear Sir:

The Bureau of Air Use Management, Division of Environmental Health,
Department of Public Health has been conducting programs to determine the
quality of the etmosphere, the factors affecting it, and their interrelation.
This on-going program is to provide a rationel, well-founded basis for air
pollution control activities. Included in this program are investigstions of
air contaminant levels, meteorological variables, and the distribution and
strength of sources and potential sources of air contaminants.

- The determination of source strength and distribution is necesssry for
proper interpretation of observed air contaminant levels and changes therein.
Your cooperation and assistance is essential for the satisfactory execution of
this portion of the program and is respectfully requested.

The Department therefore requests your cooperation in the execution and
return of the enclosed form in the enclosed addressed envelope at your
earliest convenience.

Further information or assistance in regards to this questionnaire may
. be obtained by contacting Mr. Jeffrey L. Douglass or Mr. Kenneth A. Hagg,
Telephone No. 727-2658.

Thank you for your coopersation.

" Very truly yours,

° GU... -

ohn C. Collins
Director
Division of Environmental Health

» C/Ehdep

- Enclosure
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CO'MERCIAL INDUSTRIAL INSTITUTIONAL

Establishoent's Nanme: Morart Gravure - The Mead Cor'poragon‘
Address:__ South Lee, Mass. Tel. No. U13-2u3-3057
Person to be contacted for furthor plant date 1f necessary:

Name: William Sammons Title: Manager Engineering Services

What products do you produce?_ Printing on paper and film.

a. If processing is irvolved please complete page three.

What is your normal operating schedule?! 7 a.m. told4 p.m, - 4 p.m. to 1l a.m.

18 hrs./day, _5  days/wk., _51 wks./yr.

How many people are employed? 98
How much building space is used? 113,280 8q. ft.
Do you operate your own boilers for heat and/or power? No.

a.. ' If yes: Please complete page two.

b. If no: Who supplies heat? Laurel Mill (Hurlbut Papers)

Address: South Lee, Mass. Bus. No.

If you operate an incinerator please complete the following:. No.

é. Manufacturer's make and model number

b. Auxilliary fuel

¢. Gas or oil burner (one or two)

d. Fly ash control equipment

e. Capacity of unit

f. Number of bhours operated per day days per vee)g

g« Type of waste

Cmﬁenis or Remarks:



BOILER OR HEATING EQUIPMENT DATA

BOTLER FUEL % of Fuel Used for 1
b4
Eize Ant. per | Type 2 % : Space Poer or
No. Btu/hr | Type Year Sulfur Heating Process Heat
1. DOES NOT APPLY '
2.
3.
h.
S.
6.
Indi{cate any fuel additives used:
STACK DATA (For BOILER or HEAT EQUIPMENT)

Boiler No.'s Height [Inside Diameter |[Exit Velocity | Exit Collection
Stack]Served by stack Ft. (top) ft. (rt./see.) [Temp.OF, LBguipment
1. DOES NOT{APPLY,

AL :
3.
L,
5.
6.
Please locate STACK(s) ON MAP ENCLOSED _ NONE.
EXPLANATORY NOTES
1 Space heating refers to fuel consumed by each boiler ennually to warm
building(s) during the cold veather months. The balance of the fuel is used to
produce industrial power or process heat. For example, boiler no. 1 may consume
20% of the yearly fuel for space heating, and 80% for pover and process heat. -
Boiler no. 2 may be used entirely for power (100%) without any space heating
component (%).
2 It fuel type is coal, indicate % ash if known.
? 3 If collection equipment is used, indicate type and rated efficiency if known.

‘-’
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PROCESS DATA
Process Operation Schedule: 18 hrs/day 5 days/wk. 51 vks/year
Peak Operation Season if Applicable One week shutdown in summer.
ONS Quantity of Gas{ Type & Efficiency Estimate of Contem-
Raw Mat. Consumed Finiégeg Materials| Discharged from{ of Air Cleaning Equip. inants
Process(s) ®*| Type °-| Quan/hr. Type | Quan/yr. Process cfm and Process it serves ©:| Type 94* Quan./yr.
rinti Printed] .
1. gaper ng See attjched sheey Paper 2550 10,920 None - Exhaust fans See separate sheet
Printing Printed and hoods only. :
2. Film See attyjched sheet] Film 37 1uy . 798 See separate sheet
Pilot Coated | Unknown
3. Coater See attjched sheety Paper |Developmgnt 24,016 See_separate sheet
h.
5.
6.
STACK AND/OR VENT DATA FOR PROCESS
Stacks and/or Vents
Serving Process(es) (Listed Height Inside Diameter Exit Veloecity Exit Temp.
same order as above Above Ground f1, (top) ft. (ft./sec.) OF.

Please refer to

attached sheet.




EXPLANATORY NOTES FOR PROCESS EMISSIONS DATA SHEETS

Sulfuric acid-chamber, aluminum smelting - crucible furnace,
iron melting - cupola, cement marufacture - day process, Or
other (please specify)

" acid used, tons; meltal cha.rgéd or processed, tons, solvent

consumed, gallons, etc.
baghouse, electrostatic precipitetor, cyclone, etc.

dust, fume, gas, etc. emitted: iron oxide, mineral or rock
dust, formaldehyde, sulfur dioxide, etc.

R
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WS MORART GRAVURE

A DIVISION OF THE MEAD CORPORATION
| ‘e | SOUTH LEE, MASSACHUSETTS 01260

SOLVENT - CONSUMED
by tf| SOLVENT 'USED | PER DAY DAYS/YR| HEIGH T
TLi [PAINTED] METHYL CTHYLKOYTN] 324dt | 45 T
ol [T [ s 37 | 45 | 5l
1%. :-,.‘_; § UE 234 | . , . " . sk ‘, v, .
M1 TSOPROPYLICUATE | T4 su | 45 | 34" |2x 4’ [1300| 9568 |- T4
N. PROPYL ACETATE| 1.94u1] 45 1
NTED |ETHYLENE GLYCOL- - e o
L3 | PADEE |t TR (210w 255 | 36" |2 x4 [ 1800 [13,104] 130
Ly . . " | W/x 2 | 2000 |F,0C0 | jun”
s - ) o2 | 200 | 486 12t
LG & ,
— e e PR AR WIC O N B s o FIVRES
L7 /.’/ '
LS 7 k22| 1800 | 1| 1m T
f— —— — .
L9 ! P RS PO ISR
LI0 - 25’ X301 ODD HIBCL | o
Lil . T Y P N e A R P
‘ \a — ~ N /’ “ r « ~ )
NOT USED e sl o<t ] 36" |33 A > .
PILOT T Tirr s A D 0 — - RIS s | N Y R AR T
(OTLR| oATING ~l, O s 125 36 25 28 o~ : 3iC €

& TOTAL USAGE L3,4,5,6,7.8,9,10,¢1
S G

k\l

X% DATA IAK.L 4 WITHAN ALNOR \/EL’\MLIFR AT CEA.TER OF

PROCESS AIR VENTS
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DRAWN BY : SHEET MD.
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MEAD :
m TRCHNICAL nr‘bu srvision

t
TEE MBAD CORFORATION S0UTH LEE MASSAGHUSETTS 81260 « 1433) 243 - 1333
I

. November 9, 1972
!

Mr. Stcphen F. bece

Pivneer Valley Air Pollution

Control District

1414 State Street

Springfield, Hasg. 01109

Dear Mr, Joycc: Re: Murart Gravure Printing Plant

The Technical Papers Division of The Mead Corporstion has three
plants in South Lee, two paper mills which are about onc mile apart
und a printing plant. 1 am submililng a separatc form for each one.
Attached are the forms for the Murart Gravure printing plant.

!
Meuwd's Morart Gravure printing plant is located on Route 102
adjacent to the Division's Laurel Mill., The chiefl product is printed
absorbent paper, used by our vustomers to meke decorstive laminates.

The only dmissions from the plant are process emissions since
all steam for heating und processing is supplied by the Laurel Mill,

The plent has nine active rotugravure printing presses with
a total of thirty-one printing stations. Solvent is driven off the
paper with steam heated driers, Each of the printing statiuns has a
drier connected to a blower, There are nine blowers, one for each
press. From the blower, the solvent is ducted to vents on the roof.
The solvent curTently employed is Cellosolve (Ethylene Glycol Monoethyl
Ether). '

The Division's Produut Engineering section has an experimental
treating and costing machine which is housed in the Morart building.
. It is occasion:}iy used (4 to 8 hours per week) to test and develop
new products. e machine has a natural gas fired burmer resulting
in its products. of combustion. Other possible emissions would be
water and organic solvents which would be driven off the treated paper.
Due to the expe{imentnl nature of the operation any odors or visible
emissions are closely monitored to evaluate potential problems, etc,

-

; Very truly yours,
' THE MEAD CORPORATION

George Wellspwak
. ! Manager Engineering Services

GW:s j Tcchnical Papers Division
att. ;
PAPERS o PULP + PAPLRBOARD ¢ JNIPPING CONTAINERS + PACKAGIRNG * #PUCATIONAL @ EORAVMCA PEDODUCTE - METALS,

CONBTEUCTION MATERIALS & PACGCISION CASY:NGS » INVERIOR FURNISHUINGS + PAPER D' 8TRIBUTION +» INFORNATION TRECHRAOLOOY
»
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«FOR REALTORS QR PROPERTY MANAGERS ONLY

Location of Sourge to be rcglistered:

Address !
|
City or TO\Mjl South Lee, Massachusctts z” Code 01260

~List the nemes dnd addresses of any other resitias or menagements thet slse
overses or operate the ebove faclility:

N D

b

A

Did youlpravlomly receive and return a registretion form during the
yesr of l97l1 Yas No___X

If yes, ‘were thers any significant changes or sdditions to the reg-
istercd equipment or changes In production rete during the ulmuf
year of 197117 Yeos No__ X

D. Approximate number of esxlioyees 87

| f
Cs 1o Do you bwn or opsrate boiler (s) or hesting equipment? Yes Mo X

2.
Je

o 1,
2,

3.

" Neme | Ruribut Papers - Laurecl Mill

I you, complate Page &,
If no, Indicete who suppliles heat and/or power,

—

Foclllty Nmoi Techniral Papers Division of The Mead Corvporation {

|

l

t
l

g

Address

City 04 Town South Lee, Massachusetts

What products are produced or services rendored? Gravure Printing

2ip Code 01260

Are processing or manufecturing operetions Involved? Ves_X We
i\ f yes; complete Page §.

1 .
Are sojvent contalning materials used s en integra) pert of the
procu} or manufacturing? Yes X No___ {f yes, complate Page b,

€, Do you hov. end/or operate sn on-premise Incinerator? Yes____Ne X
: it yes, cor«ploto Pege 7. T

F. Person to pe contacted for further informetion, If nesessery:

Hame E . Baneroft
lsane Print)
Address ’Jillow Street
1
City or T&IL South Lee, Magsachusetts

Title Hanufncturim Phnaier

_Ares Code 413 vy, Mo, 243-1231
'lu'.codo,°125° —

P ' oL \ 3 Poge 3 of
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K. Process and/or Vrufacturing Lquipment and Operations . J . ‘
Instructiongs ‘ . ' ‘ %
- List those steps In the process or unnncmr!ng mm air contan!nants are vented or ﬂscharged inh &
anbient Mie.
- The infomntian sllould be for the calendar mr of nm Indicate 1f o_thewln" v .
1. Operatfon schedule for mim {Clrcte : . o
{Coeck days of veol] | of epere am, [V
Pon | Twes § Ved Thur | Frd P . ~ — -
Tell (Sent 15-Oec W) Téaysor X | X I X I X T X Mhes or 1234567895001 712388670900 NMN
dnter (Sec 1S-¥arch 18) T ams e x | x | x| x| x Nors or 1234567801001 102 1234836708910 71818¢,
Sprine (“aveh *5-0we 1) 7 euys o T " M ws or Y2345628910112 1236S5s76v0MINR
Serer (dune 13-Sept W) Tdams o XTI T [ X T X1 — M e 1236856783 WIIA2 123456789100 I
2. Process and/or manufacturing data 1 - L o
* Ethylerie Glycol Moncethyl Ether
Yoo Gterdals ) L g = SGack(s) or Veni(s] Serviag.
va‘ee Stees |1 Ar Clening Fouipreet _ Latsstem g [ ctis Stem .
";';“"‘ e — trftcimey | Move | Ulen { C2IC ] Rafe
n Frecess |Used® | » . Rate | Ground (At Top
e} e Yoo o Yo rated Prewat | TP Jmsand re) | (rey |(TV/ee )
Print pame  § 5o | See | See | See
grapure |, §)5 8‘1590ﬁ ISee Tabll Tnput |12ble [fable|Table { Table
'sec Ink PBte & |Part | Part 'gee Tabll' Kame See | See | See |See
DiSposal AL fRvn Y - e s Tabldg Tabl4 Tabld Tabd
aSove) ABov Thput l a a a able
-]
E —_— - —_— - 1y % _— —— .
e 1 = ——
-m ° .
L 3 .
: 3. Indicate how qgas/alr {s vented to stac&s (fan, blower, natural): Plower
<,

Shew the ‘location of the stacls and/or vents on Page 5, Section K,

'Su"urrc ac!d-chavl:er aluntnym sre‘ltinc-crucible furnace, 1ron melting-cupola, coment batching process, ¢
other (ple2se specify). : . .

M i¢ used, tens: retal charged or processed, tons; ete, - )
tEagrouse, electros ~atfc prectpitator. cyclone, ete.

iron oxide mineral or rc-ct dust, formaldehyde, sulfur dioude. ete.

HCLSt. fuve, oas etc., enftted:

—

(
\

14
*
[ Y

Lot 1% .
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|, Haterlals Contalining Solvents Used In Process snd/or Manufacturing

Instructions: This scctilon is to be compicted 1f matcrials containjng solvoats

are uscd 3% On intcgral part of the processing or manufecturing in quantitias of ,
grogter thon )0 gallons/ycar. This mcans, for instancc, that matsrials contalalng
solvcnts vscd to clcan michinery should not be mentioned and those used In such
operations as surface coating (psint, varnish, lecquer, enamel, primer, glaze,
rosin, scalcr shellac, etc.), laundries (dagreasing agents, dry clesning egents)

and miscellancous (adhesives, Insecticides, printing Inks, putty) should be

santloned.

Vents
MHelght Olscharge
3 ':
‘. "y ‘n
2, B
. 3. anEEsTmE———
: ‘.‘ --——. '

*(f paint, indicate whother weter based or solveat bese,
+Spray boojh. water sprey, incinerator, etec. .

2, Solvent Cleeners

Amount (Gal) 'aocoVory Dispossl Helght Discharge
Jype*x Mex Hour Annual . _System fethod fr s fm}

Wush Reclaimed 8ame vents as’
Vo Sglyept 10 24,500 » None above,
Snlvox . .
2. 700 660 None None 15 $00
3. . ..
“*indlicete solvent material (trichlorosthylens, tri lorosthans,
perchloroethylens, stodderd solvent, stc,) * Solvent Recovery Service o
+For laotermittent operetion, indicete maximum rete |N.L., Inc., Lazy Lane
‘Wash solvent is a ié;ture of E{hglene Clycal Monoethyl|Southington, Conn. 06489
3. Mls us er, MEK, and Tolvol. ,
- | Enlssion _  Vents
- Amoust Percent Controf - Melght Dlscharge
Ips. Annue)  Bollds Esuipment ! -1 .
. ¢ le . a—— . .
. ) ]'
. .:. T aaE———— ¢, * ainseEEEEtENES - ¢ ' OEGELREND SRR

" Liubinm v
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PROCESS SOLVENTS

wdo

TYPF, OF SOLVENT MAX .GAL{ DAYS EXI e =1’
‘oo’ BACGHINE | PRODUCT | | BEIGHE L SIZK__LVYEOCITY ! g.®i, | Ino
ik
__L:L_.'.*u_w_rmx_l-_n__ A4t | 2" 2300 | 9568 9%°
Bthylenk
Glycol- Honosthy]
. 253 a0l 2wxat } _aaco  _lioa | 130°
Led INTED_PAPER " " e QA2 2002000 ] 1807
" ‘, " " 224! 200 1436 120°
t
l _ :
n | S H ) ‘24" 1000 2280 “,'
|
(4} Jl [ ] ’ " 2!“' " »” [
|
[ » o« [} T [ o
! - 323 K6 x22° L1800 __LIDIO4A | 1862
GAL.
" ‘\ " " u’ LT l:n.
|
1-10 “ w 1 29t ligvxagn | _soo | amc0 | 120°
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4P,

om AP .4 r o Comm?nEwea'lth of MaTsachrsettEs e ‘Zone ____ |Sowce 1D ne. | TANK NOS.
epartment of Environmental Quality Engineerin UTM, .
3?%;:.":'.'3‘.&?3%:’?5 Reglomat =P om of Alr Quality Convol — For po:rlod Jan | to Dac 31,1979 nevieweomy - | tw —
IRM — The Mead CorporationLﬁgAk!!"E Cburtﬁbuse T%ﬂﬂﬂEfSADDREsiy on, Uhlo 2322563?
YIS Speclialty Paper Division =z a-1
ésnr E. K. Bancroft Morart Print Diviseion o
JCATIO oute » South Lee, Mass, 01260 .
ATERIAY a. MATERIAL $TORES AND TAUE B AN T e Gl S [coNTANER TYPE Q:CONTANER CAPACITY [NO, OF IGENTICAL LOCATION
l West Side of Mill,
MORAGE |IRthyl Cellosolve 4 | 131,836 Gel.//c |Storage Tank * 5 000 : 1 Underground
ATA 2Ethyl Cellosolve 4 | 131,836 Gal.,,, |Storage Tank 5,000 1 ' "
‘|3Reclaim 4 68,090 Gal, Storage Tank 2,500 1 " ———
4Ethyl Cellosolve 4 65,912 Gal./,; |Storage Tank 2,500 1 "
5Carbitol - 0| 57,584 Gal.lbs [Storage Tank 2,500 1 "
6Neosol 45| 69,638 6xl.,. - [Storage Tank 2,500 1 "
JReturned Ink #'»- 466,000 1b. 55 Gal. Drums 55 275 Ink Storggg_warchou:
. .
" LIYPEOF COVER! NOOF F.IANKAGE  |GIYPEOF TANK CONSTAUCTION M, TANK DIAM LIANK COLON
! N.A. 10 Yrs. N.A. 72" N.A.
2 N.A. 10 Yre. N.A. 72" N.A.
3 - N.A. 10 Yrs. N.A. 72" N.A.
4 N.A. 10 Yrs. N.A. 72" N.A,
5 N.A. 10 Yrs. N.A. 72" N.A,
6 N.A. 10 Yras. N.A. 72" N.A.
7
8 .. - , i )
STACK/ [A VAPOR CONTROL SYSTEM, TYPES AND EFFICIENCIES: B. VENT HEIONT C. VENT 0. 101’AL EMISSION Mnlw KNOWN) -
STORAGE % eFr. FILL serr. {miTHORAWAL |4 £Fr.| AsOvE GROUND DIAMETER STORAGE ~ TRANSPER
;i:: ! 13'6" 3" Pipe
2 13767 3" Pipe
3 13706 — 37 Plpe
4 13'6" 3" Pipe
i5_ 13'6" Bﬁ ipe
F 13'6" 3" Pipe
7 T
e - ‘

REMARKS * Ther. are four horizontal underground tanks, each tank is partitioned in the center to providc

eight 2,500 gal.

tanks.

Tanks 142 have internal syphons connecting both ends. !

ERTIFICATION | certily that | have examined the above and to the best

my knowledge it is true and complete, (Signature sub-

ects signer to provisions of the

ng false and misleading statements)

General Statutes regard-

SIGNATURE

TivLe

-(jg j—" Cn — c---:/ﬁl :

0
AT "CH

.uszs__:uu.e.ns__nﬂ.nmxn_ﬁuwn_

o



PRDCESS%MNUFA.CTURING REGISTRATION

Form AP - 2 i
DEQE - 80

=

(

Commonwealth of Massachusetts

Department of Environmental Quality Engineering

Send original 1o DEQE Reglonal

Division of Air Quality Control

Forperiod Jan | to Dec31, 1979

L G
03 b D.EQE,

ource {D no.

Reviewed by

Office, retain a copy

LEGAL NAME ADDRESS PHONE
FIRM The Mead Corporation Courthouse Plaza.N.E, Davton,Ohig | - =
DIVISION Specialty Paper Division - 413-2643-1231
AGENT ~_ E. K. Bancroft Morart Print Divieion
LOCATION Route 102, South Lee, Mass. 01260
——PBROCESS STEPNO, _ | ___ t_ 2 3 4 S . -
LOCATION OF EQUIP, Presa Room Press Room Press Room Press Room Presa Room
P&MOR SIEiPS IN PgOCESS
Peinting Press FUGITIVE L-3 L-4 L-5 L-6
TYPE OF EQUIP'T USED N.A, Gravure Gravure Gravure Gravure
RAW MATERIAL - TYPE * * * * *
Maximum per heur . 137¥/Hr. ~107¥/Hr. ~ 804 /Hr. 0
Total per year 75, 291F 257, 275k 47,6607 77,397F 0
FINISHED MATERIAL-TYP - Printed Paper Printed Paper Printed Paper -
Maxlmylpw - ﬁZ,ZOOr 2,200” 1,880' 0
Total per year - 1,769,6807 208, 6067 801,061F 0
OPERATING SCHEDULE Did not operate
Hours per day 24 24 24 in 1979.
Days per week "~ 4.3 1.5 1.1 0
Weeks per yoar 48 48 48 0
Months in operation 12 12 12 0
STACK/VENT DATA _
Stack number L-3 L-4 L-5 L6/7
Exit direction East East East East
- Inside diam, at tep 24" x48" 24" x33" 26" x48" 24" x48"
Height above ground 36' 36' 36' 36'
— GAS EXIT TEMPERATURE 1300F 155°F 1550F -
GAS QTY, (ACFM) 13,000 8,000 5,015 -
EMISSION CONTROL
.lrny:t.am: date None None None None None
Manyfacturar ’
Efficiency
Disposal
EMISSIONS, :
Pollutant emitted See Attached Taple for Detail - All solvent is Emit{ted Except that inj the
Tons/year emitted - "wash  column -{which 18 Keclalmgqd.
Provide s toof or elevation plan showing location of stacks and vents. See Attached Drawing.
CERTIFICATION | certify that | have examined the above and to the best signaTURE TITLE oATR

of my knowledge it is true and complete. (Signature

subjects signer to provisions of the General Stat-
utes regarding false and misleading statements)

*0C A~ A ataant .9 m_ v

~/(-_// .7?; . ¢ - l_,é:

Vice President-Engineering 6[10[0{
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L} l\\ll.l--l.l’\ VM) PU ) W IRV Vs L INEE L s e (
Form AP « 2 | Commonwealth of Massachusetts Zone Souhe IV no,
DEQE -80 Department of Environmental Quality Engineering UtMm Keviewed by
Send original to DEQE Reglonal Division of Air Quality Control Forperiod Jan | to Dec!, 19 79 y
Office, retain a copy M ——— S——— <

LEGAL NAME ADDRESS PHONE
FIRM Th tion Courthouse Plaza, N.F. . Dayton, Ohin | = =
_DIVISION Specialty Paper Division 413-243=-1231
AGENT . E. K. Bancroft Morart Print Divisjion
LOCATION Route 102, South Lee, Mass. 01260 ‘

PROCESS STEP NO, i 2 ) 4 S -
LOCATION OF EQUIP, | Press Room Pregs Room Press Room Press_Room Presg Room
MAJOR STEPS IN PROCESS
Operation of L=-7 L-8 L-10 L-11 WASH-UP
Printing Press .

TYPE OF EQUIP'T USED Gravure Gravure Gravure Gravure All Press Lines
RAW MATERIAL - TYPE * * * * *
Maximum ’.f'lo.l' 140# /Hr, 161”,“1'. 0 1’63']“[‘. 72’0’/“!‘-
Total per year . 22,0437 200,5531 0 166,813# 67,4108
FINISHED MATERIAL-TYPE Printed Paper Printed Paper - Printed Paper N.A
Maximum per howr 1,100# 2,200¢ 0 2,200# . -
Total per year 93,6747 1,153,4634 0 1,194,962¢ -
OPERATING SCHEDULE Did not operate .
Hours per day 24 ’ 24 in 1979. 24 24
Days per week 0.6 © 4,1 0 3.5 5
~ Weeks per year 48 48 0 48 48
Months in operation 12 12 0 12 12
STACK/VENT DATA
Stack number L6/7. L-8 L-10 L-11 None
Exit direction East East South East -
Inside diam. st top 24" x48" 22"x30% 16"x30" 22"x30" =
Height sbove ground 36" 36 25" 36" -
GAS EXIT TEMPERATURE TI50F '1620F 1200F 14 5OF -
GAS QTY. {ACFM) 6,000 14,000 1,800 14,000 -
EMISSION CONTROL
Type and date '
Installed None None None None None
——tidnulacturar -
Efficioncy
Disposal
EMISSIONS - :
Pollutant emitted See Attached Table for Detail - All Solvent is Emittled Except that in fhe
Tons/year emitted WIBNM column - Which 18 Reclalmed]

Provide a toof or elavation plan showing location of stacks and vents,

"See Attached Drawing.

CERTIFICATION | cortify that | have examined the above and to the bast siawaTuRE

of my knowladga it is true and complets, (Signature

subjects signer to provisions of the General Stat.
utes regarding false and misleading statements)

L~ . . . -

TITLE

e B )
. — rd

DATE

Vice President-Engineering 6[10[8
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" Wi
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E1LOSOLVE ' GSs5 |27 | s051 | 1726 ' 2,35¢ | 15152 17,678} 535,215 b
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- . ® b -
PROCESS/M( ACTURING REGISTRATION |_This aren to he complete. _D,EQ.!
Form AP - 2 Commonwealth of Massachusetts Zonc Source fD no.
DEQE - 80 _ Department of Environmental Quality Enginecring UTM « Reviewed by
Send original to DEQE Reglonal _— Division of Air Quality Contro] Forperiod San | to Dec31, 1977 y .
Office, retain a copy :
LEGAL NAME ADDRESS ’ PHONE
EIRM Tl e, &Y Cheece Moge NP e A4S S PN S S S
DIVISION Sprcie Ny pes o il '
AGENT ,F_j/ e - _‘ P 7E) AR :
LOCATION Pate jﬁ; Co ¥ Lpr /e 04
PROCESS STEP NO,: ! - ~ 2 3 4 5
LOCATION OF EQUIP. .
MAJOR STEPS IN PROCESS ' : S —_
| FUGITIVE LD Lo~ L5 Lo
TYPE OF EQUIP'T USED NLA GLE.A\/U 2 S GCRAN URE GCGCANVVLRE GRANVU R
RAW MATERIAL - TYPE e . L A N<
Maximum per hour ‘Lyh..‘ 1OT ¥ine. SO "2},5 8
Total per year L, 2917 LYWL IS 4L, 66GLO" 1L, 39
FINISHED MATERIAL-TYPH - PRINTED WL” PRNTED PAPSE | PRIOTED PAPER -
Maximum per hour -~ 2o 2200 183650 % O
Total per ycar - 1769 QB o= 208, 600 W 8O/ Ol *® (@)
OPERATING SCHEDULE : T DO NOT
Hours per day 2o+ R = «f. ORPERANE 1V IS
Days per week <4 ,3 (S i O
Weeks per year U 4&3 445 @)
Months in operation {2 i 2. | )
STACK/YENT DATA - -
Stack number L2 L4 LS Lo/ T
Exit direction EAS T EAST EAST E/\‘&T
Inside diam. at top ., 2t X e P il S 2L YT 24" x A7
Height above ground 3! 3C°¢ 36’ 36’
GAS EXIT TEMPERATURE EY IS 1 S8°T -
GAS QTY. (ACFM) 13,000 . SO SOiS —
EMISSION CONTROL i
Type and date _ - ]
installed NONE NOoROE . NeNE NeuE NONE
Manulacturer
Efhiciency
Disposal —
EMISSIONS .
Pollytant emitted e A P ) All T TR WA N The
Tons/year emitted Ctare it " e sl - el Jr 2o o m A
Provide a ool or elcvation plan showlng location of stacks and vents. - A Dy e
_CERTIFICATION certify that | have examined the atove and to the best  sicnATuRE TiTLE DATE

of my knowledge it is true and complete. (Signatre
sub;ccts sngner to provnslons of the General Sta(-
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<

PROCESS/MM( ACTURING REGISTRATION .__Im_s_ama_m_bs.c_o_mnlc_te‘di +.EQE
Porm AP « 2 Commonwealth of Massachusetts Zone Source 1D no.
DEQE -80 Department of Environmental Quality Enginecring UTM Reviewed by
Send original to DEQE Reglonal _Division of Air Quality Control Forperiod Jan | to Dec 31,1979 Y :
Office, retain a copy —
. LEGAL NAME ADDRESS ' PHONE
_FIRM
DIVISION
_AGENT
LOCATION :
PROCESS STEP NO, - ! 2 3 4 3
LOCATION OF EQUIP,
MAJOR STEPS IN PROCESS S
L7 Le N le) it WVWASH UL
_TYPE OF EQUIP'T USED —EAVUlQE GRANVURE GRAVOL & G RANVU R ALL CRSS Ciat
RAW MATERIAL - TYPE ol ¥ L * ot
Maximum per hour i~ O/ s 1o ( B4, (@] I ER 274% 0y
Total per year 22,043 ¢ 200 § 53" Q 166,88i3" W R=ALe]:
FINISHED MATERIAL-TYPH PRINTGIY AR | PRIATIED PAPCR ~ P2 TED DWER N A
Maximum per hour LOC B, 2200%,.. O 2,20 Y, =
Total per ycar: 93 714 = ({534 3R (&) L 4T &S —
OPERATING SCHEDULE o Div NOT 7 v
Hours per day 24 24 OPERART W iwTq 2~ zi
Days per week . © .1 O 3.5 s
Weceks per year dq & e Q “~H “4 &8
Months in operation { 2 12 (&) t 2 [
STACK/YENT DATA =
Stac:numbev i L6/7 LE (O L” No N &
Exit direction EAST EAXT Sou T4 EAST -
Inside diam, at top . 24 'K G 22'% 20"’ 16 Y 30~ 22*% x 3o =
Height above ground 3¢ EY X 235’ 3¢’ =
GAS EXIT TEMPERATURE [l S = /G 2°F (20% & { ¢ 5 ~
GAS QTY. (ACFM) 6 000 /<41 00C /800 /4000
EMISSION CONTROL
Type and date Now e NonE NON & Nons NoNvE
—_Manufacturer
Efliciency
Disposal
EMISSIONS -
Pollutant cmitted Ser ey Tel 2 peoo  pre - il 80 LI L2 Ly AR T e
Toniyemcmiucd N LT PNy R /¢ AR e i
>tovide a roof cr clevation plan showinp location of stacks and vents, PRy Yr - a4l
-ERTIFICATION | certify that [ have examincd the above and to the best 516 NATURE o / 1me oaTe -

of my knowledpe it is \rue and complete. (Signaturg
subjects signer to provisions of the General Stat-



OLATILE onca( MATERIAL STOR/AGE ( TIns area o be completed by D.E.Q.E. _£ _____
2t AP - 4 Commmonyealth of Massachusetts Zone |Source ID no. TR.K NOS.
E-80 Department of Environmental Quality Engincering UTM REVIEWED U Y theu
l-c:nri'mr‘v‘aoaiec Regional Divisic_;_n of Air Q-l_l_:l”l)' Control For period Jan ! to Dec 31, |9_‘_7_3 v R b
LEGAL NAME - BUSINESS AGDRESS  _|.._ PHonE

M
VISION N I
ENT S
CATION
TERIAU a. D AND TRUE JU-ANNUAL THRUPUTIGALST [C.CONTAINER TYPL U.CONTAINER CAPACITY [HO, OF IDENTICAL [LOCATION
\TER l1 unEmAliﬂf_ RED AN UE JAN L TO DG 3t . - | CONTAINENS _——WEST 5i{DE OF
ORAGE 1 1ETHYL Cw.os«»vc, 4 | 13183¢ GNL | SYaRnGE TANK | 5000 ' ! Mict , UNDER GROUNI
TA 2ETHL At 130,836 GAL |[pweact TAN DO ‘ e

_KGLM 14 fon 4 68, 091G CAL | STURAGE  TAN K 2560 ! L e m

4ETHYL CLLLOGOLYE 4 GS, 912 CGAL | SicracEe TANK 250 © | V)

SCARBITO L Ol 57, 884 CAL |STORAGE TANK 250 O i "

[6 NEOSO L 55| 69, 6IBGAL [STRAGE TANK 250 & X \
7 RETORNED iNW 446G, OO0 (b 55 GAL DRUMS 35 215 TR STORAGH WARENO
8
EIYPEOF COVER/ RQOF F.IANK AGE. G-TYPE OF TANK CONSTRUCTION H, TANK DIAMETER ! TANK COLOR

! NA ] Oy A 12" NA.

2 N.A [Qye NLA, 72" NA

3 NA [Ot'ur- NiCA, ZZ"' N AL

4 _NA 1O e NLA 22 AL A

5 NN Oy N A 12" N A

6 MA lol{u- NtA. 72 Ns I\.

7

8 a
FACK/ |A- VAPOR CONTROL SYSTEM, TYPES AND EFFICIENCIES: B. VENT HEIGHT C. VENT D. TOTAL EMISSION RATE {IF KNOWNI -
ENT STORAGE % EFF, FiLL % EFF. WITHDRAWAL ~ EFF. ABOVE.GROUND DIAMETER STORAGE TRANSFER
o | 13* G 7@ RPC

L 13! ¢ 3¢ PipE

3 12 v B'@ PIPE

A LA G I P

5 AL g Pilec

6 |3_6¢ DB PipC

7 .

A — —_

MARKS #t THERE ARC FOUR AORIZONTAL VNDERGROUVINT TAMKS, EACH TANK \S PARTITIONE D IN
THE CENT%R TO PROVIDE EIGHT 2500 GAL TANKS, TANKS l{?. HAVE INTERNAL SYPRONS CONNETIHINM

:ATIFICATION | certify that | have examined the above and to the best signaTURE TITLE OATE
of my knowledge it is true and complete, (Signature sub-
jects signer to provisions of the General Statutes regard-
ing false and misleading statements)




3 -

« X <

O 25 3¢ : 164 182’ 235 2¢l 281 a3 34’
273'. N P [ . _ ,_.__,__._._'. — N
INK WAREROUSS INK
STORMN:E2] INK STORAGE 3
O L InkMixah o [mkmixe L N

o INK STORAGEL
233é'/ e e e 3N P MMM _

' ' L&
IS? "iflll‘_.... T T T _L__B___—-

144’ LI'O / [X-14 LS T L3
: 155’

144"

RIDCE VENT

o 59 @9 y4ri57" 194 220 TAKEN FROM MBS147I
STACK /VENT N -
i / T ~]m Z | | UNIESS OTHERWISE SPECIFIED .
SREEERREEIREE B | L >le o [Se/ocpi-ric-mN
9l = Slielol £l 2o v & § a % é“; 7| 3paceoecs s oos wE S T -
r x 5| 2riaceoecr + om0 _
o IRl Y Bt B )g‘ z| - ét AR ] ANGLES + %° MORART PROCESS AR VENTS .
o A4 PN ki 1T Jad 5 X M NEMET % | __ _SURFACEFIN .
SIZE ;%. }o’ 5} ‘,g- 30|18 |ia"|ve"] 3y i 1BP)es” P o o SCALE | |oate DRAWN BY  |SHEET NO. Dmcé‘(,éSBO-l
] ol A » . . [ . i' ¢ < “' -y
HOIGHT [25]36 | 3¢ [ac|3c ez [2o]se|sc |15 [ 20| &' 43 |22 3y 1'-50 |6/9/8 | WS lof 1 REV




\|‘ ’ b -
Y Specialty Paper Division
South Lee, Massachusetts 01260

%Qd%‘ Telephone: 413-243-1231

August 27, 1981

The Commonwealth of Massachusetts
Berkshire Air Pollution Control District
1414 State Street

Springfield, Mass. 01109

Attention: David E. Howland, Acting Chief
Air Quality Section
Western Region

Re: Source Registration
Calendar Year 1880

Dear Mr. Howlandg:

Al

“'he acknowledge receipt of your letter of August 11, 1981 and return
herewith completed source registration data sheets for our Willow
Mill, Laurel Mill and Morart Print Division operations.

If anything further is desired, kindly advise.

Sincerely,

. —

[P ¢ ‘__./:_’
E.- K. Bancroft
Vige President-Engineering

EKB:es

Enclosures

bc: R. L. Comeau) W/Att.
G. Yakum ) "
K. C. Ayers, Chillicothe) W/Att.

G. T. O'Neill) W/Att.

Vo’



SOURCE REGISTRATION SHORT FORM - 1980 (JAN. 1 - DEC. 31)

"JOCATION OF SOURCE TO BE REGISTERED:

e’ .
“ FACILITY NAME: Mead Paper, Specialty Paper Division - Willow Mill

ADDRESS: Willow Street CITY/TOWN: South Lee

0 1) FUEL BURNING EQUIPMENT: (NOTE: Please indicate whether boiler or process fuel useage)

®
FUEL - #2, 4 or 6 OIL, SULFUR AMT. BURNED PER BOILER OR
GAS, COAL, WOOD - CONTENT (Z) PROCESS (GALS., CU. FT., TONS/YR.)
#6 Fuel 0il 2.2% Maximum #1 Boiler - 385,734 gallons
#6 Fuel 0Oil 2.2% Maximum #2 Boiler - 553,026 gallons
2)  INCINERATION:
TYPE OF WASTE BURNED: None AMT. (LBS./YR.):
Y PROCESS/MANUF. DATA: (Tons/Yr., Cu. Yds./Yr., etc.) 7936.8 Net Tons-Paper-
Y’
a) ASPHALT PRODUCED: ¢) CONCRETE PRODUCED:
b) METAL CHARGED: TYPE: d) SAND/GRAVEL PROCESSED:
AMT.:
e) SURFACE COATING: (e.g. paint, varnish, enamel,
adhesive, pigment coating etc.)
TYPE AMT. WT. OF COATING % (BY WT.) SOLVENT IN
(GALS./YR.) (LBS./GAL.) UNDILUTED COATING
N.A.
lo) SOLVENT USEAGE: (e.g. alcohol, ethyl acetate,. toluene, mek, etc.)
TYPE AMT. (GALS./YR.) WEIGHT (LBS./GAL.)
N.A.
d




SOURCE REGISTRATION SHORT FORM - 1980 (JAN. 1 - DEC. 31)

“w{ OCATION OF SOURCE TO BE REGISTERED:
e FACILITY NAME: Mead Paper, Specialty Paper Division - Laurel Mill
ADDRESS : Route 102 CITY/TOWN: South Lee

1) FUEL BURNING EQUIPMENT: (NOTE: Please indicate whether boiler or process fuel useage)

a;
FUEL - #2, 4 or 6 OIL, SULFUR AMT. BURNED PER BOILER OR
GAS, COAL, WOOD CONTENT (%) PROCESS (GALS., CU. FT., TONS/YR.)
#6 Fuel 0il 2.2% Maximum #1 Boiler -~ 296,447 gallons
#6 Fuel 0Oil 2.2% Maximum #2 Boiler ~ 956,173 gallons

2) INCINERATION:

TYPE OF WASTE BURNED: None AMT. (LBS./YR.):

was  PROCESS/MANUF. DATA: (Tons/Yr., Cu. Yds./Yr., etc.)7869.0 Net Tons-Paper

a) ASPHALT PRODUCED: ' c) CONCRETE PRODUCED:
b) METAL CHARGED: TYPE: d) SAND/GRAVEL PROCESSED:
AMT.:

e) SURFACE COATING: (e.g. paint, varnish, enamel,
adhesive, pigment coating etc.)

TYPE AMT. WI. OF COATING X (BY WI.) SOLVENT IN
) (GALS./YR.) (LBS./CAL.) UNDILUTED COATING
_N.A,

4) SOLVENT USEAGE: (e.g. alcohol, ethyl acetate, toluene, mek, etc.)

TYPE AMT. (CALS./YR.) WEIGHT (LBS./GAL.)

N.A.
it
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August 11, 1981

Mead Paper
Specialty Paper Division
South Lee, Massachusetts 01260

Attention: g g. Bancroft, Vice President Engr.

Re: Source Registration
Calendar Year 1980

Dear Sir:

In accordance with the provisions of Regulation 310 MR 7.12 of the
"Regulations for the Control of Air Pollution in the Berkshire Air

Pollution Control District", you are requested to submit information
relative to the azmount of pollutants emitted to the ambient air from

your facility during the calendar year 1880 (January lst thru December 31st).

Please complete each item that pertains to your facility and record
the information in the spaces provided. You are requested to return
the completed form to the District office within thirty (30) days.

Source registration is an annual occurrance. The information you submit
will satisfy the registration requirements for calendar year 1980 and
will be used by the District to update its emission inventory for sources
of air contaminants,

Your cooperation in the above matter will be greatly appreciated. Should
you have any questions, please contact this office.

Very |truly yours,
/ 7
. 7,
/(144&14*1/(:7‘ lon A
David E. Howlawmd, ActAng Chief

Air Quality Section
Western Region

DEH/RV/ jp
enc.

aniA 1 01001
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SOURCE REGISTRATION SHORT FORM - 1980 (JAN. 1 - DEC. 31)

A .
-’ LOCATION OF SOURCE TO BE REGISTERED:
Y
FACILITY NAME:
ADDRESS : CITY/TOWN:
al 1) FUEL BURNING EQUIPMENT: (NOTE: Please indicate whether boiler or process fuel useage)
FUEL - #2, 4 or 6 OIL, SULFUR AMT. BURNED PER BOILER OR
GAS, COAL, WOOD CONTENT (%) PROCESS (GALS., CU. FT., TONS/YR.)
2) INCINERATION:
TYPE OF WASTE BURNED: AMT. (LBS./YR.):
g/ 3) PROCESS /MANUF. DATA: (Tons/Yr., Cu. Yds./Yr., etc.)
a) ASPHALT PRODUCED: ¢) CONCRETE PRODUCED:
b) METAL CHARGED: TYPE: d) SAND/GRAVEL PROCESSED:
AMT.:
e) SURFACE COATING: (e.g. paint, varnish, enamel,
adhesive, pigment coating etc.)
TYPE AMT. WI. OF COATING % (BY WT.) SOLVENT IN
(GALS./YR.) (LBS./GAL.) UNDILUTED COATING

4) SOLVENT USEAGE: (e.g. alcohol, ethyl acetate, toluene, mek, etc.)

TYPE AMT. (GALS./YR.) WEIGHT (LBS./GAL.)




SOURCE REGISTRATION SHORT FORM - 1980 (JAN. 1 - DEC. 31)

\eg/CATION OF SOURCE TO BE REGISTERED:
’ FACILITY NAME: Mead Paper, Specialty Paper Division - Morart Print Division

CITY/TOWN: South Lee

ADDRESS: Route 102

1) FUEL BURNING EQUIPMENT: (NOTE: Please indicate whether boiler or process fuel useage)

®
FUEL - #2, 4 or 6 OIL, SULFUR AMT. BURNED PER BOILER OR
GAS, COAL, WOOD CONIENT (%) PROCESS (GALS., CU. FT., TONS/YR.)
N.A.
2)  INCINERATION:
TYPE OF WASTE BURNED: N.A. AMT. (LBS./YR.):

wr PROCESS/MANUF. DATA: (Tons/Yr., Cu. Yds./Yr., etc.) 2,418 Net Tons-Paper Printed

c) CONCRETE PRODUCED:
d) SAND/GRAVEL PROCESSED:

a) ASPHALT PRODUCED:
b) METAL CHARGED: TYPE:
AMT. :

e) SURFACEEDOATERZ: (e.g. paint, varnish, enamel,
Printing adhesive, pigment coating etc.)

TYPE AMT. WT. OF COATING % (BY WT.) SOLVENT IN
- . (GALS./YR.) (LBS./GAL.) UNDILUTED COATING

See Chart I

4) SOLVENT USEAGE: (e.g. alcohol, ethyl acetate,. toluene, mek, etc.)

TYPE AMT. (GALS./YR.) WEIGHT (LBS./GAL.)

See Chart I

‘g
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PROCESS EMMISSIONS:

ETHANOL

' ] ACETONE
TOLUOL
CELLOSOLVE
ISOPROPANOL
ETHYL ACETATE
HEPTANE
METHYL ETHYL KETONE
CELLOSOLVE ACETATE
CARBITOL

‘s’ N, PROPYL ACETATE

N. PROPYL ALCOHOL

VM & P NAPHTHA

A\ 4

CHART 1

(LBS./YEAR )

From Inks and Coatings

Purchased Solvents

31,000
7,767
2,871
8,101

166,731
3,361
3,361

14,177

3,038

240,407 1bs.

62,633

199,481
3,880

20,344

43,081
3,793

3,880

1,836

338,928 1ibs.
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Respondent has no information regarding the identity of the
transporter during the period prior to approximately 1966-67.
For all relevant periods thereafter, the transporter was:

Solvents Recovery Service of New England, Inc.

Lazy Lane
Southington, Connecticut 06489.

Respondent presumes that the transporter during this period,
SRSNE, made the decision to bring the waste to.the Site.
Respondent did not make the decision to bring the waste to the
Site, and there were only two parties involved in the

transactions, the Respondent and SRSNE.

5321v
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Solvents Recovery Service of New England
Transactions Involving Waste Not Generated by Respondent

P sald

Transaction Gallon Name and Address
Date Volume of Generator

NONE

5218f
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CAPE COD OFFICE
HYANNIS, MASSACHUSETTS

NUTTER, McCLENNEN & FISH

ATTORNEYS AT LAW

ONE INTERNATIONAL PLACE
BOSTON, MASSACHUSETTS 02110-2699

TELEPHONE: 617 439-2000  FACSIMILE: 617 973-9748

DIRECT DIAL NUMBER

(617)439-2253

December 14, 1992
19951-1

CERTTFTED MATL
RETURN RECEIPT REQUESTED

Ms. Marilyn K. Goldberg

U.S. Environmental Protection Agency
P.O. Box 221470

Chantilly, VA 22022

Re: Solvents Recovery Service of New England ("SRSNE")
Superfund Site: Request of The Mead Corporation for
Transactional Review; Response of The Mead Corporation
to Information Request

Dear Ms. Goldberg:

This firm represents The Mead Corporation (hereinafter
sometimes "the Respondent" or '"Mead") in connection with the
SRSNE Superfund Site. On November 12, 1992, Mead received
EPA’s Transmittal of Information on the SRSNE Site, including
materials entitled "Attachment II, Transactional Document
Review," and "Attachment III, 104 (e) Information Request."
This submission includes (1) Mead'’s request for EPA review of
transactions attributed to Mead as reflecting its volumetric
contribution of waste materials to the SRSNE Site, and (2)
Mead’s response to EPA’s CERCLA 104 (e) information request to
Mead. The date of submission is in accordance with the revised
deadline agreed to by Assistant Regional Counsel Lloyd Selbst
and confirmed in my letter to you of November 19.

Mead wishes to take this opportunity to comment on certain
of the EPA’s instructions for completion of the transactional
review forms. EPA requires that, in completing both its
Transactional Review Form and its Additional Transactions Forn,
Mead respond on behalf of, among others, "any predecessor . . .
corporations.” In an effort to comply with these instructions,



Vo’

A 4

‘-’

NUTTER, McCLENNEN & FISH

Ms. Marilyn K. Goldberg
December 14, 1992
Page 2

Mead had endeavored to respond not only on its own behalf, but
also on behalf of a separate, distinct corporation which
operated certain of the printing plants at issue before such
plants were operated by the Respondent, whose transactions with
SRSNE have been erroneously attributed to the Respondent.

Thus, although Mead requests that the waste volume attributed
to such transactions be deleted from its waste-in volume, Mead
also asserts various grounds for reduction of the volumes
associated with these transactions.

Mead also has endeavored to comply, where possible, with
transactional review instructions requiring it to respond on
behalf of "contractors." In conducting its review of EPA’s
transactional documents, Mead has not been unmindful of
information available to various parties with whom it has
contracted in the past with respect to relevant matters. Mead
is not in a position, however, to respond on behalf of SRSNE,
and assumes that EPA does not expect recipients of the
Transmittal of Information to attempt to do so.

Should you or any of your colleagues have any questions
regarding this letter or the attached materials, please feel
free to contact me.

__Very truly yours;

Matrtin C. Pentz

MCP:ncg
2537c

Attachments
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( ATTACHMENT I§ “. (continued)
Transactio Review Form
Name of Respondent: The Mead Corporation/page 1
Column 1 Column 2 Column 3 Column 4 Column 5 Column 6
Date Of EPA EPA Your Description of Issues/
Transaction Document # Volunme Volume Your Documentation Comments
5/16/57 0100023 715 gal -0 - Ex. A-1 - A-4 See Attachment
(corporate records)
6/6/57 0100024 770 gal -0 - Ex. A-1 - A-4 See Attachment
(corporate records)
8/13/57 0100027 880 gal -0 - Ex. A-1 - A-4 See Attachment
(corporate records)
9/26/57 0100029 825 gal -0 - Ex. A-1 - A-4 See Attachment
(corporate records)
11/19/57 0100032 825 gal -0 - Ex. A-1 - A-4 See Attachment
2 gal Ex. M00001 PT = pint
(SRS log)
12/17/57 0100033 1,100 gal -0 - Ex. A-1 - A-4 See Attachment
(corporate records)
2/18/58 0100036 1,100 gal -0 - Ex. A-1 - A-4 See Attachment
‘ (corporate records) '
4/7/58 0100038 1,100 gal -0 - Ex. A-1 - A-4 See Attachment
(corporate records)
5/28/58 0100041 1,100 gal -0 - Ex. A-1 - A-4 See Attachment
(corporate records)
8/27/58 0100045 1,100 gal -0 - Ex. A-1 - A-4 See Attachment
(corporate records)
10/29/58 0100047 1,100 gal -0 - Ex. A-1 - A-4 See Attachment

(corporate records)
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Name of Respondent:

ATTACHMENT
Transactio

The Mead Corporation/page 2

3. (continued)
- Review Form

Column 5

V

Column 1 Column 2 Column 3 Column 4 Column 6
Date Of EPA EPA Your Description of Issues/
Transaction Document 2 Volume Volume Your Documentation Comments
12/18/58 0100050 1,100 gal -0 - Ex. A-1 - A-4 See Attachment A
(corporate records)
2/25/59 0100053 1,100 gal -0 - Ex. A-1 - A-4 See Attachment A
(corporate records)
4/20/59 0100055 1,100 gal -0 - Ex. A-1 - A-4 See Attachment A
(corporate records)
6/11/59 0100058 1,100 gal -0 - Ex. A-1 - A-4 See Attachment A
(corporate records)
8/13/59 0100061 1,100 gal -0 - Ex. A-1 - A-4 See Attachment A
(corporate records)
10/6/59 0100064 605 gal -0 - Ex. A-1 - A-4 See Attachment A
(corporate records)
11/19/59 0100067 1,155 gal -0 - Ex. A-1 - A-4 See Attachment A
(corporate records)
12/16/59 0100068 880 gal -0 - Ex. A-1 - A-4 See Attachment A
‘ (corporate records)
1/21/60 0100070 1,100 gal -0 - Ex. A-1 - A-4 See Attachment A
(corporate records)
3/1/60 0100072 1,100 gal -0 - Ex. A-1 - A-4 See Attachment A
(corporate records)
5/24/60 0100077 605 gal -0 - Ex. A-1 - A-4 See Attachment A
(corporate records)
-0 - Ex. M00002 Entry is illegible

(SRS log)
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Name of Respondent:

ATTACHMENT

Transactio

The Mead Corporation/page 3

(continued)

IF R.
lt Review Form

Column 1 Column 2 Column 3 Column 4 Column 5 Column 6
Date Of EPA EPA Your Description of Issues/
Transaction Document 3 Volume Volume Your Documentation Comments
6/30/60 0100080 1,375 gal -0 - Ex. A-1 - A-4 See Attachment
(corporate records)
8/9/60 0100082 715 gal - 0 - Ex. A-1 - A-4 See Attachment
(corporate records)
9/15/60 0100084 1,155 gal -0 - Ex. A-1 - A-4 See Attachment
(corporate records)
10/18/60 0100086 1,100 gal -0 - Ex. A-1 - A-4 See Attachment
(corporate records)
11/15/60 0100088 4,015 gal -0 - Ex. A-1 - A-4 See Attachment
(corporate records)
2,915 gal Ex. M00003 Calculation is
(SRS 1loqg) 26+27=53 drunms
12/19/60 0100090 1,100 gal -0 - Ex. A-1 - A-4 See Attachment
(corporate records)
1/19/61 0100091 1,100 gal -0 - Ex. A-1 - A-4 See Attachment
' (corporate records)
2/14/61 0100093 825 gal -0 - Ex. A-1 - A-4 See Attachment
(corporate records)
3/28/61 0100095 1,100 gal -0 - Ex. A-1 - A-4 See Attachment
(corporate records)
4/27/61 0100096 1,100 gal -0 - Ex. A-1 - A-4 See Attachment
(corporate records)
6/8/61 0100098 1,100 gal -0 - Ex. A-1 - A-4 See Attachment

(corporate records)

A

A

incorrect

A
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Name of Respondent:

ATTACHMENT I
Transaction

The Mead Corporation/page 4

Ig¢~ (continued)

Review Form

Column 1 Column 2 Column 3 Column_ 4 Column_5 Column 6
Date Of EPA EPA Your Description of Issues/
Transaction Document 4 Volunme Volume Your Documentation Comments
6/30/61 0100100 825 gal -0 Ex. A-1 - A-4 See Attachment
(corporate records)
8/4/61 0100101 770 gal -0 Ex. A-1 - A-4 See Attachment
(corporate records)
8/23/61 0100102 1,375 gal -0 Ex. A-1 - A-4 See Attachment
(corporate records)
9/18/61 0037203 1,155 gal -0 Ex. A-1 - A-4 See Attachment
(corporate records)
10/12/61 0100105 1,100 gal -0 Ex. A-1 - A-4 See Attachment
(corporate records)
11/8/61 0100107 1,210 gal -0 Ex. A-1 - A-4 See Attachment
{corporate records)
12/7/61 0100108 1,375 gal -0 Ex. A-1 - A-4 See Attachment
(corporate records)
12/29/61 0100109 1,100 gal -0 Ex. A-1 - A-4 See Attachment
(corporate records) '
1/24/62 0100111 1,100 gal -0 Ex. A-1 - A-4 See Attachment
(corporate records)
2/28/62 0100112 1,155 gal -0 Ex. A-1 - A-4 See Attachment
(corporate records)
3/9/62 0100113 1,210 gal -0 Ex. A-1 - A-4 See Attachment
(corporate records)
4/9/62 0100115 1,430 gal -0 Ex. A-1 - A-4 See Attachment

(corporate records)

o~
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3 ATTACHMENT II, (continued)
t Transaction eview Form
Name of Respondent: The Mead Corporation/page 5
Column 1 Column 2 Column 3 Column 4 Column 5 Column 6
Date Of EPA EPA Your Description of Issues/
Transaction pocument 5 Volume Volume Your Documentation Comments
5/2/62 0100116 1,100 gal -0 - Ex. A-1 - A-4 See Attachment
(corporate records)
5/23/62 0100117 1,155 gal -0 - Ex. A-1 - A-4 See Attachment
(corporate records)
6/15/62 0100119 1,210 gal -0 - Ex. A-1 - A-4 See Attachment
(corporate records)
6/29/62 0100120 990 gal -0 - Ex. A-1 - A-4 See Attachment
(corporate records)
8/6/62 0100122 1,210 gal -0 - Ex. A-1 - A-4 See Attachment
(corporate records)
8/27/62 0100123 935 gal -0 - Ex. A-1 - A-4 See Attachment
(corporate records)
9/14/62 0100124 1,100 gal -0 - Ex. A-1 - A-4 See Attachment
(corporate records)
10/4/62 0100125 1,210 gal -0 - Ex. A-1 - A-4 See Attachment
(corporate records)
10/29/62 0100126 1,375 gal -0 - Ex. A-1 - A-4 See Attachment
(corporate records)
11/15/62 0100127 1,155 gal -0 - Ex. A-1 - A-4 See Attachment
(corporate records)
12/7/62 0100129 1,155 gal -0 - Ex. A-1 - A-4 See Attachment
(corporate records)
12/28/62 0100130 1,045 gal -0 - Ex. A-1 - A-4 See Attachment

(corporate records)

£
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(, ATTACHMENT 3. (continued)
TransactioN . Review Form
Name of Respondent: The Mead Corporation/page 6
Column 1 Column 2 Column 3 Column 4 Column 5 Column 6
Date Of EPA EPA Your Description of Issues/
Transaction Document 6 Volume Volume Your Documentation Comments
1/18/63 0100131 1,265 gal -0 - Ex. A-1 - A-4 See Attachment
(corporate records)
2/8/63 0100132 1,210 gal -0 - Ex. A-1 - A-4 See Attachment
(corporate records)
3/4/63 0100133 1,155 gal -0 - Ex. A-1 - A-4 See Attachment
(corporate records)
3/19/63 0100134 1,100 gal -0 - Ex. A-1 - A-4 See Attachment
(corporate records)
4/9/63 0100135 1,155 gal -0 - Ex. A-1 - A-4 See Attachment
(corporate records)
4/26/63 0100136 990 gal -0 - Ex. A-1 - A-4 See Attachment
(corporate records)
5/15/63 0100138 1,210 gal -0 - Ex. A-1 - A-4 See Attachment
(corporate records)
6/10/63 0100139 1,210 gal -0 - Ex. A-1 - A-4 See Attachment
' (corporate records) '
6/28/63 0100141 1,045 gal -0 - Ex. A-1 - A-4 See Attachment
(corporate records)
8/1/63 0100142 1,155 gal -0 - Ex. A-1 - A-4 See Attachment
(corporate records)
8/23/63 0100143 1,155 gal -0 - Ex. A-1 - A-4 See Attachment
(corporate records)
9/20/63 0100145 1,320 gal - 0 - Ex. A-1 - A-4 See Attachment

(corporate records)
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Name of Respondent:

ATTACHMENT I
Transactio

The Mead Corporation/page 7

-~

. (continued)
Review Form

Column 1 Column 2 Column 3 Column 4 Column 5 Column 6
Date Of EPA EPA Your Description of Issues/
Transaction pocument 7 Volume Volume Your Documentation Comments
10/11/63 0100146 1,210 gal -0 - Ex. A-1 - A-4 See Attachment A
(corporate records)
11/1/63 0100536 1,265 gal -0 - Ex. A-1 - A-4 See Attachment A
(corporate records)
11/21/63 0100537 1,485 gal -0 - Ex. A-1 - A-4 See Attachment A
(corporate records)
12/13/63 0100538 1,155 gal -0 - Ex. A-1 ~ A-4 See Attachment A
(corporate records)
12/24/63 0100538 605 gal -0 - Ex. A-1 - A-4 See Attachment A
(corporate records)
1/16/64 0100539 1,155 gal -0 - Ex. A-1 - A-4 See Attachment A
(corporate records)
2/6/64 0100540 1,210 gal -0 - Ex. A-1 - A-4 See Attachment A
(corporate records)
3/2/64 0100542 1,100 gal -0 - Ex. A-1 - A-4 See Attachment A
' (corporate records) '
3/28/64 0100543 1,375 gal -0 - Ex. A-1 - A-4 See Attachment A
(corporate records)
4/9/64 0100544 1,155 gal -0 - Ex. A-1 - A-4 See Attachment A
(corporate records)
7/13/73 0100367 990 gal -0 - Ex. M00004 Entry is illegible

(SRS 1log)
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Name of Respondent:

ATTACHMENT
Transactio ‘

The Mead Corporation/page 8

I

2. (continued)

Review Form

Column 5

Column 1 Column 2 Column 3 Column 4 Column 6
Date Of EPA EPA Your Description of Issues/
Transaction pocument 8 Volume Volune Your Documentation Comments
10/28/81 4000111 1,210 gal 1,155 gal Ex. M0000S Manifest shows 21, not
(Conn. DEP 22, drums
monthly report)
Ex. M00006 (Manifest)
12/8/81 4000119 1,985 gal 1,885 gal Ex. M00007 EPA assigned incorrect
(Manifest) volume to Mead
Ex. M00008
(Conn. DEP
monthly report)
3/12/84 0702808 2,017 gal -0 - Ex. M00009 Waste was sent to New
0702809 (Manifest) Jersey for recovery
Ex. M0O0010
(SRS processing
document)
4/27/84 0702811 2,410 gal -0 -~ Ex. M00011 Waste was sent to New
0702812 (Manifest) Jersey for recovery
Ex. M00012
(SRS processing
document)
6/13/84 0702814 2,410 gal -0 - Ex. M00013 Waste was sent to New
0702815 (Manifest) Jersey for recovery
Ex. M0O0014

(SRS processing
document)
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Name of Respondent:

Column 1

Column 2

Column 3

ATTACHMENT I
Transactio Review Form

The Mead Corporation/page 9

Column 4

“. (continued)

Column 5

o~

Column 6

Date Of

ransaction

9/24/84

2/11/85

3/21/85

3/22/85

EPA
Document 9

EPA

Volune

3300336

0902941
0902942

0902950
0902951

0902947
0902948

1,900 gal

2,157 gal

216 gal

2,310 gal

Your
Volume

1,560 gal

Description of

Your Documentation

Ex. M00015
(Manifest)

Ex. M00O16
(Manifest)

Ex. M00017
(SRS shipping
document)

Ex. M00018
(Manifest)

Ex. M00019
(SRS processing
document)

Ex. M00020
(Manifest)

Ex. M00021
(SRS processing
document)

Ex. M00022
(Manifest)

Ex. M00023
(SRS processing
document)

Issues/
Comments

EPA assigned incorrect
volume to Mead

Waste was sent to New
Jersey for reclamation

Same as above

Waste was sent to New
Jersey for reclamation
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Name of Respondent:

ATTACHMENT I
Transaction

The Mead Corporation/page 10

(continued)
Review Form

Column 1 Column 2 Column 3 Column 4 Column 5 Column 6
Date Of EPA EPA Your Description of Issues/
Transaction Document 10 Volune Volume Your Documentation Comments
5/17/85 0902943 2,520 gal -0 - Ex. M00024 Waste was sent to New
0902944 (SRS shipping Jersey for reclamation
0902945 document)
Ex. M00025
(Manifest)
Ex. M00026
(SRS processing
document)
17/13/86 1200208 3,448 gal -0 - Ex. B-1, B-2 See Attachment B
1200209 (corporate records)
1200210
Ex. M00027 Waste was sent to New
(SRS shipping Jersey for reclamation
document)
Ex. M00028
(Manifest)
Ex. M00029
(SRS processing
document)
2/3/86 1200212 2,546 gal -0 - Ex. B-1, B-2 See Attachment B
1200213

(corporate records)

Ex. M00030
(Manifest)

Ex. M00031
(SRS processing
document)

Waste was sent to Linden,
New Jersey, as boiler fuel
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3 ATTACHMENT IF ™. (continued)
( Transactio Review Form (
Name of Respondent: The Mead Corporation/page 11
Column 1 Column 2 Column 3 Column 4 Column 5 Column 6
Date Of EPA EPA Your Description of Issues/
Transaction Ppocument 11 Volume Volume Your Documentation Comments
3/7/86 1200215 2,000 gal -0 - Ex.M00032 Waste was sent to Linden,
1200216 (Manifest) New Jersey, as boiler fuel
Ex. M00033
(SRS processing
document)
4/11/86 1200218 3,816 gal -0 - Ex. M00034 Waste was sent to Linden,
1200219 (Manifest) New Jersey, as boiler fuel
Ex. MO0035
(SRS processing
document)
5/21/86 1200221 3,355 gal -0 - Ex. M0O0036 Waste was sent to Linden,
1200222 (Manifest) New Jersey, as boiler fuel
Ex. M00037
(SRS processing
document)

9153v



ATTACHMENT A

The Respondent The Mead Corporation (hereinafter sometimes
"the Respondent" or "Mead"), an Ohio corporation, has been
attributed transaction volumes associated with gravure printing
plants located in Holyoke and South Lee, Massachusetts, and a
packaging facility located in Lawrence, Massachusetts. This

comment pertains to volumes attributed to the Holyoke location.

The Holyoke transactions apparently involve two plants
situated on Bridge Street in Holyoke. During the period 1957
to July 6, 1964, these plants were operated by Morart Grawvure
Corporation (hereinafter "Morart Gravure"), a Massachusetts
corporation.l/ Morart Gravure’s Holyoke operations included
the printing of decorative designs for the high pressure
laminating industry.zl Mead understands that the wastes
involved in any Morart Gravure transactions with SRSNE resulted

from these printing operations.

Prior to April 15, 1964, Mead had no involvement in, or
responsibility for, Morart Gravure’s Holyoke operations. As of
July 6, 1964, Mead acquired certain of the assets of Morart

Gravure, including its Holyoke operations (thereafter sometimes

1/ See two-page document entitled "Morart Gravure
Corporation" prepared by one Bernard J. Riley and dated April
15, 1964, attached hereto as Exhibit A-1.

2/ id.



referred to as Morart-Mead Corp.l/), but did not assume any
Morart Grawvure 1iabiiities, except such as Mead expressly
assumed pursuant to an Agreement and Plan of Reorganization
(hereinafter referred to as "the Plan").i/ The liabilities
assumed by Mead under the Plan were specified therein and did
not include liabilities such as those EPA asserts in connection

with the SRSNE site.2/

Instead, the Plan expressly contemplated that, at the
closing, Morart Gravure would agree to indemnify and save Mead
harmless with respect to any liability not expressly assumed by
Mead under the Plan.é/ Accordingly, as of July 1, 1964, Mead
"and Morart Gravure entered into an Assumption Agreement under
which Morart Gravure, for itself and its successors, provided
the required indemnity to Mead.l/ Finally, at the closing of
the transaction, shareholders of Morart Gravure entered into an
Escrow Agreement under which the consideration they received
from the sale of the Morart Gravure assets was deposited with

an escrow agent to secure payment of, inter alia, the

3/ See, e.g., SRSNE Logbook - Order #6217, EPA Document No.
0100591.

4/ A draft of the Plan is attached hereto as Exhibit A-2.

5/ See id., Section 7. Assumption of Liabilities.
s/ See id.

2/ A copy of the Assumption Agreement is attached hereto as
Exhibit A-3. The referenced indemnification provision appears
at page three thereof.
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obligation assumed by Morart Gravure under the Assumption
Agreement to indemnify and hold Mead harmless against

liabilities of Morart Gravure not assumed by Mead under the

Plan.g/

_The transactions properly attributable to Morart Gravure --
and not Mead -- are identified in Respondent’s Transactional
Review Form. Respondent Mead’s total SRSNE waste-in volume
should be reduced by deletion of the volumes associated with

each of these transactions.

0974y

8/ A copy of the Escrow Agreement is attached hereto as
Exhibit A-4. The relevant language appears in Section 8.,

Purposes of the Escrow.
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MORART GRAVURE CORPORATION

Morart Gravure Corporation was formec in 1927 and incor-
porated under the name of the Morart Paper Company in Holyoke,
Massachusetts.

Initial business was the decorative printing or converting
of paper procucts. Specifically, greeting card base paper,
box papers, gummed tape labels, trade mark and menu papers and
cover stock grades all were decorated with Morart designs on
a flatbed Kidder press.

In 1934, the company began decorating saturating papers
for Westinghouse Corporation, which were laminated and sold
under the trade name of Micarta - the first entrant into the
high pressure laminating industry. In that same year, Morart
started printing decorative woodgrain designs on paper for
the wallboard division of United States Gypsum Company, an
account which the company still services very actively today.

As others entered the then new laminating industry, Morart
phased out its other work and concentrated its production in
the custom decorating of saturating papers for this industry.
In 1948, the name of the company was changed to the Morart
Gravure Corporation to more closely identify it with its type
of business.

In 1935, Morart made a contractual arrangement with the
Oxiord Corporation of Dayton, Ohio, to purchase woocgrain and
other decorative engravings for its business. This contract
made Oxford engravings exclusive to Morart in the liaminating
industry - with the single exception of the Formica Corporation.
This relatiouship with Oxford continued until 1956, when Morart
purchased Oxford and renamed the company Morart-Oxford Corpora-
tion. Through its acquired engraving company, Morart has con-
tinuecd to supply engraved cviinders to Formica Corporation and
Formica Internaticnal Ltd, i various foreign countries, The
business relationship is Ly csntract, renewed August, 1964 for
another five years.

Other laminators who are printing customers of Morart
Gravure also obtain exclusive design engravings at cost from
Oxford through Gravure. Gravure's open stock design line
(available to any purchaser) is largely supplied by Oxford
also.

About 94 percent of all the paper decorated by Morart print-
ing is sent to the company by customers. Only about 6 per cent
of orders call for Morart Gravure to purchase paper, decorate
it and invoice the customer for both.

- EXHIBIT A-1 _
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A large export business of Morart's printing is handled
by Fred C. Strype Inc., New York. However, Fabricon Products
of River Rouge (Division of Eagle Pitcher), and Panelyte of
Kalamazoo (Division of St. Regis Paper Co.), also export much
printing. They are also good domestic accounts of Morart. On
all export business, Morart allows a 5 per cent discount from
regular published prices. This practice has been in existence
Since the company entered export business.

The company occupies two plants on Bridge Street in
Holyoke, Massachusetts - both used for printing - and one
plant at 522 Springfield Street, Dayton, Ohio, which is used
both for engraving and printing. All plants are unionized.
Sales of both printing divisions are handled separately from

each location,

In the past few years, the company has been decorating
vinyl materials of various kinds but this business has not as
yet become significant in volume. One of the problems faced

in printing for the laminating industry was the lack of suitable

heat resistant inks on the market. To meet the proklem, Morart
developed its own inks in cooperation with Commercial Ink and
Lacquer Company, (now Borden Chemical Co.) some eight or nine
years ago. They have been very successful.

At the present time, Morart services every manufacturer
in the high pressure laminating business, as well as a number
who do low and medium pressure laminating. Also, the U, S.
Gypsum wallboard account still is very significant in volume.
Lesser parts of the company's business include writing paper
decorating (printing both sides of sheet), cover stock and a
few other very minor items.

# # £ #

Bernard J. Riley
April 15, 1964
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AGREEMENT AND PLAN OF REORGANIZATION

THIS AGREEMENT, made and concluded this
day of , 1964, by and between THE

MEAD CORPORATION, an Ohio corporation (hereinafter re-
ferred to as "Mead"), and MORART GRAVURE CORPORATION,

a Massachusetts corporation (hereinafter referred to as

"Morart"),

THAT:

WITNESSETH

WHEREAS, Mead and Morart have formulated a plan
of reorganization which contemplates, among other things,
the transfer to Mead of substantially all of Morart's
properties and assets, together with substantially all of
the properties and assets of Morart's wholly owned sub-
sidiary, MORART-OXFORD CORPORATION, an Ohio corporation
gsuch subsidiary being hereinafter referred to as
'Subsidiary" and Morart and such subsidiary being herein-
after referred to as the "Companies"), and, in considera-
tion thereof, and in exchange therefor, the issuance to
Morart of Mead Common Shares of the par value of $5 per
share gsuch shares being hereinafter referred to as 'Common
Shares”), all in accordance with and subject to the terms,
provisions and conditions of thils Agreement,

NOW, therefore, 1t 1s hereby agreed by and be-
tween Mead and Morart as follows:

Section 1. Representations and Warranties by
Mead. Mead represents and warrants to Morart that as of
the date of this Agreement,

A. Mead is a corporation duly organized,
validly existing and in good standing under the
laws of the State of Ohlo, and has full power and
authority to own 1its properties and assets, to
carry on its business as now belng conducted, and
to execute and deliver this Agreement. Mead's
Board of Directors has duly authorized the execution
and delivery of this Agreement and the consummation
of the transactions provided for herein, and Mead

- ' EXHIBIT A-2 -
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has full and complete corporate right, power and
authority to perform and consummate this Agreement
and its doing so will not violate any provision of
Mead's Amended Articles of Incorporation or Code
of Regulations or result in a breach or constitute
a default under any contract or agreement to which
Mead is subject or is a party.

B. Mead has an authorized capital stock con-
sisting of 73,750 4-1/4% Cumulative Preferred Shares
of the par value of $100 each, 295,540 Cumulative
Second Preferred Shares of the par value of $50 each,
and 12,000,000 Common Shares of the par value of
$5.00 each. There are no dividends in arrears on
any of Mead's Preferred Shares.

C. Mead's Board of Directors has reserved from
its authorized and unissued Common Shares 56,900
such shares for the purposes hereof and all necessary
steps for the proper corporate legal authorization
of the reservatlon and issuance of such shares have
been taken and completed by Mead, and such Common
Shares will, when so 1ssued, be duly authorized,
validly issued, full-pald and nonassessable, and
the issuance thereof will not violate the pre-emptive
rights of Mead's shareholders.

D. The balance sheet of Mead and its consolldated
subsidiaries as at December 31, 1963, and the state-
ment of earnings of Mead and its consolidated subsid-
jaries for the fiscal year ended December 31, 1963,
both certified by Touche, Ross, Balley & Smart,
Certified Public Accountants, both of which, properly
identified by the firm certifying the same, have been
delivered to Morart, fairly, truly and completely
present, in accordance with sound and generally ac-
cepted accounting principles, the financial condition
and the results of the operations of Mead and its con-
solidated subsidiaries as at the date and for the
period indicated.

E. Since December 31, 1963, to the date of this
Agreement, there has not been any material adverse
change 1in the business, properties or condition, fin-
ancial or otherwise, of Mead and its consolidated sub-
sidiaries as a whole, except changes occurring in the
usual and ordinary course of business and the declara-
tion and/or payment of regular cash dividends on the
issued and outstanding shares of Mead's capital stock.



F. Neither Mead nor any of its consolidated
subsidiaries is in default under any provision
of any contract or agreement to which any of them
is a party or by which any of them is bound,
which default would materially adversely affect
the business, properties or conditlon, financial
or otherwise, of Mead and its consolidated sub-
sidiaries as a whole, and no event has occurred
which, but for the passage of time or giving of
notice, or both, would constitute such a default.

G. Neither Mead nor any of 1its consolidated
subsidiaries is subject to any ruling or order of
any regulatory commission, board or administrative
agency entered in a proceeding of which any of
them has knowledge which might result in any mate-
rial adverse change in the business, properties
or condition, financial or otherwise, of Mead and
its consolidated subsidiaries as a whole.

Mead agrees and further warrants and represents
to Morart that all of the representations and warranties
hereinabove made to Morart will be true and correct as
of the Closing (provided for in Section 13 hereof), and
that Mead shall be as fully bound thereby as though the
same had been made at and as of the Closing.

Section 2. Representations and Warranties of
Morart. Morart represents and warrants to Mead that as
of the date of this Agreement,

A. Morart 1s a corporation duly organized,
validly existing and in good standing under the
laws of the Commonwealth of Massachusetts and is
duly licensed or qualified and in good standing
as a foreign corporation in each state (other than
Massachusetts) in which the nature of the business
transacted by it therein makes such license or
qualification necessary under the laws of such
state. The coples of Morart's Agreement of Asso-
clation and Articles of Organization, with all
amendments thereto, and of Morart's Bylaws, as
amended to date, certified, in each case, by
Morart's Clerk, which heretofore have been delivered
to Mead, are, in all respects, true, correct and

complete,

B. Morart has full and complete power and
authority to own all of its properties and assets,
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to carry on its business as the same is now being
conducted, and to execute and deliver this Agreement.
The executlon and delivery of this Agreement and the
consummation of the transactions provided for herein
by Morart have been duly and validly authorized by
Morart'!'s stockholders and Board of Directors and
Morart has full and complete corporate right, power
and authority to perform and consummate this Agree-
ment and its doing so will not violate any provision
of law or of its Agreement of Association or Articles
of Organization, as amended, or its Bylaws, as amended,
or result in any breach or constitute any default under
any contract or agreement to which Morart 1s subject
or is a party except breaches or defaults arising out
of prohibitions against assignment of any of the con-
tracts or agreements listed and identified in Schedule
A which is attached hereto and made a part of this

Agreement.

C. Morart is the owner and holder of 450 shares
of the capital stock of Subsidiary, free and clear
of any and all liens, encumbrances, restrictions and
obligations whatsoever, and such shares constitute
all of the issued and outstanding shares of Subsidiary
and have been duly and validly issued and are full-
paid and nonassessable. Without limitation to the
generality of any other warranty or representation
set forth herein, neither of the Companies is a party
or subject to any subscription or other contract or
agreement which would require the issuance of any
further shares by Subsidiary, and Morart has full and
complete power to cause Subsidiary to transfer all of
its properties and assets to Morart and to cause Sub-
sidiary to dissolve as provided herein. Morart has
no other subsidiary.

D. Subsidiary is a corporation duly organized,
validly existing and in good standing under the laws
of the State of Ohlio and is duly licensed or qualil-
fied and in good standing as a forelgn corporation in
each state (other than Ohio) in which the nature of
the business transacted therein by it makes such
license or qualification necessary under the laws of
such state. The copies of Subsidiary's Articles of
Incorporation, with all amendments thereto, and of
Subsidiary's Code of Regulations, as amended to date,
certified, in each case, by Subsidiary's Secretary,
which heretofore have been delivered to Mead, are,in
all respects, true, correct and complete,
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E., Subsidiary has full and complete power
and authority to own all of its properties ana
assets and to carry on its business as the same
i8 now being concducted. The execution and delivery
of this Agreement and the performance hereof by
Morart will not violate any provision of Subsidiary's
Articles of Incorporation, as amended, cr its Code
of Regulations, as amended, or result in any breach
or constitute any default under any contract or agree-
ment to which Subsidiary 1s subject or is a party
except breaches or defaults arising out of prohib-
itions against assignment of any of the contracts or
agreements listed or identified in Schedule B which
is attached hereto and made a part of this Agreement.

F. The balance sheet of Morart as at December
31, 1963, the statement of earnings of Morart for
the calendar year 1963, the balance sheet of Sub-
sidiary as at December 31, 1963, and the statement
of earnings of Subsidiary for the calendar year 1963,
all of which, prepared by Matthew T. Doherty, Jr.,
Certified Public Accountant, D. C., have been here-
tofore delivered to Mead, fairly, truly and completely
present, in accordance with sound and generally
accepted accounting principles applied on a basis
consistent with that of preceding periods, the fin-
ancial condition and the results of the operations
of Morart and Subsidiary as at the dates and for
the periods indicated.

G. Nelther of the Companies has any liability
of any nature, whether accrued, absolute, contingent
or otherwise, which is not reflected or reserved
against in its balance sheet as at December 31, 1963,
which 1s referred to in paragraph F of this Section
2, except liabilities incurred in the ordinary and
usual course of its business since December 31, 1963.

H. Since December 31, 1963, there has been no
adverse change in the business, properties or condi-
tion, financial or otherwise, of either of the Com-
panies, except changes occurring in the ordinary and
usual course of business.

I. Neither the business nor the properties nor
the condition of either of the Companies since December
31, 1963, has been materially affected in any way as a
result of any fire, explosion, earthquake, accident,
casualty, strike or other labor trouble, requisition
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or taking ty any governmental suthority, flood,
windstorm, embargo, riot, or act of God or orf
the public enemy. _

J. Each of the Companies has good record ana
indefeasible title in fee simple to all of its
properties and assets, (including, without limita-
tion thereto, the properties described in the
schedules hereinafter referred to in this para-
graph), free and clear of all liens and encum-
brances whatsoever except property taxes and/or
assessments not yet due and payable. Morart has
delivered to Mead a schedule, listing and identi-
fying, and descriting briefly, all of the lands,
plants and structures owvned by Morart and/or
Subsidiary and identifying the owners of each.

K. Under each of the leases listed and
identified in Schedule A or Schedule B hereto,
Morart and/or Subsidiary has the exclusive right
to peaceably possess and enjoy each of the lands,
plants and structures subject thereto, subject
only to the terms and conditions set forth in the
lease oOr leases pertaining thereto, and, without
limiting the generality of paragraphs M and N of
this Section 2, neither of the Companies is in
default under and of saild leases.

L. Since December 31, 1963, neither of the
Companies has declared, pald or made any dividend
or other distribution or payment in respect of its
capital stock.

M. Morart is not subject or a party to any
contract, agreement, lease or commitment, written
or oral, of any kind or nature, which is not listed
and identified in Schedule A hereto. True and com-
plete coples of ali written instruments and docu-
ments listed and identified in Schedule A hereto
have heretofore been delivered to Mead, together
with a schedule summarizing the terms of any such
oral contracts, agreements or commitments. Morart

is not in default under any provision of any contract
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or agreement to which it is a party or to which it
is subject. Morart may terminate at will, and with-
out liability for compensation beyond the date of
termination, the employment of any or all of its
officers and other employees.

N. Subsidiary is not subject or a party to
any contract, agreement, lease or commitment,
written or oral, of any kind or nature, which is
not listed and identified in Schedule B hereto.
True and complete copies of all written instruments
and documents listed and ldentified in Schedule B
hereto have heretofore been delivered to Mead,
together with a schedule summarizing the terms of
any such oral contracts, agreements or commitments.
Subsidiary is not in default under any provision of
any contract or agreement to which it is a party
or to which it 1s subject. Subsidiary may terminate
at will, and without liability for compensation be-
yond the date of termination, the employment of any
or all of i1ts officers and other employees.

0. All of the plants, structures and other
improvements owned or leased by Morart and/or
Subsidiary, and the fixtures, machinery and equip-
ment used in connection therewith or located there-
in, are in satisfactory operating condition and
repair for the business conducted therein, and
conform with all applicable ordinances and regu-
lations and all building, zoning and other laws.

P. Neither of the Companies owns directly
or beneficially, or is licensed under, any patents,
patent applications, trade-marks, tradenames or
copyrights. Each of the Companies possesses ade-
quate licenses to conduct its business, and neither
of the Companies is in receipt of any notice (and
its officers do not have any knowledge) that its
operations conflict with or infringe on any patents,
patent applications, trade-marks, trade names or

copyrights of others.

Q. Neither of the Companies is a party to or

threatened by any litigation, proceeding or con-
troversy before any court or administrative agency
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which might result in any material adverse change

in its business, properties or condition, financial
or otherwise; and neither has committed any default
with respect to satisfaction of, or compliance with,
any Jjudgement, order, writ, injunction, decree, rule
or regulation of any court or administrative agency
which would materially adversely affect i1ts business,
properties or condition, financial or otherwise.

R. To the best of the knowledge and belief of
the officers of each, each of the Companiles has
filed all necessary federal and state income, excess
profits and franchlse tax returns and all necessary
reports and returns for all other taxes due all fed-
eral, state and local governments, and has set up
adeguate reserves for, or has fully paid and dis-
charged, all such taxes which have accrued. The
United States Internal Revenue Service has audited
the income and excess profits tax returns of Morart
for all years up to and including 1962 and is now in
the process of conducting an audit of such retumrms
of Subsidiary. The results of such audits of such
returns of Morart ape properly reflected in the fin-
anclial statements which are referred to in paragraph
F of this Section 2. No officer of either of the
Companies has any knowledge of a tax deficiency which
might be asserted 3against Morart or Subsidiary.

S. Neither of the Companies is subject to any
ruling or order of any regulatory commission, board
or administrative agency entered in a proceeding of
which it has knowledge which might result in any
material adverse change in 1ts business, properties
or condition, filnancial or otherwise; and neither
has failed to observe any laws, regulations, or
orders applicable to it in a manner which would re-
sult in any material adverse change in its business,
properties or condition, financial or otherwise.

T. No representation or warranty made by
Morart in this Agreement, and no statement or cer-
tificate furnished or to be furnished to Mead by
either of the Companies in connection with the
transactions contemplated hereby, contains or will
contain any untrue statement of a material fact or

omits or will omit to state any material fact necessary
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to make the statements contained therein not nisleacd-
ing.

Morart further warrants and agrees that all of
the representations and warranties herelnatove made to
Mead, shall be true and correct as of the Closing, and
that Morart shall be as fully bound thereby as though
the same had been made on and as of the Closing.

Section 3. Covenants by Mead. Mead covenants
and agrees with Morart as follows:

A. Mead shall use its best efforts to effect
the listing on the New York Stock Exchange, upon
official notice of 1ssuance, of the Common Shares
to be issued by Mead as provided in Section 6 hereof.

B. Mead shall retain for a reasonable period
and make avallable to each of the Companies and its
shareholders and representatives, such records, data
and documents as may be reasonably required to con-
test any claim asserted against any of them which is
not assumed by Mead under the provisions of Section 7

hereof.

Section 4. Covenants of Morart. Morart cove-
nants and agrees with Mead as follows:

A. Prior to the Closing, each of the Companies
shall, with respect to all 1ts contracts, agreements
and rights which are not assignable by it, use its
best efforts to obtain the consent or waiver of the
other party or parties thereto to the assignment
thereof to Mead as provided in Section 5 hereof.

B. Until the Closing, each of the Companies
shall pay all of its current taxes, assessments, and
other current liabilities and obligations promptly
as the same shall become due and payable.

C. Until the Closing, each of the Companies
shall continue its business in the ordinary and usual
course; use its best efforts to preserve its business
organization intact; keep availlable the services of
its present employees and officers; and preserve the
good will of 1its suppliers, customers and others
having business relations with it.

D. If and in the manner directed by Mead, each
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of the Companies shall pay and discharge prior to
the Closing all or any part of its indebtedness.

E. Except as provided in paragraph I of this
Section 4, until the Closing, neither of the Com-
panies shall, without the prior written consent of
Mead:

1. Further amend, alter or change its
Agreement of Association and Articles of Organ-
ization or Articles of Incorporation or its
Bylaws or Code of Regulatlions except as other-
wise expressly provided herein;

2. Authorize, issue or sell any stocks,
bonds or other securities;

3. Incur any obligation or liability
or enter into any commitment or contract of
any nature, other than current liabllities
incurred, and contracts and commitments made
in the ordinary and usual course of its bus-
iness;

4, Enter into any contract or commit-
ment of any nature continuing after the Clos-
ing except contracts or commitments which may
be cancelled by it, or its assignee, without
penalty, on thirty (30) days' or less notice;

5. Enter into any transaction other than
a transaction in the ordinary and usual course
of its business;

6. Make any changes in, or dispose of,
any of 1ts contracts or commitments except in
the ordinary and usual course of its business;

7. Encumber or permit to be encumbered
any of 1its properties and assets;

8. Dispose of any of its properties and
assets except in the ordinary and usual course
of its business;

9. Form, or cause to be formed, any sub-
sidiary;

10. Increase the compensation payable to,

or to become payable to, any of its directors,
officers, employees or agents, or make any
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bonus payment or arrangement with any such
person; or

11. Declare, pay or make any dividend
or other distribution or payment 1n respect
of its capital stock, or effect any stock
split, or purchase, redeem or otherwise acquire
shares of such capital stock.

F. Until the Closing, each of the Companies
shall maintain the fire, extended coverage and other
types of insurance upon its bulldings, improvements,
and personal property, and the liability insurance,
in effect on the date of thls Agreement. The amount
of any such insurance shall be increased, or additional
insurance of any type shall be obtained by each of the
Companies upon written request by Mead, and, after any
such request by Mead, the risk of loss covered by any
such increase or additional insurance so requested
shall, to the extent such increase or addition is
not so obtained, be borme by Morart.

G. PFrom and after the date hereof, each of the
Companies shall allow Mead and Mead's counsel, auditors,
and other representatives free and full access during
normal business hours to all of its files, audits,
books, records, contracts, commitments, properties and
plants, including, without limitation thereto, the
right to any and all information relating to taxes,
commitments and contracts, real and personal property
titles and financial condition, and the right to ex-
amine the same and the right to take extracts there-
from and make memoranda with reference thereto; and
each of the Companies shall furnish Mead and Mead's
counsel, auditors and other representatives with all
such information concerning its affalrs as Mead may
reasonably request. From and after the date hereof
each of the Companies shall cause 1ts auditors and
accountants to cooperate with the auditors, account-
ants and other representatives of Mead in making
available to them all financlal information requested,
including the right to examine all working papers per-
taining to audits made by such auditors or accountants
and the right to take extracts therefrom and make memo-
randa with reference thereto.

All information obtained by Mead with respect to

the business, properties and affairs of either of the
Companies and all documents obtained by Mead from either
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of the Companies and all memoranda made by Mead's
counsel, audlitors and other representatives shall
be confidential and shall not be disclosed to any
person other than the employees of Mead. If, for
any reason, the transfer of the assets contemplated
hereby shall not be consummated, all information
obtained by Mead with respect to the business, prop-
erties and affalrs of either of the Companies shall
not be available for use by Mead in its business,
and all documents obtained by Mead, its counsel,
auditors and other representatives from either of
the Companies shall be returned by Mead to Morart.

H. If requested by Mead, each of the Companies
shall on such date prior to the Closing as 1s speci-
fied by Mead deliver to Mead a written statement
under oath of such Company's principal managing of-
ficer, which 1lists the names and addresses of, and
amounts owed by 1t to each and every one of its
creditors, and such other certificates, affidavits,
documents or papers, of governmental authorities or
otherwise, and take all such other actions, as may
be necessary or advisable to comply with the Bulk
Sales Law of such State or States as may be applic-
able in the opinion of counsel for Mead.

I. Immediately prior to the Closing, Morart
shall cause all of Subsidiary's properties and
assets to be transferred and delivered to Morart
in complete liquidation of Subsidiary,subject to
the liabilitles and obligations of Subsidiary.

J. If requested to do so by Mead, each of
the Companies shall take all steps deemed necessary
or appropriate by counsel for Mead to change its
name, as of the Closing, from its present corpo-
rate name to a new name bearing no resemblance to
such name, or otherwise to make available to Mead

such name or any similar name.

Section 5. Transfer of Assets. Subject to

the terms, conditions and provisions of this Agreement,
at the Closing, Morart shall transfer and deliver to
Mead, in exchange for the Common Shares to be issued as
provided in Section 6 hereof, all of the properties,.
assets and rights, of every kind and nature, of each of
the Companies, whether now existing or hereafter arising,
including, without l1limitation to the generality of the
foregoing, its business as a going concern, its good will
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and the right to use its corporate name or any substantially
similar name, all inventions, patents, trade names, trade-
marks, licenses, leases, contracts, and, with only such
changes as shall have occurred in the ordinary and usual
course of 1ts business after December 31, 1963, and prior to
the Closing, all of the other properties, assets and rights
reflected in its balance sheet as at December 31, 1963, which
is referred to in paragraph F of Section 2 hereof. Such
properties, assets and rights shall be transferred to Mead
free and clear of all liens, encumbrances, liabilities and
obligation~ whatsoever, excepting only those liens, encum-
brances, liabilities and obligations which are to be assumed
by Mead under the provisions of Section 7 hereof.

Notwithstanding the foregoing provisions of this
Section 5, Morart shall not be obligated to transfer to
Mead, and shall retain, an amount of cash up to but not
exceeding “~- .75 2 T e (8 ) for pay-
ment of accountants' fees, attorneys' fees, transfer taxes
and other expenses reasonably incurred by the Companies in
connection with the formulation of the plan of reorganiza-
tion set forth in this Agreement and the transactions pro-
vided for herein; provided, however, that any excess of
the amount so retained by Morart over the aggregate sum
actually expended for such purposes by it shall be paid
over to Mead as soon as practicable but not later than

one year after the Closing.

In the event that the aggregate amount of cash
owned by Morart at the time of the Closing shall be less
than the amount to be retained by it as above provided,
then Morart shall retain, in addition to the cash then
owned by it, such other assets or properties, to be sold
or collected by Morart in such manner, as Mead and Morart
may agree in writing at or prior to the Closing. Any
amount in excess of such deficiency in cash which is real-
ized by Morart upm such sale or collection of such prop-
erties or assets, shall be immediately paid by Morart to

Mead.

Section 6. Issuance of Shares, In considera-
tion of, and in exchange for, the transfer and delivery
by Morart provided for in Section 5 hereof, and subject
to the terms, provisions and conditions of this Agreement,
at the Closing, Mead shall issue and deliver to Morart
56,900 Common Shares, all of such Common Shares to be from
Mead's authorized and unissued Common Shares of the par
value of Five Dollars ($5.00) per share and, when so
issued, to be full-paid and ncnassessable; provided,
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however, that i1f, after the date hereof, Mead shall
declare or pay any stock dividend on its Common Snhares
to shareholders of record prior to the Closing, or if
Mead, by a stock split or other reclassification shall,
after the date hereof and prilor to the Closing, increase
the number of its outstanding Common Shares, then the
number of Common Shares to be issued to Morart at the
Closing shall be increased by that number of additional
shares which Morart would have been entitled to recelve
had the number of Common Shares which Morart would other-
wise have been entitled to receive been issued to it
immediately preceding the record date for the payment of
any such stock dividend on, or any such increase in the
number of, outstanding Common Shares.

Section 7. Assumption of Liabilities. 1In
further consideration of the transfer and delivery by
Morart to Mead provided for in Section 5 hereof, at the
Closing, Mead shall assume and agree to perform and dis-
charge, and to indemnify and exonerate Morart and Sub-
sidiary against, only the following liabilities and ob-
ligations to the extent that the same have not been per-
formed or discharged prior to the Closing:

A. All of the liabilities and obligations of
each of the Companies which are shown, reflected or
reserved against in its balance sheet as at December
31, 1963, which is referred to in paragraph F of
Section 2 hereof;

B. The obligations of each of the Companies
under (1) all of its contracts and agreements listed
and identified in Schedule A or Schedule B hereto;
(11) all contracts and agreements of each of the
Companies entered into in the ordinary and usual
course of 1its business at any time after the date
hereof and prior to the Closing which may be can-
celled by it, or its assignee, without penalty,
on notice of thirty (30) days or less; and (iii)
all other contracts and agreements entered into by
each of the Companies after the date hereof and
prior to the Closing, with the written consent of

Mead; and

C. All liabilities and obligations of each
of the Companles arising or incurred in the ord-
inary and usual course of its business after
December 31, 1963, and prior to the Closing, except
any liabilities or obligations arising out of any
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contract or agreement not included within the terms
of' paragraph B above, and except the liability of
elther of the Companies for federal income taxes on
ordinary taxable net income at rates other than those
provided for in subsections (b), (c) and (d) of Sec-
tion 11 of the Internal Revenue Code of 1954 as
amended.

provided, however, that Mead shall not be obligated to
assume, perform or discharge, or to exonerate or indem-
nify either of the Companies against, any liabilities or
obligations of either of the Companies of the nature of
these for payment of which cash or other property may be
retained by Morart under the provisions of Section 5
hereof, or (i) any liabilities or obligations arising out
of any breach by the Companies or either of them, at any
time prior to the Closing, of any contract, agreement or
commitment, except to the extent that such liabilities or
obligations are reflected in or reserved agalnst in either
of the balance sheets as at December 31, 1963, which are
referred to in paragraph F of Section 2 hereof, or (i1)
liabilities or obligations of the Companies, or either of
them, relating to the sale and/or transfer by either of the
Companies of shares of its capital stock (whether issued
or unissued), or (i111) liabilities or obligations of either
of the Companies relating to the purchase by it of shares
of its capital stock.

At the Closing, Morart shall agree to indem-
nify Mead and save Mead harmless from any and all l1labil-
ity, loss or damage with respect to any liability or ob-
ligation of the Companies, or either of them, which is
not assumed by Mead under the foregoing provislons.

Section 8. Escrow of Common Shares. At or
prior to the Closing, Morart and any one or more of its
stockholders shall enter into an Escrow Agreement 1n the
form and containing all of the terms, conditions and pro-
visions set forth in Exhibit 1 (which i1s attached hereto
and made a part of this Agreement), with Mead, and
_ (hereinafter re-
ferred to as the "Escrow Agent ), and, at the Closing,
such stockholder or stockholders shall deposit with the
Escrow Agent, to be held under and subject to all of the
terms, provisions and conditions of said Escrow Agreement,
a certificate or certificates, endorsed 1in blank for trans-
fer, representing of the Common Shares received
by such stockholder or stockholders upon the distribution
provided for in Section 9.

Section 9. Liquidation and Dissolutlion. As
soon as practicable after the Closing, Morart shall dis-
tribute the Common Shares issued to it as provided in
Section 6 hereof to the holders of the issued and out-
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standing shares of its capital stock, in exchange for,
and in complete redemption and cancellation of all of
such shares. Only full Common Shares shall be so dis-
tributed to any such holder, and Mead shall not be ob-
ligated to issue any fractional shares. In order to
facilitate such distribution, an agent may be appointed
by Morart to purchase or sell fractional interests in
such Common Shares for the account of 1ts stockholders
otherwise entitled to receive fractional interests in

such shares.

Each of the Companies shall dissolve and wind
up 1ts affalrs as promptly as possible atfter the Closing.
After the Closing, neither of the Companies shall, with-
out the written consent of Mead, engage in any business
whatsoever.

Section 10. Mutual Conditions. The obliga-
tions of each of the parties hereto to consummate the
transactions provided for in this Agreement are subject
to the fulfillment of each of the following conditions:

A. The Common Shares to be issued by Mead
hereunder shall be listed prior to the Closing,
upon official notice of issuance, on the New
York Stock Exchange.

B. No litigation or proceeding 1s threatened
or pending for the purpose or with the probable
effect of enjoining or preventing consummation of
the transactions herein provided for.

C. All of the transactions provided for in the
Agreement and Plan of Reorganization dated

, 1964, between ELLAMOR REALTY

CORPORATION, a Massachusetts corporation, and Mead
shall be consummated at the time of the Closing.

Section 11. Conditions to the Obligations of
Morart. The obligations of Morart to consummate the
transactions provided for in this Agreement are subject
to the fulfillment of each of the following conditlons,
in addition to the conditions set forth in Section 10

hereof:

A. The representations and warranties of Mead
set forth in Section 1 hereof are true and correct on
the date hereof and are true and correct as of the
Closing with the same force and effect as if made at,
and as of the time of, the Closing.

B. Mead shall have fully performed and complied
with all agreements, covenants and conditions required
by this Agreement to be performed or complied with by
it at or prior to the Closing.
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C. HMeaad shall have delivered to Morart every-
thing to be delivered by it under the provisions of
Section 14 hereof.

D. All actions, proceedings, instruments and
documents required to carry out this Agreement, or
incidental thereto, and all other related legal
matters shall have been approved by Morart and its
counsel, John S. Begley, Esquire, which approval shall
not be unreasonably withheld.

E. The Internal Revenue Service shall have issued
a ruling to the effect that, cased upon the facts sub-
mitted, no taxable gain will be recognized to Morart
or its stockholders with respect to the transactions
contemplated under this Agreement and Plan of Reorgan-
izatlion and at the time of the Closing any conditions
to such tax-free status set forth in such ruling shall
have been fulfilled; provided, however, that the conditions
set forth in tnis paragraph E shall be effective only if
Morart shall use 1ts best efforts to obtain such a ruling
and shall permit Mead's counsel and accountants to par-
ticipate in the seeking thereof.

Section 12. Conditions to the Obllgations of Mead.
The obligations of Mead to consummate the transactions provided
for in this Agreement are subject to the fulfillment of each
of the following conditions, in addition to the conditions
set forth in Section 10 hereof':

A. The representations and warranties of Morart
contained in Section 2 hereof are true and correct on
the date hereof and shall be true and correct as of the
Closing with the same force and effect as if made at,
and as of the time of, the Closing.

B. Morart shall have fully performed and complied
with all agreements, covenants and conditions required by
this Agreement to be performed or complied with by 1it,
at or prior to the Closing.

C. In all cases of nonassignable contracts, leases,
agreements and rights of Morart or Subsidiary, all nec-
essary consents to, or waivers with respect to, the
assignment thereof to Mead shall have been obtained from
the other party or parties thereto.

D. Morart shall have delivered everything to be de-
livered by it .o Mead under the provisions of Section 14

hereof.

E. If requested by Mead, each of the Companies shall
have taken all steps deemed necessary or appropriate by
counsel for Mead to change its corporate name, as of the
Closing, to a new name bearing no resemblance thereto, or
otherwise to make available to Mead such corporate name
or any simllar name.

F. All of the properties and assets of Subsidiary
shall have been transferred toc Morart as provided in
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paragraph I of Section 4 hereof.

G. All actions, proceedings, instruments and
documents required to carry out this Agreement, or
incidental thereto, and all other related legal
matters shall have been approved by Messrs. Smith
& Schnacke as counsel for Mead, which approval shall
not be unreasonably withheld.

Section 13. Closing. The consummation of the
transactions between Mead and Morart (herein referred to
as the "Closing") shall take place at the offices of Mead,
118 West First Street, Dayton, Ohio (or at such other place
as may be mutually agreed upon by the parties) at such time
and on such date as Mead shall designate by not less than
five (5) days' prior written or telegraphic notice to the
Company, and all of such transactions shall be effective
as of the beginning of business on the day of the Closing.
Unless otherwise agreed to in writing by the parties hereto,

such date shall not be earlier than oy . 19,
nor later than ___ "/ . 7 » 19724 .

Section 14. Closing Transactions. At the Clos-
ing, the following actions shall be taken and shall be
deemed to have occurred simultanecusly, and shall be
effective as of the beginning of business on the day of

the Closing:

A. Mead shall deliver to Morart:

1. A Certificate or Certificates for the
number of Common Shares to be issued to Morart
hereunder, reglstered in the name of Morart.

2. Instrument by which Mead assumes and
indemnifies each of the Companies against the
liabilitles and obligations to be assumed by
Mead under the provisions of Section 7 hereof,
in form satisfactory to counsel for Morart.

3. Copy of resolutions of Mead's Board of
Directors authorizing the execution and delivery
of this Agreement and the transactions contem-
plated hereby, certified by the Secretary of Mead.

4, Opinion of Messrs. Smith & Schnacke,
counsel for Mead, dated the date of the Closing,

that:
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. (a) Mead 1s a corporation duly
organized, validly existing and in good
standing under the laws of the State of

Ohio;

(b) Proper legal corporate authori-
zation has been taken by Mead to undertake
and consummate the transactions contem-
plated by this Agreement;

(c) The Common Shares issued by Mead
to Morart pursuant to thls Agreement are
valldly issued, full-pald and nonassess-
able, and their 1ssuance has not violated
the pre-emptive rights of Mead's share-
holders;

(d) Mead has full power and author-
ity to acquire the assets of Morart and
to assume the liabilities and obligations
of Morart as provided in this Agreement;

(e) The execution, performance and
consummation by Mead of this Agreement
will not result in any breach of, or any
default under, any agreement to which Mead
is a party and of which counsel for Mead
has knowledge or should after reasonable
inquiry have knowledge.

5. Certificate signed by the President
and Treasurer of Mead, in form satisfactory to
counsel for Mead, certifying that to the best
of their knowledge and belief the conditilons
specified in paragraphs A and B of Section
hereof are true and correct and have been ful-
filled as of the time of the Closing.

6. Evidence of the listing upon official
notice of issuance on the New York Stock Ex-
change of the Common Shares to be issued by
Mead to Morart hereunder.

7. All such certificates and documents
as may reasonably be necessary to assure Morart
and counsel for Morart, that the provisions of
and conditions specified in this Agreement to
be performed or satisfied by Mead have been
performed or satisfied.
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B. Morart shall deliver to Mead:

1. Such deeds, bllls of sale, assign-
ments and other instruments of conveyance
with appropriate warranties, as in the
opilnion of counsel for Mead are necessary
or desirable to convey, transfer and assign
to Mead all of the properties and assets
to be transferred and delivered to Mead here-
under and vest in Mead good record and in-
defeasible, marketable title in fee simple
thereto in accordance with the provisions
of this Agreement, all of the foregoing to
be in form satisfactory to counsel for Mead.

2. Such instruments or certified copies
thereof, if any, as may be requested by counsel
for Mead with respect to the use of the cor-
porate name of each of the Companies or any
part thereof or any similar names and with
respect to any change in such corporate name
requested by Mead.

3. Evidence of delivery prior to the
Closing of all such deeds, bills of sale,
assignments and other instruments of convey-
ance as, in the opinion of counsel for Mead,
shall have been necessary or desirable to
convey, transfer and assign to Morart, all of
the properties and assets of Subsidiary to be
transferred and delivered to Morart hereunder
and vest in Morart good record and indefeasible,
marketable title thereto 1in accordance with the
provision of this Agreement, all in form sat-
isfactory to counsel for Mead, together with
executed, original copies of all such instru-
ments.

4. Copy of resolutions of the Board of
Directors of Morart authorizing this Agreement
and the transactions and actions provided for
herein, certified by Morart's Clerk.

5. Copy of resolutions of the stock-
holders of Morart granting the necessary auth-
orizations and approvals of the transactions
and actions contemplated in this Agreement,
certified by Morart's Clerk.
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6. Copy of resolutions of the Board of
Directors of Subsidiary authorizing its liquid-
ation and the transfer of its properties and
assets to Morart, certified by the Secretary
of Subsidiary.

7. Copy of resolutions of the Stock-
holders of Subsidiary authorizing its liquid-
ation and the transfer of its propertles and
assets to Morart, certified by the Secretary
of Subsidiary.

8. Opinion of John S. Begley, Esquire,
as counsel for Morart,dated the date of the
Closing, that:

(a) All proceedings required by
law or by the provisions of this Agree-
ment to be taken by Morart and by its
directors and its stockholders in con-
nection with the transactions and actions
provided for in this Agreement have been
duly and validly taken, and Morart is
duly authorized and empowered to under-
take and consummate the transactions and
actions provided for in this Agreement.

(b) All proceedings required by law
or otherwise by Morart, Subsidiary and
their respective stockholders, shareholders
and Board of Directors with respect to the
liquidation of Subsidiary have been duly
and validly taken, and all of the proper-
ties and assets of Subsidiary have been
duly and validly transferred, conveyed
and assigned to Morart and are owned by
it immedliately prior to the conveyance,
transfer and assignment thereof to Mead.

(c) Morart, immediately prior to
the conveyance, transfer and assignment
thereof to Mead, has good record and in-
defeasible, marketable title in fee simple
to all of the real properties reflected
in its balance sheet as at December 31,
1964, referred to in paragraph F of
Section 2 hereof or in Subsidiary's balance
sheet as at December 31, 1963, referred to
in sald paragraph F, and any other real
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properties to be conveyed to Mead here-
under, free and clear of all liens and
encumbrances whatsoever except property
taxes and/or assessments not yet due and

payable.

(d) Under the leases of Morart
and/or Subsidiary listed and identified
in Schedule A or Schedule B hereto, and
any other leases to be assigned to Mead
hereunder, Morart and/or Subsidiary has
the exclusive right to possess and enjoy
each of the properties, lands, plants and
structures subject thereto, subject only
to the terms and conditions set forth in
the lease or leases pertaining thereto,
and neilther of the Companies is in default
under any of said leases, and the lessor
of any real property subject to any of
said leases has good record and indefea-
sible, marketable title in fee simple to
such real property free and clear of all
liens and encumbrances whatsoever except
real property taxes and/or assessments
not yet due and payable and the rights of
lessee under such lease.

(e) Examination has been made of
the appropriate records in each Jjuris-
diction where either of the Companies has
personal property and there are no liens
or encumbrances of record with respect to
the personal property owned by either of
the Companles.

(f) The instruments of conveyance,
transfer and assignment from Morart to Mead
of the propertlies and assets to be trans-
ferred to Mead hereunder, vest in Mead
good record and marketable, indefeasible
title in fee simple to all of such prop-
erties, real and personal, free and clear
of all liens and encumbrances whatsoever
except property taxes and/or assessments
not yet due and payable.

(g) Morart has full power and auth-
ority to transfer and deliver to Mead all
of 1ts properties and assets to be trans-
ferred to Mead hereunder (except contracts
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nonassignable by their terms or by opera-
tion of law), and a1l instruments executed
and delivered by Morart to Mead hereunder
are legally effective in accordance with
their respective terms.

(h) The performance and consummation
by Morart of this Agreement is not in con-
travention of any applicable federal, state
or local law; provided, however, that this
clause shall not be construed to apply to
any matters concerning Mead which have not
been considered by counsel for Morart.

(1) The execution, performance and
consummation by Morart of this Agreement
will not result in any breach of, or any
default under, any agreement to which Morart
or Subsidiary is a party and of which counsel
for Morart has knowledge or should after
reasonable inquiry have knowledge, except
as to agreements which, by their temms,
are nonassignable.

9. Certificate signed by the President
and Treasurer of Morart, in form satisfactory to
counsel for Mead, certifying that to the best of
their knowledge and belief the conditions specil-
fied in Paragraphs A and B of Section 10 hereof
are true and correct and have been fulfilled as
of the time of the Closing.

10. Such instruments or certified copies
thereof, if any, as may be requested by counsel
for Mead with respect to the use of the corpo-
rate names of the Companies or any parts thereof
or any similar names and with respect to any
changes in such corporate names requested by Mead.

11. Certificates signed by such number of
the stockholders of Morart as 1s considered nec-
essary or advisable by counsel for Mead with
respect to the Securities Act of 1933, such
certificates to state that the stockholder sign-
ing the same intends to acquire and hold for in-
vestment any Common Shares which he or she may
receive 1n the liquidation of Morart, and that
he or she will not receive the same with a view
to the distribution thereof.
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C. Morart and its stockholders, Mead and the
Escrow Agent shall execute and deliver the Escrow
Agreement provided for under the provisions of
Section 8 hereof. :

D. Morart shall deliver to Mead the agreement
on its part provided for in Section 7 hereof, to-
gether with all such certificates and documents as
may reasonably be necessary to assure Mead and 1its
counsel that the provisions of, and conditions spec-
ified in this Agreement, to be performed or satis-
fied by any of the Companies have been performed or
satisfied.

E. Morart and its stockholders shall delilver
to the Escrow Agent a certificate or certificates
representing the number of Common Shares to be de-
livered to the Escrow Agent under the provisions of
Section 8 hereof, endorsed in blank for transfer.

Section 15. Fire or Other Casualty and Eminent
Domain. If, after the date hereof and prior to the
Closing, any part of the properties or assets of elther
of the Companies is lost, damaged or destroyed by fire or
other casualty, or is taken by eminent domain or threat-
ened thereby, this Agreement and the transactions contem-
plated hereunder shall nevertheless be performed and con-
summated according to the terms and provisions hereof;
provided, however, that (without limitation to the general-
i1ty of the provisions of Section 5 hereof) in the event
of any such loss, damage, destruction or taking, Morart
shall, at the Closing, include in the properties and
assets transferred and delivered to Mead pursuant to
Section 5 hereof, the net amount of any insurance proceeds
collected by either of the Companies with respect thereto
(after deduction of any expenses incurred with Mead's
consent in connection with such collection), or the amount
of any compensation received with respect to such taking,
and an assignment of all rights under any policies of
insurance covering such loss, damage or destruction or
to compensation due with respect to such taking. Morart
shall have no further obligation to Mead with respect to
any such loss, damage or destruction or taking by eminent
domain or threat thereof, unless either of the Companies
shall have falled to maintain, or increase upon request
by Mead, insurance coverage as provided in paragraph F of
Section 4 hereof, in which event, Morart shall pay to Mead
the difference between (a) the lesser of (1) the amount of
insurance coverage provided for in paragraph F of Section
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4 hereof, or (ii) the actual loss sustained thereby, and
(b) the amount of the gross insurance proceeds collected

for such loss.

Section 16. Further Assurances. Each of the
Companies shall at any time and from time to time after
the Closing, execute and deliver or cause to be executed
and delivered such further conveyances, assignments and
other written assurances and instruments as Mead shall
reasonably request in order to vest and confirm in Mead
title to the assets and properties to be, and intended to
be, transferred, assigned and conveyed hereunder and to
carry out the terms and provisions of this Agreement.

Section 17. Modificatlions of this Agreement.
Each of the parties hereto by any of its officer or officers
authorized by its Board of Directors, may consent or agree
to (1) any modification or amendment of this Agreement
except as to the number of Common Shares to be 1issued to
Morart hereunder, the properties and assets to be trans-
ferred to Mead hereunder and the llabllities and obliga-
tions of each of the Companies to be assumed hereunder,
(11) any termination of this Agreement at any time prior
to the Closing, and (i1ii) any change of the time, date and
place of the Closing; may walve any of the conditions to
obligations provided for hereunder; and may take any and
all such action and do all such things as may be necessary,
convenient or desirable in connection with the transactions
contemplated under this Agreement. No such modification
or termination of this Agreement, nor any waiver of the
representations, warrantles, covenants or conditions con-
tained in this Agreement, shall give rise to any liabil-
ity for damages on the part of the directors, officers
or shareholders of any party hereto to any person.

Section 18. Damages. In the event that the
transactions contemplated by thls Agreement are not carriled
out by reason of the inability of either of the parties
hereto to fulfill any of the conditions specified in this
Agreement, none of the parties shall be responsible to
anyone for any damages or otherwise by reason thereof.

Section 19. Nonassignability of this Agreement.
This Agreement shall not be assignable by either party
hereto. Nothing in this Agreement, expressed or implied,
is intended to confer upon any person, firm or corporation,
other than the parties hereto, any rights or remedies
under or by reason of this Agreement.
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Section 20. Survival of Representations, War-
ranties and Covenants. All representations, warranties
and covenants contained in this Agreement shall survive
the Closing and any and all investigations made by or on
behalf of Mead.

Section 21. No Commissions. Each party hereto
represents and warrants to the other party hereto that no
commissions, or broker's or finder's fees are payable by,
~through or on account of any acts of such party or its

rep:resentatives; and each party hereto agrees to hold the
other party hereto harmless from any and all liabllitiles
and expenses in connection with any claim made by, through
cr on account of any acts of it or its representatives.

Section 22. Controlling Law. This Agreement
shall be governed by, and construed and enforced in accord-
ance with, the laws of the State of Ohio.

Section 23. Notices. Except as otherwise ex-
pressly authorized herein, all notices hereunder shall be
in writing and if to Mead shall be dellvered or sent by
registered mail to Mead at 118 West First Street, Dayton
2, Ohio, and if to either of the Companies shall be de-
livered or sent by registered mail at the address indi-

cated below:

Company Address

Morart Gravure Corporation

Morart -Oxford Corporation

Section 24. Merger of Negotiations. All nego-
tiations between the parties are merged in this Agreement,
and there are no understandings and agreements other than
those incorporated herein. Thls Agreement may not be modi-
fied in any respect except by an instrument in writing duly
executed by the parties hereto.

IN WITNESS WHEREOF, the parties hereto have here-
unto set their hands and seals by their duly authorized
officers as of the day and year first above written.
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THE MEAD CORPORATION

By
Attest: President

Secretary

MORART GRAVURE CORPORATION

By

President
Attest:

Secretary
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ASSUMPTION AGREEMENT

THIS AGREEMENT, made and delivered as of the lst day of
July, 1964, by and between THE MEAD CORPORATION, an Ohio
corporation (hereinafter referred to as *Mead') and MORART GRAVURE
CORPORATION, a Massachusetts corporation (hereinafter referred to

as "Gravure''),

WITNESSETH THAT:

WHEREAS, on April 15, 1964, Mead and Gravure entered into
an Agreement and Plan of Reorganization pursuant to which Gravure's
wholly-owned subsidiary, MORART-OXFORD CORPORATION, an Ohio
corporation (hereinafter referred to as "Oxford'), has been merged
into Gravure and all of Oxford's properties and assets have thereby
been vested in Gravure subject to Oxford's liabilities; and

WHEREAS, under the terms of said Agreement and Plan of
Reorganization, Gravure has agreed to transfer to Mead substantially all
of Gravure's properties and assets, including the properties and assets
of Oxford so vested in Gravure, and, as part of the consideration there-
for, Mead has agreed to indemnify and exonerate Gravure against and
from certain liabilities of Gravure and Oxford (Gravure and Oxford
being hereinafter referred to, jointly, as ''the Companies'), and
Gravure has agreed to indemnify and exonerate Mead against and from
any liabilities of either of the Companies which is not so assumed by
Mead,

NOW, THEREFORE, in consideration of such transfer, and the
undertakings hereinafter set forth by Gravure, Mead hereby assumes
and agrees to perform and discharge, and to indemnify and exonerate
Gravure against and from the following liabilities and obligations of the
Companies to the extent existing at the time of the delivery hereof:

A. All of the liabilities and obligations of each of the
Companies which are shown, reflected, or reserved against in
its balance sheet as at December 31, 1963, which is referred
to in paragraph F of Section 2 of said Agreement and Plan of
Reorganization;
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B. The obligations of each of the Companies under (i) any
of the contracts or agreements listed and identified in Schedule A
which is attached hereto and made a part hereof; (ii) any contracts
or agreements of either of the Companies entered into in the
ordinary and usual course of its business at any time after April
15, 1964, and prior to the beginning of business on the date
hereof which may be cancelled by it, or its assignee, without
penalty, on notice of thirty (30) days or less; and (iii) any other
contracts and agreements entered into by either of the Companies
after the date hereof and prior to the closing, with the written
consent of Mead; and

C. All liabilities and obligations of each of the Companies
arising or incurred in the usual course of its business after
December 31, 1963, and prior to the beginning of business on
the date hereof, except any liabilities or obligations arising out
of any contract or agreement not included within the terms of
paragraph B above, and except liabilities, if any, of either of
the Companies for Federal income taxes on ordinary taxable net
income at rates other than those provided for in Subsections (b),
(c) or (d) of Section 11 of the Internal Revenue Code of 1954, as
amended;

PROVIDED, HOWEVER, that Mead does not assume, and
does not agree to perform or discharge or to indemnify or exonerate
Gravure against:

A. Any liability for any attorneys' fees, accountants'
fees or other expenses incurred by either of the Companies in
connection with the formulation of the agreement and plan of
reorganization set forth, and the consummation of the transactions
provided for, in said Agreement and Plan of Reorganization; or

B. Any liabilities or obligations arising out of any breach
or default by either of the Companies at any time prior to the
date hereof of or under any contract, agreement or commitment,
except to the extent that such liabilities or obligations are
reflected or reserved against in either of the balance sheets as at
December 31, 1963, which are referred to in paragraph F of
Section 2 of said Agreement and Plan or Reorganization; or

C. Any liabilities or obligations of eithe r of the Companies

relating to the sale and/or transfer by it of shares of its capital
stock (whether issued or unissued); or
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D. Any liabilities or obligations of either of the Companies
relating to the purchase by it of shares of its capital stock.

IN CONSIDERATION OF THE FOREGOING, Gravure, for
itself and its successors, hereby agrees to indemnify and save Mead
harmless against and from any and all liability, loss, damage or expenses
arising out of, or incurred in connection with any liability or obligation of
either of the Companies which is not assumed by Mead under the foregoing
provisions.

IN WITNESS WHEREOF, Mead and Gravure have caused
this instrument to be executed by their duly authorized officers as of the day
and year first above written.

THE MEAD CORPORATION

By ///A/ﬂ%

J // {w/ (//€ PreSldent

Attest:

MORART GRAVURE CORPORATION

By/é&v‘fw/ﬁém/

Vice President

Attest:

jnu“_(/}7 (‘[(Lu

Clerk




SCHEDULE A

to
ASSUMPTION AGREEMENT

between

THE MEAD CORPORATION AND MORART GRAVURE CORPORATION

l. Lease dated August 1, 1955, by Ellamor Realty Corporation
to Morart Gravure Corporation of premises conveyed to
Ellamor Realty Corporation by deed of the City of Holyoke
(Gas and Electric Department) dated Octoter 25, 1950.

2. Lease dated January 23, 1963, by City of Holyoke (Gas and
Electric Department) to Morart Gravure Corporation of
portions of first and second floors of Building No. 507
known as the Hadley Mills property.

3. Oral lease by Ellamor Realty Corporation to Morart Grawvure
Corporation, of parking lot on Monmouth Street, Dayton, .
Ohio, conveyed to Ellamor Realty Corporation by deed of
Dayton Forging and Heat Treating Co., dated on or about
October 29, 1956.

4., Oral agreement between Fred Strype and Morart Gravure
Corporation terminable on one year's notice.

5. Agreement dated January 29, 1964 between Morart Gravure
Corporation, Holyoke Division, and the International
Brotherhood of Bookbinders, AFL-CIO, and its Local Union

No. 57.

6. Agreement dated November 3, 1962 between Morart Gravure
Corporation, Dayton Division, and the Dayton Printing
Specialty and Paper Products Union No. 699,

7. Full Coverage Malntenance Agreement dated February 27,
1963 between Morart Gravure Corporation and Victor Machines
Co., Division/Victor Comptometer Corporation.

8. Full Coverage Maintenance Agreement dated January 31, 1958,
between Victor Adding Machine Co. and Morart Gravure Corpora-
tion. '

9. Full Coverage Maintenance Agreement dated May, 1961 between
Victor Adding Machine Co. and Morart Gravure Corporation.

10. Agreement dated August 1, 1963, between Formica Corporation
and Morart-Oxford Corporation.



Page 2. Schedule A

11.

12.

13.

16.

17.

18.

19.

20.

21.

22.

Maintenance Service Agreement dated June 18, 1959, between
Minneapolis-Honeywell Regulator Company and Morart-Oxford
Corporation.

Full Coverage Maintenance Agreement dated October 2, 1958,
between Victor Adding Machine Company and Morart-Oxford
Corporation.

Equipment Maintenance Agreement dated November 15, 1959,
between International Business Machines Corporation and
Morart -Oxford Corporation.

Electric Typewriter Maintenance Agreement dated February
16, 1958, between International Business Machines Corpora-
tion and Morart-Oxford Corporation.

Equipment Maintenance Agreement dated March 26, 1957,
between International Business Machines Corporation and
Morart-Oxford Corporation.

Time Equipment Maintenance Agreement dated October 17, 1957,
between International Business Machines Corporation and
Morart-0Oxford Corporation. ‘

Time Equipment Maintenance Agreement dated March 26, 1958,
between International Business Machines Corporation and
Morart-Oxford Corporation.

Annual Maintenance Agreement dated November 10, 1959, ,
between Royal McBee Corporation and Morart-Oxford Corporation.

Service Agreement dated June 2, 1960, between Van Dyne-Crotty,
Inc. and Morart-Oxford Corporation.

Postage lMeter Rental Agreement dated October &, 1960, between
Pitney-Bowes, Inc. and Morart-Oxford Corporation.

Cuarterly Machine Inspection Agreement dated December 23,
1960, between Pitney-Bowes, Inc. and Morart-Oxford Corporation

Letter agreement dated October 27, 1960, between Morart
Gravure Corporation and Fabricon Products, of River Rouge,

Michigan. .



TZIS AGREEMENT, made this 6th day of July, 1G¢L,

by and among Charles E. Moriarty; Edwaré H. Allen; Muriel H.

(o))

2id Ecdward . Allen and said Muriel IM. £llen as

0,
n

Allen; an
Joint Tenants; :furiel M. Allen, Guardian for liary Ellen illen,
& inor; and i#uriel M. Allen, Guardian for Jane Muriel Allen,

a I“inor (rereinaliter referred to, collectivély, as the
"Depositors", ané sometimes, severally and respectively, as

the "Depositor"); MNORART GRAVURE CORPCRATION, a Massachusetts
corscration(hereinaiter referred to as the "Company'); TEE MEAD
CORPORATICN, an Chio corporation (hereinafter referred to &s

"rlead"”); and JOHN S. BIGLEY and JOSZPH A. WILLIANS (herein-

zfter referred to as the "Escrow Agents'),
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Certificate Number
Deoosicer Nunber | of Shares
Charles F. loriarty 1,897
Edward H. ilien c9
- s - - A S 7
Muriel [i. Allen 09
EQqward Z. Eilen and
-arlel . Allen, as
Joint Tenants 577
uriel 1. Allien, Guarcien
for lary Zllen Allen,
a Kinoxr <
Jariel . Allien, Guardian
for Jan ariel Allen,
- s
a Mhinck cC .
Total Shares 2,750

NOW, TEEREFORZ, it is hereby agreed by and
among all of the parties hereto as follows:

Section 1. The Denosit. The Escrow Agents
hereby acknowledge receint of the cerctificate deposited
with them by each of the Depositors and agree to hold
the iead Common Shares represented thereby for the account
of such Depositor in accordance with, and under and
subject to all of the terms, provisions :and conditions
hereinafter set forth.

Section 2. Registration of Shares. Each of
the Depositors nereby apooints the Escrow Agents as his
or her attorneys to arrange for the transfer of the Mead
Common Shares represented by the certificate deposited
with the Escrow Agents by such Depositor to the name of
the Escrow Agents. Unless and untll the Escrow Agents
receive written instructions from Mead to do so, they
shall not cause such shares to be so transferred, unless
such transfer is necessary for their compliance with the
provisions of Section 9 or Section 10 hereof.




Section 3. Substitution. Any Depositor may,
at any time, substitute for all or any part of the Mead
Common Shares held for his or her account hereunder either
(1) cash in an amount ecual to the market value (as defined
in Section 8 hereof) or the date hereof of the Mead Common
Shares for which the same is substituted, ~r (1i) U. S.
Government Bonds having a market value (as defined in
Section 8 hereof) on the date of such substitution egual to the
market value on the date hereof of the Mead Common shares for
which the same are substituted. Upon delivery to the Escrow
Agents of suck cash or U. S. Government Bonds by any Deposi-
tor, the Escrow Agents shall transfer and deliver to such
Depositor the Mead Common Shares for which such property is
substituted.

Section 4, Dividends. Each of the Depositors
shall be entitled to receive and retain any cash divi-
dends or interest paid with respect to any securities
held for such Depositor's account hereunder, and if any
such dividend or interest is pald to the Escrow Agents
by reason of the registration of any such security in the
names of the Escrow Agents or otherwise, the Escrow Agents
shall pay the same over to such Depositor, after deducting
therefrom any taxes payable by the Escrow Agents with re-
spect thereto.

In the event that, by reason of any dividerd,
stock split or reclassification or otherwise, any new,
substituted or additional shares or other securitlies are
issued with respect to any Mead Common Shares or other
securities held hereunder for the account of any Depositor,
all such new, substituted or additional securities, if
issued to the Escrow Agents, shall be retained by the
Escrow Agents, or, if issued to such Depositor, shall be
delivered to the Escrow Agents promptly after such De-
positor's receipt of the same, endorsed (if endorsement
is necessary for transfer of the same) in blank for
transfer, anc the same shall thereafter be held by the
Escrow Agents for such Depositor's account under ard sub-
ject to all of the terms, provisions and conditions

hereof.

If any warrants or other rights to purchase
additional securities are, at any time, issued with
respect to any liead Common Shares or other securities
held hereunder for the account of any Depositor, such
Depositor shall have the right to exercise or dispose

]
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Depositor of any cash required to effect such exercise,

and, provided further, that if the exercise or disposition
of such rights would materially dilute the equitv of the
securities with respect to which such rights were issued,
then the securities or other porperty recelver upon the
exercise or disposition of such rights, if issued or pald to
the Escrow Agents, shall be retained by the Escrow Agents,
or, if issued or pald to such Depositor, shall be delivered
to the Escrow Agents pro~ptly after such Depositor's re-
celpt of the same, endorsed (if endorsement is necessary for
transfer of the same) in blank for transfer, and the same
shall thereafter be held by the Escrow Agents for such De-
positor's account under and subject to all of the temrms,
provisions and conditions hereof.

Section 5. Voting Rights. Each of the Deposi-
tors shall be entitled to exercise any and all voting rights
to give consents and waivers of notlice with respect to any
securities held from time to time hereunder for his or her
account, which such Depositor would be entitled to exercise
if he or she were the absolute owner of such securities, and
during such times as any of such securities are registered
in the name of the Escrow Agents, the Escrow Agents shall,
from time to time upon request by such Depositor, execute
and deliver to such Depositor, or his or her nominee,
suitable powers of attorney or proxles with respect to such

s t . - ' - £V, ~
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Section §. epresentative. The CompJ y
and the Depositorsfhereby appoint “f
< 4 as the Representative to act as the
agent of the Co ny and the Depositors for all pursoses
hereof. The Representative shall have full and coumplete
power and authority for and on behalf of the Company and

the Depositors,

A. To make, execute and deliver, and to
recelve and receipt for, any and all notices,
advices, directions, instructions, certificates,
consente. releases waivers, agreements, demands
and other instruments which might be made, exe-
cuted or delivevd, received ~r receipted for
by the Company or the Depositors, or any of them,
in connection with any matter relating to this



Agreement or any provision hereof, and to make,
execute and delliver agreements modifying or
amending this Agreement;

B. To compound, compromise, settle, adjust
or abandon any and all claims by or against the
Company or the Depositors, or any of them, of
every kind and nature which may arise hereunder
or in connection with any obligation secured
hereby, and to make, execute and deliver, and
receive and receipt for, agreements, releases
and other documents in connection therewith; and

C. To do any and all other acts and things
in connection with this Agreement and the matters
provided for hereunder which the Representative may
deem necessary or desirable,

Any such action by the Representative shall be binding
upon the Company and upon the Depositors as fully as
though taken by the Company and the Depositors, and the
Representative may freely act under all or any of the
powers granted to the Representative in this Agreement
wlthout notice to, or the consent or approval of, the
Company, any Depositor or any other person whatsoever,
notwithstanding that the Representative may also be
acting individually or as agent for any other person,
firm or corporation interested in the same matter, and
the Representative shall be accountable only for his own
fraud or misappropriation of property and, as to these,
only for his own acts.

The Escrow Agents and Mead shall be entitled
to rely upon any notice, direction, advice, certificate,
consent, release, waiver, agreement or other document
when signed by the Representative.

In the event that the Representative, or any
successor to the Representative appointed as hereinafter
provided, shall die, resign or for any reason shall be
unable to continue to act hereunder, his or her successor
shall be promptly designated by any Depositors by whom
a majority of the Mead Common Shares (deposited with
the Escrow Agents on the date hereof) was so deposited,
and the Escrow Agents shall recognize such successor as
the Representative, and such successor shall succeed to
and be vested with all of the powers, discretions and
immunities of the Representative hereunder upon receipt
by the Escrow Agents of a written instrument evidencing
such designation and signed by the Depositors making
the same,.



The appointment or any designation of the Rep-
resentative or any successor Representative provided for
above, and any act or thing done by the Representative
or any such successor in accordance with the powers
granted to the Representative hereunder shall be binding
upon the heirs, executors, administrators and assigns
of each of the Depositors and shall not be revoked by
the death or incapacity of any Depositor or any other
person.,

Section 7. Definitions. As used throughout
this Agreement:

A. The term "receivables balance" shall mean
the aggregate amount of all accounts receivable and
other indebtedness owed to the Company which was
listed or reflected in the Company's balance sheet
as at December 31, 1963, which 1s referred to in
paragraph F of Section 2 of the Plan, other than
any such indebtedness,

(1) owed by Ellamor Realty Corporation
or Mead;

(2) charged off on the books of the
Company prior to December 31, 1963, as a bad
debt and deducted as an expense 1in determin-
ing the retained earnings of the Company as
at December 31, 1963; or

(3) to the extent actually paid prior
to the beglinning of business on the date hereof.

B. The term '"bad debt allowance" shall mean an
amount equal to the aggregate amount, if any, pald to
the Company or Mead after December 31, 1963, in pay-
ment, in full or in part, of any accounts receivable
or other indebtedness owed to the Company which was
charged off on its books as a bad debt prior to
December 31, 1963, and not restored on the Company's
books prior to such date.

C. The term "applicable payments" shall mean
all payments received by the Company or Mead in pay-~
ment of any indebtedness included in the receivables
balance. In determmining the amount of any applicable
payments with respect to any such indebtedness:



(1) Any amount applied after the date
hereof and prior to April 15, 1965, with
respect to such indebtedness, by or with the
approval of Mead, as a credit allowance or
discount to the debtor shall be deemed to be
a payment with respect to such indebtedness;
and

(2) All payments with respect to such
indebtedness made by the debtor to the Company
or Mead after December 31, 1963, shall be
applied in payment of any part of such in-
debtedness of such debtor arising prior to
such date; provided, however, that if all or
any part of any account receivable 1s in de-
fault at the time of payment under the terms
of payment of the involce issued at the time
such indebtedness arose (the due date thereunder
to be deemed to be not less than sixty (60)
days from the date of such invoice, notwith-
standing any lesser due date provided for therein),
then all such payments by the debtor shall be
applied in the following order: first, to in-
debtedness of such debtor not so in default
arising prior to December 31, 1963, next to
indebtedness of such debtor arising on or
after December 31, 1963, and the balance to
indebtedness of such debtor so in default arising
prior to December 31, 1963,

D. The term "market value", when used with re-
spect to any Mead Common Shares held hereunder, shall
mean the mean between the highest and lowest selling
prices of such shares on the New York Stock Exchange
on the day immediately preceding the date of computa-
tion, or, if no sale occurred on such day on said ex-.
change, then on the next preceding day upon which a
sale thereof occurred on such exchange, and, when used
with respect to any U. S. Government Bonds held here-
under, shall mean the mean between the bid and asked
prices thereof on the day immediately preceding the
date of computation, or if such prices are not avail-
able on such date, then on the next preceding day
for which such prices are available.

E. The term "final judgment of a court" shall
mean a judgment which is not stayed by supersedeas,
or the Jjudgment of an appellate court after denial



of rehearing or the expiration of the time within
which a rehearing may be sought.

F. The term "pro rata share" when used with

respect to the setting aside or distribution of,

or the addition of any property removed from the
Claim Fund to, the property held hereunder for the
account of any Depositor, shall mean that propor-
tion of the amount of all property which at the

time 1s to be set aside, distributed or added, which
the number of Mead Common Shares deposited by such
Depositor with the Escrow Agents on the date hereof
bears to the total number of Mead Common Shares
deposited with the Escrow Agents on the date hereof.

Section 8. Purposes of the Escrow. The Mead
Common Shares have been deposited with the Escrow Agent
hereunder for the following purposes:

A. To reimburse Mead (in the manner set
forth in Section 9 hereof) to the extent that the
bad debt allowance is exceeded by the amount of
the receivables balance remaining unpaid after ap-
plication of all applicable payments made on or
before April 15, 1965; and

B. To secure payment (in the manner set forth
in Section 10 hereof) of any and all liabilities
and obligations of the Company not assumed by Mead
under the provisions of Exhiblt A hereto, including
(without 1imitation thereto) the obligation assumed
by the Company in said Exhibit A to indemnify and hold
Mead harmless against and from any liability or obli-
gation of the Company not assumed by Mead,

Section 9. Reimbursement for Unpald Receivables.
On or prior to May 15, 1905, Mead shall deliver to the
Escrow Agents a written statement, 1n duplicate, stating
(1) the amount of the receivables balance remaining unpaid
after proper application of all applicable payments made on
or prior to April 15, 1965, and (ii) the amount of the bad
debt allowance, together with a schedule listing all items
of unpaid indebtedness included in the computation of such
unpald receivables balance and setting forth the computa-
tion of the bad debt allowance. Upon its receipt thereof,
the Escrow Agent shall mail such schedule and one copy of
such statement to the Representative, and,




1. If, within thirty (30) days after such mail-
ing, the Escrow Agents do not receive from the Repre-
sentative written notice that the amounts set forth
in such statement by Mead are disputed, or if, within
such thirty (30) cay period, the Escrow Agents are ad-
vised by the Representative in writing that such amounts
are not disputed, then upon the expiration of such
thirty (30) day period or upon receipt by the Escrow
Agents of such written advice, whichever is earlier,
such amounts shall, for all purposes hereof, be conclu-
sively determined to be as set forth in such statement.

2. If, within such thirty (3C) day period, the
Escrow Agents do receilve from the Representative written
notice that either or both of such amounts are disputed,
then upon receipt by the Escrow Agents of a written
agreement between the Representative and Mead, or
the certificate provided for in Section 12 hereof, as
to such amounts, such amounts shall, for all purposes
nereof, be conclusively cdetermined to be as set forth
in such agreement or certiflcate, as the case may oe.

Upon final determination of such amounts under
the provisions of A or B atove, the Escrow Agents shezll
set aside (in the manner provided in Section 13 hereof)
cash and/or securities held hereunder having an aggregate
marret value on the effective date of such determ*nation
equal to the amount by which the amount of such unpzid
receivables rtalance as so determined exceeds the amcunt
of the ktad debt allowence as so defermined, znd, upon delivery
to the Escrow Agents of an assignment or assignments by ieac
to the Depositors of 211 unpaid indebtedness included in the
ccmputation of such unpaid receivables balence as so deter-
mined and any security held by Mead for payrnent thereof, the
Escrow Agents shall transfer and deliver any such cacgh and
securities so set aside to Mead or, if so instructed by lMead,
shall sell such securities and deliver the proceeds therecf,
together with any such cash, to Mead.

Section 10. Payment of Unassumned Liabilities.
If, at any time or from time to time prior to the termination
date (provided in Section 11 hLereof), the Escrow Agents re-
ceive & written statement, in duplicate, from Mead stating
that a claim has been asserted against Meacd with respect to
any obligation or 1liability of the Company which was not as-
sumed by Mead under the provisions of Exhibit A hereto and
setting forth the nature and amount of sucn claim, the Escrow
LAgents shall thereupon maill cone copy of such statement to the
Representative, and,




A. If, within thirty (30) days after such
malling, the Escrow Agents do not receive a
written notice from the Representative stating
that all or any part of such obligation or lia-
bi1lity was assumed by Mead, or if, within such
thirty (30) day period, the Escrow Agents receive
advice in writing from the Representative that
such obligation or liability was not assumed by
Mead, then, upon the expiration of such thirty
(30) day period or receipt by the Escrow Agents
of such advice, whichever is earlier, it shall
be conclusively determined that such obligatlon
or liability, if any there is, is the Company's
and not the obligatlion or liability of Mead.

B. If, within thirty (30) days after such
mailing, the Escrow Agents do recelve a written
notice from the Representative stating that all
or any part of such obligation or liability was
assumed by Mead, then upon receipt by the Escrow
Agents of a written agreement between Mead and
the Representative, or the certificate provided
for in Section 12 hereof, as to the extent to
which such liabllity or obligation was assumed
by Mead, it shall be conclusively determined that
such obligation or 1liability, if any there is,
is the Company's and not the obligation or lia-
bility of Mead to the extent to which, as stated
in such agreement or certificate, as the case may
be, 1t was not assumed by Mead.

If it 1s determined as above set forth that
all or any part of such obligation or liability, if any
there 1s, 1s the Company's, then upon such determination
the Escrow Agents shall set aside (in the manner provided
in Section 13 hereof) in a separate fund (hereinafter
referred to as the "Claim Fund") cash and/or securities
held hereunder having an aggregate market value on the
date of such determination equal to the amount of such
claim as stated in such statement by Mead, reduced to
the extent, if any, that it has been so determined that
such obligation or liabllity was assumed by Mead under
the provisions of Exhibit A hereto; provided, however,
that if such determination shall not be made prior to
the termination date,then immediately prior to the
temination date, the Escrow Agents shall set aside
(in the manner provided in Section 13 hereof) in the



Claim Fund cash and/or securities held hereunder then
having an aggregate market value equal to the amount

of such claim as stated in such statement by Mead and,
upon such determination, shall remove from the Claim
Fund sufficient cash and/or securities to reduce the
aggregate market value (on the date of such determins-
tion) of the cash and/or securities held in the Claim
Fund with respect to such claim, to an amount equal

to the amount of such claim as so stated reduced to

the extent, if any, that it has been so determined that
such liability or obligation was assumed by Mead, and
thereafter the Escrow Agents shall add a pro rata share
of the property so removed to the property held hereunder
for the account of each of the Depositors.

Any cash and securitlies, from time to time
set aside in the Claim Fund, shall thereafter be held by
the Escrow Agents under and subject to the following
terms and conditions:

A, Upon receipt by the Escrow Agents of
written notice from Mead that all or any part of
the property allocated to the Claim Fund as above
set forth is to be removed from the Claim Fund, the
Escrow Agents shall remove the property designated
in such notice from the Claim Fund and add a pro
rata share thereof to the property held hereunder
for the account of each of the Depositors.

B, Upon receipt by the Escrow Agents of written
notice by the Representative and Mead that cash in
the amount stated in such notice is to be pald to
Mead for application in payment of all or any part
of any claim with respect to which property has been
set aside in the Claim Fund, the Escrow Agents shall
sell a sufficient number of the securities then held
in the Claim Fund to provide the cash necessary, in
addition to any cash then held in the Claim Fund, to
pay such amount, and promptly thereafter shall pay
such amount 1n cash to Mead for such purpose.

C. Upon receipt by the Escrow Agents of written
notice that a final Jjudgment has been entered in con-
nection with any claim with respect to which property
has been set aside in the Claim Fund, then (1? if such
Judgement 1is in favor of the claimant, the Escrow
Agents shall sell a sufficient number of the securities
then held in the Claim Fund to provide the cash nec-
essary, in addition to any cash then held in the Claim
Fund, to pay the amount necessary to fully discharge
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such judgment and claim (reduced to the extent
it has been determined as above set forth that
the 1liability or obligation giving rise to such
claim was not assumed by Mead), and promptly
thereafter shall pay such amount (as so reduced)
in cash to Mead for such purpose. -

If elther of the events provided for in B
and C above shall occur with respect to any claim,
then upon such occurrence,

1. If such occurrence is prior to the
termination date and 1f the aggregate market
value of the securities sold to provide cash
for payment to Mead, increased to the extent
of any additional cash held in the Claim Fund
which is paid to Mead, i1s then greater than
the then aggregate market value of any prop-
erty set aside in the Claim Fund with respect
to such claim, the Escrow Agents shall set
aside in the Claim Fund (in the manner pro-
vided in Section 13 hereof) additional cash
and/br securities then having an aggregate
market value equal to such deficlency; or

2. If the aggregate market value of the
securities so sold, increased to the extent
of such additional cash, is less than the then
aggregate market value of any property set
aside in the Claim Fund with respect to such
claim then (whether or not such occurrence
is prior to the termination date) the Escrow
Agents shall remove from the Claim Fund prop-
erty then having an aggregate market value
equal to the amount of such surplusage and
shall add a pro rata share of the property so
removed to the property held hereunder for the
account of each of the Depositors.

If, prior to the termination date, Mead shall
deliver to the Escrow Agents a written notice of
all claims with respect to which property is then
held in the Claim Fund and setting forth the amount
of each such claim (reduced to the extent it has
been determined as above set forth that such claim
was assumed by Mead on the date hereof), and if
the aggregate market value on the day prior to the
termination date of all of the property then held in
the Claim Fund shall be less than the aggregate amount
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of all such claims, then, immediately prior to the
termination date, the Escrow Agents shall set aslde
in the Claim Fund (in the manner provided in Section
13 hereof) additional cash and/or securities having
an aggregate market value on such day equal to such
deficiency.

Whenever the Escrow Agent shall pay to Mead
any amount for the payment or discharge of any claim under
the provisions of this Section 10, it shall do so only
upon receipt from Mead of its undertaking to apply such
amount only in satisfaction of such claim and, i1f any of
such amount 1s not required for such purpose, to repay
such excess to the Escrow Agents. Upon any such repay-
ment a pro rata share of the cash so repald shall be added
to the property held hereunder for the account of each of
the Depositors, and, if repaid subsequent to the termina-
tion date, such share shall be paid over to such Depositor.,

The term "claim" as used in this Section 10 shall
be deemed to include any demand, proposed assessment,
assessment, action, sult, proceeding, judgment or decree
and the amount of any claim shall include the amount of
all interest which has accrued or which may reasonably be
expected to accrue with respect to such claim prior to its
payment or discharge and any and all expenses which may be
reasonably incurred by Mead in connection therewith.

The Representative and/or the Company shall have
the right and power to contest, settle or compromise with
the claimant any purported liabllity or obligation with
respect to which any such claim is asserted; provided,
however, that if it is determined that such liabillity or
obligation was, in part, assumed by Mead under the provi-
sions of Exhibit A hereto, then such claim may be so
settled or compromised only with the written approval of

Mead.

In the case of any lawsuit or any administrative
proceeding involving any contested liabllity for federal
income taxes or other contested claim, the Representative
or the Company, with the approval and at the expense of the
Depositors, shall be permitted to defend any such claim,
proceeding or lawsult. Mead shall make available to the
Representative or the Company, and his or its representa-
tives, all such records, data and documents as may be
reasonably required to contest any such claim.



Mead shall not have any obligation or duty of
any kind to contest any claim or liability or to defend
any lawsuit or administrative proceeding and neither such
fallure to so contest or defend nor any action by Mead
in connection with such contest or defense shall affect
in any way Mead's rights in connection with the property
held hereunder.

Section 11. Distribution of Escrow Shares.
Subject to the provislons of Section 9 and Section 10
hereof, the property held by the Escrow Agent hereunder
shall be held by it and (to the extent not paid over to
Mead under the provisions of Section 9 or Section 10
hereof) shall be distributed to the Depositors to the
extent, at the times and in the manner set forth as
follows:

A. If Mead shall deliver to the Escrow figents
the statement provided for in the first sentence of
Section hereof on or prior to May 15, 1965, then
promptly after the final determination of the amount
of the unpald receivables balance and the bac dent
allowvance as set forth in said section, or, if Mead
does not deliver such statement to the Escrow Agents
on or prior to said date, then promptly after said
date, the Escrow Agents shall distribute to each
Depositor from the property held hereunder for his
or her account (other than any property held in the

Claim Fund or set aside or to be set aside for sale or

delivery to Mead under the provisions of Section Q

hereof) an amount of such property having an aggregate

market value on such date ecual to such Deposi“or's
pro rata share of an amount equal to the aggregate

market value of 500 Mead Common Shares on such date
reduced by the aggregate market value of any rpropercy
set aslcde under the provisions of Section G hereof.

B. The termination date (herein referred to
as the "termination date") of the escrow provided
for hereunder shall be the earlier of (i) the day
of the final determination of the federal income
tax liability for all taxable years of the Company,:
or (ii) the later of October 15, 1967, or the ex-
piration of any extension of the period of the
Statute of Limitations for federal income tax pur-
poses applicable to any taxable year of the Company
resulting from any action or waiver at any time by
the Company or in its name or by any of its share-

holders; provided, however, that in no event shall the

termination date be earlier than the time for distri-



tion provided for in paragraph A above. Upon the
termination date all of the property then held here-
under for the account of each Depositor (other than
anv property then held in the Claim Fund under the
provisions of Section 10 hereof and any property then
set aside or to be set aside for sale or delivery to
Mead under the provisions of Section 9 hereof) shall
be distributed by the Escrow Agents to such Depositor.

C. If any property is, at any time after the
termination date, removed from the Claim Fund under
the provisions of Section 10 hereof (other than for
payment to Mead) a pro rata share of such property
shall be distributed to each of the Depositors.

Not withstanding the foregoing provisions, the
Escrow Agents shall not distribute to any Depositor any frac-
t1onal interest iIn any security and, to this end, if any
Depositor would otherwise be entitled to receive a frac-
tionai interest in any security upon any distribution pro-
vided ror above, the Representative shall act as an agent to
purchase or sell fractional interests for the accounts of
the Depositors, and, upon receipt by the Escrow Agents of
written instructions by the Representative, the Escrow Agents
shall adjust the amount of property to be distributed to each
of the Depositors as set forth in such instructions to re-
flect the adjustments so made.

Section 12. Resolution of Disputes. If the
Representative shall dispute the amount of the unpaid
receivables balance or the bad debt allowance as pro-
vided in Section 9 hereof, or the extent to which all
or any part of any obligation or 1liability (with respect
to which any claim is asserted) was assumed by Mead
under the provisions of Exhibit A hereto, the Representa-
tive and Mead shall negotiate wlth each other in good
faith and use their best efforts to resolve such dispute
by agreement. 1If the Representative and Mead shall be
unable to arrive at an agreement resolving such dispute
within thirty (30) days after the notice of such dispute
by the Representative, then pursuant to the written de-
mand of either of sald parties delivered to the other,
the matter so disputed shall be determined by a Cert!fied
Public Accountant selected promptly after such demand by
the Representative and a Certified Public Accountant
selected promptly thereafter by Mead, and if such
accountants are unable to agree, by a third Certified
Public Accountant selected by the accountants selected as
above provided. If such disrute is resolved by agree-
ment, then a copy of such agreement shall be delivered to
the Escrow Agents as soon as possible thereafter.
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Upon such determination by such accountants, they shall
deliver to the Escrow Agents theilr certificate setting
forth such determination. 1In either event, such agree-
ment or such determination shall be binding upon Mead,
the Representative, the Company and the Depositors and
shall not thereafter be subject to question by any of
them.

. Section 13. Manner of Setting Aside Property.
Whenever the Escrow Agents are required to set aside cash
and/or securities for sale or delivery to Mead (under the
provisions of Section 9 hereof) or in the Claim Fund
(under the provisions of Section 10 hereof), they shall
so set aside cash and/or securities held hereunder for
the account of each of the Depositors having an aggregate
market value at the time thereof equal to such Depositor's
pro rata share of the total amount of property to be so
set aside; provided, however, that if such pro rata share
would otherwise include a fractional interest in any
security, then the amount of such pro rata share shall be
increased to include all of such security.

Section 14, Sale of Securities. Any sale of
Mead Common Shares or other securities provided for herein
shall be made through any member of the New York Stock
Exchange, 1f such security 1s listed on saild exchange, at
the price obtainable on said exchange at the time of sale,
or, i1f such security 1s not listed on sald exchange, at
the price obtainable through such member at the time of
sale.

Section 15. Escrow Agents. In consideration of
the acceptance by the Escrow Agents of their duties here-
under, it 1s hereby agreed by all of the other parties
hereto that:

A. The duties of the Escrow Agents shall be
solely those imposed by this Agreement.

B. The Escrow Agents may rely or act upon any
notice, direction, instrument, waiver, consent,
agreement, release or other document, if by or in
behalf of the Depositors or the Company, when signed
by the Representative, or, if by or in behalf of
Mead, when signed by an officer of Mead.

C. In the event that all or any part of the

property held in escrow hereunder 1is attached,
garnisheed or levied upon under any order of any
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court, or the delivery thereof shall be stayed or
enjolned by any order of any court, or a Judgment
or decree shall be made or entered by any court
affecting the property held in escrow hereunder
or any part thereof, the Escrow Agents are hereby
authorized in their sole discretion to obey and
comply with all writs, orders, judgments or de-
crees so entered or issued with or without Jjuris-
diction, and, in case the Escrow Agents shall obey
or comply with any such writ, order, Jjudgment or
decree, the Escrow Agents shall not be liable to
any of the parties hereto or to any other person,
firm or corporation by reason of such compliance,
notwithstanding that such writ, order or decree 1is
subsequently reversed, modified, annulled, set
aside or vacated.

D. In the event that the Escrow Agents become
involved in litigation in connection with this Agree-
ment, the Escrow Agents shall have the right to re-
tain counsel and one half of any costs, attorneys!'
fees, charges, disbursements and expenses shall be
pald by Mead and the remainder by the Depositors,
and the Escrow Agents shall have a lien on the prop-
erty held in escrow hereunder for the share of such
costs, attormeys' fees, charges, disbursements and
expenses payable by the Depositors and shall be en-
titled to reimburse themselves to the extent of such
share from the property held in escrow hereunder.

E. The Escrow Agents shall be under no duty
whatsoever to invest or reinvest any property held
in escrow hereunder.

F. Nelther of the Escrow Agents shall be liable
so long as he acts 1in good faith and except for his
own willful misconduct.

G. The Escrow Agents shall be reimbursed for
all expenses incurred by them in connection herewith,
one half thereof to be pald by Mead, and the re-
mainder by the Depositors through the Representative.

Each of the Depositors shall pay that proportion
of such expenses, and any other amounts to be paid by the
Depositors hereunder, which the number of Mead Common Shares
deposited by such Depositor on the date hereof bears to the
total number of such shares deposited with the Escrow Agents
on the date hereof.
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Section 16. Time of Essence. Time is of the
essence of this Agreement and whenever any party hereto
is under a duty or obligation imposed hereby, a fallure
to perform it promptly may be specifically enforced by
any other party hereto.

Section 17. Delivery of Instruments. Delivery

to the Escrow Agents of any notice or other instrument
relating to any matter hereunder shall be made by deliver-
ing the required number of copies thereof to said JOHN S.
BEGLEY, or by depositing the same in the United States mail,
postage prepaid, for malling by certified or registered mail
to said JOHN S. BEGLEY at Suite 501-06, Holyoke National Bank
Building, Holyoke, Massachusetts, and by delivering a dupli-
cate original thereof to said JOSEPH A. WILLIAMS, or by de-
positing the same in the United States mail, postage prepaid,
for mailing by certified or registered mail to said JOSEPH A.
ﬁIﬁLIAMS at Smith & Schnacke, Talbott Tower, Dayton, Ohio,

5402.

Whenever any notice, demand or other instrument re-
lating to any matter hereunder is to be delivered to Mead,
the Company, any Depositor or the Representative, such de-
livery shall be made by depositing the same in the United
States mail, postage prepaid, for mailing by certified or
registered mail, and, if to Mead, addressed to Mead at
Talbott Tower, Dayton, Ohio, 45402, or, if to the Company,
any Depositor or the Representative, addressed to the
Representative at the following address:

Any such notice or other instrument so malled shall be deemed
delivered when so deposited in the mails.

Mead, either of the Escrow Agents or the Repre-
sentative may each change its or his or her address for such
purposes, by written notice to the others, and any such
change shall be effective as to any of the others upon
its, or his or her receipt of such notice.

Section 18. Successor Escrow Agents. If said
JOHN S. BEGLEY, or any successor to him appointed as here-
inafter provided, shall die, resign or for any other reason
cease to act as one of the Escrow Agents hereunder, then
such person, firmm or corporation as may be designated by
any Depositors by whom a majority of the Mead Common Shares
(deposited with the Escrow Agents on the date hereof) was
so deposited, by written notice delivered to the other of
the Escrow Agents or his successor then acting hereunder,
shall, upon acceptance of the trust, succeed to and be
vested with all of the title, powers, discretions and duties
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vested in said JOHN S. BEGLEY herein.

If sald JOSEPH A. WILLIAMS, or any successor
to him appointed as hereinafter provided, shall die,
resign or for any other reason cease to act as one of
the Escrow Agents hereunder, then such person, firm or
corporation as may be designated by Mead by written
notice delivered to the other of the Escrow Agents or
his successor then acting hereunder shall, upon accept-
ance of the trust, succeed to and be vested with all of
the title, powers, discretions and duties vested in said
JOSEPH A. WILLIAMS herein.

Section 19. Amendment of Agreement. Thils Agree-
ment may be modified or amended only by a written instru-
ment executed by the Representative, Mead and the Escrow
Agents.

Section 20, Benefit. This Agreement shall
inure to the benefit of, and be binding upon all of the
parties hereto and thelir respective executors, adminis-
trators, heirs, successcrs and assigns.

IN WITNESS WHEREOF, the partlies have executed
this Agreement on the day and year first above written.

es F. Moriarty ¢

Aar S e

ard H. Allen
2;§ ;gztyill/z/A{[lJ;

. Muriel Allen

Z PNl

E. Muriel Allen as Guardian
Zf.gxry Ellen Allen

/blLLiLLJ/ CZZ[La,

E. Muriel Allen as Guardian
for Jane Murlel Allen

"Depositors"

MORART GRAVURE CORPORATION

ootcaid (e

ice President
"Company"

Attest:

} -
_Z}-) (L 'LL\L/ ’//)J. [{:([( N
Clerk

- 19 -



THE MEAD CORPORATION

By
Sewicr Vice PRCS OENT
Attest:

Ass, srio+ SdeecTaRy

—~~

//{ g
Y, e /'-, /i;%/
/%//O///// ey

7

,-'//JOSEPH‘—A . WILLIAMS

\

"Escrow Agents"
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EXHIBIT A
ASSUMPTION AGREEMENT

THIS AGREEMENT, made and delivered as of the lst day of
July, 1964, by and between THE MEAD CORPORATION, an Ohio
corporation (hereinafter referred to as "Mead") and MORART GRAVURE
CORPORATION, a Massachusetts corporation {hereinafter referred to

as ""Gravure''},

WITNESSETH THAT:

WHEREAS, on April 15, 1964, Mead and Gravure entered into
an Agreement and Plan of Reorganization pursuant to which Gravure's
wholly-owned subsidiary, MORART-OXFORD CORPORATION, an Ohio
corporation (hereinafter referred to as '""Oxford'), has been merged
into Gravure and all of Oxford's properties and assets have thereby
been vested in Gravure subject to Oxford's liabilities; and

WHEREAS, under the terms of said Agreement and Plan of
Reorganization, Gravure has agreed to transfer to Mead substantially all
of Gravure's properties and assets, including the properties and assets
of Oxford so vested in Gravure, and, as part of the consideration there-
for, Mead has agreed to indemnify and exonerate Gravure against and
from certain liabilities of Gravure and Oxford (Gravure and Oxford
being hereinafter referred to, jointly, as ''the Companies'), and
Gravure has agreed to indemnify and exonerate Mead against and from
any liabilities of either of the Companies which is not so assumed by
Mead,

NOW, THEREFORE, in consideration of such transfer, and the
undertakings hereinafter set forth by Gravure, Mead hereby assumes
and agrees to perform and discharge, and to indemnify and exonerate
Gravure against and from the following liabilities and obligations of the
Companies to the extent existing at the time of the delivery hereof:

A. All of the liabilities and obligations of each of the
Companies which are shown, reflected, or reserved against in
its balance sheet as at December 31, 1963, which is referred
to in paragraph F of Section 2 of said Agreement and Plan of
Reorganization;



B. The obligations of each of the Companies under (i) any
of the contracts or agreements listed and identified in Schedule A
which is attached hereto and made a part hereof; (ii) any contracts
or agreements of either of the Companies entered into in the
ordinary and usual course of its business at any time after April
15, 1964, and prior to the beginning of business on the date
hereof which may be cancelled by it, or its assignee, without
penalty, on notice of thirty (30) days or less; and (iii) any other
contracts and agreements entered into by either of the Companies
after the date hereof and prior to the closing, with the written
consent of Mead; and

C. All liabilities and obligations of each of the Companies
arising or incurred in the usual course of its business after
December 31, 1963, and prior to the beginning of business on
the date hereof, except any liabilities or obligations arising out
of any contract or agreement not included within the terms of
paragraph B above, and except liabilities, if any, of either of
the Companies for Federal income taxes on ordinary taxable net
income at rates other than those provided for in Subsections (b),
(c) or (d) of Section 11 of the Internal Revenue Code of 1954, as
amended;

PROVIDED, HOWEVER, that Mead does not assume, and
does not agree to perform or discharge or to indemnify or exonerate
Gravure against:

A. Any liability for any attorneys' fees, accountants'
fees or other expenses incurred by either of the Companies in
connection with the formulation of the agreement and plan of
reorganization set forth, and the consummation of the transactions
provided for, in said Agreement and Plan of Reorganization; or

B. Any liabilities or obligations arising out of any breach
or default by either of the Companies at any time prior to the
date hereof of or under any contract, agreement or commitment,
except to the extent that such liabilities or obligations are
reflected or reserved against in either of the balance sheets as at
December 31, 1963, which are referred to in paragraph F of
Section 2 of said Agreement and Plan or Reorganization; or

C. Any liabilities or obligations of eithe r of the Companies
relating to the sale and/or transfer by it of shares of its capital
stock (whether issued or unissued); or



D. Any liabilities or obligations of either of the Companies
relating to the purchase by it of shares of its capital stock.

IN CONSIDERATION OF THE FOREGOING, Gravure, for
itself and its successors, hereby agrees to indemnify and save Mead
harmless against and from any and all liability, loss, damage or expenses
arising out of, or incurred in connection with any liability or obligation of
either of the Companies which is not assumed by Mead under the foregoing
provisions.

IN WITNESS WHEREOF, Mead and Gravure have caused
this instrument to be executed by their duly authorized officers as of the day
and year first above written.

THE MEAD CORPORATION

By
President
Attest:
Secretary .
MORART GRAVURE CORPORATION
By
Vice President
Attest:
Clerk
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SCHEDULE A
to t
ASSUMPTION AGREEMENT

between

THE MEAD CORPORATION AND MORART GRAVURE CORPORATION

1. Lease dated August 1, 1955, by Ellamor Realty Corporation
to Morart Gravure Corporation of premises conveyed to
Ellamor Realty Corporation by deed of the City of Holyoke
(Gas and Electric Department) dated October 25, 1950.

2. Lease dated January 23, 1963, by City of Holyoke (Gas and
Electric Department) to Morart Gravure Corporation of
portions of first and second floors of Building No. 507
known as the Hadley Mills property.

3. Oral lease by Ellamor Realty Corporation to Morart Gravure
Corporation, of parking lot on Monmouth Street, Dayton, .
Ohio, conveyed to Ellamor Realty Corporation by deed of
Dayton Forging and Heat Treating Co., dated on or about
October 29, 1956.

4, Oral agreement between Fred Strype and Morart Gravure
Corporation terminable on one year's notice.

5. Agreement dated January 29, 1964 between Morart Gravure
Corporation, Holyoke Division, and the International
Brotherhood of Bookbinders, AFL-CIO, and its Local Union

No. 57.

6. Agreement dated November 3, 1962 between Morart Gravure
Corporation, Dayton Division, and the Dayton Printing
Specialty and Paper Products Union No. 699.

7. Full Coverage Maintenance Agreement dated February 27, .
1963 between Morart Gravure Corporation and Victor Machines
Co., Division/Victor Comptometer Corporation.

8. Full Coverage Maintenance Agreement dated January 31, 1958,
between Victor Adding Machine Co. and Morart Gravure Cprpora-

tion.

9. Full Coverage Maintenance Agreement dated May, 1961 between
Victor Adding Machine Co. and Morart Gravure Corporation.

10. Agreement dated August 1, 1963, between Formica Corporation
and Morart-Oxford Corporation.



Page 2. ' Schedule A

11.

12.

13.

14,

17.

18.
19.
20.
21.

22.

Maintenance Service Agreement dated June 18, 1959, between
Minneapolis-Honeywell Regulator Company and Morart-Oxford
Corporation.

Full Coverage Maintenance Agreement dated October 2, 1958,
between Victor Adding Machine Company and Morart-Oxford
Corporation.

Equipment Maintenance Agreement dated November 15, 1959,
between International Business Machines Corporation and
Morart-Oxford Corporation.

Electric Typewriter Maintenance Agreement dated February
16, 1958, between International Business Machines Corpora-
tion and Morart-Oxford Corporation.

Equipment Maintenance Agreement dated March 26, 1957,
between International Business Machines Corporation and
Morart-Oxford Corporation.

Time Equipment Maintenance Agreement dated October 17, 1957,
between International Business Machines Corporation and
Morart-Cxford Corporation. ’

Time Equipment Maintenance Agreement dated March 26, 1958,
between International Business Machines Corporation and
Morart-Oxford Corporation.

Annual Maintenance Agreement dated November 10, 1959,
between Royal McBee Corporation and Morart Oxford Corporation

Service Agreement dated June 2, 1960, between Van Dyne-Crotty,
Inc. and Morart-Oxford Corporation.

Postage lMeter Rental Agreement dated October 6, 1960, between
Pitney-Bowes, Inc. and Morart-Oxford Corporation.

Guarterly lMachine Inspection Agreement dated December 23,
1960, between Pitney-Bowes, Inc. and Morart-Oxford Corporation

Letter agreement dated October 27, 1960, between Morart
Gravure Corporation and Fabricon Products, of River Rouge,

Michigan.



ATTACHMENT B

Certain assets of Mead’s Morart printing operations, which
had been moved from Holyoke to South Lee, Massachusetts in
1967, were sold to Technographics Decotone U.S., Inc.
(hereinafter "Decotone'"), a Massachusetts corporation, pursuant
to an Asset Sale Agreement dated February 27, 1986.l/ This

transaction was closed, and took effect, on March 3, 1986.

Pursuant to the Asset Sale Agreement, Decotone expressly
assumed liabilities of the Morart operation listed on
Schedule 3.10 thereof.g/ Schedule 3.10 specifically lists
Mead Purchase Order No. "M-8348 Issued To Solvents Recovery

n3/ Mead Purchase

Service, Lazy Lane, Southington, CT 06489.
Order No. M-8348 is a "blanket order" issued to SRSNE as of
January 1, 1986 "for 1986 for recovering our Cellosolve
Solvent" (i.e., waste ethylene glycol monoethyl ether).i/

Mead Purchase Order No. M-8348 appears to have 'been cancelled

as of the week of February 10, 1986.5/

1/ A copy of the referenced Asset Sale Agreement, including
Schedule 3.10 thereof, is attached hereto as Exhibit B-1.

2/ Id., Section 1.6, Limited Assumption of Liabilities.
3/ Id., Schedule 3.10 at 5.

4/ A copy of Mead Purchase Order No. M-8348 is attached
hereto as Exhibit B-2.

5/ Id.



The Mead South Lee transactions with SRSNE occurring during
the period January 1, 1986 to February 10, 1986 pursuant to
Purchase Order No. M-8348 are identified in Respondent’s
Transactional Review Form. Any waste-in volumes associated
with these transactions should be reallocated to Decotone,
which appears already to have been designated as a potentially

responsible party for the SRSNE Site.
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DRAET - 2/25/86 TECHNOGRAPHICS DECOTONE U.S., INC.

Asset Sale Agreement

SALE AGREEMENT

This AGREEMENT, made and entered into on and as of this Z;QZ/

day of Fllreary , 1986, by and between TECHNOGRAPHICS

DECOTONE U.S., ?ZL., {"Decotone"), a Massachusetts corporation,

and THE MEAD CORPORATION ("Mead"), an Ohio corporation.

WITNESSETH:

WHEREAS, Mead, by and through its Morart Gravure Printing
operation (“"Morart Operation™) located in South Lee,
Massachusetts is engaged in the design, manufacture,
distribution and sale of printed paper for use in high and
low-pressure laminates; and

WHEREAS, Mead desires to sell certain assets of its Morart
Operation to Decotone, and Decotone desires to purchase and
acquire such assets, for the consideration hereinafter

specified and upon the terms and conditions set forth herein:

- EXHIBIT B-1 ' —



NOW, THEREFORE, in consideration of the premises and the
mutual promises made in this Agreement, the parties hereto

represent, warrant, covenant, agree and understand as follows:

SECTION 1

Transfer of Business, Properties, Rights, and Assets

Subject to the terms and conditions hereof and upon the

representations and warranties herein made:

1.1 Transfier of Assets. On and as of the Closing Date (as
defined in Section 2.1 hereof) for the specific consideration
assigned to the assets at Schedule 1.1(a) hereof, Mead shall
sell, transfer, assign and convey, as the case may be, to
Decotone, and Decotone shall purchase and accept from Mead, all
of Mead's right, title and interest in and to the following
properties, rights and assets of the Morart Operation, free and
clear of all mortgaggs, liens, security interests,pledges,
charges and other encumbrances except as expressly permitted

hereunder:

(a) Certain machinery and equipment as listed or referred

to on Schedule 1.1(b);



(b) All of the film library, base roll cylinders, and

engravings thereon, as listed or referred to on Schedule 1.1(b)

hereto;

{(c) All inventories of raw materials, work-in-orocess and

finished goods as of the Closing Date.

(d) All materials and supplies, not included in
inventories as listed or referred to in Schedule 1.1(b) hereto;

(e) All outstanding sales orders, bids, sales proposals,
and licensing or royalty agreements of the Morart Operation as

set forth in Schedule 3.10;

(f) All outstanding purchase orders and purchase com-

mitments of the Morart Operation as set forth in Schedule 3.10.

(g) Those certain United States patents, patent appli-
cations, trade names, service marks, and trademarks set forth
in Schedule.3.9 hereto and any foreign registrations thereof

and any know-how which exists in a tangible form;

(h) The books and records relating solely to the Morart
Operation, including, but not limited to; those relating to

sales orders, customer invoices, and vendors® records for the



thirty-six (36) months ending with the Closing Date: and the
ACS and Marketing 412 computer software, technical develop-
ments, formulae, technical designs, and drawings relating
solely to the Morart Operation. To the extent Mead has not
maintained separate journals, ledgers or records in respect of
the Morart Operation, Mead shall provide to Decotone copies of
all such information as may be reasonably requested by Decotone
pertaining to the Morart Operation as may be reasonably derived

from the commingled records.

1.2 Excluded Assets. Except as expressly provided 1in

Sections 1.1 and Schedule 8.3 of this Agreement, Decotone shall
not purchase or acgquire hereunder any other properties, rights
or assets of the Morart Operation including, without limitation

any right, title or interest in or to any of the following:

(a) Any cash on hand, in banks or in transit of the Morart

Operation;

(b) Any accounts receivable, credits, or refunds of the
Morart Operation resulting from goods shipped, or expenses
incurred, by Mead prior to the close of business on the Closing

Date;



(c) All machinery and equipment of the Morart Operatioﬁ '

not listed or referred to in Schedules 1.1(a) or 1.1(b);

(d) Any right, title or interest in the real property

associated with the Morart Operation.

1.3 Consideration. For and in consideration of the assets

of the Morart Operation to be purchased and acquired by
Decotone hereunder, Decotone covenants and agrees on the dates
referred to in Section 1.4 to pay and remit to Mead the:
aggregate purchase price (the "Purchase Price”) of $2,850,000
(exclusive of the adjustments as provided for in Section 1.5

hereof). This consideration shall be allocated as set forth at

Schedule 1.1(a).

1.4 Payment of Purchase Price. Decotone covenants and

agrees to pay and remit to Mead $2,600,000 in New York Clearing
) or é e Fans

House Funds by Cashier's Check”on the Closing Date and $250,000

or such other amount, in New York Clearing House Funds by
ot by ciice Fracsder @\
Cashier's Checlwithin fifteen (15) days of Decotone's receipt

of a final physical inventory summary and valuation from Mead,

as adjusted pursuant to Section 1.5 hereof.

1.5 Adjustments. On February 28, 1986, or such other date

as the parties mutually agree to, Mead shall complete a

phyéical inventory of the finished goods, work-in-process and



raw materials and supplies associated with the Morart Operation
normally inventoried by Mead. Inventory will be valued at the
lower of cost or market with cost determined consistently with
prior Morart Inventory practices with the exception that
finished inventory produced without existing sales orders will
be valued at 50% of standard cost. If the Inventory Value
exceeds $875,000, Decotone shall remit to Mead by a non-
interest bearing Negotiable Promissory Note due September 3,
1986 (in the form attached hereto as Exhibit B) the amount of
such excess, plus the $250,000 cash installment referred to in
Section 1.4, hereof. If the Inventory Value is $875,000 or
less, but more than $625,000, Decctone shall remit to Mead said
$250,000 cash installment less the amount of such deficiency.
If the Inventory Value is $625,000 or less, no part of the
$250,000 shall be due Mead and Mead shall remit to Decotone

cash in the amount of such deficiency within fifteen days.

1.6 Limited Assumption of Liabilities. Except as

specifically listed on Schedule 3.10, hereof, as of the Closing
Date, Decotane shall not assume nor agree to pay, perform and
discharge, as the case may be, any debts, liabilities or
obligations of the Morart Operation arising or resulting from

activities which occurred prior to the end of business on the

Closing Date.



1.7 Instruments of Transfer. On the Closing Date, Mead

shall execute and deliver to Decotone a General Bill of Sale

and Assignment which is attached hereto as Exhibit C.

1.8 Bulk Sales Act Waiver. Decotone hereby waives com-

pliance by Mead with the bulk sales provisions of the Uniform
Commercial Code or any other applicable bulk sales act
provisions, and Mead covenants and agrees to indemnify and hold
Decotone harmless for any loss or expense incurred by Decotone
as a result of the noncompliance by Mead with the requirements

of any such applicable provisions.

1.9 Sales and Use Taxes. Mead shall be respgonsible for

collecting any sales or use taxes resulting from the sale of

assets contemplated by this Agreement. If Decotone delivers a
resale tax exemption certificate as required by Massachusetts
law in regards to taxable property, then no sales tax will be

payable by Decotone.

SECTION 2

Closing Date

2.1 Closing Date. Consummation of the purchase and sale

of the assets provided for herein shall take place at the



Morart Operation, South Leé, Massachusetts, on Monday, March 3,
1986, commencing at 11:00 a.m., local time on such date, or at
such other time or date or at such other locale as the parties
may theretofore mutually agree upon in writing (hereinbefore
and hereinafter the actual date of purchase and sale being
referred to as the "Closing Date™), and all transactions
contemplated to take effect as of such date shall be deemed to
have occurred simultaneously, effective as of the close of

business on such date.

SECTION 3

Representations and Warranties of Mead

Mead represents and warrants as follows:

3.1 Corporate Authority.

(a) Mead is a corporation duly organized, validly existing
and in good standing under the laws of the State of Ohio; and

(b) The execution, delivery and performance of this
Agreement and the Printing Agreement (appearing as Exhibit ‘A"
hereof) have been duly authorized by the Board of Directors of
Mead, and Mead has the complete and unrestricted power and

authority, and has taken all corporate action necessary to

-



enter into, execute and deliver this Agreement and Printing
Agreement and to perform all of its obligation hereunder and

thereunder.

3.2 Liens and Encumbrances. Excluding tax and rTechanics

liens contested in good faith and any other encumbrances which
do not individually or in the aggregate materially adversely
affect Decotone's title, possession or use and excluding those
items listed on Schedule 3.2 and any tangible knowhow, Mead has
good title to all of the assets to be sold, transferred and
assigned to Decotone hereunder free and clear of all mortgages,
liens, security interests, pledges, charges, encumbrances or
other claims ("Good Title"). With respect to tangible knowhow,

to Mead's knowledge and belief, Mead likewise has Gocd Title.

3.3 Assets for Sale. Mead has physically shown Decotone

all machinery and equipment offered for sale as part of the

Morart Operation.

3.4 Base Roll Cylinders. Set forth on Schedule 1.1 hereto

is a list of the base roll cylinders and engravings thereon of
the Morart Operation. To Mead's knowledge all engraved
cylinders and engravings thereon have been stored in accordance
with standara industry practice, are in usable condition, and

are capable of printing a saleable product in accordance with



Mead's standard customer warranty using e€ither water or solvent

based inks.

3.5 Inventory. The 1lnventory values summarized on

Schedule 1.1 are based on physical inventory counts made on
February 28, 1986, Inventories have been valued at the lower
of cost or market with cost determined consistent with prior
Morart inventory practice. All inventories listed are of good
quality, fully usable in the ordinary production process, or
saleéble as merchandise consistent with Mead's standard.
customer warranty to existing customers. Finished inventory
not covered by existing sales orders will not exceed a total
value of $20,000. All non-usable matefials and non-saleable
products have been scrapped. Residue inks inventory have been
assigned no value. Costs used to value inventory represent
actual cost incurred with labor and other process costs applied
on a basis consistent with Mead's past practice and using the

Morart Operation’s standard cost procedure.

3.6 No-Default. To Mead's knowledge except as set forth

on Schedule 3.6 hereto, Mead is not in default in any material
respect, nor, is there any basis for any claim of default in
any material respect by Mead, under any contract or other

agreement made by or on behalf of the Morart Operation.

10



3.7 Employees. All collective bargaining agreements Or

other employee agreements in respect of the Morart Operation

are listed at Schedule 3.7.

3.8 No Litigation. Except as set forth on Schedule 3.8

hereto, there is no suit, action or other judicial proceeding
nor any administrative proceeding of any governmental authority
pending or, to the knowledge of Mead, threatened against Mead,
or affiliate corporations in respect of the business,
operations or affairs of the Morart Operation nor threatening

the transactions contemplated hereby.

3.9 Patents, Trade Names and Trademarks. Set forth on

Schedule 3.9 hereto is a list of all patents, patent appli-
cations, trade names, trademarks and service marks of the

Morart Operation.

3.10 Commitments Extending Past Closing Date. Set forth

on Schedule 3.10 hereto is a list of any contractual commit-
ments pertaining and necessary to the Morart Operation which

extend beyond the Closing Date.

3.11 No Breach of Statute or Contract. Except as may

result from the application of the bulk sales provision of the
Uniform Commercial Code or similar statutory provisions,

neither the execution of this Agreement nor-the Printing-

11



Agreement by Mead nor compliance with the terms and coanditions
hereof or thereof on the part of Mead will breach in any
material respect any statute, law, ordinance, rule or
requlation of any governmental authority, nor will the same
conflict with or result in a breach in any material respect of
any of the terms of the articles of incorporation or by-laws of

Mead.

3.12 No Broker's or Finder's Fee. No person or firm other

than Mead and its affiliated companies. and their respective
officers, directors, employees and representatives have
arranged, or participated in arranging, on behalf of Mead the
transactions provided for herein, and.there are no broker's or
finder's fees to be paid by Mead and Mead has no knowledge of
any claim (or the basis therefor) for a broker's or finder's
fee to be paid for by Decotone in connection with the

transactions provided for herein.

3.13 Past Written Representations. The written financial,

marketing, and inventory analyses and reports attached as
Schedule 3.13 are to the best of Mead's knowledge and belief o .

true and complete representations of the facts appearing

therein.

3.14 Specific Changes Since January 1, 1986. To Mead's

knowledge except as set forth on Schedule 3.14 hereto, since

12



January 1, 1986 there has not been any material and adverse
change in, or any other circumstance which may reasonably be
expected to have a material adverse effect upon, the financial

condition or conduct of the business of the Morart Operation.

3.15 oOther Solicitations. Prior to commencement of

discussions between Mead and Decotone, or their respective
agents, regarding this transaction, Mead had made a decision to
divest itself of the Morart QOperation based upon its con-
clusion that the operation was no longer financially viable as
a stand alone operation. Based upon such conclusion, Mead

solicited offers to purchase from a number of potential buyers.

SECTION 4

Representations and Warranties of Decotone

Decotone represents and warrants as follows:

4.1 Corporate Authority.

(a) Decotone is a corporation duly organized, validly
existing and in good standing under the laws of the State of

Massachusetts;

(b) The execution, delivery and performance of this Agree-

ment, and the Printing Agreement have been duly authorized

13



by the Board of Directors, and Decotone has taken all corporate
action necessary to enter into, execute and deliver this

Agreement, and the Printing Agreement and to perform all of its

obligations hereunder and thereunder.

4.2 No Breach of Statute or Contract. Except as may

result from the application of the bulk sales provisions of the
Uniform Commercial Code or similar statutory provisions,
neither execution of this Agreement or the Printing Agreement
by Decotone nor compliance with the terms and conditions hereof
or thereof on the part of Decotone will violate in any material
respect any statute, law, ordinance, rule or reqgulation of any
governmental authority nor will such éxecution or compliance
conflict with or result in a breach in any material respect of

any of the terms of the articles of incorporation or by-laws of

Decotone.

4.3 No Broker's or Finder's Fee. No person or firm other

than Decotone and its officers, directors, employees,
representatives and its outside attorneys and accountants, if
any, have arranged or participated in arranging, on behalf of
Decotone the transactions provided for herein, and there are no
broker's or finder's fees to be paid by Decotcone and Decotone
has no knowledge of any claim (or the basis therefor) for a
broker's or finder's fee to be paid for by Mead in connection

with the action provided for herein.

14
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4.4 No Litigation. Except as set forth on Schedule 4.4

hereto, there is no suit, action or other judicial proceeding
nor any administrative proceeding of any governmental authority
pending or, to the knowledge of Decotone, threatened against
Decotone, or affiliate corporations in respect of the business,
operations or affairs of the Morart Operation or threatening

the transactions contemplated hereby.

SECTION 5 ]

Conduct of Business Pending Closing Date

From and after the date of this Agreement and until the
Closing Date, Mead shall assure, and hereby represents,

warrants, covenants and agrees, that:

5.1 Carry On In Reqular Course. Mead shall carry on the

business and affairs of the Morart Operation diligently, and
consistently with Mead's good faith and reasonable view of

Decotone's interests as purchaser of the Morart Operation.

5.2 Sale of Assets. Mead shall not, without the prior

written consent of Decotone, sell or dispose of'any machinery,

equipment or other asset of the Morart Operation described in

Section 8.3.

15



5.3 Insurance, Maintenance and Repair. Mead shall

continue in full force and effect its existing insurance and
bonding coverages, if any, in respect of the Morart Operation,
and all property and assets of the Morart Operation shall be
used, operated, maintained and repaired in a normal and prudent

business manner in accordance with past practice.

SECTION 6

Conditions Precedent to Decotone's Obligation to Close

Each and every obligation of Decotone to be performed on
and as of the Closing Date shall be subject, at Decotone's

option, to the satisfaction prior thereto of each of the

following conditions:

6.1 Representations and Warranties True at Closing Date.

The representations and warranties made bf Mead in this
Agreement shall be true and correct in all material respects on
and as of the Closing Date with the same effect as though such
representations and warranties had been made again and
reaffirmed on and as of the Closing Date; provided, however,
that nothing herein shall be deemed to require Mead to update

Or revise any of the Schedules hereto.

6.2 No Adverse Change. The business, properties, rights

or assets of the Morart Operation shall not have been or shall

16



not be threatened to be materially and adversely affected as a
result of any cause or occurrence beyond Mead's control,
including but not limited to, cancellation of any material
contract or agreement, fire, explosion, earthquake, disaster,
accident, action by the United States or any other governmental
authority, flood, drought, embargo, riot, civil disturbance,

uprising, war, or act of God or public enemy.

6.3 Compliance with Agreement. Mead shall have perrformed

and complied in all material respects with all of its obli-

gations under this Agreement which are to be performed or

complied with by it on or prior to the Closing Date.

6.4 Proceedings and Instruments Satisfactory. All pro-

ceedings, corporate or other, to be taken by Mead in connection
with the transactions contemplated by this Agreement, and all
documents incident thereto attached as Exhibits A, B, and C,
shall be reasonably satisfactory in form and substance to

Decotone.

SECTION 7

Conditions Precedent to Mead's Obligation to Close

Each and every obligation of Mead to be performed on the

Closing Date shall be subject, at Mead’'s option, t